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CALCULATION OF REGISTRATION FEE
 
 

Title of securities
to be registered  

Amount to be
registered (1)  

Proposed
maximum

offering price
per share  

Proposed
maximum
aggregate

offering price  
Amount of

registration fee
Common Stock, par value $0.001  13,276,293 shares(2)  $1.06(3)  $14,072,870.58  $1,812.59
Common Stock, par value $0.001  11,723,707 shares(4)  $3.65(5)  $42,791,530.55  $5,511.55
Common Stock, par value $0.001  1,625,000 shares(6)  $2.97(3)  $4,826,250.00  $621.62
Common Stock, par value $0.001  8,375,000 shares(7)  $3.65(5)  $30,568,750.00  $3,937.26
 

(1) Pursuant to Rule 416 promulgated under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any
additional shares of the Registrant’s common stock that may become issuable under the AMHN, Inc. 2009 Long Term Incentive Compensation Plan, as
amended (the “LTIP”) and the TherapeuticsMD, Inc. Amended and Restated 2012 Stock Incentive Plan (the “2012 SOP”) by reason of any stock



dividend, stock split, recapitalization, or any other similar transaction that results in an increase in the number of outstanding shares of common stock
of the Registrant.

(2) Represents shares of common stock reserved for issuance pursuant to awards currently outstanding under the LTIP.
(3) The proposed maximum offering price per share was computed in accordance with Rule 457(h) promulgated under the Securities Act and represents the

weighted-average price per share of outstanding awards under the LTIP and the 2012 SOP, as applicable.
(4) Represents shares of common stock issuable under the LTIP.
(5) The proposed maximum offering price per share was calculated solely for the purpose of this offering under Rules 457(c) and 457(h) promulgated

under the Securities Act, based upon the average of the high and low sales prices of the Registrant’s common stock on October 8, 2013 as reported on
the NYSE MKT.

(6) Represents shares of common stock reserved for issuance pursuant to awards currently outstanding under the 2012 SOP.
(7) Represents shares of common stock issuable under the 2012 SOP.
   



PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The documents containing the information specified in Part I will be delivered to participants of the AMHN, Inc. 2009 Long Term Incentive
Compensation Plan, as amended (the “LTIP”) and the Therapeutics MD, Inc. Amended and Restated 2012 Stock Incentive Plan (the “2012 SOP”) as specified
by Rule 428(b)(1) under the Securities Act of 1933, as amended (the “Securities Act”). In accordance with the rules and regulations of the Securities and
Exchange Commission (the “Commission”) and the instructions to Form S-8, such documents are not required to be, and are not, filed with the Commission
either as part of this registration statement filed on Form S-8 (the “Registration Statement”) or as prospectuses or prospectus supplements pursuant to Rule
424 under the Securities Act. These documents and the documents incorporated by reference in the Registration Statement pursuant to Item 3 of Part II of this
Form S-8, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.

TherapeuticsMD, Inc. (the “Registrant”) hereby incorporates by reference into the Registration Statement the following documents previously
filed with the Commission:
 

 (a) Annual Report on Form 10-K for the Registrant’s fiscal year ended December 31, 2012, filed on March 12, 2013;
 

 (b) Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013, filed on May 10, 2013, and June 30, 2013, filed on August 7,
2013;

 

 
(c) Current Reports on Form 8-K, other than information furnished pursuant to Item 2.02 or Item 7.01 of Form 8-K, filed on January 25,

2013, February 6, 2013, March 15, 2013, April 23, 2013, May 16, 2013, August 22, 2013, September 24, 2013, and September 25, 2013
(two reports filed); and

 

 

(d) The description of the Registrant’s common stock included under the heading “Description of Common Stock” in the prospectus forming
a part of the Registrant’s Registration Statement on Form S-3 (File No. 333-186189), as filed with the Commission on January 25, 2013,
including exhibits, which description has been incorporated by reference in Item 1 of the Registrant’s Form 8-A (File No. 001-00100), as
filed with the Commission on April 22, 2013, including any amendment or report filed with the Commission for the purpose of updating
such description.

In addition, all documents filed with the Commission pursuant to Sections 13(a), 13(c), 14, and 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), subsequent to the date of the Registration Statement and prior to the filing of a post-effective amendment to the Registration
Statement, which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be
incorporated by reference into the Registration Statement and to be a part hereof from the date of filing of such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference in the Registration Statement shall be deemed to
be modified or superseded for purposes of the Registration Statement to the extent that a statement contained in the Registration Statement, or in any
subsequently filed document which also is or is deemed to be incorporated by reference in the Registration Statement, modifies or supersedes such statement.
Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of the Registration Statement.
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Item 4. Description of Securities.

Not applicable.
 

Item 5. Interests of Named Experts and Counsel.

None.
 

Item 6. Indemnification of Directors and Officers.

The Registrant is a Nevada corporation and is generally governed by the Nevada Private Corporations Code, Chapter 78 of the Nevada Revised
Statutes (the “NRS”).

Section 78.138 of the NRS provides that, unless the corporation’s articles of incorporation provide otherwise, a director or officer will not be
individually liable unless it is proven that (i) the director’s or officer’s acts or omissions constituted a breach of his or her fiduciary duties, and (ii) such breach
involved intentional misconduct, fraud, or a knowing violation of the law.

Section 78.7502 of the NRS permits a corporation to indemnify its directors and officers against expenses, judgments, fines, and amounts paid in
settlement actually and reasonably incurred in connection with a threatened, pending, or completed action, suit, or proceeding, if the officer or director (i) is
not liable pursuant to Section 78.138 of the NRS, or (ii) acted in good faith and in a manner the officer or director reasonably believed to be in or not opposed
to the best interests of the corporation and, if a criminal action or proceeding, had no reasonable cause to believe the conduct of the officer or director was
unlawful. Section 78.7502 of the NRS also precludes indemnification by the corporation if the officer or director has been adjudged by a court of competent
jurisdiction, after exhaustion of all appeals, to be liable to the corporation or for amounts paid in settlement to the corporation, unless and only to the extent
that the court determines that in view of all the circumstances, the person is fairly and reasonably entitled to indemnity for such expenses and requires a
corporation to indemnify its officers and directors if they have been successful on the merits or otherwise in defense of any claim, issue, or matter resulting
from their service as a director or officer.

Section 78.751 of the NRS permits a Nevada corporation to indemnify its officers and directors against expenses incurred by them in defending a
civil or criminal action, suit, or proceeding as they are incurred and in advance of final disposition thereof, upon determination by the stockholders, the
disinterested board members, or by independent legal counsel. Section 78.751 of the NRS requires a corporation to advance expenses as incurred upon receipt
of an undertaking by or on behalf of the officer or director to repay the amount if it is ultimately determined by a court of competent jurisdiction that such
officer or director is not entitled to be indemnified by the corporation if so provided in the corporation’s articles of incorporation, bylaws, or other agreement.
Section 78.751 of the NRS further permits the corporation to grant its directors and officers additional rights of indemnification under its articles of
incorporation, bylaws, or other agreement.

Section 78.752 of the NRS provides that a Nevada corporation may purchase and maintain insurance or make other financial arrangements on
behalf of any person who is or was a director, officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee, or agent of another company, partnership, joint venture, trust, or other enterprise, for any liability asserted against him and liability and
expenses incurred by him in his capacity as a director, officer, employee, or agent, or arising out of his status as such, whether or not the corporation has the
authority to indemnify him against such liability and expenses.

The Registrant’s amended and restated articles of incorporation provide that it may indemnify, to the full extent permitted by the provisions of
the NRS, all directors and officers, employees, and/or agents. The Registrant’s amended and restated articles of incorporation further provide that a director or
officer of the Registrant shall not be personally liable to the Registrant or any of its stockholders for damages for breach of fiduciary duty as a director or
officer, except for liability for (i) acts or omissions which involve intentional misconduct, fraud, or a knowing violation of the law, or (ii) the payment of
dividends in violation of Section 78.300 of the NRS.
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Item 7. Exemption From Registration Claimed.

Not applicable.
 

Item 8. Exhibits.

The Exhibits to this Registration Statement are listed in the Exhibit Index and incorporated herein by reference.
 

Item 9. Undertakings.

(a)   The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to the Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment hereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement.

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of
the Exchange Act that are incorporated by reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b)   The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at the time shall be deemed to be the initial bona fide offering thereof.

(c)   Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
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such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer, or controlling person of the Registrant in
the successful defense of any action, suit, or proceeding) is asserted by such director, officer, or controlling person in connection with the securities
being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed
by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the city of Boca Raton, state of Florida, on October 15, 2013.
 

THERAPEUTICSMD, INC.

By:  /s/ Daniel A. Cartwright

 
Daniel A. Cartwright
Chief Financial Officer

POWER OF ATTORNEY

We, the undersigned officers and directors of TherapeuticsMD, Inc., hereby severally constitute and appoint Robert G. Finizio and Daniel A.
Cartwright, and each of them singly (with full power to each of them to act alone), our true and lawful attorneys-in-fact and agents, with full power of
substitution and resubstitution in each of them for him and in his name, place and stead, and in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this Registration Statement, to sign any registration statement filed pursuant to Rule 462(b) of the Securities Act,
and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in
and about the premises, as full to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated:
 
Signature   Position   Date

/s/ Robert G. Finizio   Chief Executive Officer and Director   October 15, 2013
Robert G. Finizio   (Principal Executive Officer)   

/s/ John C.K. Milligan, IV   President, Secretary, and Director   October 15, 2013
John C.K. Milligan, IV     

/s/ Daniel A. Cartwright   Chief Financial Officer, Vice President   October 15, 2013
Daniel A. Cartwright   of Finance, and Treasurer   

  (Principal Financial Officer)   

/s/ Brian Bernick, M.D.   Chief Medical Officer and Director   October 15, 2013
Brian Bernick, M.D.     

/s/ Tommy G. Thompson   Chairman of the Board   October 15, 2013
Tommy G. Thompson     

/s/ Samuel A. Greco   Director   October 15, 2013
Samuel A. Greco     

/s/ Cooper C. Collins   Director   October 15, 2013
Cooper C. Collins     

/s/ Robert V. LaPenta, Jr.   Director   October 15, 2013
Robert V. LaPenta, Jr.     

/s/ Jules A. Musing   Director   October 15, 2013
Jules A. Musing     

/s/ Nicholas Segal   Director   October 15, 2013
Nicholas Segal     
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EXHIBIT INDEX
 
Exhibit
Number  Description

4.1   Form of Securities Purchase Agreement (1)

4.2   Form of Certificate of Common Stock (2)

5.1   Opinion of Greenberg Traurig, LLP*

23.1   Consent of Greenberg Traurig, LLP (included in Exhibit 5.1)

23.2   Consent of Rosenberg Rich Baker Berman & Company, independent registered public accounting firm*

24.1   Power of Attorney (included on signature page)

99.1   AMHN, Inc. 2009 Long Term Incentive Compensation Plan, as amended*

99.2   TherapeuticsMD, Inc. Amended and Restated 2012 Stock Incentive Plan (3)
 
* Filed herewith.
(1) Filed as an exhibit to Form 8-K filed with the Commission on October 2, 2012 and incorporated herein by reference.
(2) Filed as an exhibit to Form S-3 filed with the Commission on January 25, 2013 and incorporated herein by reference.
(3) Filed as an exhibit to Form 8-K filed with the Commission on August 22, 2013 and incorporated herein by reference.



Exhibit 5.1
 

October 15, 2013
 
TherapeuticsMD, Inc.
6800 Broken Sound Parkway NW
Third Floor
Boca Raton, FL 33487
 

Re:  Registration Statement on Form S-8
 
Ladies and Gentlemen:
 

As legal counsel to TherapeuticsMD, Inc., a Nevada corporation (the “Company”), we have assisted in the
preparation of the Company’s Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the Securities
and Exchange Commission on or about October 15, 2013 in connection with the registration under the Securities Act of 1933,
as amended, of 13,276,293 shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”), issuable
pursuant to awards outstanding under the AMHN, Inc. 2009 Long Term Incentive Compensation Plan, as amended (the
“LTIP”), 1,625,000 shares of Common Stock issuable pursuant to awards outstanding under the TherapeuticsMD, Inc.
Amended and Restated 2012 Stock Incentive Plan (the “Amended and Restated 2012 SOP” and collectively with the LTIP, the
“Plans”), 11,723,707 shares of Common Stock available for issuance under the LTIP, and 8,375,000 shares of Common Stock
available for issuance under the Amended and Restated 2012 SOP. The shares of Common Stock issuable pursuant to the Plans
are collectively referred to as the “Shares.” The facts, as we understand them, are set forth in the Registration Statement.
 

With respect to the opinion set forth below, we have examined originals, certified copies, or copies otherwise
identified to our satisfaction as being true copies, only of the following:
 

A. The Amended and Restated Articles of Incorporation of the Company, as currently in effect;
 

B. The Bylaws of the Company, as currently in effect;
 

C. Various resolutions of the Board of Directors of the Company authorizing the issuance of the Shares and adopting
the Plans;
 

D. The Plans; and
 

E. The Registration Statement.
 
GREENBERG TRAURIG, LLP n ATTORNEYS AT LAW n WWW.GTLAW.COM
2375 East Camelback Road, Suite 700 n Phoenix, Arizona 85016 n Tel 602.445.8000 n Fax 602.445.8100

   



TherapeuticsMD, Inc.
October 15, 2013
Page 2

Subject to the assumptions that (i) the documents and signatures examined by us are genuine and authentic, and (ii) the persons executing the
documents examined by us have the legal capacity to execute such documents, and based solely upon our review of items A through E above, and subject to
the further limitations and qualifications set forth below, it is our opinion that the Shares, when issued and sold in accordance with the Plans, will be validly
issued, fully paid, and nonassessable.

We express no opinion as to the applicability or effect of any laws, orders, or judgments of any state or other jurisdiction other than the existing
laws of the United States of America, and of the Nevada Revised Statutes, the Nevada Constitution, and reported judicial decisions relating thereto. Further,
our opinion is based solely upon existing laws, rules, and regulations, and we undertake no obligation to advise you of any changes that may be brought to our
attention after the date hereof.

We hereby expressly consent to any reference to our firm in the Registration Statement, to the inclusion of this Opinion as an exhibit to the
Registration Statement, and to the filing of this Opinion with any other appropriate governmental agency.
 

  Very truly yours,

  /s/ Greenberg Traurig, LLP

GREENBERG TRAURIG, LLP



Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 of our report dated March 12, 2013, with respect to the
consolidated financial statements of TherapeuticsMD, Inc. and the effectiveness of internal control over financial reporting of TherapeuticsMD, Inc. included
in its Annual Report on Form 10-K for the year ended December 31, 2012.
 
/s/ Rosenberg Rich Baker Berman & Company
Rosenberg Rich Baker Berman & Company

Somerset, NJ
October 15, 2013



Exhibit 99.1

AMHN, INC.

2009 LONG TERM INCENTIVE COMPENSATION PLAN
(As Amended)

 
1. PURPOSES

The purposes of this Long Term Incentive Compensation Plan (the “Plan”) are to promote the long-term success of AMHN, Inc., a Nevada corporation (the
“Company”) and to provide financial incentives to employees, members of the Board, and advisers and consultants of the Company to strive for long-term
creation of stockholder value. The Plan provides long-term incentives to employees, members of the Board, and advisers and consultants of the Company
who are able to contribute towards the creation of or have created stockholder value by providing them stock options and other stock and cash incentives.

 
2. DEFINITIONS

The following definitions shall be applicable throughout the Plan:
 

 (a) “Award” means an incentive award as described in Section 5(a).
 

 (b) “Board” means the Board of Directors of the Company.
 

 (c) “Change in Control” means the occurrence of one or more of the change in control events set forth in Treasury Regulation Section 1.409A-3(i)
(5).

 

 (d) “Chief Executive Officer” or “CEO” means the Chief Executive Officer of the Company.
 

 (e) “Chief Financial Officer” or “CFO” means the Chief Financial Officer of the Company.
 

 (f) “Code” means the Internal Revenue Code of 1986, as amended.
 

 
(g) “Committee” means the Compensation Committee of the Board unless another committee comprised of members of the Board is designated by

the Board to oversee and administer the Plan, provided, that the Committee shall consist of the CFO and two or more members of the Board as
the Board may designate from time to time, each of whom shall satisfy such requirements as:

 

 (i) the Securities and Exchange Commission may establish for administrators acting under plans intended to qualify for exemption under
Rule 16b-3 or its successor under the Exchange Act;

 

 (ii) the rules of a stock exchange on which the securities of the Company are traded as may be established pursuant to its rule-making
authority of such stock exchange; and
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 (iii) the Internal Revenue Service may establish for outside directors acting under plans intended to qualify for exemption under Code
Section 162(m).

 

 (h) “Company” means AMHN, Inc., a Nevada corporation and its subsidiaries. For purposes of the Plan, any corporation or other entity in which the
Company, directly or indirectly, owns a 50% or greater interest at the time shall be deemed a subsidiary.

 

 (i) “Covered Employee” shall have the meaning given that term by Code Section 162(m) and income tax regulations promulgated thereunder.
 

 (j) “Disability” means a physical or mental medical condition that prevents the Participant from performing the duties of his or her position with the
Company and is likely to last at least twelve months or result in death, as determined by the Committee in its sole discretion.

 

 (k) “EVA Award” means the award described in Section 11.
 

 (l) “Exchange Act” means the federal Securities Exchange Act of 1934, as amended.
 

 (m) “Fair Market Value” means, with respect to the common stock of the Company,
 

 (i) the closing sale price of such common stock at 4:00 p.m. (Eastern Time) on the principal United States national stock exchange on which
the common stock of the Company is traded, as determined by the Committee, or,

 

 (ii) if the common stock shall not have been traded on such date, the closing sale price on such stock exchange on the first day prior thereto
on which the common stock was so traded, or,

 

 (iii) if the common stock is not traded on a United States national stock exchange, such other amount as may be determined by the Committee
by any fair and reasonable means.

Fair Market Value determined by the Committee in good faith shall be final, binding and conclusive on all parties.
 

 (n) “Incentive Stock Option” means an option to purchase the stock of the Company as described in Code Section 422.
 

 (o) “LTIPA” means an agreement establishing the terms and conditions for an Award granted under the Plan, including any applicable performance
goals.

 

 (p) “Non-statutory Stock Option” means an option to purchase the stock of the Company which is designated not to be an Incentive Stock Option.
 

 (q) “Participant” means, subject to the provisions of Section 11 with respect to EVA Awards, a full-time employee of the Company, or a non-
employee member of the
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 Board, a member of an advisory committee, or consultants of the operating company who meets the requirements of Section 4(b).
 

 (r) “Performance Stock” means the award described in Section 9.
 

 (s) “Performance Unit” means the award described in Section 10.
 

 (t) “Plan” means this AMHN, Inc. 2009 Long Term Incentive Compensation Plan.
 

 (u) “Restricted Stock” means the award described in Section 8.
 

 (v) “Restricted Stock Unit” means the award described in Section 8, denominated in units, providing a Participant the right to receive payment at a
future date after the lapse of restrictions or achievement of performance criteria or other conditions determined by the Committee.

 

 

(w) “Service” means that the Participant’s service with the Company, whether as an employee, adviser, consultant or member of the Board, is not
interrupted or terminated. The Participant’s Service shall not be deemed to have been interrupted or terminated merely because of a change in the
capacity in which the Participant renders service to the Company as an employee, adviser, consultant or member of the Board or a change in the
entity for which the Participant renders such service, provided, that there otherwise is no interruption or termination of the Participant’s Service.
For example, a change in status from an employee of the Company to a consultant of an affiliate or a member of the Board will not constitute an
interruption of Service. The Committee, in its sole discretion, may determine whether Service shall be considered interrupted in the case of any
leave of absence approved by the Company, including sick leave, military leave or any other personal leave.

 

 (x) “Stock Appreciation Right” or “SAR” means the award described in Section 7.
 

 (y) “Stock Option” means the award described in Section 6, which may be either an Incentive Stock Option or a Non-statutory Stock Option, as
determined by the Committee.

 

 (z) “Ten Percent Shareholder” means a person who owns (or is deemed to own pursuant to Code Section 424(d)) stock possessing more than ten
percent (10%) of the total combined voting power of all classes of stock of the Company (as defined in Code Section 424).

 
3. POWERS AND ADMINISTRATION

The Plan shall be administered by the Committee. The Committee shall have the authority to construe and interpret the Plan and any Awards granted
thereunder, to establish and amend rules for Plan administration, to change the terms and conditions of options and other Awards at or after grant, and to make
all other determinations which it deems necessary or advisable for the administration of the Plan. The determinations of the Committee shall be made in
accordance with its judgment as to the best interests of the Company and its stockholders and in accordance with the purposes of the Plan. The Committee
may take action by a meeting in which a quorum of the Committee is present. The meeting may be in person, by telephone or in such other manner in
 

3



which the members of the Committee participating in the meeting may communicate directly with each other. A majority of the members of the Committee
shall constitute a quorum, and all determinations of the Committee shall be made by a majority of its members. Any determination of the Committee under
the Plan may be made without notice or meeting of the Committee, in writing signed by all the Committee members. The Committee shall have the authority
to reduce (but not increase) the payouts on such Awards and the Committee shall have the authority to limit (but not waive) the actual performance-based
vesting of such Awards, in both cases in its sole discretion. The Committee may prescribe rules and procedures for the administration of the Plan and shall
have the authority to delegate ministerial duties to agents for the Committee (and allocate responsibilities among the agents appointed by the Committee for
the performance of the ministerial duties) in the administration of the Plan.

 
4. ELIGIBILITY AND PARTICIPATION
 

 (a) Eligibility. Only employees of the Company, members of the Board, and members of advisory committees of the Company or consultants
thereto, who are designated by the Plan or selected by the Committee to participate in the Plan shall be eligible to participate in the Plan.

 

 

(b) Participation. Each year the CEO shall present to the Committee a list of employees of the Company that the CEO recommends be designated as
Participants for an upcoming Performance Period (or a concurrent Performance Period with respect to a newly hired employee of the Company),
proposed Awards to such employees, and proposed terms for the LTIPAs for the proposed Awards to such employees. In addition, the CEO may
present recommended amendments to any existing LTIPAs and the proposed Phase Level advancement for existing LTIPAs with respect to EVA
Awards. The Committee shall consider the CEO’s recommendations and shall determine the Awards, if any, to be granted and the terms of the
LTIPAs for such Awards, any amendments to existing LTIPAs (subject to the restrictions on the authority granted to the Committee in Section 3),
and Phase Level advancements.

Designation of an employee as a Participant for any Performance Period shall not require the Committee to designate that person to be a
Participant or to receive an Award in any Performance Period or to receive the same type or amount of Award as granted to the Participant in
such year. Grants of Awards to Participants need not be of the same type or amount and may have different terms. Employment with the
Company prior to completion of or during a Performance Period, or service on the Board or as a member of an advisory committee of the
Company and its subsidiaries or consultants thereto, does not entitle the employee, director, consultant or adviser to participate in the Plan or vest
in any interest in any Award under the Plan. The Committee shall consider all factors that it deems relevant in selecting Participants and in
determining the type and amount of their respective Awards.
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5. AWARDS AVAILABLE
 

 (a) Types of Awards. The Awards available under the Plan shall consist of Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted
Stock Units, Performance Stock, Performance Units, EVA Awards, and other stock or cash awards, as described below.

 

 

(b) Shares Available under the Plan. There is hereby reserved for issuance under the Plan an aggregate of Twenty-five Million (25,000,000) shares
of the Company’s common stock. All shares issued under the Plan may be either authorized and unissued shares or issued shares reacquired by
the Company. Shares covered by an Award granted under the Plan shall not be counted as used unless and until they are actually issued and
delivered to a Participant. Any shares covered by an SAR shall be counted as used only to the extent shares are actually issued to the Participant
upon exercise of the right. In addition, any shares of common stock exchanged by an optionee as full or partial payment to the Company of the
exercise price under any Stock Option exercised under the Plan, any shares retained by the Company pursuant to a Participant’s tax withholding
election, and any shares covered by a Award which is settled in cash shall be added to the shares available for Awards under the Plan. All of the
available shares may, but need not be issued pursuant to the exercise of Incentive Stock Options.

 

 
(c) Annual Limit on Total Grants of Restricted Stock, Restricted Stock Units and Performance Stock. Notwithstanding anything else in this

Section 5, the Restricted Stock, Restricted Stock Units and Performance Shares granted under the Plan in any one calendar year shall have annual
limits to be determined by the Committee.

 

 
(d) Reversion of Shares. If there is a lapse, expiration, termination or cancellation of any Stock Option issued under the Plan prior to the issuance of

shares thereunder or if shares of common stock are issued under the Plan and thereafter are reacquired by the Company, the shares subject to
those options and the reacquired shares shall be added to the shares available for Awards under the Plan.

 

 (e) Limits on Individual Grants. Under the Plan, no Participant may receive in any calendar year:
 

 (i) Stock Options relating to more than 300,000 shares,
 

 (ii) Restricted Stock or Restricted Stock Units that are subject to the attainment of Performance Goals below hereof relating to more
than 250,000 shares,

 

 (iii) Stock Appreciation Rights relating to more than 250,000 shares,
 

 (iv) Performance Stock relating to more than 500,000 shares, or
 

 (v) A cash payment under a single Performance Unit Award, a single EVA Award, or other cash bonus exceeding $100,000.
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 (f) Adjustments. The shares reserved for issuance and the limitations set forth above shall be subject to adjustment in accordance with Sections 16
and 17 hereof.

 
6. STOCK OPTIONS
 

 (a) Grant of Stock Options. Stock Options may be granted to Participants by the Committee at any time as determined by the Committee.
 

 

(b) Terms of Stock Options. The Committee shall determine the terms and conditions of each Stock Option, the number of shares subject to the
Stock Option, and whether the Stock Option is an Incentive Stock Option or a Non-statutory Stock Option. The option price for each Stock
Option shall be determined by the Committee but shall not be less than 100% of the Fair Market Value of the Company’s common stock on the
date the Stock Option is granted. Notwithstanding the foregoing, a Stock Option may be granted with an exercise price lower than that set forth in
the preceding sentence if such Option is granted pursuant to an assumption or substitution for another option in a manner satisfying the provisions
of Code Section 424(a).

 

 (c) Term of Stock Options. Each Stock Option shall expire at such time as the Committee shall determine at the time of grant.
 

 

(d) Exercisability of Stock Options. Each Stock Option shall be exercisable at such time and subject to such terms and conditions as the Committee
shall determine; provided, however, that no Stock Option shall be exercisable later than the tenth anniversary of its grant. The option price, upon
exercise of any Stock Option, shall be payable to the Company in full by (i) cash payment or its equivalent, (ii) tendering previously acquired
shares (held for at least six months to the extent necessary to avoid any variable accounting on such option) or purchased on the open market and
having a Fair Market Value at the time of exercise equal to the option price, or certification of ownership of such previously-acquired shares,
(iii) delivery of a properly executed exercise notice, together with irrevocable instructions to a broker to promptly deliver to the Company the
amount of sale proceeds from the option shares or loan proceeds to pay the exercise price and any withholding taxes due to the Company, and
(iv) such other methods of payment as the Committee, at its discretion, deems appropriate, provided, that payment of the Common Stock’s par
value shall not be made by deferred payment.

Except as otherwise provided in a LTIPA, in the event the Service of a Participant holding a Stock Option terminates (other than upon the
Participant’s death or Disability), the Participant may exercise his or her Stock Option (to the extent that the Participant was entitled to exercise
such Stock Option as of the date of termination) but only within such period of time ending on the earlier of (i) the date three (3) months
following the termination of the Participant’s Service (or such longer or shorter period specified in the LTIPA for such Stock Option), or (ii) the
expiration of the term of the Stock Option as set forth in the LTIPA. If, after termination, the Participant does not exercise his or her Option
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within the time specified in the LTIPA, the Stock Option shall thereafter terminate.
 

 (e) Vesting. Subject to the provisions of Sections 5(f), 16 and 24, the total number of shares of Common Stock subject to a Stock Option shall be
subject to the following vesting provisions of this Subsection 6(e):

 

 (i) The total number of shares of Common Stock subject to a Stock Option may, but need not, vest and therefore become exercisable in
periodic installments that may, but need not, be equal.

 

 (ii) The Stock Option may be subject to such other terms and conditions on the time or times when it may be exercised (which may be based
on performance or other criteria) as the Committee may deem appropriate.

 

 (iii) The vesting provisions of individual Stock Options may vary.
 

 (iv) The provisions of this Subsection 6(e) are subject to any Stock Option provisions governing the minimum number of shares of Common
Stock as to which a Stock Option may be exercised.

 

 (f) Incentive Stock Option Requirements. Stock Options granted under the Plan as Incentive Stock Options shall have such terms as required by
Code Sections 422 for an Incentive Stock Option, including, but not limited to, the following terms in this Section 6(f).

 

 (i) Incentive Stock Options shall be granted only to employees of the Company.
 

 

(ii) The exercise price of each Incentive Stock Option shall be not less than one hundred percent (100%) of the Fair Market Value of the
Common Stock subject to the Option on the date the Option is granted or one hundred ten percent (110%) in the case of a grant of an
Incentive Stock Option to a Ten Percent Shareholder. Notwithstanding the foregoing, an Incentive Stock Option may be granted with an
exercise price lower than that set forth in the preceding sentence if such option is granted pursuant to an assumption or substitution for
another option in a manner satisfying the provisions of Code Section 424(a).

 

 (iii) The maximum term of an Incentive Stock Option shall be ten years from the date of grant provided that the maximum term of an
Incentive Stock Option granted to a Ten Percent Shareholder shall be five years from the date of grant.

 

 

(iv) To the extent that the aggregate Fair Market Value (determined at the time of grant) of Common Stock with respect to which Incentive
Stock Options are exercisable for the first time by any Participant during any calendar year (under all plans of the Company and its
affiliated corporations) exceeds one hundred thousand dollars ($100,000), the Stock Options or portions thereof which exceed such limit
(according to
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 the order in which they were granted) shall be treated as Non-statutory Stock Options.
 

 
(v) If any Participant shall make any disposition of shares issued pursuant to the exercise of an Incentive Stock Option under the

circumstances described in Code Section 421(b) (relating to certain disqualifying dispositions), such Participant shall notify the Company
of such disposition within ten (10) calendar days thereof.

 

 
(g) Reduction in Price or Reissuance. In no event shall the Committee, without first receiving shareholder approval, (a) cancel any outstanding

Stock Option for the purpose of reissuing the Stock Option to the Participant at a lower exercise price, or (b) reduce the exercise price of a
previously issued Stock Option.

 
7. STOCK APPRECIATION RIGHTS
 

 
(a) Stock Appreciation Rights may be granted to Participants at any time as determined by the Committee. An SAR may be granted in tandem with a

Stock Option granted under the Plan or on a free-standing basis. The Committee also may, in its discretion, substitute SARs which can be settled
only in stock for outstanding Stock Options, at any time when the Company is subject to fair value accounting.

 

 

(b) The grant price of a tandem or substitute SAR shall be equal to the option price of the related option. The grant price of a free-standing SAR shall
be equal to the Fair Market Value of the Company’s Common Stock on the date of its grant. An SAR may be exercised upon such terms and
conditions and for the term as the Committee in its sole discretion determines to apply to the SAR; provided, however, that the term of the SAR
shall not exceed the option term in the case of a tandem or substitute SAR or ten years in the case of a free-standing SAR, and the terms and
conditions applicable to a substitute SAR shall be substantially the same as those applicable to the Stock Option which it replaces.

 

 

(c) Upon exercise of an SAR, the Participant shall be entitled to receive payment from the Company in an amount determined by multiplying the
excess of the Fair Market Value of a share of Common Stock of the Company on the date of exercise over the grant price of the SAR by the
number of shares with respect to which the SAR is exercised. The payment may be made in cash or stock, at the discretion of the Committee,
except in the case of a substitute SAR which may be made only in stock.

 

 (d) In no event shall the Committee, without first receiving shareholder approval, (1) cancel any outstanding SAR for the purpose of reissuing the
SAR to the Participant at a lower exercise price, or (2) reduce the exercise price of a previously issued SAR.
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8. RESTRICTED STOCK AND RESTRICTED STOCK UNITS

Restricted Stock and Restricted Stock Units may be awarded or sold to Participants under such terms and conditions as shall be established by the Committee.
Restricted Stock and Restricted Stock Units shall be subject to such restrictions as the Committee determines, including, without limitation, any of the
following:
 

 (a) a prohibition against sale, assignment, transfer, pledge, hypothecation or other encumbrance for a specified period;
 

 (b) a requirement that the holder forfeit (or in the case of shares or units sold to the Participant resell to the Company at cost) such shares or units in
the event of termination of employment or other service during the period of restriction; or

 

 
(c) with respect to Restricted Stock, the Award may be conditioned upon the Participant making or not making an election under Code Section 83(b).

If the Participant makes an election pursuant to Code Section 83(b), the Participant shall be required to file a copy of the election with the
Company within ten (10) calendar days.

All restrictions shall expire at such times as the Committee shall specify.

Except for the restrictions set forth herein and unless otherwise determined by the Committee, the Participant shall have all the rights of a shareholder with
respect to shares of Restricted Stock, including but not limited to the right to vote and the right to receive dividends, provided that the Committee, in its sole
discretion, may require that any dividends paid on shares of Restricted Stock be held in escrow until all restrictions on the shares have lapsed. With respect to
Restricted Stock Units, a Participant shall have no rights of a shareholder until restrictions lapse and underlying shares, if any, are delivered; however, the
Committee may provide for the payment of dividend equivalents if so specified in the LTIPA.

Payment of Restricted Stock Units may be made in cash, stock, or a combination of cash and stock, in the Committee’s sole discretion.

To the extent a Restricted Stock Unit Award constitutes “deferred compensation” within the meaning of Code Section 409A, the Committee shall establish
LTIPA terms and provisions that comply with Code Section 409A and regulations thereunder.

 
9. PERFORMANCE STOCK

The Committee shall designate the Participants to whom long-term performance stock (“Performance Stock”) is to be awarded and determine the number of
shares, the length of the performance period and the other terms and conditions of each such award; provided the stated performance period will not be less
than twelve (12) months. Each award of Performance Stock shall entitle the Participant to a payment in the form of shares of Common Stock of the Company
upon the attainment of performance goals and other terms and conditions specified by the Committee.

Notwithstanding satisfaction of any performance goals, the number of shares issued under a Performance Stock Award may be adjusted by the Committee on
the basis of such further consideration as the Committee in its sole discretion shall determine. However, the Committee
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may not, in any event, increase the number of shares earned upon satisfaction of any performance goal by any Participant who is a Covered Employee. The
Committee may, in its discretion, make a cash payment equal to the Fair Market Value of shares of Common Stock otherwise required to be issued to a
Participant pursuant to a Performance Stock Award.

To the extent a Performance Stock Award constitutes “deferred compensation” within the meaning of Code Section 409A, the Committee shall establish
LTIPA terms and provisions that comply with Code Section 409A and regulations thereunder.

 
10. PERFORMANCE UNITS

The Committee shall designate the Participants to whom long-term performance units (“Performance Units”) are to be awarded and determine the number of
units and the terms and conditions of each such award; provided the stated performance period will not be less than twelve (12) months. Each Performance
Unit award shall entitle the Participant to a payment in cash upon the attainment of performance goals and other terms and conditions specified by the
Committee.

Notwithstanding the satisfaction of any performance goals, the amount to be paid under a Performance Unit Award may be adjusted by the Committee on the
basis of such further consideration as the Committee in its sole discretion shall determine. However, the Committee may not, in any event, increase the
amount earned under Performance Unit Awards upon satisfaction of any performance goal by any Participant who is a Covered Employee and the maximum
amount earned by a Covered Employee in any calendar year may not exceed $250,000. The Committee may, in its discretion, substitute actual shares of
Common Stock for the cash payment otherwise required to be made to a Participant pursuant to a Performance Unit Award.

To the extent a Performance Unit Award constitutes “deferred compensation” within the meaning of Code Section 409A, the Committee shall establish LTIPA
terms and provisions that comply with Code Section 409A and regulations thereunder.

 
11. EVA AWARDS
 

 (a) Definitions. The following terms shall have the meanings given them below in this Section 11 for purposes of the EVA Awards granted under the
Plan.

 

 (i) “Adjusted Basic Award” means the Basic Award adjusted by the percentage completion of a Target Goal.
 

 
(ii) “Annual Review” means the annual review by the Committee of each LTIPA entered into under the Plan. The review will determine the

Phase Level attainment by the Participant, any proposed changes to the LTIPA, evaluate the Participant’s performance during the
Performance Period and provides the basis for the Committee’s determination of an individual Award.

 

 (iii) “Basic Award” means that monetary value set forth in the LTIPA that could form the basis of the Award that may be achieved upon full
attainment of the Target Goal.
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(iv) “EVA” means the net operating profit after taxes, as adjusted to eliminate the effect of non-economic elements of generally accepted
accounting principles (“NOPAT”), less the weighted average cost of capital employed during the year (“Employed Capital”). The
Committee shall have the discretion to adjust NOPAT to include or exclude: (i) extraordinary, unusual and/or non-recurring items of gain
or loss, (ii) gains or losses on the disposition of a business, (iii) changes in tax or accounting regulations or laws, or (iv) the effect of a
merger or acquisition, as identified in the Company’s quarterly and annual earnings releases. In all other respects, Performance Criteria
shall be calculated in accordance with the Company’s financial statements, generally accepted accounting principles, or under a
methodology established by the Committee prior to the issuance of an Award that is consistently applied and identified in the audited
financial statements, including footnotes, or the Management Discussion and Analysis section of the Company’s annual report.

 

 (v) “EVA Unit” means the designated unit of EVA identified in the LTIPA.
 

 (vi) “Payment Cycle” shall mean that period of time over which an Award, if earned, may be paid.
 

 (vii) “Phase Level” means the level of attainment achieved during a Performance Period towards accomplishment of a Target Goal. The Phase
Level shall be determined annually by the Committee based on recommendations from the CEO and is a factor in determining the Award.

 

 
(viii) “Performance Period” means a period of time designated in the LTIPA during which performance under the Plan will be measured and

may be a period of at least one year and up to ten years in length and which may overlap, provided that no two Performance Periods
under the Plan of equal length shall coincide.

 

 (ix) “Target Goal” means the EVA objective set forth in the LTIPA.
 

 (b) Eligibility and Participation. Only the following employees of the Company shall be eligible for an EVA Award. Employees employed by the
Company on the last day of the Performance Period, who:

 

 (i) are specifically designated as Participants in the Plan by the Committee;
 

 (ii) have been designated to be eligible to receive an EVA Award by the Committee;
 

 (iii) have executed an LTIPA which is executed by the CEO (or, with respect to the LTIPA of the CEO, a non-employee member of the
Committee);

 

 (iv) have achieved relevant LTIPA performance criteria; and
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 (v) have participated in Annual Reviews of the LTIPA during the Performance Period.
 

 

(c) EVA Award. The EVA Award is the Adjusted Basic Award multiplied by the Phase Level attained by the Participant and a factor the numerator
of which is the average of the closing price of the Common Stock of the Company (on the principal stock exchange on which the Company’s
Common Stock is traded, as determined by the Company) for the six months preceding the last day of a Performance Period and the denominator
is the average closing price of the Common Stock of the Company (on the principal stock exchange on which the Company’s Common Stock is
traded, as determined by the Committee) for the six months preceding the execution of a Participant’s LTIPA (“Beginning Stock Price”). The
factor so determined shall not be less than one.

The Adjusted Basic Award shall be determined based on the EVA Unit’s and the Participant’s achievement of the Target Goal. At an achievement
level of 49.99%, the Adjusted Basic Award is 0% of the Basic Award. The Adjusted Basic Award is the percent of the Target Goal achieved (at
50% or higher) multiplied by the Basic Award, not to exceed 100% of the Basic Award.

 

 
(i) A Participant’s potential Award shall be earned after the last day of a Performance Period and upon the final approval of the Committee

of the Award. Portions of the Award are subject to forfeiture during the Payment Cycle as provided in Section 11(d). The Participant shall
have no interest in the Award until the final approval of the Committee of the Award.

 

 (ii) The actual Award granted to a Participant hereunder shall be based upon the Company’s overall performance, the EVA Unit’s overall
performance and the Participant’s individual performance and shall be determined by the Committee, in its sole discretion.

 

 (iii) No Award will be granted if a Participant’s individual performance is unsatisfactory, as determined by the Committee in its sole
discretion, upon the advice of the CEO.

 

 

(d) Form and Time of Payment of EVA Award. The form of payment shall be in stock or cash at the sole discretion of the Committee. The
amounts paid under an Award shall be paid to the Participant less applicable federal, state, local income and employment taxes, during the
Payment Cycle after the date on which the Award has been approved by Committee (but in no event later than March 15th of the year following
the year in which the Award is earned). If the Award is paid in stock, then sufficient shares shall be withheld to meet withholding obligations
unless other arrangements have been made by the Participant. The shares to be delivered in payment (including any Deferred Award Payments as
provided below) shall be valued at the average price for the five (5) trading days prior to the date of payment to the Participant.

 

 (i) The Committee shall have the authority to approve, reduce or eliminate any potential EVA Award and portions thereof. The Payment
Cycle shall commence on the date that an EVA Award is approved by the
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 Committee and shall extend for twenty-four (24) months after the end of the Performance Period.
 

 

(ii) As provided in the LTIPA for the EVA Award, the Committee shall determine in its discretion what portion, if any, of one-half of the
potential EVA Award shall be paid initially to a Participant (“Initial Award Payment”). The amount of the Initial Award Payment to be
paid shall be paid as soon as administratively practicable after approval by the Committee of the EVA Award (but in no event later than
March 15th of the year following the year in which the EVA Award is earned).

 

 

(iii) The Committee shall determine in its discretion what portion of the remaining half of the potential EVA Award shall be paid to a
Participant (“Deferred Award Payment”). Except as otherwise provided in the LTIPA for the EVA Award (as determined by the
Committee in its sole discretion), Deferred Award Payments shall not be vested or earned until the conditions for payment set forth below
or in the LTIPA for the EVA Award under which the Deferred Award Payment would be paid. The amount of the Deferred Award
Payment that may be paid to the Participant shall be subject to the following forfeiture provisions in this Section 11(d)(iii):

 

 
(1) One-half of the approved Deferred Award Payment shall be paid twelve (12) months after the end of the Performance Period and

one-half of the approved Deferred Award Payment shall be paid twenty-four (24) months after the end of the Performance Period
subject to the following forfeiture provisions.

 

 

(2) As provided in the Participant’s LTIPA for the EVA Award, (A) failure of the EVA Unit to achieve the same level of the Target
Goal as was obtained during the Performance Period in the twelve (12) months following the Performance Period will result in
forfeiture of one-half of the Deferred Award Payment, and (B) failure of the EVA Unit to achieve the Target Goal in the twelve
(12) months beginning twelve (12) months after the ending of the Performance Period and ending twenty-four (24) months after the
end of the Performance Period will result in the forfeiture of one-half of the Deferred Award Payment. Payment of a portion of the
Deferred Award Payment, if applicable, shall be made as soon as administratively practicable following the end of the applicable
twelve (12) month period (but in no event later than March 15th of the year following the year in which the applicable twelve
(12) month period ends).

 

 
(3) Among other conditions to be included in a Participant’s LTIPA, the Committee may require a Participant who is eligible to receive

a Deferred Award Payment to remain in employment with the Company or its subsidiary through the payment date as a condition
for such payment.
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 (e) Disability, Death and Other Terminations
 

 

(i) In the event of the termination of a Participant’s employment due to his or her Disability or death, such Participant (or the Participant’s
probate estate, in the event of his or her death) may receive payment of an EVA Award, consistent with the terms of the Plan, subject to
the terms of the LTIPA for the EVA Award and at the sole discretion of the Committee. Any such Award shall be determined and paid in
accordance with the regular procedures of the Plan.

 

 

(ii) In the event of the Participant’s death, should an EVA Award be approved under Section 11(e)(i), such EVA Award shall be paid in cash
or stock, less applicable federal, state, and local income and employment taxes, on the normal EVA Award payout date and subject to the
terms of forfeiture, to the Participant’s estate, or to the person or persons who have acquired, by will or by the laws of descent and
distribution or by other legal proceedings, the right to such Award, in the determination and discretion of the Committee.

 

 (iii) In the event of the termination of a Participant’s employment for reasons other than his or her Disability or death, such Participant’s right
to receive an EVA Award, if any, shall be determined by the following terms in this Section 11(e)(iii):

 

 (1) If the Participant’s employment is terminated during the Performance Period for the EVA Award, then the Participant shall not be
eligible to any payment under the EVA Award.

 

 

(2) If the Participant’s employment is terminated following the Performance Period for the EVA Award and the Committee has
approved the payment of the EVA Award to the Participant, then the EVA Award shall be paid to the Participant subject to the
conditions for the payment of the EVA Award (including the achievement of the Company’s Target Goals during the two 12-month
periods following the Performance Period required for the payment of the Deferred Award Payments set forth in Section 11(d)).
Any payment made pursuant to this Subsection shall be made no later than March 15th of the year following the year in which the
EVA Award or Deferred Award Payment is no longer subject to a substantial risk of forfeiture.

 

 (f) No Reallocation of EVA Awards. In no event may the portion of the potential EVA Award allocated to a Participant be increased in any way,
including as a result of the reduction of any other Participant’s allocated portion.

 
12. CASH BONUS AWARDS

The Committee may designate the employees of the Company who are eligible to receive a cash bonus payment in any calendar year based on an incentive
pool to be determined by the Committee. The Committee shall allocate an incentive pool percentage to each designated Participant for each calendar year.
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As soon as possible after the determination of the incentive pool for a calendar year, the Committee shall calculate the Participant’s allocated portion of the
incentive pool based upon the percentage established at the beginning of the calendar year. The Participant’s incentive award then shall be determined by the
Committee based on the Participant’s allocated portion of the incentive pool subject to adjustment in the sole discretion of the Committee. Unless otherwise
specified by the Committee in writing in compliance with Code Section 409A, incentive awards shall be paid no later than March 15th of the year following
the year in which the incentive award is earned. In no event may the portion of the incentive pool allocated to a Participant be increased in any way, including
as a result of the reduction of any other Participant’s allocated portion.

 
13. OTHER STOCK OR CASH AWARDS

In addition to the incentives described in Sections 6 through 12 above, the Committee may grant other incentives payable in cash or in Common Stock under
the Plan as it determines to be in the best interests of the Company and subject to such other terms and conditions as it deems appropriate.

 
14. PERFORMANCE GOALS

Except as provided with respect to EVA Awards, cash bonus Awards and awards of Restricted Stock, Restricted Stock Units, Performance Stock, Performance
Units and other incentives under the Plan may be made subject to the attainment of performance goals relating to any one or more business criteria within the
meaning of Code Section 162(m), including, but not limited to, cash flow; cost; ratio of debt to debt plus equity; profit before tax; economic profit; earnings
before interest and taxes; earnings before interest, taxes, depreciation and amortization; earnings per share; operating earnings; economic value added; ratio of
operating earnings to capital spending; free cash flow; net profit; net sales; sales growth; price of the Company’s Common Stock; return on net assets, equity
or stockholders’ equity; market share; or total return to stockholders (“Performance Criteria”). Any one or more Performance Criteria may be used to measure
the performance of the Company as a whole or any business unit of the Company and may be measured relative to a peer group or index.

Any Performance Criteria may include or exclude Special Items. Special Items shall include (i) extraordinary, unusual and/or non-recurring items of gain or
loss, (ii) gains or losses on the disposition of a business, (iii) changes in tax or accounting regulations or laws, or (iv) the effect of a merger or acquisition, as
identified in the Company’s quarterly and annual earnings releases. In all other respects, Performance Criteria shall be calculated in accordance with the
Company’s financial statements, generally accepted accounting principles, or under a methodology established by the Committee prior to the issuance of an
award that is consistently applied and identified in the audited financial statements, including footnotes, or the Management Discussion and Analysis section
of the Company’s annual report.

With respect to Awards subject to Performance Criteria, the Committee shall have the authority to reduce the payouts on such Awards and shall have the
authority to limit or waive the actual performance-based vesting of such Awards in its sole discretion.

 
15. DEFERRAL OF PAYMENT ON AWARDS

Subject to the provisions of Code Section 409A and any regulatory guidance promulgated thereunder, a Participant and the Company may enter into an
agreement under which the payment
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of amounts payable under a vested Award shall be deferred on terms and conditions to be established by the Participant and the Company.

 
16. ADJUSTMENT PROVISIONS
 

 

(a) If the Company shall at any time change the number of issued shares of Common Stock by stock dividend, stock split, spin-off, split-off, spin-
out, recapitalization, merger, consolidation, reorganization, combination, or exchange of shares, the total number of shares reserved for issuance
under the Plan, the maximum number of shares that may be made subject to an Award or all Awards in any calendar year, and the number of
shares covered by each outstanding Award and the price therefor, if any, shall be equitably adjusted by the Committee, in its sole discretion.

 

 

(b) In the event of any merger, consolidation or reorganization of the Company with or into another corporation that results in the outstanding
Common Stock of the Company being converted into or exchanged for different securities, cash or other property, or any combination thereof,
the Company shall have the authority to provide in the controlling agreement for such transaction (i) that there shall be substituted, as determined
by the Committee in its discretion, for each share of Common Stock then subject to an Award granted under the Plan, the number and kind of
shares of stock, other securities, cash or other property to which holders of Common Stock of the Company will be entitled pursuant to the
transaction, (ii) that the acquiring or surviving corporation in the transaction shall assume the outstanding Awards under the Plan (which may be
exercisable into the securities of the acquiring or surviving corporation), (iii) that all unexercised Awards shall terminate immediately prior to
such transaction unless exercised prior to the closing of the transaction, or (iv) a combination of the foregoing.

 
17. SUBSTITUTION AND ASSUMPTION OF AWARDS

Without affecting the number of shares reserved or available hereunder, the Board or the Committee may authorize the issuance of Awards under the Plan in
connection with the assumption of, or substitution for, outstanding Awards previously granted to individuals who become employees of the Company as a
result of any merger, consolidation, acquisition of property or stock, or reorganization other than a Change in Control, upon such terms and conditions as the
Committee may deem appropriate.

 
18. TRANSFERABILITY

Each Award granted under the Plan shall not be transferable otherwise than by will or the laws of descent and distribution and each Stock Option and SAR
shall be exercisable during the Participant’s lifetime only by the Participant or, in the event of Disability, by the Participant’s personal representative. In the
event of the death of a Participant, exercise of any Award or payment with respect to any Award shall be made only by or to the executor or administrator of
the estate of the deceased Participant or the person or persons to whom the deceased Participant’s rights under the Award shall pass by will or the laws of
descent and distribution.
 

16



 

19. TAXES

The Company shall be entitled to withhold the amount of any tax attributable to any amounts payable or shares deliverable under the Plan, after giving the
person entitled to receive such payment or delivery notice and the Company may defer making payment or delivery as to any award, if any such tax is
payable until indemnified to its satisfaction. A Participant may pay all or a portion of any required withholding taxes arising in connection with the exercise
of a Stock Option or SAR or the receipt or vesting of shares hereunder by electing to have the Company withhold shares of Common Stock, having a fair
market value equal to the amount required to be withheld.

 
20. OTHER PROVISIONS
 

 

(a) The grant of any Award under the Plan may also be subject to other provisions (whether or not applicable to the Award awarded to any other
Participant) as the Committee determines appropriate, including provisions intended to comply with federal or state securities laws and stock
exchange requirements, understandings or conditions as to the Participant’s employment or other service, requirements or inducements for
continued ownership of Common Stock after exercise or vesting of Awards, forfeiture of awards in the event of termination of employment or
other service shortly after exercise or vesting, or breach of non-solicitation, non-disparagement, non-competition or confidentiality agreements
following termination of employment or other service, or provisions permitting the deferral of the receipt of a Award for such period and upon
such terms as the Committee shall determine.

 

 

(b) In the event any Award under the Plan is granted to an employee, member of the Board, or adviser who is employed or providing services outside
the United States and who is not compensated from a payroll maintained in the United States, the Committee may, in its sole discretion, modify
the provisions of the Plan or adopt appendices and/or sub-plans as they pertain to such individuals as may be necessary or desirable to comply
with applicable law, regulation or accounting rules to assure the viability of the benefits from Awards granted to such individuals and to meet the
objective of the Plan.

 

 
(c) The Committee, in its sole discretion, may permit or require a Participant to have amounts or shares of Common Stock that otherwise would be

paid or delivered to the Participant as a result of the exercise or settlement of an award under the Plan credited to a deferred compensation or
stock unit account established for the Participant by the Committee on the Company’s books of account.

 

 
(d) As a condition for the receipt of stock Awards under the Plan, a Participant shall agree to be bound by the employment policies of the Company

(or other applicable policies) pertaining to the securities of the Company, including, but not limited to, the insider trading restrictions of the
Company.

 
21. NO RESERVE OR TRUST

Nothing contained in the Plan shall require the Company to segregate any monies from its general funds, or to create any trust or make any special deposit in
respect of any amounts payable under
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the Plan to or for any Participant or group of Participants. All amounts payable under the Plan shall be paid out of the general funds of the Company.

 
22. NO RIGHT TO ASSIGN

No right or interest of any Participant in the Plan or in any unpaid Award shall be assignable or transferable in whole or in part, either voluntarily or by
operation of law or otherwise, or be subject to payment of debts of any Participant by execution, levy, garnishment, attachment, pledge, bankruptcy or in any
other manner.

 
23. NO EMPLOYMENT OR SIMILAR RIGHTS CONFERRED

Nothing contained in the Plan or any Award shall confer upon any employee, director or adviser any right with respect to continuation of employment or other
service with the Company in any capacity or interfere in any way with the right of the Company to terminate an employee’s employment or a director’s or
adviser’s service at any time or guarantee any right of participation in any other employee benefit or compensation plan of the Company.

 
24. SUCCESSORS AND MERGERS, CONSOLIDATIONS OR CHANGE IN CONTROL

The terms and conditions of the Plan shall inure to the benefit of and bind the Company, the Participants, their successors, assignees, and personal
representatives. If a Change of Control occurs, then the Plan shall immediately terminate.

Except as otherwise provided in an LTIPA, upon a Change in Control of the Company, the Committee, in its sole discretion, may (but shall not be required to)
make all outstanding Stock Options and SARs fully vested and exercisable, all restrictions on Restricted Stock and Restricted Stock Units terminated, all
performance goals deemed achieved at target levels and all other terms and conditions met, and deliver all Performance Stock, and pay out all Performance
Units and Restricted Stock Units.

The Committee shall in its sole discretion determine the status of achievement of a particular Target Goal and shall specify an Adjusted Basic Award based
upon its determination of achievement of the performance goals under the Awards as of the Change in Control (“Change in Control Award”). A Change in
Control Award shall be modified as outlined below and shall be paid 30 days after the consummation of the Change in Control. Any Deferred Award
payments outstanding upon a Change in Control shall be paid within 30 days after the Change in Control.

In the event of a Change in Control, all EVA Awards or cash Awards shall be paid on a pro-rated basis (as determined by the Committee) based on the portion
of the Performance Goals achieved under the EVA Awards or cash Awards as of the date of the Change in Control, subject to the discretion of the Committee
to reduce the EVA Awards. Pro-rated EVA Awards or cash Awards shall be paid within 30 days after the Change in Control.

 
25. GOVERNING STATE LAW AND COMPLIANCE WITH SECURITIES LAWS
 

 (a) The Plan and any actions taken in connection herewith shall be governed by and construed in accordance with the laws of the state of Nevada
(without regard to applicable Nevada principles of conflict of laws).
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(b) The Company shall seek to obtain from each regulatory commission or agency having jurisdiction over the Plan such authority as may be
required to grant Stock Awards and to issue and sell shares of Common Stock upon exercise of the Stock Awards; provided, however, that this
undertaking shall not require the Company to register under the Securities Act the Plan, any stock Award or any Common Stock issued or
issuable pursuant to any such stock Award. If, after reasonable efforts, the Company is unable to obtain from any such regulatory commission or
agency the authority that counsel for the Company deems necessary for the lawful issuance and sale of Common Stock under the Plan, the
Company shall be relieved from any liability for failure to issue and sell Common Stock upon exercise of such stock Awards unless and until
such authority is obtained.

 
26. DURATION, AMENDMENT AND TERMINATION

The Board or the Committee may amend, suspend, terminate or reinstate the Plan from time to time or terminate the Plan at any time. However, no such
action shall reduce the amount of any existing Award (subject to the reservation of the authority of the Committee to reduce payments on Awards) or change
the terms and conditions thereof without the Participant’s consent. No amendment of the Plan shall be made without stockholder approval to the extent
stockholder approval is expressly required under applicable rules and regulations of the Securities and Exchange Commission, the applicable rules of a stock
exchange on which the securities of the Company are traded as may be established pursuant to its rule-making authority of such stock exchange, and the rules
and regulations of the Internal Revenue Service for plans intended to qualify for the performance-based exemption under Code Section 162(m).

Neither the Board nor the Committee may cancel an Award once the Award has been granted by the Committee, including any Deferred Award Payments.
Each year on the anniversary of the LTIPAs, the CEO shall present to the Committee any recommendations for changes in the Plan or in the LTIPAs
previously approved by the Committee (subject to the restrictions on the grant of authority to the Committee in Section 3).

 
27. SHORT-TERM DEFERRAL; DEFERRED COMPENSATION
 

 

(a) Short-Term Deferral. To the extend an Award constitutes nonqualified deferred compensation subject to Code Section 409A and it has not been
designed to comply with Code Section 409A, in order to be exempt from Code Section 409A pursuant to Treasury Regulation Section 1.409A-
1(b)(4), payment of the Award shall be made no later than the later of (i) the date that is 2  1⁄2 months from the end of the Participant’s first
taxable year in which the amount is no longer subject to a substantial risk of forfeiture, or (ii) the date that is 2  1⁄2 months from the end of the
Company’s first taxable year in which the amount is no longer subject to a substantial risk of forfeiture.

 

 

(b) Deferred Compensation. Notwithstanding any provision in the Plan or any LTIPA to the contrary, to the extent an Award (i) constitutes
“deferred compensation” within the meaning of Code Section 409A, (ii) is not exempt from the application of Code Section 409A and (iii) is
payable to a specified employee (as determined in accordance with Code Section 409A(a)(2)(B) and applicable regulations) due to separation
from service (as such term is defined under Code Section 409A), payment shall be delayed for a minimum of six (6) months from the date of
such separation from service.
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If any Award granted under the Plan is considered deferred compensation as defined under Code Section 409A, and if the Plan or the terms of an
Award fail to meet the requirements of Code Section 409A with respect to such Award, then such Award shall remain in effect and be subject to
taxation in accordance with Code Section 409A. In this circumstance, the Committee may accelerate distribution or settlement of an Award in
accordance with Code Section 409A. The Company shall have no liability for any tax imposed on a Participant under Code Section 409A, and if
any tax is imposed on a Participant, the Participant shall have no recourse against the Company for payment of any such tax. Notwithstanding the
foregoing, if any modification of an Award causes the Award to be deferred compensation under Code Section 409A, the Committee may rescind
such modification in accordance with Code Section 409A.

 
28. SECTION 162(m)

The Plan is designed and intended, and all provisions shall be construed in a manner, to comply, to the extent applicable, with Code Section 162(m) and the
regulations thereunder. To the extent permitted by Code Section 162(m), the Committee shall have sole discretion to reduce, eliminate or defer payment of the
amount of any Award which might otherwise become payable upon meeting Performance Criteria.

 
29. SEVERABILITY

If any provision of the Plan is held to be invalid or unenforceable, the other provisions of the Plan shall not be affected.

 
30. EFFECTIVE DATE AND TERM OF THE PLAN

The Plan shall continue for a term of ten (10) years from the date of its adoption. The Plan was originally adopted by the Company’s Board of Directors on
September 25, 2009, subject to stockholder approval. On March 28, 2010, the Company’s Board of Directors and a majority of its stockholders approved a
revision to the Plan to increase the number of available shares to 1,500,000 shares. On July 18, 2011, pursuant to an Agreement and Plan of Merger between
the Company and VitaMedMD, LLC, the Company’s Board of Directors and a majority of its stockholders approved a revision to the Plan to increase the
number of available shares to 25 million shares. The effective date of the revision will be August 29, 2011.
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