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Section 5 –Corporate Governance and Management 
  
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.  
  
On August 6, 2015, our Board of Directors appointed Ms. Rochelle Pleskow as the seventh member of our Board of Directors, effective
immediately. Ms. Pleskow was most recently the Chief Healthcare Informatics Officer at HP, and the Board is confident that Ms. Pleskow can
add value to the Company’s PHZIO platform through helping us create better patient outcomes data. 
  
Following Ms. Pleskow’s appointment, our board members are: Darwin Fogt, David Markowski, Douglas MacLellan, Curtis Hollister, Douglas
Cole, Brandon Rowberry and Rochelle Pleskow. Although we are not currently listed on a national securities exchange or in an inter-dealer 
quotation system and therefore are not required to comply with the director independence requirements of any securities exchange, the Board
has determined that Mr. Cole, Mr. Rowberry and Ms. Pleskow would qualify as “independent” as that term is defined by Nasdaq Listing Rule 
5605(a)(2). 
  
Ms. Pleskow does not have a familial relationship with any of our other directors or executive officers and will hold office until the next annual
meeting of shareholders, or until her successor is elected and qualified. Below is a brief description of Ms. Pleskow’s business experience 
during the past five years and an indication of directorships, if any that she has held in other companies subject to the reporting requirements
under the Federal securities laws. Ms. Pleskow is not a party adverse to us nor does she have a material interest adverse to us. 
  
Ms. Pleskow brings over 20 years of healthcare industry experience encompassing acute care hospitals, ambulatory centers, health plans and
physician groups in the clinical, operational, financial and technological realms of the continuum of care. Inasmuch, Rochelle has demonstrated
the importance of the convergence of technology and the clinical and business perspectives of medicine in order to improve the quality of
patient care and reduce the costs of healthcare. 
  
From 2010 through 2014, she has served as the Chief Healthcare Information Officer for Hewlett Packard. She developed the framework of
healthcare analytics platform, which encompasses quality improvement, outcomes analysis, patient safety, operational analytics, clinical 
informatics, physician performance, and regulatory compliance monitoring for health plans, hospitals and physicians. From 2008 through 2010,
she acted as a senior consultant to various companies on healthcare policy and procedures including acting as an advisor for ASP model start-
up, whose business included a HIPAA/HL7 and PCI compliant processing tool, which verifies a patient’s insurance coverage, accurately 
calculates out-of-pocket costs, and processes payments in one system and at the time of service. This model improves revenue cycle
management as it accelerates the collection of patient payments. From 2007 through 2008, she was Director of business Architecture for Blue
Shield of California, where she developed the business framework and core elements of a large scale IT systems implementation to increase
competitive advantage for Blue Shield of California. Re-engineered core business processes in Health Services Division in order to modernize
the technology. 
  
The Company acknowledges that Ms. Pleskow holds a vast knowledge base on healthcare informatics and the scaling of various technology
implementations at selected large scale technology and healthcare companies and is anticipated to be a good addition to its board of directors as
the Company implements its anticipated white label program to physical therapy clinics through the U.S. marketplace. 
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Upon her appointment, we agreed to pay Ms. Pleskow $2,000 per month in Board and board committee fees, which shall accrue as of July 1,
2015 and be paid upon the first closing of our next financing, plus 250,000 5-year stock options at a price of $0.80 per share. She is also eligible 
to receive any other benefits that are offered to other directors. 
  
Also on August 6, 2015, our Board of Directors approved the 2015 Stock Option Plan (the “Plan”), pursuant to which certain directors, officers, 
employees and consultants will be eligible for certain stock options and grants. The Plan is effective as of August 1, 2015 and the maximum 
number of shares reserved and available for granting awards under the Plan shall be an aggregate of 3,000,000 shares of common stock, 
provided however that on each January 1, starting with January 1, 2016, an additional number of shares equal to the lesser of (A) 2% of the
outstanding number of shares (on a fully-diluted basis) on the immediately preceding December 31 and (B) such lower number of shares as
may be determined by the Board or committee charged with administering the plan, if any (such committee being referred to herein as the “Plan 
Committee”), subject in all cases to adjustment as provided in the Plan. The Plan may be amended at any time by the Board or Plan Committee. 

  
Section 9 – Financial Statements and Exhibits 
  
Item 9.01 Financial Statements and Exhibits 

  
(d) Exhibits 

  

  

Exhibit  Description
   
10.1  2015 Stock Option Plan
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SIGNATURES 

  
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its

behalf by the undersigned hereunto duly authorized. 
  

  

 eWellness Healthcare Corporation
 
Date: August 6, 2015 By: /s/ Darwin Fogt
 Darwin Fogt,
 Chief Executive Officer
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EWELLNESS HEALTHCARE CORPORATION 

  
2015 STOCK OPTION PLAN 

  
SECTION 1. PURPOSE 

  
The purposes of this Stock Option Plan (the “Plan”) are to encourage selected employees, officers, directors and consultants of

eWellness Healthcare Corporation (together with any successor thereto, the “Company”) and its Affiliates (as defined below) to acquire a 
proprietary interest in the growth and performance of the Company, to generate an increased incentive to contribute to the Company’s future 
success and prosperity, thus enhancing the value of the Company for the benefit of its stockholders, and to enhance the ability of the Company
and its Affiliates to attract and retain exceptionally qualified individuals upon whom, in large measure, the sustained progress, growth and
profitability of the Company depend. 

  
SECTION 2. DEFINITIONS 

  
As used in the Plan, the following terms shall have the meanings set forth below: 

  
(a) “Affiliate” shall mean (i) any entity that, directly or through one or more intermediaries, is controlled by the Company and (ii) any entity in
which the Company has a significant equity interest, as determined by the Board of Directors (the “Board”) or the Committee. 
  
(b) “Award” shall mean any Option, Stock Appreciation Right, Restricted Stock, Restricted Stock Unit, Performance Award, Dividend
Equivalent, or Other Stock-Based Award granted under the Plan. 
  
(c) “Award Agreement” shall mean any written agreement, contract, or other instrument or document evidencing any Award granted under the
Plan. 
  
(d) “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time. 
  
(e) “Consultant” shall mean a consultant or adviser who provides bona fide services to the Company or an Affiliate as an independent
contractor. Service as a consultant shall be considered employment for all purposes of the Plan. 
  
(f) “Committee” shall mean a committee of not fewer than two members, each of whom is a member of the Board and all of whom are
disinterested persons, as contemplated by Rule 16b-3 (“Rule 16b-3”) promulgated under the Securities Exchange Act of 1934, as amended
(“Exchange Act”) and each of whom is an outside director for purposes of Section 162(m) of the Code, acting in accordance with the provisions
of Section 3, designated by the Board to administer the Plan. 
  
(g) “Director” shall mean any director of the Company or of any Affiliate. 
  
(h) “Dividend Equivalent” shall mean any right granted under Section 6(e) of the Plan. 
  
(i) “Employee” shall mean any employee of the Company or of any Affiliate. 
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(j) “Fair Market Value” shall mean, with respect to any property (including, without limitation, any Shares or other Securities), the fair market
value of such property determined by such methods or procedures as shall be established from time to time by the Board or the Committee. 
  
(k) “Incentive Stock Option” shall mean an option granted under Section 6(a) of the Plan that is intended to meet the requirements of Section
422 of the Code, or any successor provision thereto. 
  
(l) “Non-Qualified Stock Option” shall mean an option granted under Section 6(a) of the Plan that is not intended to be an Incentive Stock
Option. 
  
(m) “Officer” shall mean any officer of the Company or of any Affiliate who performs a policy and decision making functions, or any other
person who performs similar policy and decision making functions for the Company. 
  
(n) “Option” shall mean an a Non-Qualified Stock Option. 
  
(o) “Other Stock-Based Award” shall mean any right granted under Section 6(f) of the Plan. 
  
(p) “Participant” shall mean any person that renders bona fide services to the Company (including, without limitation, the following: a person
employed by the Company or an Affiliate in a key capacity; an officer or director of the Company; a person engaged by the Company as a
consultant; or a lawyer, law firm, accountant or accounting firm) who receives an Award under the Plan. 
  
(q) “Performance Award” shall mean any right granted under Section 6(d) of the Plan. 
  
(r) “Person” shall mean any individual, corporation, partnership, association, joint-stock company, trust, unincorporated organization, or 
government or political subdivision thereof. 
  
(s) “Released Securities” shall mean shares of Restricted Stock as to which all restrictions imposed by the Board or the Committee have
expired, lapsed, or been waived. 
  
(t) “Restricted Stock” shall mean any Share granted under Section 6(c) of the Plan. 
  
(u) “Restricted Stock Unit” shall mean any right granted under Section 6(c) of the Plan that is denominated in Shares. 
  
(v) “Shares” shall mean the shares of common stock of the Company, $0.001 par value, and such other securities or property as may become
the subject of Awards, or become subject to Awards, pursuant to an adjustment made under Section 4(b) of the Plan. 
  
(w) “Stock Appreciation Right” shall mean any right granted under Section 6(b) of the Plan. 
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SECTION 3. ADMINISTRATION 

  
The Plan shall be administered by the Board; provided, however, that the Board may delegate such administration to the Committee. 

  
Subject to the provisions of the Plan, the Board and/or the Committee shall have authority to (a) determine the type or types of Awards

to be granted to each Participant under the Plan; (b) determine the number of Shares to be covered by (or with respect to which payments,
rights, or other matters are to be calculated in connection with) Awards; (c) determine the terms and conditions of any award; (d) determine the
time or times when each Award shall become exercisable and the duration of the exercise period; (e) determine whether, to what extent, and
under what circumstances Awards may be settled in or exercised for cash, Shares, other securities, other Awards, or other property, or canceled,
forfeited, or suspended, and the method or methods by which Awards may be settled, exercised, canceled, forfeited, or suspended; (f) determine
whether, to what extent, and under what circumstances cash, shares, other securities, other Awards, other property, and other amounts payable
with respect to an Award under the Plan shall be deferred either automatically or at the election of the holder thereof or of the Board or the
Committee; (g) construe and interpret the Plan; (h) promulgate, amend and rescind rules and regulations relating to its administration, and
correct defects, omissions and inconsistencies in the Plan or any Award; (i) consistent with the Plan and with the consent of the Participant, as
appropriate, amend any outstanding Award or amend the exercise date or dates; (j) determine the duration and purpose of leaves of absence
which may be granted to Participants without constituting termination of their employment for the purpose of the Plan; and (k) make all other
determinations necessary or advisable for the Plan’s administration. The Board and the Committee’s interpretation and construction of any 
provisions of the Plan or of any Award shall be conclusive and final. No member of the Board or the Committee shall be liable for any action or
determination made in good faith with respect to the Plan or any Award. 
  

In the case of any Award that is intended to qualify as performance-based compensation for purposes of Section 162(m) of the Code, 
once the Award is made, neither the Board nor Committee shall have discretion to increase the amount of compensation payable under the
Award that would otherwise be due upon attainment of the performance goal. 

  
SECTION 4. SHARES AVAILABLE FOR AWARDS 

  
(a) SHARES AVAILABLE. Subject to adjustment as provided in Section 4(b): 

  
(i) CALCULATION OF NUMBER OF SHARES AVAILABLE. The maximum number of Shares reserved and available for 

granting Awards under the Plan shall be an aggregate of 3,000,000 shares of common stock, provided however that on each January 1, starting 
with January 1, 2016, an additional number of shares equal to the lesser of (A) 2% of the outstanding number of Shares (on a fully-diluted 
basis) on the immediately preceding December 31 and (B) such lower number of Shares as may be determined by the Committee, subject in all
cases to adjustment as provided in Section 4(b) below (such final share amount being referred to herein as the “Maximum Share Amount”). 
Further, if, after the effective date of the Plan, any Shares covered by an Award granted under the Plan or to which such an Award relates, are
forfeited, or if an Award otherwise terminates without the delivery of Shares or of other consideration, then the Shares covered by such Award,
or to which such Award relates, or the number of Shares otherwise counted against the aggregate number of Shares available under the Plan
with respect to such Award, to the extent of any such forfeiture or termination, shall again be, or shall become, available for granting Awards
under the Plan.  
  

In the event of any forward or reverse stock splits, recapitalizations, or combination of the authorized, issued and outstanding
shares of common stock, the Maximum Share Amount and the exercise prices of Awards and Shares granted under the Plan shall be
appropriately adjusted, as per Section 4(b) below. 

  
3

Page 8 of 16Submission Proof - D:\Dropbox (SEC Compliance)\2014 OPERATIONS\2015 OPERATIONS\2015 E...

8/7/2015file://D:\Dropbox (SEC Compliance)\2014 OPERATIONS\2015 OPERATIONS\2015 EDGAR\08_Augus...



  
(ii) ACCOUNTING FOR AWARDS. For purposes of this Section 4, 

  
(A) if an Award (other than a Dividend Equivalent) is denominated in Shares, the number of Shares covered by such Award,

or to which such Award relates, shall be counted on the date of grant of such Award against the aggregate number of Shares available for
granting Awards under the Plan; and 

  
(B) Dividend Equivalents and Awards not denominated in Shares shall not be counted against the aggregate number of Shares

available for granting Awards under the Plan. 
  

(iii) SOURCES OF SHARES DELIVERABLE UNDER AWARDS. Any shares delivered pursuant to an Award may consist, in
whole or in part, of authorized and unissued Shares or of Treasury Shares. 

  
(b) ADJUSTMENTS. In the event that the Board or the Committee shall determine that any dividend or other distribution (whether in

the form of cash, Shares, other securities, or other property), recapitalization, stock split, reverse stock split, reorganization, merger,
consolidation, split-up, spin-off, combination, purchase, or exchange of Shares or other securities of the Company, issuance of warrants or other
rights to purchase Shares or other securities of the Company, or other similar corporate transaction or event affects the Shares such that an
adjustment is determined by the Board or the Committee to be appropriate in order to prevent dilution or enlargement of the benefits or
potential benefits intended to be made available under the Plan, then the Board or the Committee shall, in such manner as it may deem
equitable, adjust any or all of (i) the number and type of Shares (or other securities or property) which thereafter may be made the subject of
Awards, (ii) the number and type of Shares (or other securities or property) subject to outstanding Awards, (iii) the number and type of Shares
(or other securities or property) specified as the annual per-participant limitation under Section 6(g)(vi), and (iv) the grant, purchase, or exercise
price with respect to any Award, or, if deemed appropriate, make provision for a cash payment to the holder of an outstanding Award; provided,
however that the number of Shares subject to any award denominated in Shares shall always be a whole number. 

  
SECTION 5. ELIGIBILITY 

  
Any Employee, Officer, Director or Consultant of the Company shall be eligible to receive Awards under the Plan. The Board shall approve
any Awards granted to members of the Committee. 

  
SECTION 6. AWARDS 

  
(a) OPTIONS. The Board and the Committee are hereby authorized to grant Options which are consistent with the provisions of the

Plan, as the Board or the Committee shall determine: 
  

(i) EXERCISE PRICE. The exercise price per Share of each Option shall be determined by the Board or the Committee.  
  

(ii) OPTION TERM. The term of each Option shall be fixed by the Board or the Committee. 
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(iii) TIME AND METHOD OF EXERCISE. The Board or the Committee shall determine the time or times at which an Option

may be exercised in whole or in part, and the method or methods by which, property, or any combination thereof, having a Fair Market Value
on the exercise date equal to the relevant exercise price, in which, payment of the exercise price with respect thereto may be made or deemed to
have been made.  
  

(b) STOCK APPRECIATION RIGHTS. The Board and the Committee are hereby authorized to grant Stock Appreciation Rights. A
Stock Appreciation Right granted under the Plan shall confer on the holder thereof a right to receive, upon exercise thereof, the excess of (1) the
Fair Market Value of one Share on the date of exercise or, if the Board or the Committee shall so determine at any time during a specified
period before or after the date of exercise over (2) the grant price of the right as specified by the Board or the Committee. Subject to the terms
of the Plan, the grant price, term, methods of exercise, methods of settlement, and any other terms and conditions of any Stock Appreciation
Right shall be as determined by the Board or the Committee. The Board and the Committee may impose such conditions or restrictions on the
exercise of any Stock Appreciation Right as it may deem appropriate.  
  

(c) RESTRICTED STOCK AND RESTRICTED STOCK UNITS. 
  

(i) ISSUANCE. The Board and the Committee are hereby authorized to grant Awards of Restricted Stock and Restricted Stock
Units.  
  

(ii) RESTRICTIONS. Shares of Restricted Stock and Restricted Stock Units shall be subject to such restrictions as the Board or
the Committee may impose (including, without limitation, any limitation on the right to receive any dividend or other right or property), which
restrictions may lapse separately or in combination at such time or times, in such installments or otherwise, as the Board or the Committee may
deem appropriate.  
  

(iii) REGISTRATION. Any Restricted Stock granted under the Plan may be evidenced in such manner as the Board or the
Committee may deem appropriate, including, without limitation, book-entry registration or issuance of a stock certificate or certificates. In the
event any stock certificate is issued in respect of Shares of restricted Stock granted under the Plan, such certificate shall be registered in the
name of the Participant and shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable to such Restricted
Stock.  
  

(iv) FORFEITURE. Except as otherwise determined by the Board or the Committee, upon termination of employment (as
determined under criteria established by the Board or the Committee) for any reason during the applicable restriction period, all Shares of
Restricted Stock and all Restricted Stock Units still, in either case, subject to restriction shall be forfeited and reacquired by the Company;
provided, however, that the Board or the Committee may, when it finds that a waiver would be in the best interests of the Company, waive in
whole or in part any or all remaining restrictions with respect to Shares of Restricted Stock or Restricted Stock Units. Unrestricted Shares,
evidenced in such manner as the Board or the Committee shall deem appropriate, shall be delivered to the Participant promptly after such
Restricted Stock shall become Released Securities. 
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(d) PERFORMANCE AWARDS. The Board and the Committee are hereby authorized to grant Performance Awards. Subject to the

terms of the Plan, a Performance Award granted under the Plan (i) may be denominated or payable in cash, Shares (including, without
limitation, Restricted Stock), other securities, other Awards, or other property and (ii) shall confer on the holder thereof rights valued as
determined by the Board or the Committee and payable to, or exercisable by, the holder of the Performance Award, in whole or in part, upon
the achievement of such performance goals during such performance periods as the Board or the Committee shall establish. Subject to the terms
of the Plan and any applicable Award Agreement, the performance goals to be achieved during any performance period, the length of any
performance period, the amount of any Performance Award granted, and the amount of any payment or transfer to be made pursuant to any
Performance Award shall be determined by the Board or the Committee. The goals established by the Board or the Committee shall be based on
any one, or combination of, earnings per share, return on equity, return on assets, total stockholder return, net operating income, cash flow,
revenue, economic value added, increase in Share price or cash flow return on investment, or any other measure the Board or the Committee
deems appropriate. Partial achievement of the goal(s) may result in a payment or vesting corresponding to the degree of achievement.  
  

(e) DIVIDEND EQUIVALENTS. The Board and the Committee are hereby authorized to grant Awards under which the holders
thereof shall be entitled to receive payments equivalent to dividends or interest with respect to a number of Shares determined by the Board or
the Committee, and the Board and the Committee may provide that such amounts (if any) shall be deemed to have been reinvested in additional
Shares or otherwise reinvested. Subject to the terms of the Plan, such Awards may have such terms and conditions as the Board or the
Committee shall determine.  
  

(f) OTHER STOCK-BASED AWARDS. The Board and the Committee are hereby authorized to grant such other Awards that are
denominated or payable in, valued in whole or in part by reference to, or otherwise based on or related to, Shares (including, without limitation,
securities convertible into Shares), as are deemed by the Board or the Committee to be consistent with the purposes of the Plan, provided,
however, that such grants must comply with applicable law. Subject to the terms of the Plan, the Board or the Committee shall determine the
terms and conditions of such Awards.  

  
(g) GENERAL. 

  
(i) NO CASH CONSIDERATION FOR AWARDS. Awards shall be granted for no cash consideration or for such minimal cash

consideration as may be required by applicable law.  
  

(ii) AWARDS MAY BE GRANTED SEPARATELY OR TOGETHER. Awards may, in the discretion of the Board or the
Committee, be granted either alone or in addition to, in tandem with, or in substitution for any other award granted under any other plan of the
Company or any Affiliate. Awards granted in addition to or in tandem with other awards, or in addition to or in tandem with awards granted
under any other plan of the Company or any Affiliate, may be granted either at the same time or at a different time from the grant of such other
awards.  

  
(iii) FORMS OF PAYMENT UNDER AWARDS. Subject to the terms of the Plan and of any applicable Award Agreement,

payments or transfers to be made by the Company or an Affiliate upon the grant, exercise, or payment of an Award may be made in such form
or forms as the Board or the Committee shall determine, including, without limitation, cash, shares, other securities, other awards, or other
property, or any combination thereof, and may be made in a single payment or transfer, in installments, or on a deferred basis, in each case in
accordance with rules and procedures established by the Board or the Committee. Such rules and procedures may include, without limitation,
provisions for the payment or crediting of reasonable interest on installment or deferred payments or the grant or crediting of Dividend
Equivalents in respect of installment or deferred payments. 
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(iv) LIMITS ON TRANSFER OF AWARDS. No Award (other than Released Securities), and no right under any such Award,

shall be assignable, alienable, saleable, or transferable by a Participant otherwise than by will or by the laws of descent and distribution;
provided, however, that, if so determined by the Board or the Committee, a Participant may, in the manner established by the Board or the
Committee, (a) designate a beneficiary or beneficiaries to exercise the rights of the Participant, and to receive any property distributable, with
respect to any Award upon the death of the Participant or (b) transfer any Award for bona fide estate planning purposes. Each Award, and each
right under any Award, shall be exercisable, during the Participant’s lifetime, only by the Participant, a permitted transferee or, if permissible
under applicable law, by the Participant’s guardian or legal representative. No Award (other than Released Securities), and no right under any
such Award, may be pledged, alienated, attached, or otherwise encumbered, and any purported pledge, alienation, attachment, or encumbrance
thereof shall be void and unenforceable against the Company or any Affiliate.  

  
(v) TERM OF AWARDS. The term of each Award shall be for such period as may be determined by the Board or the Committee. 

  
(vi) SHARE CERTIFICATES. All certificates for Shares or other securities delivered under the Plan pursuant to any Award or the

exercise thereof shall be subject to such stop transfer orders and other restrictions as the Board or the Committee may deem advisable under the
Plan or the rules, regulations, and other requirements of the Securities and Exchange Commission, any stock exchange upon which such Shares
or other securities are then listed, and any applicable federal or state securities laws, and the Board or the Committee may cause a legend or
legends to be put on any such certificates to make appropriate reference to such restrictions. 

  
SECTION 7. AMENDMENT AND TERMINATION 

  
Except to the extent prohibited by applicable law and unless otherwise expressly provided in an Award Agreement or in the Plan: 
  

(a) AMENDMENTS TO THE PLAN. The Board may amend, alter, suspend, discontinue, or terminate the Plan, including, without
limitation, any amendment, alteration, suspension, discontinuation, or termination that would impair the rights of any Participant, or any other
holder or beneficiary of any Award theretofore granted, without the consent of any share owner, Participant, other holder or beneficiary of an
Award, or other Person.  
  

(b) AMENDMENTS TO AWARDS. Unless otherwise agreed to in writing between the Company and a Participant, the Board and the
Committee may waive any conditions or rights under, amend any terms of, or amend, alter, suspend, discontinue, or terminate, any Awards
theretofore granted, prospectively or retroactively, without the consent of any Participant, other holder or beneficiary of an Award. 
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(c) ADJUSTMENTS OF AWARDS UPON THE OCCURRENCE OF CERTAIN UNUSUAL OR NONRECURRING EVENTS.

Except as provided in the following sentence, the Board and the Committee shall be authorized to make adjustments in the terms and conditions
of, and the criteria included in, Awards in recognition of unusual or nonrecurring events (including, without limitation, the events described in
Section 4(b) hereof) affecting the Company, any Affiliate, or the financial statements of the Company or any Affiliate, or of changes in
applicable laws, regulations, or accounting principles, whenever the Board or the Committee determines that such adjustments are appropriate
in order to prevent dilution or enlargement of the benefits or potential benefits to be made available under the Plan. In the case of any Award
that is intended to qualify as performance-based compensation for purposes of Section 162(m) of the Code, neither the Board nor the
Committee shall have authority to adjust the Award in any manner that would cause the Award to fail to meet the requirements of Section 162
(m).  
  

(d) CORRECTION OF DEFECTS, OMISSIONS, AND INCONSISTENCIES. The Board and the Committee may correct any defect,
supply any omission, or reconcile any inconsistency in the Plan or any Award in the manner and to the extent it shall deem desirable to carry
the Plan into effect. 

  
SECTION 8. GENERAL PROVISIONS 

  
(a) NO RIGHTS TO AWARDS. No Employee, Participant or other Person shall have any claim to be granted any Award under the

Plan, and there is no obligation for uniformity of treatment of Employees, Directors, Consultants, other holders or beneficiaries of Awards
under the Plan. The terms and conditions of Awards need not be the same with respect to each recipient.  
  

(b) DELEGATION. The Board and the Committee may delegate to one or more officers or managers of the Company or any Affiliate,
or a committee of such officers or managers, the authority, subject to such terms and limitations as the Board or Committee shall determine, to
grant Awards to, or to cancel, modify, waive rights with respect to, alter, discontinue, suspend, or terminate Awards held by Employees,
Consultants, or other holders or beneficiaries of Awards under the Plan who are not officers or directors of the Company for purposes of
Section 16 of the Securities Exchange Act of 1934, as amended, and who also are not “covered employees” for purposes of Section 162(m) of
the Code. 
  

(c) WITHHOLDING. The Company or any Affiliate shall be authorized to withhold from any Award granted or any payment due or
transfer made under any Award or under the Plan the amount (in cash, Shares, other securities, other Awards, or other property) of withholding
taxes due in respect of an Award, its exercise, or any payment or transfer under such Award or under the Plan and to take such other action as
may be necessary in the opinion of the Company or Affiliate to satisfy all obligations for the payment of such taxes.  
  

(d) NO LIMIT ON OTHER COMPENSATION ARRANGEMENTS. Nothing contained in the Plan shall prevent the Company or any
Affiliate from adopting or continuing in effect other or additional compensation arrangements, and such arrangements may be either generally
applicable or applicable only in specific cases. 
  

(e) NO RIGHT TO EMPLOYMENT. The grant of an Award shall not be construed as giving a Participant the right to remain an
employee, director or consultant of the Company or any Affiliate. Further, the Company or an Affiliate may at any time terminate the service of
any employee, director or consultant, free from any liability, or any claim under the Plan, unless otherwise expressly provided in the Plan or in
any Award Agreement. 
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(f) GOVERNING LAW. The validity, construction, and effect of the Plan and any rules and regulations relating to the Plan shall be

determined in accordance with the laws of the State of New York and applicable federal law.  
  

(g) SEVERABILITY. If any provision of the Plan or any Award is or becomes or is deemed to be invalid, illegal, or unenforceable in
any jurisdiction, or as to any Person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Board or the
Committee, such provision shall be construed or deemed amended to conform to applicable laws, or if it cannot be so construed or deemed
amended without, in the determination of the Board or the Committee, materially altering the intent of the Plan or the Award, such provision
shall be stricken as to such jurisdiction, Person, or Award, and the remainder of the Plan and any such Award shall remain in full force and
effect. 
  

(h) NO TRUST OR FUND CREATED. Neither the Plan nor any Award shall create or be construed to create a trust or separate fund
of any kind or a fiduciary relationship between the Company or any Affiliate and a Participant or any other Person. To the extent that any
Person acquires a right to receive payments from the Company or any Affiliate pursuant to an Award, such right shall be no greater than the
right of any unsecured general creditor of the Company or any Affiliate.  
  

(i) NO FRACTIONAL SHARES. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Board
and the Committee shall determine whether cash, other securities, or other property shall be paid or transferred in lieu of any fractional Share,
or whether such fractional Shares of any rights thereto shall be canceled, terminated, or otherwise eliminated. 
  

(j) HEADINGS. Headings are given to the Sections and subsections of the Plan solely as a convenience to facilitate reference. Such
headings shall not be deemed in any way material or relevant to the construction or interpretation of the Plan or any provision thereof. 

  
SECTION 9. EFFECTIVE DATE OF THE PLAN 

  
Subject to the approval of the stockholders of the Company, the Plan shall be effective as of August 1, 2015 (the “Effective Date”); 

provided, however, that to the extent that Awards are granted under the Plan before its approval by stockholders, the Awards will be contingent
on approval of the Plan by the stockholders of the Company at an annual meeting, special meeting, or by written consent. 

  
SECTION 10. TERM OF THE PLAN 

  
No Award shall be granted under the Plan more than 10 years after the Effective Date. However, unless otherwise expressly provided

in an applicable Award Agreement, any Award theretofore granted may extend beyond such date, and the authority of the Board and the
Committee to amend, alter, adjust, suspend, discontinue, or terminate any such Award, or to waive any conditions or rights under any such
Award, and the authority of the Board to amend the Plan, shall extend beyond such date. 
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The foregoing Stock Option Plan was duly adopted and approved by the Board of Directors on August 6, 2015. 

  

  

eWellness Healthcare Corporation
  
By:   
 Darwin Fogt
 Chief Executive Officer
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