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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement is not an offer to sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

Subject to Completion. Dated January 5, 2016.

Prospectus Supplement

to Prospectus dated November 17, 2015

$125,000,000

TherapeuticsMD, Inc.

Common Stock

We are offering $125,000,000 of shares of our common stock, par value $0.001 per share.

Our common stock is listed on the NYSE MKT under the symbol �TXMD.� The last reported sale price of our common stock on the NYSE MKT
on January 4, 2016 was $9.81 per share.

Investing in our common stock involves a high degree of risk. See �Risk Factors� on page S-5 of this prospectus
supplement, page 1 of the accompanying prospectus and in the documents we incorporate by reference in this
prospectus supplement to read about factors you should consider before buying shares of our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.
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Per Share Total
Public offering price $ $
Underwriting discounts $ $
Proceeds, before expenses, to us $ $

The underwriters have the option to purchase up to an additional              shares of common stock from us at the public offering price less the
underwriting discount.

The underwriters expect to deliver the shares against payment in New York, New York on January     , 2016.

Goldman, Sachs & Co. Cowen and Company

Stifel

Guggenheim Securities

Prospectus Supplement dated January     , 2016.
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We have not, and the underwriters have not, authorized anyone to provide any information or to make any representations other than those
contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or in any free writing prospectuses we have
prepared. We take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you.
This prospectus supplement and the accompanying prospectus is an offer to sell only the shares offered hereby, but only under circumstances
and in jurisdictions where it is lawful to do so. The information contained in this prospectus supplement and the accompanying prospectus is
current only as of the respective dates of such documents.

S-i

Edgar Filing: TherapeuticsMD, Inc. - Form 424B5

Table of Contents 3



Table of Contents

ABOUT THIS PROSPECTUS SUPPLEMENT

Unless the context otherwise requires, all references in this prospectus supplement to �TherapeuticsMD,� �TXMD,� �Company,� �our company,� �we,� �us,�
or �our� refer to TherapeuticsMD, Inc., a Nevada corporation, and its subsidiaries, VitaMedMD, LLC, a Delaware limited liability company, or
VitaMed, BocagreenMD, Inc., a Nevada corporation, or BocaGreenMD, and VitaCare Prescription Services, Inc., a Florida corporation, or
VitaCare.

This prospectus supplement and the accompanying prospectus form part of a registration statement on Form S-3 that we filed with the Securities
and Exchange Commission, or SEC, using a �shelf� registration process. This document contains two parts. The first part consists of this
prospectus supplement, which provides you with specific information about this offering. The second part consists of the accompanying
prospectus, which provides more general information, some of which may not apply to this offering. Generally, when we refer only to the
�prospectus,� we are referring to both parts combined. This prospectus supplement may add, update, or change information contained in the
accompanying prospectus. To the extent that any statement we make in this prospectus supplement is inconsistent with statements made in the
accompanying prospectus or any documents incorporated by reference herein or therein, the statements made in this prospectus supplement will
be deemed to modify or supersede those made in the accompanying prospectus and such documents incorporated by reference herein and
therein.

This prospectus supplement and the accompanying prospectus relate to the offering of shares of our common stock. Before buying any shares of
our common stock offered hereby, we urge you to carefully read this prospectus supplement and the accompanying prospectus, together with the
information incorporated herein and therein by reference as described under the headings �Where You Can Find More Information� and
�Incorporation of Certain Information by Reference.� These documents contain important information that you should consider when making your
investment decision.

You should rely only on the information contained in or incorporated by reference into this prospectus supplement, the accompanying
prospectus and any free writing prospectus authorized by us. To the extent the information contained in this prospectus supplement differs or
varies from the information contained in the accompanying prospectus or any document filed prior to the date of this prospectus supplement and
incorporated by reference, the information in this prospectus supplement will control. You should read this prospectus supplement, the
accompanying prospectus, the documents incorporated by reference into this prospectus supplement and the accompanying prospectus, and any
free writing prospectus that we have authorized for use in connection with this offering, in their entirety before making an investment decision.

The industry and market data and other statistical information contained in the documents we incorporate by reference are based on
management�s own estimates, independent publications, government publications, reports by market research firms or other published
independent sources and, in each case, are believed by management to be reasonable estimates. Although we believe these sources are reliable,
we have not independently verified the information.

TherapeuticsMD®, vitaMedMD®, and BocaGreenMD® are registered trademarks of our company. This prospectus supplement also contains
trademarks and trade names of other companies.

S-ii
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary of our business highlights some of the information contained elsewhere in or incorporated by reference into this
prospectus supplement or the accompanying prospectus. Because this is only a summary, however, it does not contain all of the information that
may be important to you. You should carefully read this prospectus supplement and the accompanying prospectus, including the documents
incorporated by reference herein and therein, which are described under �Incorporation of Certain Documents by Reference� in this
prospectus supplement and under �Incorporation of Certain Information by Reference� in the accompanying prospectus. You should also
carefully consider the matters discussed in the section in this prospectus supplement entitled �Risk Factors� and in the accompanying
prospectus, in our Annual Report on Form 10-K for the year ended December 31, 2014 and in other documents incorporated herein by
reference.

Our Company

We are a women�s health care company focused on creating and commercializing products targeted exclusively for women. Currently, we are
focused on conducting the clinical trials necessary for regulatory approval and commercialization of advanced hormone therapy pharmaceutical
products. The current drug candidates used in our clinical trials are designed to alleviate the symptoms of and reduce the health risks resulting
from menopause-related hormone deficiencies, including hot flashes, osteoporosis and vaginal discomfort. We are developing these hormone
therapy drug candidates, which contain estradiol and progesterone alone or in combination, with the aim of demonstrating equivalent clinical
efficacy at lower doses, thereby enabling an enhanced side effect profile compared with competing products. Our drug candidates are created
from hormone technology that enables the administration of hormones with high bioavailability alone or in combination. In addition, we
manufacture and distribute branded and generic prescription prenatal vitamins, as well as over-the-counter, or OTC, vitamins. We recently
completed a Phase 3 clinical trial of TX-004HR, our applicator-free vaginal estradiol softgel drug candidate for the treatment of moderate to
severe dyspareunia (vaginal pain during sexual intercourse), a symptom of vulvar and vaginal atrophy, or VVA, in post-menopausal women with
vaginal linings that do not receive enough estrogen. See ��Recent Developments�Completion of Phase 3 Clinical Trial of TX-004HR� below.

We are a Nevada corporation. We maintain our principal executive offices at 6800 Broken Sound Parkway NW, Third Floor, Boca Raton,
Florida 33487. Our telephone number is (561) 961-1900. We maintain websites at www.therapeuticsmd.com, www.vitamedmd.com,
www.vitamedmdrx.com, and www.bocagreenmd.com. The information contained on our websites or that can be accessed through our websites
does not constitute part of this prospectus supplement or the accompanying prospectus.

Recent Developments

Completion of Phase 3 Clinical Trial of TX-004HR

On December 7, 2015, we announced positive top-line results from the Rejoice Trial, a pivotal Phase 3 clinical trial of TX-004HR, our
applicator-free vaginal estradiol softgel drug candidate for the treatment of moderate to severe dyspareunia, a symptom of VVA in
post-menopausal women with vaginal linings that do not receive enough estrogen. The Rejoice Trial was a randomized, double-blinded,
placebo-controlled, multicenter Phase 3 clinical trial designed to evaluate the safety and efficacy of three doses � 25 mcg, 10 mcg and 4 mcg
(compared to placebo) � of TX-004HR.

The pre-specified four co-primary efficacy endpoints were the changes from baseline to week 12 versus placebo in the percentage of vaginal
superficial cells, percentage of vaginal parabasal cells, vaginal pH and
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severity of participants� self-reported moderate to severe dyspareunia as the most bothersome symptom of VVA. The trial enrolled 764
postmenopausal women (40 to 75 years old) experiencing moderate to severe dyspareunia at approximately 89 sites across the United States and
Canada. Trial participants were randomized to receive either TX-004HR at 25 mcg (n=190), 10 mcg (n=191), or 4 mcg (n=191) doses or placebo
(n=192) for a total of 12 weeks, all administered once daily for two weeks and then twice weekly (approximately three to four days apart) for ten
weeks.

The following table sets forth the statistical significance of the Rejoice Trial results for the four pre-specified co-primary efficacy endpoints,
based on mean changes from baseline to week 12 compared to placebo.

25 mcg 10 mcg 4 mcg
Superficial Cells P < 0.0001 P < 0.0001 P < 0.0001
Parabasal Cells P < 0.0001 P < 0.0001 P < 0.0001
Vaginal pH P < 0.0001 P < 0.0001 P < 0.0001
Severity of Dyspareunia P = 0.0001 P = 0.0001 P = 0.0255
The 25 mcg dose of TX-004HR demonstrated highly statistically significant results at the p £ 0.0001 level compared to placebo across all four
co-primary endpoints. The 10 mcg dose of TX-004HR demonstrated highly statistically significant results at the p £ 0.0001 level compared to
placebo across all four co-primary endpoints. The 4 mcg dose of TX-004HR also demonstrated highly statistically significant results at the p £
0.0001 level compared to placebo for the endpoints of vaginal superficial cells, vaginal parabasal cells, and vaginal pH; the change from baseline
compared to placebo in the severity of dyspareunia was statistically significant at the p = 0.0255 level.

Statistical improvement over placebo was also observed for all three doses at the first assessment at week two and sustained through week 12.
The pharmacokinetic data for all three doses demonstrated low systemic absorption of 17 beta estradiol, estrone and estrone conjugated,
supporting the previous Phase 1 trial data. TX-004HR was well tolerated, and there were no clinically significant differences compared to
placebo-treated participants with respect to adverse events. There were no drug-related serious adverse events reported.

VVA is a chronic condition that currently affects an estimated 32 million women in the United States, only 2.3 million (or 7%) of whom are
currently being treated with prescription therapy.

Safety and efficacy analyses of the Rejoice Trial data are ongoing.

TX-004HR features our SYMBODATM technology, which enables partial and complete solubilization of estradiol into medium-chain fatty acid
oils often derived from coconut oil. This allows for the production of cohesive, stable formulations and provides content uniformity and
accuracy of dosing strengths for TX-004HR.

We currently intend to submit a New Drug Application, or NDA, for the 25 mcg, 10 mcg and 4 mcg doses of TX-004HR to the U.S. Food and
Drug Administration, or the FDA, as early as the first half of 2016.

FDA Scientific Workshop on Labeling Lower Dose Estrogen-Alone Products for Symptoms of VVA

On November 10, 2015, the FDA held a scientific workshop on labeling �lower� dose estrogen-alone products for symptoms of VVA to provide
an opportunity for FDA to obtain input from experts on several topics related to the product label of lower dose estrogen-alone products
approved solely for the treatment of moderate to severe symptoms of VVA due to menopause. According to the FDA, lower-dose estrogen
products means products that contain less than the 0.625 milligrams (mg) of conjugated estrogens used in the Women�s Health Initiative, or WHI,
study and estradiol products containing 0.0375 mg and below. Discussion topics at the
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workshop were to include the relevance of the boxed warnings based on data from the WHI to the lower dose estrogen-alone products; certain
members in the scientific/medical community have questioned whether the boxed warnings section in the labeling, which is currently required to
be included on all estrogen products, is applicable in whole or in part to these lower-dose estrogen products. The boxed warnings include: (1) not
using estrogen for the prevention of cardiovascular disease or dementia, (2) an increased risk of stroke and deep vein thrombosis in women
treated with estrogen-alone, and (3) an increased risk of probable dementia in postmenopausal women 65 years of age and older treated with
estrogen-alone. It is unknown at this time what, if any, changes the FDA may propose with respect to the boxed warnings on lower dose
estrogen-alone products for symptoms of VVA or whether such label changes would be applicable to TX-004HR, if approved. See �Cautionary
Statement About Forward Looking Information.�

Expected Cash as of December 31, 2015

Our consolidated financial statements for the fiscal year ended December 31, 2015 will not be available until after this offering is completed and
consequently will not be available to you prior to investing in this offering. Based upon preliminary estimates and information available to us as
of the date of this prospectus supplement, we expect to report having approximately $64.0 million to $65.0 million in cash and cash equivalents
as of December 31, 2015. We have not yet completed our year-end financial close process for the fiscal year ended December 31, 2015. This
estimate of our cash and cash equivalents as of December 31, 2015 is based on preliminary estimates of our financial results that we expect to
report for the period. This estimate is subject to completion of our financial closing procedures. Our independent registered public accounting
firm, Grant Thornton LLP, has not audited, reviewed, or compiled this estimate. This estimate is not a comprehensive statement of our financial
results for the fiscal year ended December 31, 2015, and our actual results may differ materially from this estimate as a result of the completion
of our financial closing procedures, final adjustments and other developments arising between now and the time that our financial results for this
period are finalized. There can be no assurance that this estimate will be realized, and estimates are subject to risks and uncertainties, many of
which are not within our control. See �Cautionary Statement About Forward Looking Information.�

S-3
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THE OFFERING

Common stock offered by us              shares, or              shares if the underwriters� option to purchase additional shares
is exercised in full.

Shares of common stock to be outstanding
immediately after this offering(1)              shares, or              shares if the underwriters� option to purchase additional shares

is exercised in full.

Use of proceeds We intend to use a majority of the net proceeds from this offering to fund
commercialization activities for TX-004HR, our applicator-free vaginal estradiol softgel
drug candidate. We intend to use the remainder of the net proceeds from this offering for
other research, clinical trials, clinical formulation and development, including potential
commercialization of TX-001HR, our combination estradiol and progesterone drug
candidate that is currently undergoing Phase 3 clinical trials for the treatment of moderate
to severe vasomotor symptoms due to menopause, and work on our proposed topical
combination estradiol and progesterone product and topical progesterone-only product,
and for working capital and general corporate purposes. Please see the section entitled
�Use of Proceeds� on page S-10 of this prospectus supplement.

Risk factors Investing in our common stock involves a high degree of risk. You should carefully read
and consider the information set forth under �Risk Factors� on page S-5 of this prospectus
supplement and page 1 of the accompanying prospectus and in the documents
incorporated by reference herein and therein to read about factors you should consider
before buying shares of our common stock.

Common stock symbol Our common stock is listed on the NYSE MKT under the symbol �TXMD.�

Lock-Up agreements We, our directors and executive officers have agreed with the underwriters that, without
the prior written consent of Goldman, Sachs & Co., subject to certain exceptions, we will
not, for a period of 90 days, and our directors and executive officers will not, for a period
of 60 days, in either case, following the date of this prospectus supplement, offer or
contract to sell any of our common stock. See �Underwriting� on page S-13 of this
prospectus supplement.

(1) The number of shares of common stock to be outstanding immediately after this offering is based on 177,928,041 shares outstanding on
December 31, 2015 and excludes the following as of that date:

� outstanding options representing the right to purchase a total of 20,725,325 shares of common stock at a weighted average exercise
price of $3.28 per share;

� outstanding warrants representing the right to purchase a total of 12,722,431 shares of common stock at a weighted-average exercise
price of $1.93 per share; and
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� 10,657,852 shares of common stock reserved for future issuance under our non-qualified stock option plans.
Except as otherwise noted, all information in this prospectus supplement assumes no exercise of the underwriters� option to purchase additional
shares.
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RISK FACTORS

An investment in our common stock involves a high degree of risk. Before deciding whether to invest in our common stock, you should carefully
consider the risks described below and the risks described under �Risk Factors� in our Annual Report on Form 10-K for the year ended
December 31, 2014, as well as the other risks and uncertainties described in the other documents incorporated by reference in this prospectus
supplement and the accompanying prospectus and the information contained in our other filings with the SEC, which are incorporated by
reference in this prospectus supplement and the accompanying prospectus in their entirety, and in any free writing prospectus that we have
authorized for use in connection with this offering. If any of these risks actually occurs, our business, financial condition, results of operations
or cash flow could be seriously harmed. This could cause the trading price of our common stock to decline, resulting in a loss of all or part of
your investment.

Additional Risks Related to this Offering and our Common Stock

You will experience immediate and substantial dilution in the book value per share of the common stock you purchase and may experience
further dilution in the future as a result of equity offerings and other issuances of our common stock or other securities.

The assumed offering price of our common stock being offered is substantially higher than the net tangible book value per share of our common
stock outstanding prior to this offering. Therefore, if you purchase our common stock in this offering at the assumed public offering price of
$9.81 per share, which was the last reported sale price of our common stock on the NYSE MKT on January 4, 2016, you will incur an immediate
substantial dilution of $8.80 in net tangible book value per share from the price you paid based on our net tangible book value and outstanding
shares as of September 30, 2015. For a further description of the dilution that you will experience immediately after this offering, see the section
titled �Dilution.�

To raise additional capital, we may in the future offer additional shares of our common stock or other securities convertible into or exchangeable
for our common stock at prices that may not be the same as the price per share in this offering. We cannot assure you that we will be able to sell
shares or other securities in any other offering at a price per share that is equal to or greater than the price per share paid by investors in this
offering, and investors purchasing shares or other securities in the future could have rights superior to existing stockholders.

As of December 31, 2015, there were outstanding options representing the right to purchase a total of 20,725,325 shares of our common stock at
a weighted average exercise price of $3.28 per share, outstanding warrants representing the right to purchase a total of 12,722,431 shares of our
common stock at a weighted-average exercise price of $1.93 per share and 10,657,852 shares of our common stock reserved for future issuance
under our non-qualified stock option plans. You will incur dilution upon exercise of any outstanding stock options or warrants or upon the
issuance of shares of common stock under our stock incentive programs.

In addition, the sale of shares in this offering and any future sales of a substantial number of shares of our common stock in the public market, or
the perception that such sales may occur, could adversely affect the price of our common stock. We cannot predict the effect, if any, that market
sales of those shares of common stock or the availability of those shares of common stock for sale will have on the market price of our common
stock.

We have broad discretion to determine how to use the proceeds raised in this offering, and we may not use the proceeds effectively.

Our management will have broad discretion over the use of proceeds from this offering, and we could spend the proceeds from this offering in
ways with which you may not agree or that do not yield a favorable return. We intend to use a majority of the net proceeds from this offering to
fund commercialization activities for TX-004HR, our applicator-free vaginal estradiol softgel drug candidate. We intend to use the remainder of
the net proceeds from this offering for other research, clinical trials, clinical formulation and development, including
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potential commercialization of TX-001HR, our combination estradiol and progesterone drug candidate that is currently undergoing Phase 3
clinical trials for the treatment of moderate to severe vasomotor symptoms due to menopause, and work on our proposed topical combination
estradiol and progesterone product and topical progesterone-only product, and for working capital and general corporate purposes. We may also
use a portion of the net proceeds to acquire or invest in complementary businesses, products, and technologies. Although we have no specific
agreements, commitments or understandings with respect to any acquisition, we evaluate acquisition opportunities and engage in related
discussions with other companies from time to time. If we do not invest or apply the proceeds of this offering in ways that improve our operating
results, we may fail to achieve expected financial results, which could cause our stock price to decline.

Sales of a substantial number of shares of our common stock, or the perception that such sales might occur, could adversely affect the
trading price of our common stock.

As of December 31, 2015, we had 177,928,041 shares of our common stock outstanding. Also, we had, as of December 31, 2015, 33,447,756
shares of our common stock issuable upon the exercise of outstanding options and warrants. If this offering is completed, the number of shares
of common stock that we have outstanding will increase. Sales of a substantial number of shares of our common stock, or the perception that
such sales might occur, could adversely affect the trading price of our common stock. Further, sales of shares underlying stock options and
warrants, or the perception in the market that the holders of a large number of shares intend to sell shares, could reduce the market price of our
common stock.

We have recently completed our Phase 3 clinical trial of TX-004HR for the treatment of moderate to severe dyspareunia in postmenopausal
women with VVA. Although we have discussed our clinical development plans with the FDA, the agency may ultimately determine that our
Phase 3 clinical trial is not sufficient for regulatory approval. If we are required to conduct additional clinical trials or non-clinical studies,
our development of TX-004HR will be more time-consuming and costly than we presently anticipate, which could have a material adverse
effect on our business, results of operations and financial condition.

On December 7, 2015 we announced positive top-line results from the Rejoice Trial, our Phase 3 clinical trial to evaluate the safety and efficacy
of three doses�25 mcg, 10 mcg and 4 mcg (compared to placebo)�of TX-004HR for the treatment of moderate to severe dyspareunia in
postmenopausal women with VVA. Both the 25 mcg dose and the 10 mcg dose of TX-004HR demonstrated highly statistically significant
results at the p £ 0.0001 level compared to placebo across all four co-primary efficacy endpoints. The 4 mcg dose of TX-004HR also
demonstrated highly statistically significant results at the p £ 0.0001 level compared to placebo for the endpoints of vaginal superficial cells,
vaginal parabasal cells, and vaginal pH; the change from baseline compared to placebo in the severity of dyspareunia was statistically significant
at the p = 0.0255 level.

Based on the results of this clinical trial, we currently intend to seek regulatory approval for the 25 mcg, 10 mcg and 4 mcg doses of TX-004HR
in this indication in the U.S. We cannot assure you that the FDA will approve all or any doses of TX-004HR for commercialization. The FDA
may not agree with one or more aspects of our clinical trial designs, including the duration of the trials, clinical endpoints, controls, dose ranges,
collection of safety data, or adequacy of our non-clinical studies. In addition, to date we have only analyzed the top line data of the Rejoice Trial;
further safety and efficacy analyses of the trial data are ongoing. If the further analyses suggest the data is not as positive as we currently believe
it to be, we may need to conduct additional clinical or non-clinical trials or studies, which could result in delays in approval or could prevent
approval of TX-004HR.

Further, in connection with the REJOICE trial of TX-004HR, the FDA has previously indicated to us that in order to approve the drug based on
a single trial, the trial would need to show statistical significance at the 0.01 level or lower for each endpoint, and that a trial that is merely
statistically significant at a higher level may not provide sufficient evidence to support an NDA filing or approval of a drug candidate where the
NDA relies on a single clinical trial.
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If we submit an NDA and the FDA does not agree with our clinical and non-clinical designs or does not agree that our NDA is otherwise
complete, the FDA may not accept our NDA for review and our development of TX-004HR may be delayed and we may incur additional costs
and be required to devote additional resources to address the FDA�s concerns. In addition, we may be required to conduct additional clinical trials
or studies, which could result in additional delays and costs. There is no assurance that we will complete the other clinical and non-clinical
studies, if required, within the timeframes and the costs that we currently expect, or at all, or in a manner that is acceptable to the FDA. Any
delays or unplanned costs resulting from our Phase 3 clinical trials of TX-004HR may have a material adverse effect on our business, results of
operations and financial condition. Even if we eventually submit an NDA and receive approval of TX-004HR, the FDA may grant approval
contingent on the performance of costly additional post-approval clinical trials. The FDA may also approve TX-004HR for a more limited
indication or a narrower patient population than we originally requested, and the FDA may not approve the labeling that we believe is necessary
or desirable for the successful commercialization of TX-004HR or our other product candidates. Any delay in obtaining, or inability to obtain,
applicable regulatory approval for TX-004HR would delay or prevent commercialization of TX-004HR and could materially adversely impact
our business, results of operations and financial condition.

In addition, prior to approval of an NDA for TX-004HR, the FDA may audit one or more of the sites where the Phase 3 clinical trial was
conducted to ensure the integrity of the data and will inspect the facilities of our third party contract manufacturers where TX-004HR is
manufactured. If one or more site audits reveals anomalies, or if the manufacturing facilities do not pass inspection, full consideration of the
NDA by FDA could be delayed, or the FDA may require us to undertake further clinical or non-clinical trials or could require our contract
manufacturers to improve or change their processes, any of which would delay or prevent commercialization of TX-004HR and could materially
adversely impact our business, results of operations and financial condition.

S-7

Edgar Filing: TherapeuticsMD, Inc. - Form 424B5

Table of Contents 12



Table of Contents

CAUTIONARY STATEMENT ABOUT FORWARD LOOKING INFORMATION

This prospectus supplement, the accompanying prospectus and the documents and information incorporated by reference herein and therein may
contain �forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and
Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Forward-looking statements may include, but are not
limited to, statements relating to our objectives, plans and strategies as well as statements, other than historical facts, that address activities,
events, or developments that we intend, expect, project, believe or anticipate will or may occur in the future. These statements are often
characterized by terminology such as �may,� �will,� �should,� �expects,� �plans,� �anticipates,� �could,� �intends,� �target,� �projects,� �contemplates,� �believes,�
�estimates,� �predicts,� �potential,� or �continue� or the negative of these terms or other similar expressions.

Forward-looking statements are based on assumptions and assessments made in light of our experience and perception of historical trends,
current conditions, expected future developments and other factors believed to be appropriate. Forward-looking statements are not guarantees of
future performance and are subject to risks and uncertainties, many of which are outside of our control. You should not place undue reliance on
these forward-looking statements, which reflect our view only as of the date of this prospectus supplement, and we undertake no obligation to
update these forward-looking statements in the future, except as required by applicable law.

A number of important factors could cause actual results to differ materially from those indicated by the forward-looking statements, including,
without limitation, those factors described under the caption �Risk Factors� in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2014, which is incorporated by reference in this prospectus supplement and the accompanying prospectus, and under similar
headings in our subsequently filed quarterly reports on Form 10-Q, as well as the other risks and uncertainties described herein and in the other
documents incorporated by reference in this prospectus supplement. Some of the key factors that could cause actual results to differ from our
expectations include the following:

� our operating losses incurred since inception and anticipated for the foreseeable future;

� our ability to maintain or increase sales of our products;

� the ability of our products to produce the intended effects;

� our ability to develop and commercialize our hormone therapy drug candidates;

� our ability to obtain additional financing necessary to complete the development and commercialization of our hormone therapy drug
candidates;

� our lack of experience in bringing a drug to regulatory approval;

� the length, cost and uncertain results of our clinical trials;

� delays, suspensions, or discontinuation of our clinical trials;

� the potential of adverse side effects or other safety risks that could preclude the approval of our hormone therapy drug candidates;
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� our reliance on third parties to conduct our clinical trials and research and development;

� the effects of laws, regulations and enforcement;

� our dependence on third-party manufacturers;

� our ability to gain and retain market acceptance for our hormone therapy drug candidates;

� the competitive nature of the industries in which we conduct our business;

� the availability of reimbursement from government authorities and health insurance companies for our products;

S-8
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� the impact of product liability lawsuits;

� the influence of extensive and costly government regulation;

� the effect of governmental regulations on our business;

� the volatility of the trading price of our common stock; and

� the concentration of power in our stock ownership.

S-9
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of the shares of common stock that we are offering will be approximately $          million, or
approximately $          million if the underwriters exercise in full their option to purchase additional shares, based on the public offering price of
$          per share, after deducting underwriting discounts and commissions and estimated offering expenses payable by us.

We intend to use a majority of the net proceeds from this offering to fund commercialization activities for TX-004HR, our applicator-free
vaginal estradiol softgel drug candidate. We intend to use the remainder of the net proceeds from this offering for other research, clinical trials,
clinical formulation and development, including potential commercialization of TX-001HR, our combination estradiol and progesterone drug
candidate that is currently undergoing Phase 3 clinical trials for the treatment of moderate to severe vasomotor symptoms due to menopause, and
work on our proposed topical combination estradiol and progesterone product and topical progesterone-only product, and for working capital
and general corporate purposes. We may also use a portion of the net proceeds to acquire or invest in complementary businesses, products and
technologies. Although we have no specific agreements, commitments or understandings with respect to any acquisition, we evaluate acquisition
opportunities and engage in related discussions with other companies from time to time.

As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses of the proceeds from this offering. The
amounts and timing of our actual expenditures will depend on numerous factors, including the progress in, and costs of, our Phase 3 clinical
trials, commercialization activities, the timing of our revenue and the amount of cash used by our operations. Accordingly, we will retain broad
discretion over the use of such proceeds.

Pending use of the proceeds as described above or otherwise, we intend to invest the net proceeds in short-term interest-bearing,
investment-grade securities.

S-10
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DILUTION

Our net tangible book value as of September 30, 2015 was approximately $75.7 million, or $0.43 per share. Net tangible book value per share is
determined by dividing our total tangible assets, less total liabilities, by the number of shares of our common stock outstanding as of
September 30, 2015. Dilution in net tangible book value per share represents the difference between the amount per share paid by purchasers of
shares of common stock in this offering and the net tangible book value per share of our common stock immediately after this offering.

After giving effect to the sale of $125.0 million of shares our common stock in this offering at an assumed public offering price of $9.81 per
share, which was the last reported sale price of our common stock on the NYSE MKT on January 4, 2016, and after deducting the underwriting
discounts and commissions and estimated offering expenses we must pay, our as adjusted net tangible book value as of September 30, 2015
would have been approximately $191.8 million, or $1.01 per share. This would represent an immediate increase in net tangible book value of
$0.58 per share to existing stockholders and immediate dilution in net tangible book value of $8.80 per share to new investors purchasing our
common stock in this offering. The following table illustrates this dilution on a per share basis.

Assumed public offering price per share $ 9.81
Net tangible book value per share as of September 30, 2015 $ 0.43
Increase per share attributable to new investors $ 0.58

As adjusted net tangible book value per share after this offering $ 1.01

Dilution per share to new investors in this offering $ 8.80

If the underwriters exercise in full their option to purchase          additional shares of common stock at the public offering price of $         per
share, the as adjusted net tangible book value after this offering would be $         per share, representing an increase in net tangible book value of
$         per share to existing stockholders and immediate dilution in net tangible book value of $         per share to new investors purchasing our
common stock in this offering.

A $1.0 million increase in the amount of shares offered by us together with a concomitant $1.00 increase in the assumed public offering price of
$9.81 per share would increase our as adjusted net tangible book value per share after this offering by $0.01 and would increase the dilution to
new investors purchasing our common stock in this offering by $0.99 per share after deducting the underwriting discounts and commissions and
estimated offering expenses we must pay. Conversely, a $1.0 million decrease in the amount of shares offered by us together with a concomitant
$1.00 decrease in the assumed public offering price of $9.81 per share would decrease our as adjusted net tangible book value per share after this
offering by $0.01 and would decrease the dilution to new investors purchasing our common stock in this offering by $0.99 per share after
deducting the underwriting discounts and commissions and estimated offering expenses we must pay.

The above discussion and table are based on 177,787,927 shares outstanding on September 30, 2015 and exclude the following as of that date:

� outstanding options representing the right to purchase a total of 17,414,242 shares of common stock at a weighted average exercise
price of $2.21 per share;

� outstanding warrants representing the right to purchase a total of 12,722,431 shares of common stock at a weighted-average exercise
price of $1.93 per share; and

� 14,109,049 shares of common stock reserved for future issuance under our non-qualified stock option plans.
To the extent that outstanding options or warrants are exercised or we issue shares of common stock under our stock incentive plans, investors
purchasing our common stock in this offering will experience further
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dilution. In addition, we may choose to raise additional capital due to market conditions or strategic considerations even if we believe we have
sufficient funds for our current or future operating plans. To the extent that additional capital is raised through the sale of equity or convertible
debt securities, the issuance of these securities could result in further dilution to our stockholders.
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UNDERWRITING

The Company and the underwriters named below have entered into an underwriting agreement with respect to the shares being offered. Subject
to certain conditions, each underwriter has severally agreed to purchase the number of shares indicated in the following table. Goldman, Sachs &
Co. and Cowen and Company, LLC are the representatives of the underwriters.

Underwriters
Number of
Shares

Goldman, Sachs & Co.
Cowen and Company, LLC
Stifel, Nicolaus & Company, Incorporated
Guggenheim Securities, LLC
Total
The underwriters are committed to take and pay for all of the shares being offered, if any are taken, other than the shares covered by the option
described below unless and until this option is exercised.

The underwriters have an option to buy up to an additional          shares from the Company to cover sales by the underwriters of a greater
number of shares than the total number set forth in the table above. They may exercise that option for 30 days. If any shares are purchased
pursuant to this option, the underwriters will severally purchase shares in approximately the same proportion as set forth in the table above.

The following table shows the per share and total underwriting discounts and commissions to be paid to the underwriters by the Company. Such
amounts are shown assuming both no exercise and full exercise of the underwriters� option to purchase          additional shares.

Paid by the Company No Exercise Full Exercise
Per Share $ $
Total $ $
Shares sold by the underwriters to the public will initially be offered at the public offering price set forth on the cover of this prospectus
supplement. Any shares sold by the underwriters to securities dealers may be sold at a discount of up to $          per share from the public
offering price. After the initial offering of the shares, the representatives may change the offering price and the other selling terms. The offering
of the shares by the underwriters is subject to receipt and acceptance and subject to the underwriters� right to reject any order in whole or in part.

The Company has agreed that it will not, for a period of 90 days after the date of this prospectus supplement, and its directors and officers will
not, for a period of 60 days after the date of this prospectus supplement:

� offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or otherwise transfer or dispose of, directly or
indirectly, or, in our case, file with the Commission a registration statement under the Act relating to, any securities of the Company
that are substantially similar to the common stock, including but not limited to any options or warrants to purchase shares of common
stock or any securities that are convertible into or exchangeable for, or that represent the right to receive, common stock or any such
substantially similar securities, or publicly disclose the intention to effect any of the foregoing; or

� in our case, enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of
ownership of the Company�s common stock or any such other securities,

whether any such transaction described above is to be settled by delivery of common stock or such other securities, in cash or otherwise (other
than the shares to be issued hereunder or pursuant to employee stock option plans existing on, or upon the conversion or exchange of convertible
or exchangeable securities outstanding as of, the date of this prospectus supplement), without the consent of Goldman, Sachs & Co.
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The restrictions in the immediately preceding paragraph shall not apply to:

� with respect to our directors or officers, a transfer as any bona fide gift or gifts, provided that any donee agrees to be bound in writing
by the restrictions, that any such transfer shall not involve a disposition for value and that no public disclosure or filing under the
Exchange Act by any party to the transfer shall be required, or made voluntarily, with respect to such transfer prior to the expiration
of the restricted period;

� with respect to our directors or officers, a transfer to any trust for the direct or indirect benefit of the undersigned or the immediate
family of the undersigned, or if the undersigned is a trust, to any beneficiary (including such beneficiary�s estate) of the undersigned,
provided that the trustee of the trust or such beneficiary or estate agrees to be bound in writing by the restrictions, that any such
transfer shall not involve a disposition for value and that no public disclosure or filing under the Exchange Act by any party to the
transfer shall be required, or made voluntarily, with respect to such transfer prior to the expiration of the restricted period;

� with respect to our directors or officers, a transfer by will or under the laws of descent, provided that the recipient agrees to be bound
in writing by the restrictions;

� with respect to our directors or officers, a transfer pursuant to a bona fide third-party tender offer, merger, consolidation or other
similar transaction made to all holders of the Company�s capital stock involving a change of control of the Company that is
recommended or approved by the board of directors of the Company, provided that in the event that such tender offer, merger,
consolidation or other such transaction is not completed, such shares shall remain subject to the restrictions;

� with respect to the Company, amendments and supplements as may be necessary to permit resales for up to 3,923,489 shares of
common stock (not prohibited by a lock-up or market standoff agreement) under the Company�s previously filed registration
statement; or

� with respect to the Company, transfers pursuant to employee stock option plans existing on, or upon the conversion or exchange of
convertible or exchangeable securities outstanding as of, the date of this prospectus supplement.

In connection with the offering, the underwriters may purchase and sell shares of common stock in the open market. These transactions may
include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the
underwriters of a greater number of shares than they are required to purchase in the offering, and a short position represents the amount of such
sales that have not been covered by subsequent purchases. A �covered short position� is a short position that is not greater than the amount of
additional shares for which the underwriters� option described above may be exercised. The underwriters may cover any covered short position
by either exercising their option to purchase additional shares or purchasing shares in the open market. In determining the source of shares to
cover the covered short position, the underwriters will consider, among other things, the price of shares available for purchase in the open
market as compared to the price at which they may purchase additional shares pursuant to the option described above. �Naked� short sales are any
short sales that create a short position greater than the amount of additional shares for which the option described above may be exercised. The
underwriters must cover any such naked short position by purchasing shares in the open market. A naked short position is more likely to be
created if the underwriters are concerned that there may be downward pressure on the price of the common stock in the open market after pricing
that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of various bids for or purchases of common
stock made by the underwriters in the open market prior to the completion of the offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representatives have repurchased shares sold by or for the account of such underwriter in
stabilizing or short covering transactions.
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Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their own accounts, may have
the effect of preventing or retarding a decline in the market price of the Company�s stock, and together with the imposition of the penalty bid,
may stabilize, maintain or otherwise affect the market price of the common stock. As a result, the price of the common stock may be higher than
the price that otherwise might exist in the open market. The underwriters are not required to engage in these activities and may end any of these
activities at any time. These transactions may be effected on the NYSE MKT, in the over-the-counter market or otherwise.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant Member
State), each underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State (the Relevant Implementation Date) it has not made and will not make an offer of shares to the
public in that Relevant Member State prior to the publication of a prospectus in relation to the shares which has been approved by the competent
authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the competent
authority in that Relevant Member State, all in accordance with the Prospectus Directive, except that it may, with effect from and including the
Relevant Implementation Date, make an offer of shares to the public in that Relevant Member State at any time:

(a) to legal entities which are authorised or regulated to operate in the financial markets or, if not so authorised or regulated, whose
corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total
balance sheet of more than �43,000,000 and (3) an annual net turnover of more than �50,000,000, as shown in its last annual or
consolidated accounts;

(c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to obtaining
the prior consent of the representatives for any such offer; or

(d) in any other circumstances which do not require the publication by the Company of a prospectus pursuant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, the expression an �offer of shares to the public� in relation to any shares in any Relevant Member State means
the communication in any form and by any means of sufficient information on the terms of the offer and the shares to be offered so as to enable
an investor to decide to purchase or subscribe the shares, as the same may be varied in that Relevant Member State by any measure
implementing the Prospectus Directive in that Relevant Member State and the expression Prospectus Directive means Directive 2003/71/EC and
includes any relevant implementing measure in each Relevant Member State.

United Kingdom

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) received by it in connection with the
issue or sale of the shares in circumstances in which Section 21(1) of the FSMA would not, if the Company was not an authorized
person, apply to the Company; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the
shares in, from or otherwise involving the United Kingdom.

Hong Kong
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The shares may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the public
within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to �professional investors� within the meaning of the
Securities and Futures Ordinance (Cap.571,
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Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a �prospectus�
within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, invitation or document relating to the
shares may be issued or may be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere),
which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under
the laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only
to �professional investors� within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made
thereunder.

Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or
distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of
Singapore (the �SFA�), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and
interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under Section 275 except:
(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of
law.

Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial Instruments
and Exchange Law) and each underwriter has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the
benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity
organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant
to an exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any
other applicable laws, regulations and ministerial guidelines of Japan.

Canada

The shares may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as
defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as
defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares
must be made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus (including any amendment thereto) contains a misrepresentation,
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provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation
of the purchaser�s province or territory. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser�s
province or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with
the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

The Company estimates that its share of the total expenses of the offering, excluding underwriting discounts and commissions, will be
approximately $257,000.

The Company has agreed to indemnify the several underwriters against certain liabilities, including liabilities under the Securities Act.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include sales and
trading, commercial and investment banking, advisory, investment management, investment research, principal investment, hedging, market
making, brokerage and other financial and non-financial activities and services. Certain of the underwriters and their respective affiliates have
provided, and may in the future provide, a variety of these services to the Company and to persons and entities with relationships with the
Company, for which they received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the underwriters and their respective affiliates, officers, directors and employees may
purchase, sell or hold a broad array of investments and actively trade securities, derivatives, loans, commodities, currencies, credit default swaps
and other financial instruments for their own account and for the accounts of their customers, and such investment and trading activities may
involve or relate to assets, securities and/or instruments of the Company (directly, as collateral securing other obligations or otherwise) and/or
persons and entities with relationships with the Company. The underwriters and their respective affiliates may also communicate independent
investment recommendations, market color or trading ideas and/or publish or express independent research views in respect of such assets,
securities or instruments and may at any time hold, or recommend to clients that they should acquire, long and/or short positions in such assets,
securities and instruments.

S-17

Edgar Filing: TherapeuticsMD, Inc. - Form 424B5

Table of Contents 26



Table of Contents

LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon for us by Greenberg Traurig, LLP, Las Vegas, Nevada. Certain
legal matters relating to this offering will be passed upon for the underwriters by Ropes & Gray LLP, Boston, Massachusetts.

EXPERTS

The consolidated financial statements of TherapeuticsMD, Inc. as of December 31, 2014, 2013 and 2012 appearing in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2014 incorporated into this prospectus supplement and the accompanying prospectus by
reference, and the effectiveness of our internal control over financial reporting as of December 31, 2014, have been audited by Rosenberg Rich
Baker Berman & Company, independent registered public accounting firm, as set forth in their report thereon, included therein, and incorporated
herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such report given on the
authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Through our website at
www.therapeuticsmd.com, you may access, free of charge, our filings, as soon as reasonably practical after we electronically file them with or
furnish them to the SEC. The information contained in our website is not incorporated by reference in, and should not be considered a part of,
this prospectus supplement or the accompanying prospectus. You also may read and copy any document we file with the SEC at 100 F Street,
N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information. Our SEC filings are also available to the public
from the SEC�s website at www.sec.gov.

The accompanying prospectus is part of a registration statement on Form S-3 that we filed with the SEC to register the securities offered hereby
under the Securities Act. The accompanying prospectus does not contain all of the information included in the registration statement, including
certain exhibits and schedules. You may obtain the registration statement and exhibits to the registration statement from the SEC at the address
listed above or from the SEC�s website listed above.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with the SEC, which means that we can disclose important information to
you by referring you to those documents. The information that we incorporate by reference is considered to be part of this prospectus
supplement and the accompanying prospectus. Information that we file with the SEC in the future and incorporate by reference in this prospectus
supplement and accompany prospectus automatically updates and supersedes previously filed information as applicable.

We incorporate by reference into this prospectus supplement and the accompanying prospectus the following documents filed by us with the
SEC, other than any portion of any such documents that is not deemed �filed� under the Exchange Act in accordance with the Exchange Act and
applicable SEC rules:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, filed with the SEC on March 12, 2015;

� our Quarterly Reports on Form 10-Q for (i) the quarter ended March 31, 2015, filed with the SEC on May 7, 2015, (ii) the quarter
ended June 30, 2015, filed with the SEC on August 7, 2015, and (iii) the quarter ended September 30, 2015, filed with the SEC on
November 5, 2015;
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� our Definitive Proxy Statement on Schedule 14A, as filed with the SEC on April 30, 2015;

� our Current Reports on Form 8-K filed with the SEC on February 17, 2015, March 18, 2015, March 31, 2015, June 15,
2015, July 15, 2015 and December 22, 2015; and

� the description of our common stock included under the heading �Description of Common Stock� in the Registration Statement on
Form S-3 (File No. 333-186189), as filed with the SEC on January 25, 2013, which description has been incorporated by reference in
Item 1 of our Form 8-A (File No. 001-00100), as filed with the SEC on April 22, 2013, including any amendment or report filed with
the SEC for the purpose of updating such description.

In addition, all documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (not including any
information furnished under Item 2.02, 7.01 or 9.01 of Form 8-K and any other information that is identified as �furnished� rather than filed, which
information is not incorporated by reference herein) prior to the termination of the offering, will be deemed to be incorporated herein by
reference and to be a part of this prospectus supplement and the accompanying prospectus from the date of filing of such documents. Any
statement contained in a document incorporated herein by reference will be deemed to be modified or superseded for purposes of this prospectus
supplement and the accompanying prospectus to the extent that a statement contained herein, or in a subsequently filed document incorporated
herein by reference, modifies or supersedes the statement. Any statement modified or superseded will not be deemed, except as modified or
superseded, to constitute a part of this prospectus supplement and the accompanying prospectus.

We will provide without charge to each person, including any beneficial owner, to whom a prospectus supplement is delivered, upon written or
oral request of that person, a copy of any and all of the information that has been incorporated by reference in this prospectus supplement and the
accompanying prospectus but not delivered with this prospectus supplement (excluding exhibits unless specifically incorporated by reference
into those documents). Please direct requests to us at the following address:

TherapeuticsMD, Inc.

Attention: Corporate Secretary

6800 Broken Sound Parkway NW, Third Floor

Boca Raton, Florida 33487

(561) 961-1900
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PROSPECTUS

$250,000,000

Common Stock

Preferred Stock

Debt Securities

Depositary Shares

Warrants

Purchase Contracts

Units

We may offer and sell from time to time, in one or more series or issuances and on terms that we will determine at the time of the offering, any
combination of the securities described in this prospectus, up to an aggregate amount of $250,000,000.

This prospectus provides you with a general description of the securities we may offer and sell. We will provide specific terms of any offering in
a supplement to this prospectus. Any prospectus supplement may also add, update, or change information contained in this prospectus. You
should carefully read this prospectus and the applicable prospectus supplement as well as the documents incorporated or deemed to be
incorporated by reference in this prospectus before you invest in any of our securities.

These securities may be offered and sold in the same offering or in separate offerings; to or through underwriters, dealers and agents; or directly
to purchasers. The names of any underwriters, dealers, or agents involved in the sale of our securities and any applicable fees, commissions, or
discounts will be described in the applicable prospectus supplement. Our net proceeds from the sale of securities will also be set forth in the
applicable prospectus supplement.

This prospectus may not be used to consummate a sale of our securities unless accompanied by the applicable prospectus supplement.

Investing in our securities involves a high degree of risk. See �Risk Factors� beginning on page 1 of this
prospectus for a discussion of information that should be considered in connection with an investment in our
securities.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is November 17, 2015.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, utilizing a �shelf�
registration process. Under this shelf registration process, we may sell any combination of the securities described in this prospectus in one or
more offerings, up to a total dollar amount of $250,000,000. This prospectus provides you with general information regarding the securities we
may offer. We will provide a prospectus supplement that contains specific information about any offering by us.

The prospectus supplement also may add, update, or change information contained in the prospectus. You should read both this prospectus and
the prospectus supplement related to any offering as well as additional information described under the headings �Where You Can Find More
Information� and �Incorporation of Certain Information by Reference.�

We have not authorized anyone to provide you with information different from that contained or incorporated by reference in this prospectus or
any accompanying prospectus supplement or any �free writing prospectus.� We are offering to sell, and seeking offers to buy, securities only in
jurisdictions where offers and sales are permitted. The information contained in this prospectus and in any accompanying prospectus supplement
is accurate only as of the dates of their covers, regardless of the time of delivery of this prospectus or any prospectus supplement or of any sale
of our securities. Our business, financial condition, results of operations, and prospects may have changed since those dates. You should rely
only on the information contained or incorporated by reference in this prospectus or any accompanying prospectus supplement. To the extent
there is a conflict between the information contained in this prospectus and the prospectus supplement, you should rely on the information in the
prospectus supplement, provided that if any statement in one of these documents is inconsistent with a statement in another document having a
later date � for example, a document incorporated by reference into this prospectus or any prospectus supplement � the statement in the document
having the later date modifies or supersedes the earlier statement.

Unless the context otherwise requires, the terms �Therapeutics,� �TXMD,� �Company,� �we,� �us,� or �our� refer to TherapeuticsMD, Inc., a Nevada
corporation, and its subsidiaries, vitaMedMD, LLC, a Delaware limited liability company, or VitaMed, BocagreenMD, Inc., a Nevada
corporation, or BocaGreen, and VitaCare Prescription Services, Inc., a Florida corporation, or VitaCare.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before making an investment decision, you should carefully consider the discussion of
risks and uncertainties under the heading �Risk Factors� contained in our Annual Report on Form 10-K for the fiscal year ended December 31,
2014, which is incorporated by reference in this prospectus, and under similar headings in our subsequently filed quarterly reports on Form 10-Q
and annual reports on Form 10-K, as well as the other risks and uncertainties described in any applicable prospectus supplement or free writing
prospectus and in the other documents incorporated by reference in this prospectus. See the sections entitled �Where You Can Find More
Information� and �Incorporation of Certain Information by Reference� in this prospectus. The risks and uncertainties we discuss in this prospectus,
in any applicable prospectus supplement or free writing prospectus and in the other documents incorporated by reference in this prospectus are
not the only ones facing our company. Additional risks and uncertainties not presently known to us or that we currently believe are immaterial
also may materially and adversely affect our business, financial condition and results of operations.
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FORWARD-LOOKING STATEMENTS

This prospectus, any applicable prospectus supplement and the documents and information incorporated by reference herein and therein may
contain �forward-looking statements.� Forward-looking statements may include, but are not limited to, statements relating to our objectives, plans
and strategies as well as statements, other than historical facts, that address activities, events, or developments that we intend, expect, project,
believe or anticipate will or may occur in the future. These statements are often characterized by terminology such as �may,� �will,� �should,� �expects,�
�plans,� �anticipates,� �could,� �intends,� �target,� �projects,� �contemplates,� �believes,� �estimates,� �predicts,� �potential,� or �continue� or the negative of these terms
or other similar expressions.

Forward-looking statements are based on assumptions and assessments made in light of our experience and perception of historical trends,
current conditions, expected future developments and other factors believed to be appropriate. Forward-looking statements are not guarantees of
future performance and are subject to risks and uncertainties, many of which are outside of our control. You should not place undue reliance on
these forward-looking statements, which reflect our view only as of the date of this prospectus, and we undertake no obligation to update these
forward-looking statements in the future, except as required by applicable law.

A number of important factors could cause actual results to differ materially from those indicated by the forward-looking statements, including,
without limitation, those factors described under the caption �Risk Factors� in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2014, which is incorporated by reference in this prospectus, and under similar headings in our subsequently filed quarterly reports
on Form 10-Q and annual reports on Form 10-K, as well as the other risks and uncertainties described in any applicable prospectus supplement
or free writing prospectus and in the other documents incorporated by reference in this prospectus. Some of the key factors that could cause
actual results to differ from our expectations include the following:

� our operating losses incurred since inception and anticipated for the foreseeable future;
� our ability to maintain or increase sales of our products;
� the ability of our products to produce the intended effects;
� our ability to develop and commercialize our hormone therapy drug candidates;
� our ability to obtain additional financing necessary to complete the development and commercialization of our hormone therapy drug

candidates;
� our lack of experience in bringing a drug to regulatory approval;
� the length, cost and uncertain results of our clinical trials;
� delays, suspensions, or discontinuation of our clinical trials;
� the potential of adverse side effects or other safety risks that could preclude the approval of our hormone therapy drug candidates;
� our reliance on third parties to conduct our clinical trials and research and development;
� the effects of laws, regulations and enforcement;
� our dependence on third-party manufacturers;
� our ability to gain and retain market acceptance for our hormone therapy drug candidates;
� the competitive nature of the industries in which we conduct our business;
� the availability of reimbursement from government authorities and health insurance companies for our products;
� the impact of product liability lawsuits;
� the influence of extensive and costly government regulation;
� the effect of governmental regulations on our business;
� the volatility of the trading price of our common stock; and
� the concentration of power in our stock ownership.

2
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OUR COMPANY

We are a women�s health care product company focused on creating and commercializing products targeted exclusively for women. Currently,
we are focused on conducting the clinical trials necessary for regulatory approval and commercialization of advanced hormone therapy
pharmaceutical products. The current drug candidates used in our clinical trials are designed to alleviate the symptoms of and reduce the health
risks resulting from menopause-related hormone deficiencies, including hot flashes, osteoporosis and vaginal discomfort. We are developing
these hormone therapy drug candidates, which contain estradiol and progesterone alone or in combination, with the aim of demonstrating
equivalent clinical efficacy at lower doses, thereby enabling an enhanced side effect profile compared with competing products. Our drug
candidates are created from a platform of hormone technology that enables the administration of hormones with high bioavailability alone or in
combination. In addition, we manufacture and distribute branded and generic prescription prenatal vitamins, as well as over-the-counter, or
OTC, vitamins and cosmetics.

We are a Nevada corporation. We maintain our principal executive offices at 6800 Broken Sound Parkway NW, Third Floor, Boca Raton,
Florida 33487. Our telephone number is (561) 961-1900. We maintain websites at www.therapeuticsmd.com, www.vitamedmd.com,
www.vitamedmdrx.com and www.bocagreenmd.com. The information contained on our websites or that can be accessed through our websites
does not constitute part of this prospectus or any prospectus supplement.
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RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges for each of the five most recently completed fiscal years and any required interim periods will each be
specified in a prospectus supplement or in a document that we file with the SEC and incorporate by reference pertaining to the issuance, if any,
by us of debt securities in the future.
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DILUTION

We will set forth in a prospectus supplement the following information regarding any material dilution of the equity interests of investors
purchasing securities in an offering under this prospectus:

� the net tangible book value per share of our equity securities before and after the offering;

� the amount of the increase in such net tangible book value per share attributable to the cash payments made by purchasers in the
offering; and

� the amount of the immediate dilution from the public offering price which will be absorbed by such purchasers.

5
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USE OF PROCEEDS

Except as may be otherwise set forth in any prospectus supplement accompanying this prospectus, we will use the net proceeds we receive from
sales of securities offered hereby for general corporate purposes, which may include the repayment of indebtedness outstanding from time to
time and for working capital, capital expenditures, acquisitions and repurchases of our common stock or other securities. Pending these uses, the
net proceeds may also be temporarily invested in cash equivalents or short-term securities. When specific securities are offered, the prospectus
supplement relating thereto will set forth our intended use of the net proceeds that we receive from the sale of such securities.

6
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DESCRIPTION OF COMMON STOCK

This section describes the general terms of our common stock. A prospectus supplement may provide information that is different from this
prospectus. If the information in the prospectus supplement with respect to our common stock being offered differs from this prospectus, you
should rely on the information in the prospectus supplement. A copy of our amended and restated articles of incorporation, as amended, has been
incorporated by reference from our filings with the SEC as an exhibit to the registration statement of which this prospectus forms a part. Our
common stock and the rights of the holders of our common stock are subject to the applicable provisions of the Nevada Private Corporation
Code, which we refer to as �Nevada law,� our amended and restated articles of incorporation, our bylaws, the rights of the holders of our preferred
stock, if any, as well as some of the terms of our outstanding indebtedness.

Under our amended and restated articles of incorporation, as amended, we have the authority to issue 350,000,000 shares of common stock, par
value $0.001 per share. As of November 2, 2015, there were 177,848,041 shares of our common stock outstanding.

The following description of our common stock, and any description of our common stock in a prospectus supplement, may not be complete and
is subject to, and qualified in its entirety by reference to, Nevada law and the actual terms and provisions contained in our amended and restated
articles of incorporation and our bylaws, each as amended from time to time.

Voting Rights

Each outstanding share of our common stock is entitled to one vote per share of record on all matters submitted to a vote of stockholders and to
vote together as a single class for the election of directors and in respect of other corporate matters. At a meeting of stockholders at which a
quorum is present, for all matters other than the election of directors, an affirmative vote of the majority of shares entitled to vote on a matter and
that are represented either in person or by proxy at a meeting of stockholders decides all questions, unless the matter is one upon which a
different vote is required by express provision of law or our amended and restated articles incorporation or our bylaws. Directors will be elected
by a plurality of the votes of the shares present at a meeting. Holders of shares of common stock do not have cumulative voting rights with
respect to the election of directors or any other matter.

Dividends

Holders of our common stock are entitled to receive dividends or other distributions when, as and if declared by our board of directors. The right
of our board of directors to declare dividends, however, is subject to any rights of the holders of other classes of our capital stock, any
indebtedness outstanding from time to time and the availability of sufficient funds, as determined under Nevada law, to pay dividends.

Preemptive Rights

The holders of our common stock do not have preemptive rights to purchase or subscribe for any of our capital stock or other securities.

Redemption

Shares of our common stock are not subject to redemption by operation of a sinking fund or otherwise.

Liquidation Rights

In the event of any liquidation, dissolution, or winding up of our company, subject to the rights, if any, of the holders of other classes of our
capital stock, the holders of shares of our common stock are entitled to receive any of our assets available for distribution to our stockholders
ratably in proportion to the number of shares held by them.
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Options and Other Stock-Based Rights

From time to time, we have issued and expect to continue to issue options and other stock-based rights to various lenders, investors, consultants,
employees, officers and directors of our company. As of November 2, 2015, we had outstanding (i) stock options to purchase 17,479,325 shares
of our common stock, of which 13,898,297 shares of common stock were issuable upon exercise of vested stock options as of that date, and
(ii) warrants for the purchase of 12,722,431 shares of our common stock.

Listing

Our common stock is listed on the NYSE MKT under the symbol �TXMD.�

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A., 350 Indiana Street, Suite 800, Golden, Colorado
80401.
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DESCRIPTION OF PREFERRED STOCK

This section describes the general terms of our preferred stock to which any prospectus supplement may relate. A prospectus supplement will
describe the terms relating to any preferred stock to be offered by us in greater detail and may provide information that is different from terms
described in this prospectus. If the information in the prospectus supplement with respect to the particular preferred stock being offered differs
from this prospectus, you should rely on the information in the prospectus supplement. A copy of our amended and restated articles of
incorporation, as amended, has been incorporated by reference from our filings with the SEC as an exhibit to the registration statement of which
this prospectus forms a part. A certificate of designation or amendment to the amended and restated articles of incorporation, as amended, will
specify the terms of the preferred stock being offered, and will be filed or incorporated by reference as an exhibit to the registration statement
before the preferred stock is issued. The following description of our preferred stock, and any description of the preferred stock in a prospectus
supplement may not be complete and is subject to, and qualified in its entirety by reference to, Nevada law and the actual terms and provisions
contained in our amended and restated articles of incorporation, as amended, and bylaws, each as amended from time to time.

Under our amended and restated articles of incorporation, as amended, we have the authority to issue 10,000,000 shares of preferred stock, par
value $0.001 per share, which are issuable in series on terms to be determined by our board of directors. Accordingly, our board of directors is
authorized, without action by the stockholders, to issue preferred stock from time to time with such dividend, liquidation, conversion, voting,
redemption, sinking fund and other rights and restrictions as it may determine. All shares of any one series of our preferred stock will be
identical, except that shares of any one series issued at different times may differ as to the dates from which dividends may be cumulative. All
series will rank equally and will provide for other terms as described in the applicable prospectus supplement. As of the date of this prospectus,
there were no outstanding shares of our preferred stock.

Terms of Preferred Stock

Unless provided in a prospectus supplement, the shares of our preferred stock to be issued will have no preemptive rights. Any prospectus
supplement offering our preferred stock will furnish the following information with respect to the preferred stock offered by that prospectus
supplement:

� the title and stated value of the preferred stock;

� the number of shares of preferred stock to be issued and the offering price of the preferred stock;

� any dividend rights;

� any dividend rates, periods, or payment dates, or methods of calculating dividends applicable to the preferred stock;

� the date from which distributions on the preferred stock will accumulate, if applicable;

� the terms and conditions, if applicable, upon which the preferred stock will be convertible into our common stock, including
the conversion price (or manner of calculation thereof);

� any right to convert the preferred stock into a different type of security;

� any voting rights attributable to the preferred stock;
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� any rights and preferences upon our liquidation, dissolution, or winding up of our affairs;

� any terms of redemption;

� any procedures for any auction and remarketing for the preferred stock;

� any provisions for a sinking fund for the preferred stock;

� any listing of the preferred stock on any securities exchange;
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� a discussion of material U.S. federal income tax considerations applicable to the preferred stock;

� the relative ranking and preferences of the preferred stock as to distribution rights (including whether any liquidation preference as to
the preferred stock will be treated as a liability for purposes of determining the availability of assets for distributions to holders of
stock ranking junior to the shares of preferred stock as to distribution rights);

� any limitations on issuance of any series of preferred stock ranking senior to or on a parity with the series of preferred stock being
offered as to distribution rights and rights upon the liquidation, dissolution, or winding up or our affairs; and

� any other specific terms, preferences, rights, limitations, or restrictions of the preferred stock.
Rank

Unless otherwise indicated in the applicable prospectus supplement, shares of our preferred stock will rank, with respect to payment of
distributions and rights upon our liquidation, dissolution, or winding up, and allocation of our earnings and losses as follows:

� senior to all classes or series of our common stock and to all of our equity securities ranking junior to the preferred stock;

� on a parity with all equity securities issued by us, the terms of which specifically provide that such equity securities rank on a parity
with the preferred stock; and

� junior to all equity securities issued by us, the terms of which specifically provide that such equity securities rank senior to the
preferred stock.

Distributions

Subject to any preferential rights of any outstanding stock or series of stock, our preferred stockholders will be entitled to receive distributions,
in accordance with the applicable terms of each series of preferred stock, when, as, and if declared by our board of directors, out of legally
available funds, and to share pro rata based on the number of preferred shares, common stock, and other parity equity securities outstanding. The
rates and dates of payment of dividends, if any, will be set forth in the prospectus supplement relating to the applicable series of preferred stock.
Dividends, if any, will be payable to holders of record of preferred stock as they appear on our books or, if applicable, the records of the
depositary, if any, referred to below on the record dates fixed by our board of directors. Dividends on a series of preferred stock may be
cumulative or noncumulative.

We may not declare, pay, or set apart for payment dividends on the preferred stock unless full dividends on other series of preferred stock that
rank on an equal or senior basis have been paid or sufficient funds have been set apart for payment for:

� all prior dividend periods of other series of preferred stock that pay dividends on a cumulative basis; or

� the immediately preceding dividend period of other series of preferred stock that pay dividends on a noncumulative basis.
Partial dividends declared on shares of preferred stock and each other series of preferred stock ranking on an equal basis as to dividends will be
declared pro rata. A pro rata declaration means that the ratio of dividends declared per share to accrued dividends per share will be the same for
each series of preferred stock. Similarly, we may not declare, pay, or set apart for payment non-stock dividends or make other payments on the
common stock or any other of our stock ranking junior to the preferred stock until full dividends on the preferred stock have been paid or set
apart for payment for:
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� all prior dividend periods if the preferred stock pays dividends on a cumulative basis; or

� the immediately preceding dividend period if the preferred stock pays dividends on a noncumulative basis.
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Voting Rights

Unless otherwise indicated in the applicable prospectus supplement, or as required by Nevada law, holders of our preferred stock will not have
any voting rights.

Liquidation Preference

Upon the voluntary or involuntary liquidation, dissolution, or winding up of our affairs, then, before any distribution or payment will be made to
the holders of any common stock or any other class or series of stock ranking junior to the preferred stock in our distribution of assets upon any
liquidation, dissolution, or winding up, the holders of each series of our preferred stock will be entitled to receive, after payment or provision for
payment of our debts and other liabilities, out of our assets legally available for distribution to stockholders, liquidating distributions in the
amount of the liquidation preference per share (set forth in the applicable prospectus supplement), plus an amount, if applicable, equal to all
distributions accrued and unpaid thereon (which will not include any accumulation in respect of unpaid distributions for prior distribution
periods if the preferred stock is not entitled to a cumulative distribution). Unless otherwise specified in the applicable prospectus supplement,
after payment of the full amount of the liquidating distributions to which they are entitled, the holders of preferred stock will have no right or
claim to any of our remaining assets. In the event that, upon our voluntary or involuntary liquidation, dissolution, or winding up, the legally
available assets are insufficient to pay the amount of the liquidating distributions on all of our outstanding preferred stock and the corresponding
amounts payable on all of our other classes or series of equity securities ranking on a parity with the preferred stock in the distribution of assets
upon liquidation, dissolution, or winding up, then the holders of our preferred stock and all other such classes or series of equity securities will
share ratably in the distribution of assets in proportion to the full liquidating distributions to which they would otherwise be respectively entitled.

If the liquidating distributions are made in full to all holders of preferred stock, our remaining assets will be distributed among the holders of any
other classes or series of equity securities ranking junior to the preferred stock upon our liquidation, dissolution, or winding up, according to
their respective rights and preferences and in each case according to their respective number of shares of stock.

Conversion Rights

The terms and conditions, if any, upon which shares of any series of preferred stock are to be convertible into other securities will be set forth in
the applicable prospectus supplement. These terms will include the amount and type of security into which the shares of preferred stock are
convertible, the conversion price (or manner of calculation thereof), the conversion period, provisions as to whether conversion will be at the
option of the holders of the preferred stock or us, the events requiring an adjustment of the conversion price, and provisions affecting conversion
in the event of the redemption of that preferred stock.

Redemption

If so provided in the applicable prospectus supplement, our preferred stock will be subject to mandatory redemption or redemption at our option,
in whole or in part, in each case upon the terms, at the times and at the redemption prices set forth in such prospectus supplement. Unless we
default in the payment of the redemption price, dividends will cease to accrue after the redemption date on shares of preferred stock called for
redemption and all rights of holders of such shares will terminate, except for the right to receive the redemption price. No series of preferred
stock will receive the benefit of a sinking fund except as set forth in the applicable prospectus supplement.

Registrar and Transfer Agent

The registrar and transfer agent for our preferred stock will be set forth in the applicable prospectus supplement.

11
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If our board of directors decides to issue any shares of preferred stock, it may discourage or make more difficult a merger, tender offer, business
combination or proxy contest, assumption of control by a holder of a large block of our securities, or the removal of incumbent management,
even if these events were favorable to the interests of stockholders. Our board of directors, without stockholder approval, may issue preferred
stock with voting and conversion rights and dividend and liquidation preferences that may adversely affect the holders of our other equity or
debt securities.
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DESCRIPTION OF DEBT SECURITIES

This prospectus describes certain general terms and provisions of the debt securities that we may offer under this prospectus and one or more
prospectus supplements. When we offer to sell a particular series of debt securities, we will describe the specific terms of the series in a
prospectus supplement. The following description of debt securities will apply to the debt securities offered by this prospectus unless we provide
otherwise in the applicable prospectus supplement. The applicable prospectus supplement for a particular series of debt securities may specify
different or additional terms.

We may issue �senior,� �senior subordinated,� or �subordinated� debt securities. �Senior securities� will be direct obligations of ours and will rank
equally and ratably in right of payment with other indebtedness of ours that is not subordinated. �Senior subordinated securities� will be
subordinated in right of payment to the prior payment in full of senior indebtedness, as defined in the applicable prospectus supplement, and may
rank equally and ratably with any other senior subordinated indebtedness. �Subordinated securities� will be subordinated in right of payment to
senior subordinated securities.

We need not issue all debt securities of one series at the same time. Unless we provide otherwise, we may reopen a series, without the consent of
the holders of such series, for issuances of additional securities of that series.

We will issue the senior debt securities and senior subordinated debt securities under a senior indenture, which we will enter into with a trustee
to be named in the senior indenture, and we will issue the subordinated debt securities under a subordinated indenture, which we will enter into
with a trustee to be named in the subordinated indenture. We use the term �indenture� or �indentures� to refer to both the senior indenture and the
subordinated indenture. Each indenture will be subject to and governed by the Trust Indenture Act of 1939, as amended, or the Trust Indenture
Act, and we may supplement the indenture from time to time. Any trustee under any indenture may resign or be removed with respect to one or
more series of debt securities, and we may appoint a successor trustee to act with respect to that series. We have filed a form of indenture as an
exhibit to this registration statement, of which this prospectus forms a part. The terms of the senior indenture and subordinated indenture will be
substantially similar, except that the subordinated indenture will include provisions pertaining to the subordination of the subordinated debt
securities and senior subordinated debt securities to the senior debt securities and any other of our senior securities. The following statements
relating to the debt securities and the indenture are summaries only, are subject to change, and are qualified in their entirety to the detailed
provisions of the indenture, any supplemental indenture, and the discussion contained in any prospectus supplements.

General

The debt securities will be our direct obligations. We may issue debt securities from time to time and in one or more series as our board of
directors may establish by resolution or as we may establish in one or more supplemental indentures. The particular terms of each series of debt
securities will be described in a prospectus supplement relating to the series. We may issue debt securities with terms different from those of
debt securities that we previously issued.

We may issue debt securities from time to time and in one or more series with the same or various maturities, at par, at a premium, or at a
discount. We will set forth in a prospectus supplement, relating to any series of debt securities being offered, the initial offering price, and the
following terms of the debt securities:

� the title of the debt securities;

� the series designation and whether they are senior securities, senior subordinated securities, or subordinated securities;

� the aggregate principal amount of the debt securities and any limit on the aggregate amount of the series of debt securities;
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� the price or prices (expressed as a percentage of the aggregate principal amount) at which we will issue the debt securities and, if
other than the principal amount of the debt securities, the portion of the principal amount of the debt securities payable upon the
maturity of the debt securities;

� the date or dates on which we will pay the principal on the debt securities;

� the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any
commodity, commodity index, stock exchange index, or financial index) at which the debt securities will bear interest, the date or
dates from which interest will accrue, the date or dates on which interest will commence and be payable, and any regular record date
for the interest payable on any interest payment date;

� the place or places where principal, interest, and any additional amounts will be payable and where the debt securities can be
surrendered for transfer, exchange, or conversion;

� the terms, if any, by which holders of the debt securities may convert or exchange the debt securities for our common stock,
preferred stock, or any other security or property;

� if convertible, the initial conversion price, the conversion period, and any other terms governing such conversion;

� any subordination provisions or limitations relating to the debt securities;

� any sinking fund requirements;

� any obligation we have to redeem, purchase or repay the debt securities pursuant to any sinking fund or analogous provisions or at
the option of a holder of debt securities and the price or prices at which and the period and periods within which and the terms and
conditions upon which debt securities of the series shall be redeemed, purchased, or repaid pursuant to such obligation;

� the dates on which and the price or prices at which we will repurchase the debt securities at the option of the holders of debt
securities and other detailed terms and provisions of these repurchase obligations;

� the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral multiple
thereof;

� the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the
principal amount;
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