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AMHN, INC.
10611 N. Hayden Rd., Suite D106
Scottsdale, AZ 85260
(888) 245-4168

INFORMATION STATEMENT PURSUANT TO SECTION 14(C) OF THE
SECURITIES EXCHANGE ACT OF 1934 AND REGULATION 14C THEREUNDER

WE ARE NOT ASKING YOU FOR A PROXY
AND YOU ARE REQUESTED NOT TO SEND US A PROXY

To the Stockholders of AMHN, Inc.:

NOTICE IS HEREBY GIVEN that the majority shareholder of AMHN, Inc., a Nevada corporation ("AMHN" or the "Company") has consented to
take corporate actions by written consent in lieu of a special meeting of stockholders ("Written Consent"). The following corporate actions will be effective
on or about twenty (20) days after the mailing of this Information Statement (the "Effective Date"):

1) areverse split of the Company's outstanding shares of Common Stock on a basis of one for one hundred (the "Reverse Split"),

2) an amendment to the Company's Articles of Incorporation to increase the number of shares of Common Stock the Company is authorized to
issue to 250,000,000,

3) an amendment to the Company's Articles of Incorporation to change the Company's name to TherapeuticsMD, Inc., and

4) an amendment to the Company's Long Term Incentive Compensation Plan ("LTIP") to increase the authorized shares for issuance thereunder to
25,000,000.

Only stockholders of record at the close of business on July 28, 2011 (the "Record Date") are entitled to notice of these corporate actions. The
majority shareholder owning 53.70% of the Company's outstanding shares of Common Stock ("'Consenting Stockholder") gave Written Consent to the above
corporate actions pursuant to the provisions of Section 78.320 of the Nevada Revised Statutes.

This information statement is being distributed pursuant to Section 14(C) of the Securities Act of 1934 (the "Exchange Act") (the "Information
Statement") and is provided to you for information purposes only as it relates to the above corporate actions. The Company does not intend to solicit any
proxies or consents from any other stockholders in connection with this action. Your vote is not required to approve these actions, you are not being
asked to send a proxy, and you are requested not to send one.

For further information regarding the matters as to which Written Consent was given, I urge you to carefully read the accompanying Information
Statement. Additional information about the Company is contained in its current and periodic reports filed with the U. S. Securities and Exchange
Commission (the "Commission"). These reports, their accompanying exhibits and other documents filed with the Commission may be inspected without
charge at the Public Reference Section of the Commission at 100 F Street NE, Washington, DC 20549. Copies of such materials may also be obtained from
the Commission at prescribed rates. The Commission also maintains a website that contains reports, proxy and information statements and other information
regarding public companies that file reports with the Commission. Copies of these reports may be obtained from the Commission's EDGAR archives at
http://www.sec.gov/index.htm.




Absent any comments from the Commission regarding this Information Statement, we expect these corporate actions to become effective on or after
the Effective Date. We expect to mail this Information Statement on or about August 9, 2011 and anticipate that the proposed corporate actions will become
effective on or after August 29, 2011.

If you have questions about these proposals or would like additional copies of the Information Statement, you should contact Jeffrey D. Howes,
President, AMHN, Inc., 10611 N. Hayden Rd., Suite D106, Scottsdale, AZ 85260; telephone (888) 245-4168.

By order of the Board of Directors,

Jeffrey D. Howes
President

Scottsdale, Arizona
July 28, 2011




AMHN, INC.
10611 N. Hayden Rd., Suite D106
Scottsdale, AZ 85260
(888) 245-4168

INFORMATION STATEMENT PURSUANT TO SECTION 14(C) OF THE
SECURITIES EXCHANGE ACT OF 1934

This information statement is being distributed pursuant to Section 14(C) of the Securities Exchange Act of 1934 (the "Exchange Act") (the
"Information Statement") and is being mailed on or about August 9, 2011 to the holders of record at the close of business on July 28, 2011 (the "Record
Date") of the outstanding shares of common stock, par value $0.001 per share (the "Common Stock") of AMHN, Inc., a Nevada corporation ("AMHN, the

"Company", "we", "us", or "our"), in connection with corporate actions taken by written consent in lieu of a special meeting of stockholders ("Written
Consent") to authorize and approve:

1) areverse split of the Company's outstanding shares of Common Stock on a basis of one for one hundred (the "Reverse Split"),

2) an amendment to the Company's Articles of Incorporation to increase the number of shares of Common Stock the Company is authorized to
issue to 250,000,000,

3) an amendment to the Company's Articles of Incorporation to change the Company's name to TherapeuticsMD, Inc., and

4) an amendment to the Company's Long Term Incentive Compensation Plan ("LTIP") to increase the authorized shares for issuance thereunder to
25,000,000.

On July 18, 2011, the Company's sole member of the Board of Directors ("Sole Director") declared the advisability of, and recommended that the
Company's stockholders approve the proposed corporate actions as required pursuant the Agreement and Plan of Merger among the Company, VitaMedMD,
LLC, a Delaware limited liability company ("VitaMed") and VitaMed Acquisition, LLC, a newly-formed Delaware limited liability company and subsidiary
of the Company (the "Merger Agreement"), which Merger Agreement was filed as an exhibit to the Company's Current Report on Form 8-K filed with the
U.S. Securities and Exchange Commission (the "Commission") on July 21, 2011 ("Form 8-K") and is incorporated herein by reference.

The Sole Director and majority stockholder owning 53.70% of the Company's outstanding shares of Common Stock (the "Consenting Stockholder"),
as outlined herein at Security Ownership of Certain Beneficial Owners and Management, have voted in favor of the above actions. At the close of business
on the Record Date, there were 16,575,209 shares of Common Stock issued and outstanding. On the Record Date, the Consenting Stockholder owned an
aggregate of 8,900,898 shares of the issued and outstanding shares of the Company which shares are sufficient to take the proposed actions. The Sole
Director does not intend to solicit any proxies or consents from any other stockholders in connection with this action.

In connection with the adoption of these corporate actions, the Sole Director elected to seek the written consent of the Consenting Stockholder in
order to reduce the costs and implement the corporate actions in a timely manner. As the Consenting Stockholder owns 8,900,898 shares of the Company's
Common Stock which represents approximately 53.70% of the Company's voting stock, no vote or proxy is required by the Company's other stockholders to
approve the corporate actions described herein.

Section 78.320 of the Nevada Revised Statutes (the "Nevada Law") provides that the written consent of the holders of the outstanding shares of
voting stock, having not less than the minimum




number of votes which would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon
were present and voted, may be substituted for such a meeting. Pursuant to Nevada Law, a majority of the outstanding voting
shares of stock entitled to vote thereon is required in order to effectuate the above corporation actions. In order to eliminate the
costs and management time involved in obtaining proxies and in order to effect the above actions as early as possible in order to
accomplish the purposes of the Company regarding the Merger Agreement, the Sole Director voted to use, and did in fact obtain,
the Written Consent of the Consenting Stockholder who voted in favor of the above corporate actions.

Pursuant to Section 78.370 of the Nevada Law, the Company is required to provide prompt notice to its stockholder of record when corporate action
is taken by Written Consent. This Information Statement is therefore intended to provide such notice to the Company's stockholders who have not consented
in writing to such action. No dissenters’ or appraisal rights under the Nevada Law are afforded to the Company’s stockholders because of the approval of the
corporate actions.

The entire cost of furnishing this Information Statement will be borne by the Company. We request brokerage houses, nominees, custodians,
fiduciaries and other like parties to forward this Information Statement to the beneficial owners of the Company's Common Stock held of record by them and
will reimburse such persons for their reasonable charges and expenses in connection therewith.

VOTE REQUIRED TO APPROVE THE CORPORATE ACTIONS

At the close of business on the Record Date, there were 16,575,209 shares of the Company's Common Stock outstanding. For the approval of the
proposed corporate actions, the affirmative vote of a majority of the shares outstanding and entitled to vote on the Record Date, or at least 8,287,605 shares,
was required for approval.

CONSENTING STOCKHOLDER

In connection with the adoption of these corporate actions, the Sole Director elected to seek the Written Consent of the Consenting Stockholder in
order to reduce the costs and implement the corporate actions in a timely manner. The Consenting Stockholder owns 8,900,898 shares of the Company's
outstanding Common Stock which represents approximately 53.70% of the Company's voting stock. As a result, no vote or proxy is required by the
Company's other stockholders to approve the corporate actions described herein.

Under Nevada law, we are required to give all stockholders written notice of any actions that are taken by written consent without a stockholder
meeting. Under Section 14(C) of the Exchange Act, the corporate actions cannot become effective until 20 days after the mailing date of this Information
Statement to our stockholders.

We are not seeking written consent from any of our other stockholders and they will not be given an opportunity to vote with respect to the proposed
corporate actions. All necessary corporate approvals have been obtained and this Information Statement is furnished solely for the purposes of (i) advising
the stockholders of the action taken by Written Consent of the Consenting Stockholder as required by Nevada Law and (ii) giving stockholders advance
notice of the actions taken, as required by the Exchange Act.

Stockholders who were not afforded an opportunity to consent or otherwise vote with respect to the corporate actions have no rights under Nevada
Law to dissent or require a vote of all of our stockholders.




APPROVAL OF REVERSE SPLIT

The Sole Director and Consenting Stockholder approved the aforementioned Reverse Split of the Company's outstanding shares of Common Stock
on a basis of one (1) new share for each one hundred (100) existing shares (the "Reverse Split Ratio"). As a result of the Reverse Split, each share of
Common Stock outstanding at the Effective Date, will, without any action on the part of the holder thereof, become one one-hundreth share of Common
Stock. Based on the number of shares of Common Stock outstanding on the Record Date, the number of shares of Common Stock to be issued and
outstanding after the Reverse Split is approximately 165,752.

At the Record Date, the number of capital shares the Company is authorized to issue is 60,000,000 (50,000,000 shares designated as Common Stock
and 10,000,000 shares designated as Preferred Stock), both having a par value of $0.001 per share. The Reverse Split does not affect the number of the
Company's authorized shares of Common Stock or Preferred Stock or the respective par value per share; it only reduces the number of shares of Common

Stock issued and outstanding after the Reverse Split in accordance with the Reverse Split Ratio.

For purposes of the following discussion regarding the effects of the Reverse Split, the Common Stock as presently constituted is referred to as the
"0Old Common Stock" and the Common Stock resulting from the Reverse Split is referred to as the "New Common Stock."

Principal Effects of the Reverse Split
The principal effects of the Reverse Split will be as follows:

Based upon the 16,575,209 shares of Old Common Stock outstanding on the Record Date, the Reverse Split would decrease the number of
outstanding shares of Old Common Stock by 99%, and, upon the effectiveness of the Reverse Split approximately 165,752 shares of New Common Stock
would be outstanding.

The Company will obtain a new CUSIP number for the New Common Stock which will be activated at the time of the Reverse Split.

Subject to the provisions for elimination of fractional shares, as described below, consummation of the Reverse Split will not result in a change in the
relative equity position or voting power of the holders of Old Common Stock.

The Company also intends to increase the number of shares of Common Stock it is authorized to issue by filing an amendment to its articles of
incorporation. A discussion on that proposed action is found below.

Purposes of the Reverse Stock Split

The Reverse Split would decrease the number of shares of Old Common Stock outstanding. As previously described, the Reverse Split is a
requirement to the consummation of the Merger Agreement. In preparation for the consummation of the Merger Agreement, the Sole Director and
Consenting Stockholder believe that the required and proposed Reverse Split is in the best interest of the Company and its stockholders.

Exchange of Certificate Not Required; Elimination of Fractional Share Interests

On the Effective Date, each one hundred shares of Old Common Stock will automatically be combined and changed into one share of New Common
Stock. No additional action on the part of the




Company or any stockholder will be required in order to affect the Reverse Split. Stockholders will NOT be requested to exchange their certificates
representing shares of Old Common Stock held prior to the Reverse Split for new certificates representing shares of New Common Stock.

No fractional shares of New Common Stock will be issued to any stockholder as a result of the Reverse Split. Accordingly, stockholders of record
who would otherwise be entitled to receive fractional shares of New Common Stock, will, upon surrender of their certificates representing shares of Old
Common Stock, receive in lieu thereof an additional share. As a result of the Reverse Split, holders of less than one hundred shares of Old Common Stock on
the Effective Date will no longer be stockholders of the Company.

Federal Income Tax Consequences of the Reverse Split

The combination of each one hundred shares of Old Common Stock into one share of New Common Stock should be a tax-free transaction under the
Internal Revenue Code of 1986, as amended, and the holding period and tax basis of the Old Common Stock will be transferred to the New Common Stock
received in exchange therefor.

Generally, any cash received in lieu of fractional shares is treated as a sale of the fractional shares (although in unusual circumstances such cash
might possibly be deemed a dividend), and stockholders will recognize gain or loss based upon the difference between the amount of cash received and the
basis in the surrendered fractional share. However, as no fractional shares will be issued, nor will cash be paid in lieu of fractional shares, stockholders will
not recognize any gain or loss based on fractional shares.

This discussion should not be considered as tax or investment advice, and the tax consequences of the Reverse Split may not be the same for all
stockholders. Stockholders should consult their own tax advisors to know their individual federal, state, local and foreign tax consequences.

Approval Required for Reverse Split

The approval of a majority of the outstanding stock entitled to vote is necessary to approve the Reverse Split. The Consenting Stockholder owning
approximately 53.70% of the Company’s outstanding stock on the Record Date has executed a Written Consent voting those shares in favor of the Reverse
Split. The Sole Director does not intend to solicit any proxies or consents from any other stockholders in connection with this action.

APPROVAL OF ARTICLES OF AMENDMENT TO THE COMPANY’S
ARTICLES OF INCORPORATION

Attached hereto at Exhibit A is the Certificate of Amendment and Restatement to the Articles of Incorporation of the Company to increase in the
Company's authorized shares of Common Stock to 250,000,000 and to change the name of the Company to TherapeuticsMD, Inc. The Sole Director and
Consenting Stockholder have approved these actions and have consented to these actions being taken.

Principal Effects of Increase in Number of Shares of Common Stock Authorized to be Issued

The Company is currently authorized to issue 50,000,000 shares of Common Stock and 10,000,000 shares of Preferred Stock, both having a par
value of $0.001 per share. There are not currently enough shares of Common Stock available to provide for shares to be issued in connection with the Merger
Agreement or the conversion of promissory notes and the exercise of options and warrants being assumed by the Company relative to the Merger
Agreement. The number of authorized shares of Preferred Stock is not affected by this proposal; however, the number of authorized shares of Common Stock
will be increased from 50,000,000 to 250,000,000 shares.




The Sole Director and Consenting Stockholder believe that it will benefit the Company's stockholders to have additional shares of Common Stock
available for issuance in order that adequate shares are available (i) for issuance of shares pursuant to and in order to consummate the Merger Agreement, (ii)
for reserve for future issuance upon the conversion of promissory notes and the exercise of options and warrants being assumed by the Company relative to
the Merger Agreement, and (iii) to have additional unreserved shares of Common Stock available for future issuance in order to obtain capital or as
consideration for possible future acquisitions or other purposes. Presently, there are no plans, understandings, agreements or arrangements concerning the
issuance of additional shares of Common Stock, except for the shares to be issued pursuant to the Merger Agreement and upon the exercise of existing stock
options, warrants and other convertible securities.

The authorization of additional shares of Common Stock pursuant to this proposal will have no dilutive effect upon the proportionate voting power
of our present stockholders. However, to the extent that such authorized shares are subsequently issued to persons other than our present stockholders, such
issuance could have a dilutive effect on the earnings per share and voting power of present stockholders. If such dilutive effect on earnings per share occurs,
we expect that any such dilutive effect would be relatively short in duration. As described above, the Company believes that the proposed increase in the
number of authorized shares of Common Stock is in the best interest of the Company's stockholders and is necessary to provide the flexibility needed to meet
corporate objectives.

Change of the Company's Name

In preparation for the closing of the aforementioned Merger Agreement, the Sole Director and Consenting Stockholder believe that a change in the
Company's name to one more closely aligned with VitaMed will benefit the Company as the business of VitaMed becomes the primary focus of the Company.
Consequently, the Company will change its name to TherapeuticsMD, Inc.

Approval Required

The approval of a majority of the outstanding stock entitled to vote is necessary to approve the amendment to the Articles of Incorporation. The
Consenting Stockholder owning approximately 53.70% of the Company’s outstanding stock on the Record Date has executed a Written Consent voting those
shares in favor thereof. The Sole Director does not intend to solicit any proxies or consents from any other stockholders in connection with this action.

Expected Effective Date of Amendment to Articles of Incorporation

Under Section 14(C) of the Exchange Act, the corporate actions to be effected by the filing of the amendment to the Articles of Incorporation cannot
become effective until twenty (20) days after the mailing date of this Information Statement to our stockholders, or on or about August 29, 2011.

PROPOSAL TO INCREASE THE SHARES AUTHORIZED UNDER THE LTIP

The Company currently has in effect the LTIP to provide financial incentives to employees, members of the Board, and advisers and consultants of
the Company who are able to contribute towards the creation of or who have created stockholder value by providing them stock options and other stock and
cash incentives. The LTIP has 1,500,000 shares authorized for issuance; however, the proposed consummation of the Merger Agreement requires an increase
in the authorized shares to be issued under the LTIP to cover the VitaMed options to be assumed by the Company. The Sole Director and the Consenting
Stockholder have approved an increase in the number of shares authorized under the LTIP to 250,000,000. Attached hereto at Exhibit B is a copy of the LTIP
that includes the revision to increase the authorized shares thereunder to 250,000,000.




Approval Required

The approval of a majority of the outstanding stock entitled to vote is necessary to approve the increase in shares authorized under the LTIP. The
Consenting Stockholder owning approximately 53.70% of the Company’s outstanding stock on the Record Date has executed a Written Consent voting those
shares in favor of thereof. The Sole Director does not intend to solicit any proxies or consents from any other stockholders in connection with this action.

Expected Effective Date of Amendment to LTIP

Under Section 14(C) of the Exchange Act, the proposed corporate actions cannot become effective until twenty (20) days after the mailing date of
this Information Statement to our stockholders, or on or about August 29, 2011.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

As of the Record Date, the following alphabetical table sets forth the ownership of our Common Stock by each person known by us to be the
beneficial owner of more than 5% of our outstanding Common Stock, each of our directors and executive officers; and all of our directors and executive
officers as a group. Except as otherwise set forth below, applicable percentages are based upon 16,575,209 shares of Common Stock outstanding as of the
Record Date.

Number of Shares
Beneficially Percent of
Name and Address of Beneficial Owner Title of Class Owned® Class

Susan L. Coyne

Sole Member of Jo Cee, LLC
3547 531 Avenue W., #131
Bradenton, FL. 34210 Common 8,900,898 53.70%

Jeffrey D. Howes
President/CEO/Secretary/Treasurer/Sole Director
10611 N. Hayden Rd., Suite D106

Scottsdale, AZ 85260 Common 0 *

Sky Kelley
44 Musano Ct
West Orange, NJ 07052 Common 3,423,422 20.65%

All directors and executive officers as a group
(1 person): Common 0 *

() Beneficial ownership is determined in accordance with the rules of the Commission and generally includes voting or investment power with respect to
securities. The indication herein that shares are beneficially owned is not an admission on the part of the listed stockholder that said listed stockholder is
or will be a direct or indirect beneficial owner of those shares.

Less than one percent.

As ownership of shares of the Common Stock of each of the Company's Sole Director and officer is included within the foregoing table, and as the
Company currently employs no additional executive officers, no separate table has been provided to identify Company stock ownership by management
personnel.

Beneficial ownership is determined in accordance with the rules of the Commission and generally includes voting or investment power with respect
to securities. In accordance with the rules of the Commission, shares of Common Stock that may be acquired upon exercise of stock options or warrants or
issuable upon the conversion of a convertible instrument within sixty (60) days of the Record Date are deemed beneficially owned by the holder. Currently,
there are no shares issuable within sixty (60) days




pursuant to stock options or warrants. This table does not include any shares which may be issuable upon the conversion of outstanding convertible securities
held by certain non-affiliated investors who may limit their respective ownership to less than five percent (5%).

ADDITIONAL INFORMATION
This Information Statement should be read in conjunction with certain reports that we previously filed with the Commission, including our:

Annual Report for the year ended December 31, 2010,
Quarterly Report for the quarter ended March 31, 2011, and
Current Report on Form 8-K filed with the Commission on July 21, 2011.

Copies of these reports are not included in this Information Statement but may be obtained from the Commission's website at www.sec.gov. We will
also mail copies of our previous filings to any stockholder upon request.

FORWARD-LOOKING STATEMENTS

This Information Statement includes forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the
Exchange Act. You can identify our forward-looking statements by the words "expects," "projects," "believes," "anticipates," "intends," "plans," "predicts,"
"estimates" and similar expressions.

non "o "o non

The forward-looking statements are based on management's current expectations, estimates and projections. The Company cautions you that these
statements are not guarantees of future performance and involve risks, uncertainties and assumptions that we cannot predict. In addition, the Company has
based many of these forward-looking statements on assumptions about future events that may prove to be inaccurate. Accordingly, actual outcomes and
results may differ materially from what the Company has expressed or forecast in the forward-looking statements.

You should rely only on the information the Company has provided in this Information Statement. The Company has not authorized any person to
provide information other than that provided herein. The Company has not authorized anyone to provide you with different information. You should not
assume that the information in this Information Statement is accurate as of any date other than the date of the front of the document.

DELIVERY OF DOCUMENTS AND HOUSEHOLDING

The Commission has adopted rules that permit companies and intermediaries such as brokers, to satisfy the delivery requirements for information
statements with respect to two or more stockholders sharing the same address by delivering a single information statement addressed to those
stockholders. This process, which is commonly referred to as "householding," potentially provides extra convenience for stockholders, is environmentally
friendly, and represents cost savings for companies.

For this Information Statement, the Company's transfer agent or brokers may be householding this Information Statement and the documents
incorporated by reference that we are enclosing with the Information Statement. A single Information Statement will be delivered to multiple stockholders
sharing an address unless contrary instructions have been received from the effected stockholders. Once you have received notice from your broker or the
Company that either of them will be householding communications to your address, householding will continue until you are notified otherwise or until you
revoke your consent.




If at any time, you no longer wish to participate in householding and would prefer to receive separate periodic reports, or if you currently receive
multiple copies of the Information Statement or other periodic reports at your address and would like to request householding by the Company, please notify
your broker if your shares are not held directly in your name. If you own your shares directly rather than through a brokerage account, you should direct your
written request to Jeffrey D. Howes, President, AMHN, Inc., 10611 N. Hayden Rd., Suite D106, Scottsdale, AZ 85260; telephone (888) 245-4168 .

OTHER MATTERS

As of the date of this Information Statement, the Sole Director knows of no other matters other than those described in this Information Statement
which have been approved or considered by the holders of a majority of the shares of our voting stock.

Only one Information Statement is being delivered to multiple shareholders sharing an address. If you are a shareholder at a shared address to which
a single copy of this Information Statement was delivered and you desire to obtain a separate copy of the documents delivered, please contact the person at
the address or telephone number described below.

We hereby undertake to deliver promptly upon written or oral request a separate copy of the Information Statement to a stockholder at a shared
address to which a single copy of the document was delivered.

IF YOU HAVE ANY QUESTIONS REGARDING THIS INFORMATION STATEMENT, PLEASE CONTACT:

Jeffrey D. Howes, President
AMHN, Inc.

10611 N. Hayden Rd., Suite D106
Scottsdale, AZ 85260

(888) 245-4168

By Order of the Board of Directors,

Jeffrey D. Howes
President
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CERTIFICATE OF AMENDMENT AND RESTATEMENT
OF
ARTICLES OF INCORPORATION
OF
AMHN, INC.
A Nevada Corporation

The undersigned hereby certifies as follows:

1. He is the duly elected and acting President of AMHN, Inc., a Nevada corporation (the "Corporation").
2. On July 18, 2011, the Board of Directors and a majority of the shareholders approved the following actions:
a) a name change of the Corporation from AMHN, Inc. to TherapeuticsMD, Inc. and
b) an increase in the number of shares of common stock authorized to be issued to 250,000,000.
3. In order to enact the above corporate actions, the Corporation's Articles are hereby amended and restated to read in full as follows on the
next page:

(Remainder of this page intentionally left blank.)




AMENDED AND RESTATED
ARTICLES OF INCORPORATED
OF
THERAPEUTICSMD, INC.

A NEVADA CORPORATION

ARTICLE I
CORPORATE NAME

The name of the corporation is TherapeuticsMD, Inc. (the "Corporation").

ARTICLE II
REGISTERED AGENT

The registered agent for the Corporation in the State of Nevada is Paracorp Incorporated, 318 N. Carson Street, Suite 208, Carson City, Nevada 87901.

ARTICLE III
DURATION AND PURPOSE

The duration of the Corporation shall be perpetual. The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the NRS.

ARTICLE 1V
CAPITAL STOCK

The total number of shares of all classes of capital stock that the Corporation has the authority to issue is Two Hundred Sixty Million (260,000,000) shares of
which Two Hundred Fifty Million (250,000,000) shares will be designated common stock, $0.001 par value per share ("Common Stock") and Ten Million
(10,000,000) shares will be designated preferred stock, $0.001 par value per share ("Preferred Stock").

The Ten Million (10,000,000) shares of Preferred Stock may be designated from time to time in one or more series upon authorization of the Corporation's
board of directors. The Corporation's board of directors, without further approval of the Corporation's shareholder, will be authorized to fix the dividend
rights and terms, conversion rights, voting rights, redemption rights and terms, liquidation preferences, and any other rights, preferences, privileges and
restrictions applicable to each series of Preferred Stock so designated.

ARTICLE V
NUMBER OF DIRECTORS

The business of the Corporation shall be managed by or under the direction of the Corporation's Board of Directors. The Corporation must maintain at least
one director at all times and initially sets the number of directors at four members. The number of individuals comprising the Corporation's Board of
Directors shall be fixed upon resolution of the Board of Directors and may be increased or decreased from time to time in the manner provided in the
Corporation's Bylaws.




ARTICLE VI
BYLAWS

In furtherance and not in limitation of the powers conferred upon the Board of Directors of the Corporation by the NRS, the Board of Directors shall have the
power to alter, amend, change, add to and repeal, from time to time, the Bylaws of the Corporation, subject to the rights of the Corporation's shareholders
entitled to vote with respect thereto to alter, amend, change, add to and repeal the Bylaws adopted by the Board of Directors of the Corporation.

ARTICLE VII
LIMITATION ON LIABILITY OF DIRECTORS AND OFFICERS

No director or officer of the Corporation shall be personally liable to the Corporation or any of its shareholders for damages for breach of fiduciary duty as a
director or officer involving any act or omission of any act by such director or officer, provided, however, that the foregoing provision shall not eliminate or
limit the liability of a director or officer (i) for acts or omissions which involve intentional misconduct, fraud, or a known violation of the law, or (ii) the
payment of dividends in violation of Section 78.300 of the NRS. Any repeal or modification of this Article by the shareholders of the Corporation shall be
prospective only and shall not adversely affect any limitations on the personal liability of a director or officer of the Corporation for acts or omissions prior to
such repeal or modification.

ARTICLE IX
INDEMNIFICATION

The Corporation shall, to the fullest extent permitted by the provisions of 78.502 of the NRS, as the same may be amended and supplemented, indemnify any
and all persons whom it shall have power to indemnify under said section from and against any and all of the expenses, liabilities, or other matters referred to
in or covered by said section, and the indemnification provided for herein shall not be deemed exclusive of any other rights to which those indemnified may
be entitled under the Corporation's Bylaws, agreement, vote of shareholders, or disinterested directors, or otherwise, both as to action in his official capacity
whole holding such office, and shall continue as to a person who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of the
heirs, executors, and administrators of such person.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amendment and Restatement as of the 28th day of July, 2011 with an effective
date of August 29, 2011.

Jeffrey D. Howes, President




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.
(o) "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.

® "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:

@) 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).

"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.

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

"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.

"EVA Award" means the award described in Section 11.
"Exchange Act" means the federal Securities Exchange Act of 1934, as amended.
"Fair Market Value" means, with respect to the common stock of the Company,

@3) 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.
"Incentive Stock Option" means an option to purchase the stock of the Company as described in Code Section 422.

"LTIPA" means an agreement establishing the terms and conditions for an Award granted under the Plan, including any applicable
performance goals.

"Non-statutory Stock Option" means an option to purchase the stock of the Company which is designated not to be an Incentive Stock
Option.

"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




Board, a member of an advisory committee, or consultants of the operating company who meets the requirements of Section 4(b).

(3} "Performance Stock" means the award described in Section 9.

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

®) "Plan" means this AMHN, Inc. 2009 Long Term Incentive Compensation Plan.

(v "Restricted Stock" means the award described in Section 8.

W) "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.

) "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 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
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(b)

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.

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 LTTPAs (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.

5. AWARDS AVAILABLE

(@

(b)

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.

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.
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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.

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.

Limits on Individual Grants. Under the Plan, no Participant may receive in any calendar year:
@) 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
W) A cash payment under a single Performance Unit Award, a single EVA Award, or other cash bonus exceeding $100,000.

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.

STOCK OPTIONS

(@

(b)

(d

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

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).

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

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
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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 within the time specified in the LTIPA, the Stock Option shall thereafter terminate.

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):

@) 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.

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).

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

(iv)
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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).

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.

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 the order in which they were granted) shall be treated as Non-statutory Stock Options.

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.

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.




(o) 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.

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

(o) 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
LTTPA 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 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

(©) 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.

@) "Adjusted Basic Award" means the Basic Award adjusted by the percentage completion of a Target Goal.

1

(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.
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(iii)

(iv)
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(vi)

(vii)

(viii)

(ix)

"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.

"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.

"EVA Unit" means the designated unit of EVA identified in the LTIPA.
"Payment Cycle" shall mean that period of time over which an Award, if earned, may be paid.

"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.

"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.

"Target Goal" means the EVA objective set forth in the LTIPA.

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:

®
(iD)

(iii)

(iv)

are specifically designated as Participants in the Plan by the Committee;
have been designated to be eligible to receive an EVA Award by the Committee;

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);

have achieved relevant LTTPA performance criteria; and

10




(d)

W) have participated in Annual Reviews of the LTIPA during the Performance Period.

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.

@) 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.

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.

@) 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 Committee and shall extend for twenty-four
(24) months after the end of the Performance Period.
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(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):

(€)) 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.

(e) Disability, Death and Other Terminations

@) 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
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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):

) 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.

® 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.

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

13




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 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

(@ 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
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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.

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

@ 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
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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.

(o) 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 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
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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 L AW 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).

(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.
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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

@ 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 %> 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 ¥ 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.

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.
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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 PL.AN

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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