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Item 1.01. Entry into a Material Definitive Agreement.

On November 30, 2006, Neoprobe Corporation (“Neoprobe”) completed negotiations for the elimination of certain note covenants
and the modification of the maturity of the Series A Convertible Promissory Notes in the aggregate principal amount of $8.1 million (the
“Notes”), issued by Neoprobe to Biomedical Value Fund, L.P. (“BVF”), Biomedical Offshore Value Fund, Ltd. (“BOVF”) and David C.
Bupp (Neoprobe’s President and Chief Executive Officer) pursuant to the Securities Purchase Agreement, dated as of December 13, 2004,
by and among Neoprobe, BVF, BOVF and Mr. Bupp (the “Securities Agreement”). BVF and BOVF are funds managed by Great Point
Partners, LLC (“Great Point”). Pursuant to the terms of the Amendment to the Securities Agreement, dated November 30, 2006 (the
“Amendment”), BVF, BOVF and Mr. Bupp (the “Holders”) agreed to the elimination of the revenue and cash covenants contained in the
Securities Agreement through the remaining term of the Notes, and Neoprobe agreed to pay the Holders an increased annual interest rate of
12%. Additionally, the parties agreed to modify the repayment schedule to include periodic repayments over the course of 2007 and 2008,
and to extend the final maturity of the Notes to January 7, 2009. Neoprobe also gains the option of repaying the Notes early without
penalty, but will be required to pay a portion of the proceeds from certain transactions, such as equity raises, to the Holders. The Holders
retain the option to convert the Notes into Neoprobe common shares at a fixed conversion price of $0.40 per share, but have waived anti-
dilution rights contained in the original Notes. These terms were all incorporated into Replacement Notes issued to the Holders in exchange
for the original Notes. Also in connection with the Amendment, the Holders received replacement warrants (the “Replacement Warrants™)
in exchange for their original warrants, eliminating the “full ratchet” antidilution provisions of the original warrants. Like the original
warrants, the Replacement Warrants entitle the Holders to purchase an aggregate 10,125,000 shares of Neoprobe’s common stock at an
exercise price of $0.46 per share, and expire on December 13, 2009.

The foregoing description of the terms of the Amendment, the Replacement Notes and the Replacement Warrants is qualified in
its entirety by reference to the full text of the Amendment, the form of Replacement Note and the form of Replacement Warrant, copies of
which are attached hereto as Exhibits 10.1, 10.2 and 10.3, respectively, and each of which is incorporated herein in its entirety by reference.

On December 1, 2006, Neoprobe entered into a common stock purchase agreement (the ‘“Purchase Agreement”) with Fusion
Capital Fund II, LLC, an Illinois limited liability company (“Fusion Capital”). Pursuant to the terms of the Purchase Agreement, Fusion
Capital is obligated, under certain conditions, to purchase shares of common stock from Neoprobe in an aggregate amount of $6 million
from time to time over a 24-month period. On or before December 15, 2006, Neoprobe is required to pay to Fusion Capital a commitment
fee of $360,000 (the “Initial Commitment Fee”). Neoprobe may pay the Initial Commitment Fee in cash, or in lieu of a cash payment, issue
to Fusion Capital 720,000 shares of Neoprobe common stock (the “Commitment Shares”). Neoprobe is also required to issue to Fusion
Capital a number of shares of its common stock (as determined pursuant to a formula set forth in the Purchase Agreement) as additional
Commitment Shares in connection with each purchase made by Fusion Capital. Neoprobe has reserved for issuance 13,440,000 shares of
its common stock for issuance and sale to Fusion Capital under the Purchase Agreement, including the Commitment Shares. Any issuance
of Neoprobe common stock to Fusion Capital in payment of the Initial Commitment Fee would be exempt from registration under section
4(2) of the Securities Act of 1933, as amended.

Pursuant to the terms of a registration rights agreement entered into concurrently with the Purchase Agreement (the “Registration
Rights Agreement”), Neoprobe also agreed to file a registration statement covering sales to Fusion Capital of common stock under the
Purchase Agreement (as well as the resale by Fusion Capital of any shares issued in payment of the Initial Commitment Fee). Subject to
earlier termination at Neoprobe’s discretion, purchases by Fusion Capital will occur over a 24-month period after the Securities and
Exchange Commission (the “SEC”) has declared the registration statement effective. After the SEC has declared the registration statement
effective, generally Neoprobe has the right but not the obligation from time to time to sell shares of its common stock to Fusion Capital
under the Purchase Agreement in amounts between $50,000 and $1 million, depending on certain conditions. Neoprobe has the right to
control the timing and amount of any sales of its shares of common stock to Fusion Capital. The purchase price of the common stock will
be determined based upon the market price of Neoprobe common stock without any fixed discount. Fusion Capital shall not have the right
or the obligation to purchase any shares of Neoprobe common stock on any business day that the price of Neoprobe common stock is below
$0.20. The Purchase Agreement may be terminated by Neoprobe at any time at its discretion without any cost to Neoprobe.

The foregoing description of the Purchase Agreement and the Registration Rights Agreement is qualified in its entirety by
reference to the full text of the Purchase Agreement and Registration Rights Agreement, copies of which are attached hereto as
Exhibits 10.5 and 10.6, respectively, and each of which is incorporated herein in its entirety by reference.

Item 3.02. Unregistered Sales of Equity Securities.

The information contained above in Item 1.01 is hereby incorporated by reference into this Item 3.02.




Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
Number

10.1

10.2

10.3

10.4

10.5

10.6

99.1

99.2

Exhibit Description

Amendment, dated November 30, 2006, to the Securities Purchase Agreement, dated as of December 13, 2004,
among Neoprobe Corporation, and Biomedical Value Fund, L.P., Biomedical Offshore Value Fund, Ltd. and David
C. Bupp.

Form of Neoprobe Corporation Replacement Series A Convertible Promissory Noteissued by Neoprobe
Corporation in connection with the Amendment, dated November 30, 2006, to the Securities Purchase Agreement,
dated as o fDecember 13, 2004, by and among Neoprobe Corporation, and Biomedical Value Fund, L.P.,
Biomedical Offshore Value Fund, Ltd. and David C. Bupp. Thisis the Form of three substantially identical
agreements. A schedule identifying the other agreements omitted, and setting forth the material details in which
such agreements differ from the Form that is filed herewith, is attached hereto as Exhibit 10.4.

Form of Series T Neoprobe Corporation Replacement Common Stock Purchase Warrant issued by Neoprobe
Corporation in connection with the Amendment, dated November 30, 2006, to the Securities Purchase Agreement,
dated as o fDecember 13, 2004, by and among Neoprobe Corporation, and Biomedical Value Fund, L.P.,
Biomedical Offshore Value Fund, Ltd. and David C. Bupp. Thisis the Form of three substantially identical
agreements. A schedule identifying the other agreements omitted, and setting forth the material details in which
such agreements differ from the Form that is filed herewith, is attached hereto as Exhibit 10.4.

Schedule Identifying Omitted Documents.

Common Stock Purchase Agreement, dated as of December 1, 2006, by and between Neoprobe Corporation and
Fusion Capital Fund II, LLC.

Registration Rights Agreement, dated as of December 1, 2006, by and between Neoprobe Corporation and Fusion
Capital Fund II, LLC.

Neoprobe Corporation press release dated December 1, 2006, entitled “Neoprobe Announces Modification of Note
Terms.”

Neoprobe Corporation press release dated December 4, 2006, entitled “Neoprobe Secures $6 Million Commitment
from Fusion Capital.”




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Neoprobe Corporation

Date: December 4, 2006 By: /s/ Brent L. Larson

Brent L. Larson, Vice President, Finance and
Chief Financial Officer




Exhibit 10.1

AMENDMENT TO SECURITIES PURCHASE AGREEMENT

This Amendment to Securities Purchase Agreement (hereinafter referred to as this “Amendment”) dated as of November 30, 2006,
is entered into by and among NEOPROBE CORPORATION (the “Company”), a Delaware corporation, BIOMEDICAL VALUE FUND,
L.P. (“BVF”), a Delaware limited partnership, BIOMEDICAL OFFSHORE VALUE FUND, LTD . (“BOVF” and together with “BVF,”
the “BV Funds”), an exempted company incorporated under the provisions of the Companies Law of the Cayman Islands, and DAVID C.
BUPP (“Bupp” and together with the BV Funds, each a “Purchaser” and collectively, the “Purchasers”).

WITNESSETH:

WHEREAS, the Company and the Purchasers are parties to that certain Securities Purchase Agreement dated as of December 13,
2004 (hereinafter referred to as the “Purchase Agreement”); and

WHEREAS, the Purchasers and the Company desire to amend the Purchase Agreement in accordance with the terms and
conditions of this Amendment.

NOW, THEREFORE, in consideration of the premises, the mutual covenants hereinafter contained, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

Section 1. Definitions. Terms defined in the Purchase Agreement which are used herein shall have the same meaning as set forth
in the Purchase Agreement unless otherwise specified herein.

Section 2. Effect of this Amendment. This Amendment shall not change, modify, amend or revise the terms, conditions and
provisions of the Purchase Agreement or the Security Agreement, the terms and provisions of which are incorporated herein by reference,
except as expressly provided herein or in the replacement Notes and Warrants executed in connection herewith and agreed upon by the
parties hereto. This Amendment is not intended to be nor shall it constitute a novation or accord and satisfaction of the outstanding
Obligations. The Company and the Purchasers agree that, excepta s expressly provided herein or in other documents executed in
connection herewith, all terms and conditions of the Purchase Agreement and Security Agreement shall remain and continue in full force
and effect. The Company acknowledges and agrees that the indebtedness under the Purchase Agreement and Notes remains outstanding and
is not extinguished, paid, or retired by this Amendment, or any other agreements between the parties hereto prior to the date hereof, and that
the Company is and continues to be fully liable for all Obligations contemplated by or arising out of the Purchase Agreement, Security
Agreement, Notes and Warrants, as amended or replaced pursuant to this Amendment.

Section 3. Amendment of Purchase Agreement.

3.1 The following definitions appearing in Section 1 of the Purchase Agreement are amended and replaced (except as to the
definition of “Asset Disposition”, for which only the first sentence thereof is amended and replaced) to read as follows:

“Asset Disposition” shall mean the disposition, whether by sale, lease, transfer, loss, damage, destruction, condemnation
or otherwise, of any or all of the assets of the Company or any of its Subsidiaries other than sales of inventory in the ordinary
course of business.




“BOVF Note” shall mean the replacement senior secured convertible promissory note issued to BOVF pursuant to the
Amendment in the principal amount of $3,600,000, substantially in the form attached to the Amendment as Exhibit A.

“BOVF Warrant” shall mean the replacement warrant issued to BOVF pursuant to the Amendment, substantially in the
form attached to the Amendment as Exhibit B.

“Bupp Note” shall mean the replacement senior secured convertible promissory note issued to Bupp pursuant to the
Amendment in the principal amount of $100,000, substantially in the form attached to the Amendment as Exhibit A.

“BUPP Warrant” shall mean the replacement warrant issued to Bupp pursuant to the Amendment, substantially in the
form attached to the Amendment as Exhibit B.

“BVF Note” shall mean the replacement senior secured convertible promissory note in the principal amount of $4,400,000
substantially in the form attached to the Amendment as Exhibit A.

“BVF Warrant” shall mean the replacement warrant issued to BVF pursuant to the Amendment, substantially in the form
attached to the Amendment as Exhibit B.

3.2 The following Section 8.8 is hereby added to the Purchase Agreement:

8.8 Sale of Additional Equity Securities. The Company agrees (i) to use its reasonable best efforts to commence
on or before April 31, 2007, and continue during the balance of the term of the Notes, the offering and sale of its equity
securities with aggregate gross proceeds during such period of up to $10,000,000 (an “Equity Sale”), and (ii) to apply not
less than 50% of the Equity Proceeds to repayment of the principal balance of the Notes. For this purpose, “Equity
Proceeds” means the actual cash proceeds received by the Company from any Equity Sale, net of all costs incurred by the
Company in connection with the offering and sale o f the securities, including without limitation all commissions and
placement agent fees and expense reimbursements, registration, listing and qualifications fees, printers and accounting
fees, and fees and disbursements of Company counsel.

3.3 Section 9.6 of the Purchase Agreement is amended and replaced to read as follows:

9.6 Dispositions of Assets. Except as provided in Section 9.6(a), (b), (c), or (d) the Company will not, and will
not permit any of its Subsidiaries, directly or indirectly, to (i) convey, sell (pursuant to a sale/leaseback or otherwise),
lease, sublease, transfer or otherwise dispose of, or grant any Person an option to acquire, in one transaction or a series of
transactions, any material amount of its property, business or assets, or the capital stock of or other equity interests in any
ofits Subsidiaries, whether now owned or hereafter acquired, or (ii) enter into any license, assignment, sharing or other
transfer of Intellectual Property of the Company or Subsidiaries, or rights therein, whether through cooperative research
and development agreements, strategic alliances, agreements providing for the manufacturing, distribution or sale of
products or services of the Company or Subsidiaries, or otherwise (a “Partnering Transaction”):
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(a) Bona fide sales of inventory, including, without limitation, real estate acquired in the ordinary course of
business, to customers for fair value in the ordinary course of business and dispositions of obsolete equipment not used or
useful in the business;

(b) Asset Dispositions if all of the following conditions are met:

(1) the market value of assets sold or otherwise disposed of (by the Company and its Subsidiaries taken
as a whole) in any fiscal year do not exceed $500,000;

(i1) the Net Proceeds received is at least equal to the fair market value of such assets;
(iii) at least 75% of the consideration received is cash;

(iv) notless than 50% of the Net Proceeds are applied to repayment of the principal balance of the
Notes;

(v) the assets disposed of in the Asset Disposition are not subject to a security interest pursuant to the
Security Agreement; and

(vi) no Event of Default then exists or shall result from such sale or other disposition.
(c) Partnering Transactions if all of the following conditions are met:
(i) at least 50% of the consideration received is cash;

(i) not less than 50% of the Partnering Proceeds are applied to repayment of the principal balance of the
Notes. For this purpose, “Partnering Proceeds” means the proceeds thereof to the Company (inclusive of cash
and the fair market value of any property received as consideration for such Partnering Transaction), net of all
costs incurred by the Company in connection with or pursuant to the Partnering Transaction, including without
limitation all transaction fees and expenses of the Company, license fees or royalty payments required to be paid
to third parties from proceeds, recording and transfer fees, accounting fees, and fees and disbursements of
Company counsel; and

(iii) the assets subject to the Partnering Transaction are not subject to a security interest pursuant to the
Security Agreement; and

(iv) no Event of Default then exists or shall result from such Partnering Transaction.

(d) Partnering Transactions with contract manufacturers to effect the outsourcing of formulation or manufacturing
of products of the Company or Subsidiaries, where any associated license of Intellectual Property to the contract
manufacturer is limited to those rights necessary to the formulation or manufacture of products for the sole benefit of the
Company.




3.4 Section 9.8 of the Purchase Agreement is hereby deleted.

Section 4. Representations and Warranties of the Company. The Company hereby represents and warrants, in addition to any other
representations and warranties contained in the Purchase Agreement, as follows:

(a) This Amendment constitutes a legal, valid and binding obligation of the Company enforceable in accordance with its
terms, except as enforceability may be limited by applicable bankruptcy, insolvency, or similar laws affecting the enforcement of
creditors’ rights generally or by equitable principles relating to enforceability;

(b) The Company has taken all necessary and appropriate corporate action for the approval of this Amendment and the
authorization of the execution, delivery and performance hereof, and the execution and delivery of the BOVF Note, the BOVF
Warrant, the Bupp Note, the Bupp Warrant, the BVF Note and the BVF Warrant; and

(c) As of the date hereof and after giving effect to the amendments to the Purchase Agreement contained herein, there is no
Event of Default under the Purchase Agreement or the Notes.

Section 5. Representations and Warranties of the Purchasers. Each Purchaser, severally but not jointly, hereby represents and
warrants, in addition to any other representations and warranties contained in the Purchase Agreement, as follows:

(a) This Amendment constitutes a legal, valid and binding obligation of the Purchaser enforceable in accordance with its
terms, except as enforceability may be limited by applicable bankruptcy, insolvency, or similar laws affecting the enforcement of
creditors’ rights generally or by equitable principles relating to enforceability;

(b) The Purchaser has taken all necessary and appropriate corporate action for the approval of this Amendment and the
authorization of the execution, delivery and performance hereof, and the exchange of the replacement Notes and Warrants for the
Notes and Warrants currently outstanding.

Section 6. Closing. The closing of the transactions contemplated by this Amendment, including the exchange of the replacement
Notes and Warrants for the currently outstanding Notes and Warrants, shall occur promptly following the execution and delivery o f this
Amendment by the parties, which may be effected as provided in Section 11.5 of the Agreement. Notwithstanding Section 11.5 of the
Agreement, the Company shall deliver by overnight delivery to each of the Purchasers the replacement Notes and Warrants to the
Purchasers, against surrender by the Purchasers to the Company by overnight delivery of the outstanding Notes and Warrants, and the
closing shall be deemed complete upon completion of all such deliveries.

Section 7. Governing Law. This Amendment has been executed and delivered and is intended to be performed in the State of New
York and shall be governed, construed and enforced in all respects in accordance with the substantive laws of the State of New York,
except to the extent that the General Corporation Law of Delaware shall apply.
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Section 8. Headings. The section headings used in this Amendment are for convenience only and shall not be read or construed as
limiting the substance or generality of this Amendment.

Section 9. Amendment Expenses. The Company shall pay or reimburse, promptly on demand, all costs and expenses incurred by
the Purchasers in connection with this Amendment, including without limitation attorneys’ fees and disbursements.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]




IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their respective duly authorized
representatives as of the date and year first written above.

NEOPROBE CORPORATION

By: /s/ Brent L. Larson

Name: Brent L. Larson
Title: VP Finance/ CFO

BIOMEDICAL VALUE FUND, L.P.

By: GREAT POINT GP, LLC,
its general partner

By: /s/ David Kroin

Name: David Kroin
Title: Managing Director
BIOMEDICAL OFFSHORE VALUE FUND, LTD.

By: GREAT POINT PARTNERS, LLC,
its investment manager

By: /s/ David Kroin

Name: David Kroin
Title: Managing Director

DAVID C. BUPP

By: /s/ David C. Bupp







Exhibit 10.2

[FORM OF REPLACEMENT NOTE]

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE SOLD,
TRANSFERRED, OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER SUCH ACT AND APPLICABLE STATE SECURITIES
LAWS OR PURSUANT TO AN APPLICABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF SUCH ACT AND SUCH LAWS

NEOPROBE CORPORATION

SERIES A CONVERTIBLE PROMISSORY NOTE
DUE JANUARY 7, 2009

$ December 13, 2004

FOR VALUE RECEIVED, the undersigned, NEOPROBE CORPORATION, a Delaware corporation (the “Borrower”), hereby
promises to pay to the order of (“ ”), a , or its registered assigns (the “Holder”), the
principal sum of DOLLARS ($ ) together with interest as hereinafter provided. The
Borrower promises to pay the principal sum and the interest thereon at the time(s) and in the manner(s) hereinafter provided.

1. Purchase Agreement. This Convertible Promissory Note (the “Note”) is issued by the Borrower, as of the date hereof,
pursuant to the Securities Purchase Agreement, dated as of December 13, 2004 by and among the Borrower, Biomedical Value Fund, L.P.,
Biomedical Offshore Value Fund, Ltd. and David C. Bupp, as amended by Amendment (the “Amendment”) dated as of November 30,
2006 (as so amended by the Amendment, the “Purchase Agreement”), and is subject to the terms thereof. This Note, together with all
other promissory notes issued under the Purchase Agreement, and all promissory notes issued pursuant to paragraph 12 hereof or thereof
are hereinafter referred to as the “Notes. ” The obligations of Borrower under this Note are secured pursuant to a Security Agreement dated
December 13, 2004 by and among the Borrower, Biomedical Value Fund, L.P., Biomedical Offshore Value Fund, Ltd. and David C. Bupp.
The Holder is entitled to the benefits of this Note and the Purchase Agreement, as it relates to the Note and the Security Agreement, and
may enforce the agreements of the Borrower contained herein and therein and exercise the remedies provided for hereby and thereby or
otherwise available in respect hereto and thereto. Capitalized terms used herein without definition are used herein with the meanings
ascribed to such terms in the Purchase Agreement.




2. Interest.
(a) Basic Interest._

@) The Borrower promises to pay interest on the principal amount of this Note at the rate of 8% per
annum, which shall increase to 12% per annum effective on (and including) the date of the Amendment. The Borrower shall pay
accrued interest quarterly on each March 31, June 30, September 30 and December 31 of each year or, if any such date shall not be a
Business Day, on the next succeeding Business Day to occur after such date (each date upon which interest shall be so payable, an
“Interest Payment Date”), beginning on December 31, 2004. Interest on this Note shall be paid by wire transfer of immediately
available funds to an account at a bank designated in writing by the Holder. In the absence of any such written designation, any such
Interest payment shall be deemed made on the date a check in the applicable amount payable to the order of Holder is received by
the Holder at its last address as reflected in Borrower’s note register; if no such address appears, then to such Holder in care of the
last address in such note register of any predecessor holder of this Note (or its predecessor). Interest on this Note shall accrue from
and including the date of issuance through and until repayment of the principal and payment of all accrued interest in full. Interest
shall accrue and be computed on the basis of a 360-day year of twelve 30-day months.

(ii) The foregoing to the contrary notwithstanding, if on any Interest Payment Date the Current
Market Price per share of Common Stock is equal to or greater than $1.00, at Borrower’s election, the interest then due may be
accrued and not paid by the Borrower on such Interest Payment Date and the aggregate of such amount so accrued shall be added to
the principal sum hereof on such Interest Payment Date as additional principal (the “Additional Principal”) to be paid in
accordance with the provisions of Section 3 hereinbelow. Interest shall accrue and be payable on the outstanding balance of the
Additional Principal as set forth in Section 2(a)(i).

(b) Default Rate of Interest. Except with respect to interest accruing pursuant to Section 2(a)(ii), but subject to
applicable law, any overdue principal of and overdue interest on this Note shall bear interest, payable on demand in immediately available
funds, for each day from the date payment thereof was due to the date of actual payment, at a rate equal to the rate of interest otherwise in
effect pursuant to the first sentence of this Section 2 plus 2% per annum, and, upon and during the occurrence of an Event of Default (as
hereinafter defined), this Note shall bear interest, from the date of the occurrence of such Event of Default until such Event of Default is
cured or waived, payable on demand in immediately available funds, at a rate equal to the rate of interest otherwise in effect pursuant to the
first sentence of this Section 2 plus 2% per annum. Subject to applicable law, any interest that shall accrue on overdue interest on this Note
as provided in the preceding sentence and shall not have been paid in full on or before the next Interest Payment Date to occur after the
Interest Payment Date on which the overdue interest became due and payable shall itself be deemed to be overdue interest on this Note to
which the preceding sentence shall apply.

(c) No Usurious Interest. In the event that any interest rate provided for herein shall be determined to be unlawful,
such interest rate shall be computed at the highest rate permitted by applicable law. Any payment by the Borrower of any interest amount in
excess o fthat permitted by law shall be considered a mistake, with the excess being applied to the principal of this Note without
prepayment premium or penalty; if no such principal amount is outstanding, such excess shall be returned to Borrower.




3. Principal Payments. Prior to the Maturity Date, the Borrower shall make repayments of the principal sum in installments
on the following dates and in the following amounts to the BV Funds:

Date Amount
January 8, 2007 $ 500,000.00
July 9, 2007 $ 1,250,000.00
January 7, 2008 $ 1,750,000.00
July 7, 2008 $2,000,000.00

The remaining principal balance, including any Additional Principal, shall be due and payable on January 7, 2009 (the “Maturity Date”).

4. Prepayments.

(a) Mandatory Prepayments. The principal balance of this Note outstanding at any time shall be prepaid as follows:

1) Simultaneously with the closing of any Asset Disposition (as such term is defined in the Purchase
Agreement) if feasible, or as soon after such closing as practicable, but in no event more than five (5) Business Days thereafter, the
Company shall prepay principal in an amount equal to at least 50% of the Net Proceeds (as such term is defined in the Purchase
Agreement). Such prepayment shall be applied pro rata to the then outstanding balance of each scheduled principal payment
(including the payment due on the Maturity Date) provided in Section 3.

(i1) Simultaneously with the closing of any Partnering Transaction (as such term is defined in the
Purchase Agreement) if feasible, or as soon after such closing as practicable, but in no event more than five (5) Business Days
thereafter, the Company shall prepay principal in an amount equal to at least 50% of the Partnering Proceeds (as such term is
defined in the Purchase Agreement). Such prepayment shall be applied pro rata to the then outstanding balance of each scheduled
principal payment (including the payment due on the Maturity Date) provided in Section 3.

(iii) Simultaneously with the closing of any Equity Sale (as such term is defined in the Purchase
Agreement) if feasible, or as soon after such closing as practicable, but in no event more than five (5) Business Days thereafter, the
Company shall prepay principal in an amount equal to at least 50% of the Equity Proceeds (as such term is defined in the Purchase
Agreement). Such prepayment shall be applied to the then outstanding balance of the scheduled principal payments (including the
payment due on the Maturity Date) provided in Section 3, in the order of their maturity provided in Section 3.




(b) Optional Prepayments. The principal balance of this Note outstanding at any time may be prepaid in whole or in
part, at the option of the Company, as provided in this Section 4(b). If the Borrower desires to make a prepayment under this Section 4(b),
the Borrower shall give the Holder written notice thereof at least ten (10) Business Days in advance of making such prepayment, stating
the amount of the principal that the Borrower intends to prepay (the “Prepayment Amount”) and the date on which the prepayment will be
made (the “Prepayment Date”). Not less than five (5) Business Days in advance of the Prepayment Date, the Holder may elect to exercise
its right to convert the Prepayment Amount into Common Stock as provided in Section 7(a) below. If the Holder does not timely elect to
exercise its conversion right as provided in the preceding sentence, the Borrower will pay the Prepayment Amount on the Prepayment Date,
and the Prepayment Amount will be credited against the remaining installments of principal payable under Section 3 in the order in which
such installments are due. If the Borrower fails to pay the Prepayment Amount on the Prepayment Date, the Borrower may not prepay that
amount or any other amount without first providing the notice and opportunity to convert required by this Section 4(b).

5. Amendment. Any amendment, supplement or modification of or to any provision of this Note, any waiver of any provision
of this Note, and any consent to any departure by any party from the terms of any provision of this Note, may be made only in the manner
provided in Section 11.4 of the Purchase Agreement, and then such amendment, supplement, modification, waiver or consent shall be
effective only in the specific instance and for the specific purpose for which given.

6. Defaults and Remedies.
(a) Events of Default. An “Event of Default” shall occur if:

1) the Borrower shall default in the payment of the principal of this Note, when and as the same
shall become due and payable, whether at maturity, at a date fixed for payment of any installment of principal, on the date that any
Mandatory Prepayment is due pursuant to Section 4(a), or by acceleration or otherwise, and such default shall continue for a period
of 5 business days; or

(i1) the Borrower shall default in the payment of any installment of interest on this Note according to
its terms, when and as the same shall become due and payable and such default shall continue for a period of 5 business days; or

(iii) the Borrower shall default in the due observance or performance of any covenant to be observed
or performed pursuant to Article 9 of the Purchase Agreement; or




@iv) the Borrower or any of its subsidiaries shall default in the due observance or performance of any
other covenant, condition or agreement on the part of the Borrower or any of its subsidiaries to be observed or performed pursuant
to the terms hereof or pursuant to the terms of the Purchase Agreement or any of the Transaction Documents (other than those
referred to in clauses (i), (ii) or (iii) of this Section 6(a)), and such default shall continue for 30 days after the earliest of (A) the date
the Borrower is required pursuant to the Transaction Documents or otherwise to give notice thereof to the Holder (whether or not
such notice is actually given) or (B) the date of written notice thereof, specifying such default and, if such default is capable of
being remedied, requesting that the same be remedied, shall have been given to the Borrower by the Holder; or

) any representation, warranty or certification made by or on behalf of the Borrower or any of its
subsidiaries in the Purchase Agreement, this Note, the Transaction Documents or in any certificate or other document delivered
pursuant hereto or thereto shall have been incorrect in any material respect when made; or

(vi) any event or condition shall occur that results in (A) the acceleration of the maturity o f any
Indebtedness of the Borrower or any of its subsidiaries, or (B) a default o fany Indebtedness of the Borrower or any of its
subsidiaries, which continues beyond any applicable period of cure and which would permit the holder to accelerate (automatically
or upon notice and declaration) such Indebtedness, in either case in a principal amount aggregating $100,000 or more; or

(vii) any uninsured damage to or loss, theft or destruction of any assets of the Borrower or any of its
subsidiaries shall occur that is in excess of $150,000; or

(viii) an involuntary proceeding shall be commenced or an involuntary petition shall be filed in a
court of competent jurisdiction seeking (a) relief in respect of the Borrower or any of its subsidiaries, or of a substantial part of its
property or assets, under Title 11 of the United States Code, as now constituted or hereafter amended, or any other Federal or state
bankruptcy, insolvency, receivership or similar law, (b) the appointment of a receiver, trustee, custodian, sequestrator, conservator
or similar official for the Borrower or any of its subsidiaries, or for a substantial part of its property or assets, or (c) the winding up
or liquidation of the Borrower or any of its subsidiaries; and such proceeding or petition shall continue undismissed for 60 days, or
an order or decree approving or ordering any of the foregoing shall be entered; or

(ix) the Borrower or any of its subsidiaries shall (a) voluntarily commence any proceeding or file
any petition seeking relief under Title 11 of the United States Code, as now constituted or hereafter amended, or any other Federal
or state bankruptcy, insolvency, receivership or similar law, (b) consent to the institution of, or fail to contest in a timely and
appropriate manner, any proceeding or the filing of any petition described in paragraph (viii) of this Section 6(a), (c) apply for or
consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the Borrower or any of
its subsidiaries, or for a substantial part of their property or assets, (d) file an answer admitting the material allegations of a petition
filed against it in any such proceeding, (¢) make a general assignment for the benefit of creditors, (f) become unable, admit in
writing its inability or fail generally to pay its debts as they become due or (g) take any action for the purpose of effecting any of the
foregoing; or




x) one or more judgments for the payment of money in an aggregate amount in excess of $150,000
(to the extent not covered by insurance) shall be rendered against the Borrower or any of its subsidiaries and the same shall remain
undischarged for a period of 30 consecutive days during which execution shall not be effectively stayed, or any action shall be
legally taken by a judgment creditor to levy upon assets or properties of the Borrower or any of its subsidiaries to enforce any such
judgment.

b) Acceleration. If an Event of Default occurs under Section 6(a)(viii) or (ix), then the outstanding principal of and
all accrued interest on this Note shall automatically become immediately due and payable, without presentment, demand, protest or notice
of any kind, all of which are hereby expressly waived. If any other Event of Default occurs and is continuing the Holder, by written notice
to the Borrower, may declare the principal of and accrued interest on this Note to be immediately due and payable. Upon such declaration,
such principal and interest shall become immediately due and payable. The Holder may rescind an acceleration and its consequences if all
existing Events of Default, except nonpayment of principal or interest that has become due solely because of the acceleration, have been
cured or waived and if the rescission would not conflict with any judgment or decree. Any notice or rescission shall be given in the manner
specified in Section 15.

7. Conversion.

(a) Holder’s Right To Convert.

1) The principal amount of this Note shall be convertible, at the option of the Holder, at any time, or
from time to time, in whole or in part, into that number of shares of the Common Stock $.001 par value per share (the “Common
Stock”), equal to a fraction, the numerator of which is the amount of the principal to be converted and the denominator of which is
$0.40 as adjusted as provided below (as so adjusted, the “Conversion Price”).

(ii) The option to convert into shares of Common Stock shall be exercised by the Holder (A) giving
written notice to the Borrower, at its principal corporate office, of the election to convert the same and shall state therein the name
or names in which the certificate or certificates for shares of Common Stock issuable upon conversion are to be issued and (B)
surrendering this Note for such purpose to the Borrower, at any place where the Corporation shall maintain a transfer agent for its
Common Stock, duly endorsed in blank or accompanied by proper instruments of transfer. At the time of the surrender referred to in
clause (B) above, the Person in whose name any certificate for shares of Common Stock shall be issuable upon such conversion
shall be deemed to be the holder of record of such shares of Common Stock on such date, notwithstanding that the share register of
the Borrower shall then be closed or that the certificates representing such Common Stock shall not then be actually delivered to
such Person.




(b) Certain Events.
@) In case at any time prior to the conversion or payment of all of the principal of this Note:

A) the Borrower shall authorize the granting to all the holders of Common Stock of the
Borrower of rights to subscribe for or purchase any shares of stock of any class or of any other rights; or

(B) there shall be any reclassification of the Common Stock of the Borrower(other than a
subdivision or combination of its outstanding Common Stock); or

©) there shall be any capital reorganization by the Borrower; or
D) there shall be an Organic Transaction (as hereinafter defined); or
(E) there shall be voluntary or involuntary dissolution, liquidation and winding up by the

Borrower or dividend or distribution to holders of Common Stock;

then in any one or more of said cases, the Borrower shall cause to be delivered to the Holder, at the earliest practicable time (and, in
any event, not less than 15 days before any record date or the date set for definitive action), written notice of the date on which the
books of the Borrower shall close or a record shall be taken for such dividend, distribution or subscription rights or such
reorganization, sale, consolidation, merger, dissolution, liquidation or winding up or other transaction shall take place, as the case
may be. Such notice shall also set forth such facts as shall indicate the effect of such action (to the extent such effect may be known
at the date of such notice) on the Conversion Price relating to the conversion of the Notes into Common Stock and the kind and
amount of the shares of stock and other securities and property deliverable upon conversion of the Notes. Such notice shall also
specify the date, if known, as of which the holders of record of the Common Stock shall participate in said dividend, distribution or
subscription rights or shall be entitled to exchange their shares of the Common Stock for securities or other property (including
cash) deliverable upon such reorganization, sale, consolidation, merger, dissolution, liquidation or winding up or other transaction,
as the case may be. Anything herein to the contrary notwithstanding, the Holder may give a notice of conversion of all or a portion
of the Note as contemplated in Section 7(a)(ii), which may be conditioned upon the actual occurrence of the event which is the
subject of the notice, it being the intention of Borrower and Holder that Holder shall be entitled to obtain the benefits of such
conversion if such event actually occurs, but shall be entitled to retain this Note in full at its option if such event does not occur for
any reason, and the Borrower agrees to take all such action, including issuing a new Note in order to assure to the Holder the
benefits contemplated by this Section 7(b).




(ii) For purposes hereof, the term “Organic Transaction” means (A) the sale, lease, exchange,
transfer or other disposition (including, without limitation, by merger, consolidation or otherwise) of assets constituting all or
substantially all of the assets of the Borrower and its subsidiaries, taken as a whole, to a Person or group of Persons, (B) any merger,
consolidation or other business combination or refinancing or recapitalization that results in the holders of the issued and
outstanding voting securities of the Borrower immediately prior to such transaction beneficially owning or controlling less than a
majority of the voting securities of the continuing or surviving entity immediately following such transaction or (C) any Person or
Persons acting together or which would constitute a “group” for the purposes of Section 13(d) of the Exchange Act, together or with
any Affiliates thereof, other than any of the holders of the Common Stock, the holders of the Series A Preferred Stock, as of the
date of this Note as originally issued, and their respective Affiliates, beneficially owning (as defined in Rule 13d-3 of the Exchange
Act) or controlling, directly or indirectly, at least 50% of the total voting power ofall classes of capital stock entitled to vote
generally in the election of directors of the Borrower.

(c) Company Right to Convert.

@) The principal amount of this Note and all other Notes shall be convertible, at the option of the
Company, by delivery of written notice (a “Forced Conversion Notice”) to the persons then registered as the Holder of this Note
and Holders of all other Notes stating that the Borrower is exercising its right to convert all, and not less than all, of the Notes into
shares of Common Stock, the number of shares of Common Stock issuable upon such conversion, and instructions for tendering this
Note and receiving stock certificates representing the shares of Common Stock issuable upon such conversion, provided that the
Forced Conversion Notice may only be given if and at such time as each of the following conditions shall have been satisfied:

(A) The arithmetic weighted average trading prices for the ten consecutive trading days
ending on the day immediately prior to the date the Forced Conversion Notice, as reported by Bloomberg, L.P. using the VAP
function, is given is greater than $1.00 per share.

B) The average daily trading volume reported by Bloomberg, L.P. for the 30 consecutive
trading days ending on the day immediately prior to the date the Forced Conversion Notice is given is greater than 500,000 shares.

© The shares of Common Stock of the Company shall have been admitted for trading on
either the American Stock Exchange or Nasdaq Stock Market.

(D) Either (A) a corporate partnership satisfactory to the holders of the Notes shall have
been reached with RIGScan CR or (B) Lymphoseek shall have been approved by the U.S. Food and Drug Administration.




(ii) Upon the giving of the Forced Conversion Notice in accordance herewith, the registered Holder
shall be deemed to be the holder of record of the shares of Common Stock issuable upon conversion of this Note the thereafter the
Holder shall have no rights under this Note (including rights to receive payments of principal and interest hereunder) except the
right to receive a certificate representing such shares upon surrender of this Note in accordance with the instructions set forth in the
Forced Conversion Notice.

(d) Adjustment of Conversion Price. The Conversion Price shall be adjusted from time to time in the following
manner upon the occurrence of the following events:

@) Dividend, Subdivision, Combination or Reclassification of Common Stock. If the Company
shall, at any time or from time to time, (A) declare a dividend on the Common Stock payable in shares of its capital stock (including
Common Stock), (B) subdivide the outstanding Common Stock into a larger number of shares of Common Stock, (C) combine the
outstanding Common Stock into a smaller number of shares of its Common Stock, or (D) issue any shares of its capital stock in a
reclassification of the Common Stock (including any such reclassification in connection with a consolidation or merger in which the
Company is the continuing corporation), then in each such case, the Conversion Price in effect at the time of the record date for
such dividend or of the effective date of such subdivision, combination or reclassification shall be adjusted so that the Holder of this
Note upon conversion after such date shall be entitled to receive the aggregate number and kind of shares of capital stock which, if
this Note had been converted immediately prior to such date, such holder would have owned upon such conversion and been
entitled to receive by virtue of such dividend, subdivision, combination or reclassification. Any such adjustment shall become
effective immediately after the record date of such dividend or the effective date of such subdivision, combination or
reclassification. Such adjustment shall be made successively whenever any event listed above shall occur. If a dividend is declared
and such dividend is not paid, the Conversion Price shall again be adjusted to be the Conversion Price, in effect immediately prior to
such record date (giving effect to all adjustments that otherwise would be required to be made pursuant to this Section 7(d) from and
after such record date).

(ii) Certain Distributions. If the Company shall, at any time or from time to time, fix a record date
for the distribution to all holders of Common Stock (including any such distribution made in connection with a consolidation or
merger in which the Company is the continuing corporation) of evidences of indebtedness, assets or other property (other than
regularly scheduled cash dividends or cash distributions payable out of consolidated earnings or earned surplus or dividends payable
in capital stock for which adjustment is made under Subsection 7(d)(i)) or subscription rights, options or warrants, then the
Conversion Price shall be reduced to the price determined by multiplying the Conversion Price in effect immediately prior to such
record date by a fraction (which shall in no event be less than zero), the numerator of which shall be the Current Market Price per
share of Common Stock on such record date (or, if an ex dividend date has been established for such record date, on the next day
preceding such ex dividend date), less the fair market value (as determined in good faith by the Board of Directors of the Company)
of the portion of the assets, evidences of indebtedness, other property, subscription rights or warrants so to be distributed applicable
to one share of Common Stock and the denominator of which shall be such Current Market Price per share of Common Stock. Any
such adjustment shall become effective immediately after the record date for such distribution. Such adjustments shall be made
successively whenever such a record date is fixed. In the event that such distribution is not so made, the Conversion Price shall be
adjusted to the Conversion Price in effect immediately prior to such record date (giving effect to all adjustments that otherwise
would be required to be made pursuant to this Section 3 from and after such record date).




(iii) Determination of Current Market Price. For the purpose of any computation under Subsection
7(d)(ii) or any other provision of this Note, (A) the Current Market Price per share of Common Stock on any date shall be deemed to
be the average of the daily Closing Prices (as defined below) per share of Common Stock for the 10 consecutive trading days
commencing 15 trading days before such date, and (B) “Closing Price” shall mean, with respect to each share of Common Stock for
any day, (I) the last reported sale price regular way or, in case no such sale takes place on such day, the average of the closing bid
and asked prices regular way, in either case as reported on the principal national securities exchange on which the Common Stock is
listed or admitted for trading or (II) if the Common Stock is not listed or admitted for trading on any national securities exchange,
the last reported sale price or, in case no such sale takes place on such day, the average of the highest reported bid and the lowest
reported asked quotation for the Common Stock, in either case as reported on the Nasdaq Stock Market or OTCBB or a similar
service if Nasdaq or OTCBB is no longer reporting such information. If on any such date the shares of Common Stock are not listed
or admitted for trading on any national securities exchange or quoted by the Nasdaq Stock Market, OTCBB or a similar service,
then the Company, on the one hand, and [Great Point Partners, LLC] [David C. Bupp], on the other hand, shall each promptly
appoint as an appraiser an individual who shall be a member of a nationally recognized investment banking firm. Each appraiser
shall be instructed to, within 30 days of appointment, determine the Current Market Price per share of Common Stock which shall
be deemed to be equal to the fair market value per share of Common Stock as of such date. If the two appraisers are unable to agree
on the Current Market Price per share of Common Stock within such 30 day period, then the two appraisers, within 10 days after
the end of such 30 day period shall jointly select a third appraiser. The third appraiser shall, within 30 days of its appointment,
determine, in good faith, the Current Market Price per share of Common Stock and such determination shall be controlling. If any
party fails to appoint an appraiser or if one of the two initial appraisers fails after appointment to submit its appraisal within the
required period, the appraisal submitted by the remaining appraiser shall be controlling. The cost of the foregoing appraisals shall
be shared one-half by the Company and one-half by [Great Point Partners, LLC] [David C. Bupp], provided, however, in the event a
third appraiser is utilized and one of the two initial appraisals (but not the other initial appraisal) is greater than or less than the
appraisal by such third appraiser by 10% or more, then the cost of all of the foregoing appraisals shall be borne by the party who
appointed the appraiser who made such initial appraisal.

10




@iv) De Minimis Adjustments. No adjustment shall be made under this Section 7(d) if the amount of
such adjustment would result in a change in the Conversion Price of less than one percent (1%), but in such case any adjustment that
would otherwise be required to be made shall be carried forward and shall be made at the time of and together with the next
subsequent adjustment, which together with any adjustment so carried forward, would result in a change of at least one percent
(1%). Notwithstanding the provisions of the first sentence of this Subsection 7(d)(iv), any adjustment postponed pursuant to this
Subsection 7(d)(iv) shall be made no later than the earlier of the Maturity Date or the date on which the Note is converted.

W) Reorganization, Reclassification, Merger and Sale of Assets. I fthere occurs any capital
reorganization or any reclassification of the Common Stock of the Company, the consolidation or merger of the Company with or

into another Person (other than a merger or consolidation of the Company in which the Company is the continuing corporation and
which does not result in any reclassification or change of outstanding shares of its Common Stock) or the sale or conveyance of all
or substantially all of the assets of the Company to another Person, then the Holder will thereafter be entitled to receive, upon the
conversion of this Note in accordance with the terms hereof, the same kind and amounts of securities (including shares of stock) or
other assets, or both, which were issuable or distributable to the holders of outstanding Common Stock of the Company upon such
reorganization, reclassification, consolidation, merger, sale or conveyance, in respect of that number of shares of Common Stock
then deliverable upon the conversion of this Note if this Note had been exercised immediately prior to such reorganization,
reclassification, consolidation, merger, sale or conveyance; and, in any such case, appropriate adjustments (as determined in good
faith by the Board of Directors of the Company) shall be made to assure that the provisions hereof (including, without limitation,
provisions with respect to changes in, and other adjustments of, the Conversion Price) shall thereafter be applicable, as nearly as
reasonably may be practicable, in relation to any securities or other assets thereafter deliverable upon conversion of this Note.

(vi) Certificate as to Adjustments. Whenever the Conversion Price shall be adjusted pursuant to the
provisions hereof, the Company shall promptly give written notice thereof to the Holder, in accordance with Section 15, in the form
of a certificate signed by the Chairman of the Board, President or one of the Vice Presidents of the Company, and by the Chief
Financial Officer, Treasurer or one of the Assistant Treasurers of the Company, stating the adjusted Conversion Price, and setting
forth in reasonable detail the method of calculation and the facts requiring such adjustment and upon which such calculation is
based. Each adjustment shall remain in effect until a subsequent adjustment is required.

(vii) Fractional Shares. Notwithstanding an adjustment pursuant to Section 7(d) in the Conversion
Price, the Company shall not be required to issue fractions of shares upon conversion of this Note or to distribute certificates which
evidence fractional shares. In lieu of fractional shares, the Company may make payment to the Holder, at the time of conversion of
this Note as herein provided, of an amount in cash equal to such fraction multiplied by the greater of the Current Market Price of a
share of Common Stock on the Conversion Date and the Conversion Price.
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(e) Notice of Proposed Actions. In case the Company shall propose at any time or from time to time (i) to declare or
pay any dividend payable in stock of any class to the holders of Common Stock or to make any other distribution to the holders of Common
Stock (other than a regularly scheduled cash dividend), (ii) to offer to the holders of Common Stock rights or Notes to subscribe for or to
purchase any additional shares of Common Stock or shares of stock of any class or any other securities, rights, Notes or options, (iii) to
effect any reclassification of its Common Stock, (iv) to effect any consolidation, merger or sale, transfer or other disposition ofall or
substantially all of the property, assets or business of the Company which would, if consummated, adjust the Conversion Price or the
securities issuable upon conversion of this Note, (v) to effect the liquidation, dissolution or winding up of the Company, or (vi) to take any
other action that would require a vote of the Company’s stockholders, then, in each such case, the Company shall give to the Holder, in
accordance with Section 15, a written notice of such proposed action, which shall specify (A) the record date for the purposes of such stock
dividend, distribution of rights or Notes or vote of the stockholders of the Company, or if a record is not to be taken, the date as of which
the holders of shares of Common Stock of record to be entitled to such dividend, distribution of rights or Notes, or vote is to be determined,
or (B) the date on which such reclassification, consolidation, merger, sale, transfer, disposition, liquidation, dissolution or winding up is
expected to become effective, and such notice shall be so given as promptly as possible but in any event at least ten (10) Business Days
prior to the applicable record, determination or effective date specified in such notice.

8. Use of Proceeds. The Borrower shall use the principal amount of this Note in accordance with the permitted uses
described in the Purchase Agreement.

9. Suits for Enforcement._

(a) Upon the occurrence of any one or more Events of Default, the Holder of this Note may proceed to protect and
enforce its rights hereunder by suit in equity, action at law or by other appropriate proceeding, whether for the specific performance of any
covenant or agreement contained in the Purchase Agreement or this Note or in aid of the exercise of any power granted in the Purchase
Agreement or this Note, or may proceed to enforce the payment of this Note, or to enforce any other legal or equitable right of the Holders
of this Note.

(b) In case of any default under this Note, the Borrower will pay to the Holder such amounts as shall be sufficient to
cover the costs and expenses of such Holder due to such default, as provided in Article 7 of the Purchase Agreement.

10. Remedies Cumulative. No remedy herein conferred upon the Holder is intended to be exclusive of any other remedy and
each and every such remedy shall be cumulative and shall be in addition to every other remedy given hereunder or now or hereafter
existing at law or in equity or by statute or otherwise.
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11. Remedies Not Waived. No course of dealing between the Borrower and the Holder or any delay on the part of the Holder
in exercising any rights hereunder shall operate as a waiver of any right.

12. Transfer.

(a) The term “Holder” as used herein shall also include any transferee of this Note whose name has been recorded
by the Borrower in the Note Register. Each transferee of this Note acknowledges that this Note has not been registered under the Securities
Act, and may be transferred only pursuant to an effective registration under the Securities Act or pursuant to an applicable exemption from
the registration requirements of the Securities Act.

(b) The Borrower shall maintain a register (the “Note Register”) in its principal offices for the purpose of registering
the Note and any transfer or partial transfer thereof, which register shall reflect and identify, at all times, the ownership of record of any
interest in the Note. Upon the issuance of this Note, the Borrower shall record the name and address of the initial purchaser of this Note in
the Note Register as the first Holder. Upon surrender for registration of transfer or exchange of this Note at the principal offices of the
Borrower, the Borrower shall, at its expense, execute and deliver one or more new Notes of like tenor registered in the name of the Holder
or a transferee or transferees. Every Note surrendered for registration of transfer or exchange shall be duly endorsed, or be accompanied by
written instrument of transfer duly executed by the Holder of such Note or such holder’s attorney duly authorized in writing.

(c) This Note may be transferred or assigned, in whole or in part, by the Holder at any time.

13. Replacement of Note. On receipt by the Borrower of an affidavit of an authorized representative of the Holder stating
the circumstances of the loss, theft, destruction or mutilation of this Note (and in the case of any such mutilation, on surrender and
cancellation of such Note), the Borrower, at its expense, will promptly execute and deliver, in lieu thereof, a new Note of like tenor. If
required by the Borrower, such Holder must provide indemnity sufficient in the reasonable judgment of the Borrower to protect the
Borrower from any loss which they may suffer if a lost, stolen or destroyed Note is replaced.

14. Covenants Bind Successors and Assigns. All the covenants, stipulations, promises and agreements in this Note
contained by or on behalf of the Borrower shall bind its successors and assigns, whether so expressed or not.

15. Notices. All notices, demands and other communications provided for or permitted hereunder shall be made in writing
and shall be by registered or certified first-class mail, return receipt requested, telecopier (with receipt confirmed), courier service or
personal delivery at the addresses specified in Section 11.2 of the Purchase Agreement. All such notices and communications shall be
deemed to have been duly given when: delivered by hand, if personally delivered; when delivered by courier, if delivered by commercial
overnight courier service; if mailed, five Business Days after being deposited in the mail, postage prepaid; or if telecopied, when receipt is
acknowledged.
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16. GOVERNING LAW. THIS NOTE SHALL BE GOVERNED BY, CONSTRUED IN ACCORDANCE WITH, AND
ENFORCED UNDER, THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO AGREEMENTS OR INSTRUMENTS
ENTERED INTO AND PERFORMED ENTIRELY WITHIN SUCH STATE. EXCEPT TO THE EXTENT THE GENERAL
CORPORATIONS LAW OF THE STATE OF DELAWARE SHALL APPLY.

17. Severability. If any one or more of the provisions contained herein, or the application thereof in any circumstance, is held
invalid, illegal or unenforceable in any respect for any reason, the validity, legality and enforceability of any such provision in every other
respect and of the remaining provisions hereof shall not be in any way impaired, unless the provisions held invalid, illegal or unenforceable
shall substantially impair the benefits of the remaining provisions hereof.

18. Headings. The headings in this Note are for convenience of reference only and shall not limit or otherwise affect the
meaning hereof

NEOPROBE CORPORATION

Date: By:

Name: Brent L. Larson
Title: Vice President-Finance and Chief Financial Officer
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Exhibit 10.3
[FORM OF REPLACEMENT WARRANT]
December 13, 2004
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE SOLD, TRANSFERRED
OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT

UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWS O R PURSUANT TO AN APPLICABLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF SUCH ACT AND SUCH LAWS.

Warrant to Purchase

Shares (subject to

adjustment)

of Common Stock
NEOPROBE CORPORATION

COMMON STOCK PURCHASE WARRANT

Void after December 13, 2009




Neoprobe Corporation (the “Company” ), a Delaware corporation, hereby certifies that for value received, | |
(“ ”), a , or its successors or assigns (the “Holder”), is entitled to purchase, subject to
the terms and conditions hereinafter set forth, an aggregate of | ] fully paid and nonassessable shares of Common Stock (as
hereinafter defined) of the Company, at an exercise price of $0.46 per share, subject to adjustment as provided herein (the “Purchase
Price”), at any time or from time to time beginning on the date hereof and prior to 5:00 P.M., New York City time, on December 13, 2009
(the “Expiration Date”).

This Warrant is issued pursuant to the Securities Purchase Agreement, dated as of the date hereof, as amended by Amendment (the
“Amendment”) dated as of November 30, 2006 (as so amended by the Amendment, the “Purchase Agreement”), among Neoprobe
Corporation, Biomedical Value Fund, L.P., Biomedical Offshore Value Fund, Ltd. and David C. Bupp, and is subject to the terms thereof.
Capitalized terms used herein and not otherwise defined shall have the respective meanings assigned to such terms in the Purchase
Agreement. The Holder is entitled to the rights and subject to the obligations contained in the Purchase Agreement relating to this Warrant
and the shares of Common Stock issuable upon exercise of this Warrant.

1. Definitions. For the purposes of this Warrant, the following terms shall have the meanings indicated:

“Business Day” shall mean any day other than a Saturday, Sunday or other day on which commercial banks in the City of New
York are authorized or required by law or executive order to close.

“Closing Price” shall mean, with respect to each share of Common Stock for any day, (a) the last reported sale price regular way
or, in case no such sale takes place on such day, the average of the closing bid and asked prices regular way, in either case as reported on
the principal national securities exchange on which the Common Stock is listed or admitted for trading or (b) if the Common Stock is not
listed or admitted for trading on any national securities exchange, the last reported sale price or, in case no such sale takes place on such
day, the average of the highest reported bid and the lowest reported asked quotation for the Common Stock, in either case as reported on the
Nasdaq or a similar service if Nasdaq is no longer reporting such information.

“Co-Investor Warrants” shall mean all warrants, other than the Warrant, to purchase Common Stock issued pursuant to the
Purchase Agreement and any subsequent warrants issued pursuant to the terms of such warrants.

“Common Stock” means the common stock, par value $.001 per share, of the Company, and any class of stock resulting from
successive changes or reclassification of such Common Stock.

“Company” has the meaning ascribed to such term in the first paragraph of this Warrant.

“Current Market Price” shall be determined in accordance with Subsection 3(d).




“Exercise Date” has the meaning ascribed to such term in Subsection 2(d).
“Expiration Date” has the meaning ascribed to such term in the first paragraph of this Warrant.
“Holder” has the meaning ascribed to such term in the first paragraph and Section 9 of this Warrant.

“Issuable Warrant Shares” means the shares of Common Stock issuable at any time upon exercise of the Warrant.

“Issued Warrant Shares” means any shares of Common Stock issued upon exercise of the Warrant.

“Nasdaq” shall mean the Automated Quotation System of the National Association of Securities Dealers, Inc.

“Person” shall mean any individual, firm, corporation, limited liability company, partnership, trust, incorporated or unincorporated
association, joint venture, joint stock company, government (or an agency or political subdivision thereof) or other entity of any kind, and
shall include any successor (by merger or otherwise) of such entity.

“Purchase Agreement” has the meaning ascribed to such term in the second paragraph of this Warrant.
“Purchase Price” has the meaning ascribed to such term in the first paragraph of this Warrant.
“Warrant” shall mean this Warrant and any subsequent Warrant issued pursuant to the terms of this Warrant.

“Warrant Register” has the meaning ascribed to such term in Subsection 9(c).

2. Exercise of Warrant.

(a) Exercise. This Warrant may be exercised, in whole or in part, at any time or from time to time during the period
beginning on the date hereof and ending on the Expiration Date, by surrendering to the Company at its principal office this Warrant, with
the form of Election to Purchase Shares (the “Election to Purchase Shares”) attached hereto as Exhibit A duly executed by the Holder and
accompanied by payment of the Purchase Price for the number of shares of Common Stock specified in such form.

(b) Delivery of Shares; Payment of Purchase Price. As soon as practicable after surrender of this Warrant and receipt
of payment, the Company shall promptly issue and deliver to the Holder a certificate or certificates for the number of shares of Common
Stock set forth in the Election to Purchase Shares, in such name or names as may be designated by such Holder, along with a check for the
amount of cash to be paid in lieu of issuance of fractional shares, if any. Payment of the Purchase Price may be made as follows (or by any
combination of the following): (i) in United States currency by cash or delivery of a certified check, bank draft or postal or express money
order payable to the order of the Company, (ii) by assigning to the Company all or any part of the unpaid principal amount of the Note held
by the Holder in a principal amount equal to the Purchase Price, (iii) by surrender of a number of shares of Common Stock -held by the
Holder equal to the quotient obtained by dividing (A) the aggregate Purchase Price payable with respect to the portion of this Warrant then
being exercised by (B) the Current Market Price per share of Common Stock on the Exercise Date, or (iv) by cancellation of any portion of
this Warrant with respect to the number of shares of Common Stock equal to the quotient obtained by dividing (A) the aggregate Purchase
Price payable with respect to the portion of this Warrant then being exercised by (B) the difference between (1) Current Market Price per
share of Common Stock on the Exercise Date, and (2) the Purchase Price per share of Common Stock.




() Partial Exercise. If this Warrant is exercised for less than all of the shares of Common Stock purchasable under
this Warrant, the Company shall cancel this Warrant upon surrender hereof and shall execute and deliver to the Holder a new Warrant of
like tenor for the balance of the shares of Common Stock purchasable hereunder.

(d) When Exercise Effective. The exercise of this Warrant shall be deemed to have been effective immediately prior
to the close of business on the Business Day on which this Warrant is surrendered to and the Purchase Price is received by the Company as
provided in this Section 2 (the “Exercise Date”) and the Person in whose name any certificate for shares of Common Stock shall be
issuable upon such exercise, as provided in Subsection 2(b), shall be deemed to be the record holder of such shares of Common Stock for
all purposes on the Exercise Date.

(e) Issued Warrant Shares Fully Paid, Nonassessable. The Company shall take all actions necessary to ensure that
following exercise of this Warrant in accordance with the provisions of this Section 2, the Issued Warrant Shares issued hereunder shall,
without further action by the Holder, be fully paid and nonassessable.

® Continued Validity. A Holder of shares of Common Stock issued upon the exercise of this Warrant, in whole or in
part, shall continue to be entitled to all of the rights and subject to all of the obligations set forth in Section 9.

3. Adjustment of Purchase Price and Number of Shares. The Purchase Price and the number of shares of Common Stock
issuable upon exercise of this Warrant shall be adjusted from time to time in the following manner upon the occurrence of the following
events:

(a) Dividend, Subdivision, Combination or Reclassification of Common Stock. If the Company shall, at any time or
from time to time, (i) declare a dividend onthe Common Stock payable in shares of its capital stock (including Common Stock), (ii)
subdivide the outstanding Common Stock into a larger number of shares of Common Stock, (iii) combine the outstanding Common Stock
into a smaller number of shares of its Common Stock, or (iv) issue any shares of its capital stock in a reclassification of the Common Stock
(including any such reclassification in connection with a consolidation or merger in which the Company is the continuing corporation), then
in each such case, the Purchase Price in effect at the time of the record date for such dividend or of the effective date of such subdivision,
combination or reclassification, and the number and kind of shares of capital stock issuable on such date shall be proportionately adjusted
so that the Holder of any Warrant exercised after such date shall be entitled to receive, upon payment of the same aggregate amount as
would have been payable before such date, the aggregate number and kind of shares of capital stock which, if such Warrant had been
exercised immediately prior to such date, such Holder would have owned upon such exercise and been entitled to receive by virtue of such
dividend, subdivision, combination or reclassification. Any such adjustment shall become effective immediately after the record date of
such dividend or the effective date of such subdivision, combination or reclassification. Such adjustment shall be made successively
whenever any event listed above shall occur. If a dividend is declared and such dividend is not paid, the Purchase Price shall again be
adjusted to be the Purchase Price, in effect immediately prior to such record date (giving effect to all adjustments that otherwise would be
required to be made pursuant to this Section 3 from and after such record date).
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(b) Certain Distributions. If the Company shall, at any time or from time to time, fix a record date for the distribution
to all holders of Common Stock (including any such distribution made in connection with a consolidation or merger in which the Company
is the continuing corporation) of evidences of indebtedness, assets or other property (other than regularly scheduled cash dividends or cash
distributions payable out of consolidated earnings or earned surplus or dividends payable in capital stock for which adjustment is made
under Subsection 3(a)) or subscription rights, options or warrants, then the Purchase Price shall be reduced to the price determined by
multiplying the Purchase Price in effect immediately prior to such record date by a fraction (which shall in no event be less than zero), the
numerator of which shall be the Current Market Price per share of Common Stock on such record date (or, if an ex-dividend date has been
established for such record date, on the next day preceding such ex-dividend date), less the fair market value (as determined in good faith
by the Board of Directors of the Company) of the portion of the assets, evidences of indebtedness, other property, subscription rights or
warrants so to be distributed applicable to one share of Common Stock and the denominator of which shall be such Current Market Price
per share of Common Stock. Any such adjustment shall become effective immediately after the record date for such distribution. Such
adjustments shall be made successively whenever such a record date is fixed. In the event that such distribution is not so made, the
Purchase Price shall be adjusted to the Purchase Price in effect immediately prior to such record date (giving effect to all adjustments that
otherwise would be required to be made pursuant to this Section 3 from and after such record date).

(c) Issuance of Common Stock Below Purchase Price.

1) If the Company shall, at any time and from time to time, after the date hereof, directly or indirectly, sell
or issue shares of Common Stock (regardless of whether originally issued or from the Company’s treasury), or rights, options, warrants or
convertible or exchangeable securities containing the right to subscribe for or purchase shares of Common Stock) at a price per share of
Common Stock (determined, in the case of rights, options, warrants or convertible or exchangeable securities (collectively, “Securities”), by
dividing (x) the total consideration received or receivable by the Company in consideration of the sale or issuance of such Securities, plus
the total consideration payable to the Company upon exercise or conversion or exchange thereof, by (y) the total number of shares of
Common Stock covered by such Securities) which is lower than the Purchase Price in effect immediately prior to such sale or issuance,
then, subject to clause 3(d)(ii), the Purchase Price shall be reduced to a price determined by multiplying the Purchase Price in effect
immediately prior thereto by a fraction, the numerator of which shall be the sum of the number of shares of Common Stock outstanding
immediately prior to such sale or issuance plus the number of shares of Common Stock which the aggregate consideration received (in the
case of Securities, determined as provided below) for such sale or issuance would purchase at the Purchase Price in effect immediately
prior to such sale or issuance and the denominator of which shall be the total number of shares of Common Stock outstanding immediately
after such sale or issuance. Such adjustment shall be made successively whenever such sale or issuance is made. For the purposes of such
adjustments, the shares of Common Stock which the holder of any such Securities shall be entitled to subscribe for or purchase shall be
deemed to be issued and outstanding as of the date of such sale or issuance of such Securities and the consideration “received” by the
Company therefor shall be deemed to be the consideration actually received or receivable by the Company (plus any underwriting
discounts or commissions in connection therewith) for such Securities, plus the consideration stated in such Securities to be payable to the
Company for the shares of Common Stock covered thereby. If the Company shall sell or issue shares of Common Stock for a consideration
consisting, in whole or in part, of property other than cash or its equivalent, then in determining the “price per share of Common Stock” and
the “consideration” received or receivable by or payable to the Company for purposes of the first sentence and the immediately preceding
sentence of this Subsection 3(c)(i), the fair value of such property shall be determined in good faith by the Board of Directors of the
Company. Except as provided below, the determination of whether any adjustment is required under this Subsection 3(c)(i) by reason of the
sale or issuance of Securities and the amount of such adjustment, if any, shall be made only at the time of such issuance or sale and not at
the subsequent time of issuance of shares of Common Stock upon the exercise, conversion or exchange of such Securities.




(i1) No adjustment shall be made to the Purchase Price pursuant to clause 3(c)(i) in connection with the (A)
issuance of shares in any of the transactions described in Subsections 3(a) and (b) hereof; (B) issuance of shares upon exercise of this
Warrant or the Co-Investor Warrants; (C) issuance of shares upon conversion of the 8% Series A Convertible Notes (the “Convertible
Notes”); (D) issuance of shares of Common Stock upon the exercise of Management Options (as defined in the Purchase Agreement) or the
grant of Management Options provided that the aggregate number of shares of Common Stock issued and issuable pursuant to all
Management Options does not exceed 5,242,106; (E) issuance of shares of Common Stock or rights, options, warrants or convertible or
exchangeable securities containing the right to subscribe for or purchase shares of Common Stock as part of a unit in connection with an
arm’s length institutional debt financing; (F) issuance of shares of Common Stock upon the exercise or conversion or rights, options,
warrants or convertible or exchangeable securities containing the right to subscribe for or purchase shares of Common Stock outstanding on
the December 13, 2004; (G) issuance of shares of Common Stock or rights, options, warrants or convertible or exchangeable securities
containing the right to subscribe for or purchase shares of Common Stock in connection with licenses, assignments or other transfers of
Intellectual Property of the Company or Subsidiaries, or rights therein, in connection with cooperative research and development
agreements, strategic alliances, or agreements providing for the manufacturing, distribution or sale of products or services of the Company
or Subsidiaries; and (H) contributions of Common Stock to the Company’s 401(k) Plan.




(iii) In the event of any change in the number of shares of Common Stock deliverable or any change in the
consideration payable to the Company upon exercise, conversion or exchange of any Securities (including, without limitation, by operation
o fthe anti-dilution provisions of such Securities other than those anti-dilution provisions contained within the Securities that are
substantially similar to the provisions of Section 3(a) hereof), any adjustment to the Purchase Price which was made upon the issuance of
such Securities, and any subsequent adjustments based thereon, shall be recomputed to reflect such change, except as provided below, no
further adjustment shall be made for the actual issuance of Common Stock or any payment of such consideration upon the exercise,
conversion or exchange of any such Securities. The Company shall make all necessary adjustments (including successive adjustments if
required) to the Purchase Price in accordance with Section 3. Upon the expiration or termination of the right to exercise, convert or
exchange any Securities, any adjustment to the Purchase Price which was made upon the issuance of such Securities, and any subsequent
adjustments based thereon, shall be recomputed to reflect the issuance of only the number of shares of Common Stock actually issued upon
the exercise, conversion or exchange of such Securities and the actual consideration received therefor (as determined in this Section 3).

(d) Determination of Current Market Price. For the purpose of any computation under Subsection (b) of this Section
3 or any other provision of this Warrant except as otherwise specifically provided, the Current Market Price per share of Common Stock on
any date shall be deemed to be the average of the daily Closing Prices per share of Common Stock for the 10 consecutive trading days
commencing 15 trading days before such date. If on any such date the shares of Common Stock are not listed or admitted for trading on any
national securities exchange or quoted by Nasdaq or a similar service, then the Company, on the one hand, and [Great Point Partners, LLC]
[David C. Bupp], on the other hand, shall each promptly appoint as an appraiser an individual who shall be a member of a nationally
recognized investment banking firm. Each appraiser shall be instructed to, within 30 days of appointment, determine the Current Market
Price per share of Common Stock which shall be deemed to be equal to the fair market value per share of Common Stock as of such date. If
the two appraisers are unable to agree on the Current Market Price per share of Common Stock within such 30 day period, then the two
appraisers, within 10 days after the end of such 30 day period shall jointly select a third appraiser. The third appraiser shall, within 30 days
of its appointment, determine, in good faith, the Current Market Price per share of Common Stock and such determination shall be
controlling. If any party fails to appoint an appraiser or if one of the two initial appraisers fails after appointment to submit its appraisal
within the required period, the appraisal submitted by the remaining appraiser shall be controlling. The cost of the foregoing appraisals
shall be shared one-half by the Company and one-half by [Great Point Partners, LLC] [David C. Bupp], provided, however, in the event a
third appraiser is utilized and one of the two initial appraisals (but not the other initial appraisal) is greater than or less than the appraisal by
such third appraiser by 10% or more, then the cost of all of the foregoing appraisals shall be borne by the party who appointed the
appraiser who made such initial appraisal.

(e) De Minimis Adjustments. No adjustment shall be made under this Section 3 if the amount of such adjustment
would result in a change in the number of shares issuable under this Warrant of less than one percent (1%), but in such case any adjustment
that would otherwise be required to be made shall be carried forward and shall be made at the time of and together with the next subsequent
adjustment, which together with any adjustment so carried forward, would result in a change of at least one percent (1%). Notwithstanding
the provisions of the first sentence of this Subsection 3(e), any adjustment postponed pursuant to this Subsection 3(e) shall be made no later
than the earlier of (i) three years from the date of the transaction that would, but for the provisions of the first sentence of this Section 3(e),
have required such adjustment, (ii) an Exercise Date or (iii) the Expiration Date.




® Adjustments to Other Shares. In the event that at any time, as a result of an adjustment made pursuant to
Subsection 3(a), the Holder shall become entitled to receive, upon exercise of this Warrant, any shares of capital stock or other securities of
the Company other than shares of Common Stock, the number of such other shares or other securities so receivable upon exercise of this
Warrant shall be subject to adjustment from time to time in a manner and on terms as nearly equivalent as practicable to the provisions with
respect to the shares of Common Stock contained in Subsections 3(a), (b) and (c), inclusive, and the provisions of Sections 2, 5, 6 and 7
with respect to the shares of Common Stock shall apply on like terms to any such other shares or other securities.

(2) Adjustment of Number of Shares Issuable Upon Exercise. Upon each adjustment of the Purchase Price as a result
of the calculations made in Subsections 3(a), (b) or (c), this Warrant shall thereafter evidence the right to receive, at the adjusted Purchase
Price, that number of shares of Common Stock (calculated to the nearest one-hundredth) obtained by dividing (x) the product of the
aggregate number of shares of Common Stock covered by this Warrant immediately prior to such adjustment and the Purchase Price in
effect immediately prior to such adjustment of the Purchase Price by (y) the Purchase Price in effect immediately after such adjustment of
the -Purchase Price.

(h) Reorganization, Reclassification, Merger and Sale of Assets. If there occurs any capital reorganization or any
reclassification of the Common Stock of the Company, the consolidation or merger of the Company with or into another Person (other than
a merger or consolidation of the Company in which the Company is the continuing corporation and which does not result in any
reclassification or change of outstanding shares of its Common Stock) or the sale or conveyance of all or substantially all of the assets of
the Company to another Person, then the Holder will thereafter be entitled to receive, upon the exercise of this Warrant in accordance with
the terms hereof, the same kind and amounts of securities (including shares of stock) or other assets, or both, which were issuable or
distributable to the holders of outstanding Common Stock of the Company upon such reorganization, reclassification, consolidation,
merger, sale or conveyance, in respect of that number of shares of Common Stock then deliverable upon the exercise of this Warrant if this
Warrant had been exercised immediately prior to such reorganization, reclassification, consolidation, merger, sale or conveyance; and, in
any such case, appropriate adjustments (as determined in good faith by the Board of Directors of the Company) shall be made to assure that
the provisions hereof (including, without limitation, provisions with respect to changes in, and other adjustments of, the Purchase Price)
shall thereafter be applicable, as nearly as reasonably may be practicable, in relation to any securities or other assets thereafter deliverable
upon exercise of this Warrant.

4. Certificate as to Adjustments. Whenever the Purchase Price or the number of shares of Common Stock issuable, or the
securities or other property deliverable, upon the exercise of this Warrant shall be adjusted pursuant to the provisions hereof, the Company
shall promptly give written notice thereof to the Holder, in accordance with Section 13, in the form of a certificate signed by the Chairman
of the Board, President or one of the Vice Presidents of the Company, and by the Chief Financial Officer, Treasurer or one of the Assistant
Treasurers of the Company, stating the adjusted Purchase Price, the number of shares of Common Stock issuable, or the securities or other
property deliverable, upon exercise of the Warrant and setting forth in reasonable detail the method of calculation and the facts requiring
such adjustment and upon which such calculation is based. Each adjustment shall remain in effect until a subsequent adjustment is required.




5. Fractional Shares. Notwithstanding an adjustment pursuant to Section 3(h) in the number of shares of Common Stock
covered by this Warrant or any other provision of this Warrant, the Company shall not be required to issue fractions of shares upon exercise
of this Warrant or to distribute certificates which evidence fractional shares. In lieu of fractional shares, the Company may make payment
to the Holder, at the time of exercise of this Warrant as herein provided, of an amount in cash equal to such fraction multiplied by the
greater of the Current Market Price of a share of Common Stock on the Exercise Date and the Purchase Price.

6. Notice of Proposed Actions. In case the Company shall propose at any time or from time to time (a) to declare or pay any
dividend payable in stock of any class to the holders of Common Stock or to make any other distribution to the holders of Common Stock
(other than a regularly scheduled cash dividend), (b) to offer to the holders of Common Stock rights or warrants to subscribe for or to
purchase any additional shares of Common Stock or shares of stock of any class or any other securities, rights, warrants or options, (c) to
effect any reclassification of its Common Stock, (d) to effect any consolidation, merger or sale, transfer or other disposition o fall or
substantially all of the property, assets or business of the Company which would, if consummated, adjust the Purchase Price or the
securities issuable upon exercise of the Warrants, (e) to effect the liquidation, dissolution or winding up of the Company, or (f) to take any
other action that would require a vote of the Company’s stockholders, then, in each such case, the Company shall give to the Holder, in
accordance with Section 13, a written notice of such proposed action, which shall specify (i) the record date for the purposes of such stock
dividend, distribution of rights or warrants or vote of the stockholders of the Company, or if a record is not to be taken, the date as of which
the holders of shares of Common Stock of record to be entitled to such dividend, distribution of rights or warrants, or vote is to be
determined, or (ii) the date on which such reclassification, consolidation, merger, sale, transfer, disposition, liquidation, dissolution or
winding up is expected to become effective, and such notice shall be so given as promptly as possible but in any event at least ten (10)
Business Days prior to the applicable record, determination or effective date specified in such notice.

7. Diminution or Impairment. The Company will not, by amendment of its Certificate of Incorporation or through any
reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other action, avoid or seek to avoid
the observance or performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such
terms and in the taking of all such action as may be necessary or appropriate in order to protect the rights of the Holder of this Warrant
against diminution or other impairment. Without limiting the generality of the foregoing, the Company (a) will not increase the par value of
any shares of stock receivable on the exercise of this Warrant above the amount payable therefor on such exercise, (b) will at all times
reserve and keep available the maximum number of its authorized shares of Common Stock, free from all preemptive rights therein, which
will be sufficient to permit the full exercise of this Warrant, and (c) will take all such action as may be necessary or appropriate in order that
all shares of Common Stock as may be issued pursuant to the exercise of this Warrant will, upon issuance, be duly and validly issued, fully
paid and nonassessable, and free from all taxes, liens and charges with respect to the issue thereof.




8. Replacement of Warrants. On receipt by the Company of an affidavit of an authorized representative of the Holder stating
the circumstances of the loss, theft, destruction or mutilation of this Warrant (and in the case of any such mutilation, on surrender and
cancellation of such Warrant), the Company at its expense will promptly execute and deliver, in lieu thereof, a new Warrant of like tenor
which shall be exercisable for a like number of shares of Common Stock. If required by the Company, such Holder must provide an
indemnity bond or other indemnity sufficient in the judgment of the Company to protect the Company from any loss which it may suffer if
a lost, stolen or destroyed Warrant is replaced.

9. Restrictions on Transfer.

(a) Subject to the provisions of this Section 9, this Warrant may be transferred or assigned, in whole or in part, by the
Holder at any time, and from time to time. The term “Holder” as used herein shall also include any transferee of this Warrant whose name
has been recorded by the Company in the Warrant Register (as hereinafter defined). Each transferee of the Warrant or the Common Stock
issuable upon the exercise of the Warrant acknowledges that the Warrant or the Common Stock issuable upon the exercise of the Warrant
has not been registered under the Securities Act and may be transferred only pursuant to an effective registration under the Securities Act or
pursuant to an applicable exemption from the registration requirements of the Securities Act.

(b) With respect to a transfer that should occur prior to the time that the Warrant or the Common Stock issuable
upon the exercise thereof is registered under the Securities Act, such Holder shall request an opinion of counsel (which shall be rendered by
counsel reasonably acceptable to the Company) that the proposed transfer may be effected without registration or qualification under any
Federal or state securities or blue sky law. Counsel shall, as promptly as practicable, notify the Company and the Holder of such opinion
and of the terms and conditions, if any, to be observed in such transfer, whereupon the Holder shall be entitled to transfer this Warrant or
such shares of Common Stock (or portion thereof), subject to any other provisions and limitations of this Warrant. In the event this Warrant
shall be exercised as an incident to such transfer, such exercise shall relate back and for all purposes of this Warrant be deemed to have
occurred as of the date of such notice regardless of delays incurred by reason of the provisions of this Section 9 which may result in the
actual exercise on any later date.

(c) The Company shall maintain a register (the “Warrant Register”) in its principal office for the purpose of
registering the Warrant and any transfer thereof, which register shall reflect and identify, at all times, the ownership of any interest in the
Warrant. Upon the issuance of this Warrant, the Company shall record the name of the initial purchaser of this Warrant in the Warrant
Register as the first Holder. Upon surrender for registration of transfer or exchange of this Warrant together with a properly executed Form
of Assignment attached hereto as Exhibit B at the principal office of the Company, the Company shall, at its expense, execute and deliver
one or more new Warrants of like tenor which shall be exercisable for a like aggregate number of shares of Common Stock, registered in
the name of the Holder or a transferee or transferees.
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10. No Rights or Liability as a Stockholder. This Warrant does not entitle the Holder hereof to any voting rights or other
rights as a stockholder of the Company. No provisions hereof, in the absence of affirmative action by the Holder hereof to purchase
Common Stock, and no enumeration herein of the rights or privileges of the Holder shall give rise to any liability of such Holder as a
stockholder of the Company.

11. Charges, Taxes and Expenses. Issuance of certificates for shares of Common Stock upon the exercise of this Warrant shall
be made without charge to the Holder hereof for any issue or transfer tax, or other incidental expense, in respect of the issuance or delivery
of such certificates or the securities represented thereby, all of which taxes and expenses shall be paid by the Company.

12. Amendment or Waiver. Any amendment, supplement or modification of or to any provision of this Warrant, any waiver of
any provision of this Warrant, and any consent to any departure by any party from the terms of any provision of this Warrant, may be made
only in the manner provided in Section 11.4 of the Purchase Agreement, and then such amendment, supplement, modification, waiver or
consent shall be effective only in the specific instance and for the specific purpose for which given.

13. Notices. Any notice or other communication (or delivery) required or permitted hereunder shall be made in writing and
shall be by registered mail, return receipt requested, telecopier, courier service or personal delivery to the Company at its principal office as
specified in Section 11.2 of the Purchase Agreement and to the Holder at its address as it appears in the Warrant Register. All such notices
and communications (and deliveries) shall be deemed to have been duly given: when delivered by hand, if personally delivered; when
delivered by courier, if delivered by commercial overnight courier service; five Business Days after being deposited in the mail, postage
prepaid, if mailed; and when receipt is acknowledged, if telecopied.

14. Company Call.

(a) The Company shall have the right exercisable at any time, and from time to time, to repurchase, subject to the
terms and conditions hereof, from the Holder all, but not less than all, of this Warrant at the purchase price determined below, provided that
the average Closing Prices per share of Common Stock for the 30 consecutive trading days ending 15 trading days before the date the Call
Notice (as defined in the next sentence) is given, is at least $1.50 per share (subject to adjustment as set forth in Section 14(c) below) (the
“Target Price”). Such right shall be exercisable by the Company by delivery of written notice (a “Call Notice”) to the Holder (and to all
holders of the Co-Investor Warrants), specifying the date on which such repurchase shall occur, which date shall not be less than thirty (30)
days nor more than sixty (60) days after the date of the Call Notice. The purchase price under this Section 14 shall be determined by
multiplying (a) $0.46 (subject to adjustment pursuant to Section 14(c) below) (the “Call Price”) by (b) the number of Issuable Warrant
Shares at the time issuable upon the exercise of this Warrant. The Call Notice shall (i) designate the date of repurchase in accordance with
this Section 14 (the “Repurchase Date”) and (ii) state that the right to exercise the Warrant shall terminate at 5:00 p.m. New York City time
on the business day immediately preceding the Repurchase Date.




(b) Any right to exercise this Warrant shall terminate at 5:00 pm New York City time on the business day
immediately preceding the Repurchase Date. On and after the Repurchase Date, the Holder shall have no further rights except to receive
upon delivery of this Warrant, the amounts provided for in this Warrant.

(c) The Target Price and the Call Price shall be adjusted in the same manner as the Purchase Price pursuant to
Section 3(a) above.

15. Certain Remedies. The Holder shall be entitled to an injunction or injunctions to prevent breaches of the provisions of this
Warrant and to enforce specifically the terms and provisions of this Warrant in any court of the United States or any state thereof having
jurisdiction, this being in addition to any other remedy to which such Holder may be entitled at law or in equity.

16. Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED IN ACCORDANCE WITH, AND
ENFORCED UNDER, THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO AGREEMENTS OR INSTRUMENTS
ENTERED INTO AND PERFORMED ENTIRELY WITHIN SUCH STATE EXCEPT TO THE EXTENT TH E GENERAL
CORPORATIONS LAW OF DELAWARE SHALL APPLY.

17. Headings. The headings in this Warrant are for convenience of reference only and shall not limit or otherwise affect the
meaning hereof.

NEOPROBE CORPORATION
By:

Name:

Title:

[SIGNATURE PAGE TO WARRANT]
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Exhibit A to Common
Stock Purchase Warrant

[FORM OF]

ELECTION TO PURCHASE SHARES

The undersigned hereby irrevocably elects to exercise the Warrant to purchase shares of Common Stock, par value $0.001
per share (“Common Stock”), of Neoprobe Corporation (the “Company”) and hereby [makes payment of $ therefor] [or] [makes
payment therefor by assignment to the Company pursuant to Section 2(b)(ii) of the Warrant of $ aggregate principal

amount of Convertible Note (as defined in the Warrant)] [or] [makes payment therefore by surrendering pursuant to Section 2(b)(iii)
shares of Common Stock of the Company] [or] [makes payment therefor by cancellation pursuant to Section 2(b)(iv) of a portion of the

Warrant with respect to shares of Common Stock]. The undersigned hereby requests that certificates for such shares be issued
and delivered as follows:

ISSUE TO:
(NAME)
(ADDRESS, INCLUDING ZIP CODE)
(SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER)
DELIVER
TO:

(NAME)

(ADDRESS, INCLUDING ZIP CODE)

If the number of shares of Common Stock purchased hereby is less than the number of shares of Common Stock covered

by the Warrant, the undersigned requests that a new Warrant representing the number of shares of Common Stock not purchased be issued
and delivered as follows:

ISSUE TO:
(NAME OF HOLDER)
(ADDRESS, INCLUDING ZIP CODE)
DELIVER
TO:
(NAME OF HOLDER)
(ADDRESS, INCLUDING ZIP CODE)
Dated: [NAME OF HOLDER]
By:
Name:
Title:

Name of Holder must conform in all respects to name of Holder as specified on the face of the Warrant.




Exhibit B to Common
Stock Purchase Warrant

[FORM OF] ASSIGNMENT
FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto the Assignee named below all of the rights of
the undersigned to purchase Common Stock, par value $.001 per share (“Common Stock”), of Neoprobe Corporation represented by the

Warrant, with respect to the number of shares of Common Stock set forth below:

Name of Assignee Address No. of Shares

and does hereby irrevocably constitute and appoint Attorney to make such transfer on the books of
Neoprobe Corporation maintained for that purpose, with full power of substitution in the premises.

Dated: [NAME OF HOLDER ]

By:

Name:
Title:

1 Name of Holder must conform in all respects to name of Holder as specified on the face of the Warrant.




Exhibit 10.4
SCHEDULE IDENTIFYING OMITTED DOCUMENTS

The only particulars in which the (a) Form of Neoprobe Corporation Replacement Series A Convertible Promissory Note and (b)
Form of Neoprobe Corporation Replacement Common Stock Purchase Warrant filed with the Current Report on Form 8-K dated December
4, 2006, differ materially from the omitted instruments are the names of the holders of the warrants, the number of shares of common stock
for which the warrants are exercisable, the names of the holders of the notes and the principal amounts of the notes, which information is
included in the following tables:

(a) Neoprobe Corporation Replacement Series A Convertible Promissory Notes

HOLDER PRINCIPAL AMOUNT
Biomedical Value Fund, L.P. $4,400,000
Biomedical Offshore Value Fund, Ltd. $3,600,000
[David C. Bupp $100,000

(b) Neoprobe Corporation Replacement Common Stock Purchase Warrants

HOLDER WARRANT SHARES
IBiomedical Value Fund, L.P. 5,500,000
Biomedical Offshore Value Fund, Ltd. 4,500,000
David C. Bupp 125,000




Exhibit 10.5
COMMON STOCK PURCHASE AGREEMENT

COMMON STOCK PURCHASE AGREEMENT (the “Agreement”), dated as of December 1, 2006, by and between
NEOPROBE CORPORATION, a Delaware corporation (the “Company”’), and FUSION CAPITAL FUND II, LLC, an Illinois limited
liability company (the “Buyer”). Capitalized terms used herein and not otherwise defined herein are defined in Section 10 hereof.

WHEREAS:

Subject to the terms and conditions set forth in this Agreement, the Company wishes to sell to the Buyer, and the Buyer wishes to
buy from the Company, up to Six Million Dollars ($6,000,000) of the Company's common stock, par value $0.001 per share (the “Common
Stock™). The shares of Common Stock to be purchased hereunder are referred to herein as the "Purchase Shares." In addition, as set forth in
Section 1 (g) hereof, the Company may, in its sole discretion, at any time after the date hereof and until 30 days after such date as the
Available Amount is equal to $0, deliver an irrevocable written notice to the Buyer stating that the Company elects to enter into a second
Common Stock Purchase Agreement with the Buyer for the purchase of an additional Six Million Dollars ($6,000,000) of Common Stock.

NOW THEREFORE, the Company and the Buyer hereby agree as follows:
1. PURCHASE OF COMMON STOCK.

Subject to the terms and conditions set forth in this Agreement, the Company has the right to sell to the Buyer, and the Buyer has
the obligation to purchase from the Company, Purchase Shares as follows:

(a) Commencement of Purchases of Common Stock. The purchase and sale of Purchase Shares hereunder shall occur from time to
time upon written notices by the Company to the Buyer on the terms and conditions as set forth herein following the satisfaction of the
conditions (the “Commencement”) as set forth in Sections 6 and 7 below (the date of satisfaction of such conditions, the "Commencement
Date").

(b) The Company’s Right to Require Purchases. Any time on or after the Commencement Date, the Company shall have the right
but not the obligation to direct the Buyer by its delivery to the Buyer of Base Purchase Notices from time to time to buy Purchase Shares
(each such purchase a “Base Purchase”) in any amount up to Fifty Thousand Dollars ($50,000.00) per Base Purchase Notice (the “Base
Purchase Amount”) at the Purchase Price on the Purchase Date. The Company may deliver multiple Base Purchase Notices to the Buyer so
long as at least four (4) Business Days have passed since the most recent Base Purchase was completed. Notwithstanding the forgoing, any
time on or after the Commencement Date, the Company shall also have the right but not the obligation by its delivery to the Buyer of
Block Purchase Notices from time to time to direct the Buyer to buy Purchase Shares (each such purchase a “Block Purchase”) in any
amount up to One Million Dollars ($1,000,000.00) per Block Purchase Notice at the Block Purchase Price on the Purchase Date as
provided herein. For a Block Purchase Notice to be valid the following conditions must be met: (1) the Block Purchase Amount shall not
exceed One Hundred Thousand Dollars ($100,000) per Block Purchase Notice, (2) the Company must deliver the Purchase Shares before
11:00 a.m. eastern time on the Purchase Date and (3) the Sale Price of the Common Stock must not be below $0.30 (subject to equitable
adjustment for any reorganization, recapitalization, non-cash dividend, stock split or other similar transaction) during the Purchase Date,
the date of the delivery of the Block Purchase Notice and during the Business Day prior to the delivery of the Block Purchase Notice. The
Block Purchase Amount may be increased to up to Two Hundred Fifty Thousand Dollars ($250,000.00) per Block Purchase Notice if the
Sale Price of the Common Stock is not below $0.60 (subject to equitable adjustment for any reorganization, recapitalization, non-cash
dividend, stock split or other similar transaction) during the Purchase Date, the date of the delivery of the Block Purchase Notice and
during the Business Day prior to the delivery of the Block Purchase Notice. The Block Purchase Amount may be increased to up to Five
Hundred Thousand Dollars ($500,000.00) per Block Purchase Notice if the Sale Price of the Common Stock is not below $0.80 (subject to
equitable adjustment for any reorganization, recapitalization, non-cash dividend, stock split or other similar transaction) during the
Purchase Date, the date of the delivery of the Block Purchase Notice and during the Business Day prior to the delivery of the Block
Purchase Notice. The Block Purchase Amount may be increased to up to One Million Dollars ($1,000,000.00) per Block Purchase Notice if
the Sale Price of the Common Stock is not below $1.20 (subject to equitable adjustment for any reorganization, recapitalization, non-cash
dividend, stock split or other similar transaction) during the Purchase Date, the date of the delivery of the Block Purchase Notice and
during the Business Day prior to the delivery of the Block Purchase Notice. As used herein, the term “Block Purchase Price” shall mean the
lesser of (i) the lowest Sale Price of the Common Stock on the Purchase Date or (ii) the lowest Purchase Price during the previous eight (8)
Business Days prior to the date that the valid Block Purchase Notice was received by the Buyer. However, if at any time during the
Purchase Date, the date of the delivery of the Block Purchase Notice or during the Business Day prior to the delivery of the Block Purchase
Notice, the Sale Price of the Common Stock is below the applicable Block Purchase threshold price, such Block Purchase shall be void and
the Buyer’s obligations to buy Purchase Shares in respect of that Block Purchase Notice shall be terminated. Thereafter, the Company shall
again have the right to submit a Block Purchase Notice as set forth herein by delivery of a new Block Purchase Notice only if the Sale Price
of the Common Stock is above the applicable Block Purchase threshold price during the date of the delivery of the Block Purchase Notice
and during the Business Day prior to the delivery of the Block Purchase Notice. The Company may deliver multiple Block Purchase
Notices to the Buyer so long as at least three (3) Business Days have passed since the most recent Block Purchase was completed.




(c) Payment for Purchase Shares. The Buyer shall pay to the Company an amount equal to the Purchase Amount with respect to
such Purchase Shares as full payment for such Purchase Shares via wire transfer of immediately available funds on the same Business Day
that the Buyer receives such Purchase Shares if they are received by the Buyer before 11:00 a.m. eastern time or if received by the Buyer
after 11:00 a.m. eastern time, the next Business Day. The Company shall not issue any fraction of a share of Common Stock upon any
purchase. If the issuance would result in the issuance of a fraction of a share of Common Stock, the Company shall round such fraction of a
share of Common Stock up or down to the nearest whole share. All payments made under this Agreement shall be made in lawful money of
the United States of America or wire transfer of immediately available funds to such account as the Company may from time to time
designate by written notice in accordance with the provisions of this Agreement. Whenever any amount expressed to be due by the terms of
this Agreement is due on any day that is not a Business Day, the same shall instead be due on the next succeeding day that is a Business
Day.

(d) Purchase Price Floor. The Company and the Buyer shall not effect any sales under this Agreement on any Purchase Date where
the Purchase Price for any purchases of Purchase Shares would be less than the Floor Price. “Floor Price” means $0.20, which shall be
appropriately adjusted for any reorganization, recapitalization, non-cash dividend, stock split or other similar transaction.
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(e) Records of Purchases. The Buyer and the Company shall each maintain records showing the remaining Available Amount at
any give time and the dates and Purchase Amounts for each purchase or shall use such other method, reasonably satisfactory to the Buyer
and the Company.

(f) Taxes. The Company shall pay any and all transfer, stamp or similar taxes that may be payable with respect to the issuance and
delivery of any shares of Common Stock to the Buyer made under this Agreement.

(g) Option for Second Tranche: Second Common Stock Purchase Agreement. The Company may, in its sole discretion, at any time
after the date hereof and until 30 days after such date as the Available Amount is equal to $0 (the “Second Tranche Expiration Date”),
deliver an irrevocable written notice (the “Second Tranche Notice”) to the Buyer stating that the Company elects to enter into an additional
Common Stock Purchase Agreement (the “Second Common Stock Purchase Agreement”) with the Buyer for the purchase of Six Million
Dollars ($6,000,000) of additional Common Stock. It is agreed and acknowledged by the parties hereto that entering into the Second
Common Stock Purchase Agreement shall be at the option of the Company in its sole discretion until such time as the Company shall have
delivered the Second Tranche Notice to the Buyer. The Buyer shall not be obligated to enter into the Second Common Stock Purchase
Agreement unless the Company has delivered the Second Tranche Notice prior to the Second Tranche Expiration Date. The Second
Common Stock Purchase Agreement may not be entered into until the aggregate Available Amount under this Agreement is fully used to
buy Purchase Shares hereunder. Upon delivery of the Second Tranche Notice to the Buyer prior to the Second Tranche Expiration Date, the
Buyer and the Company shall be obligated to enter into the Second Common Stock Purchase Agreement no later than the date that is 10
Trading Days after the Second Tranche Expiration Date. If the Buyer and the Company have not entered into the Second Common Stock
Purchase Agreement by the date that is 10 Trading Days after the Second Tranche Expiration Date, the Buyer shall not be obligated to enter
into such additional Common Stock Purchase Agreement. The terms and conditions of the Second Common Stock Purchase Agreement
shall be in form and substance identical in all respects to this Agreement, provided, however, that for purposes of the Second Common
Stock Purchase Agreement, the Company shall not issue any Commitment Shares to the Buyer and this Section 1(g) shall be omitted.

2. BUYER'S REPRESENTATIONS AND WARRANTIES.

The Buyer represents and warrants to the Company that as of the date hereof and as of the Commencement Date:

(a) Investment Purpose. The Buyer is entering into this Agreement and acquiring the Commitment Shares, (as defined in Section
4(e) hereof) (this Agreement, the Purchase Shares and the Commitment Shares are collectively referred to herein as the "Securities"), for its
own account for investment only and not with a view towards, or for resale in connection with, the public sale or distribution thereof;
provided however, by making the representations herein, the Buyer does not agree to hold any of the Securities for any minimum or other
specific term.

(b) Accredited Investor Status. The Buyer is an "accredited investor" as that term is defined in Rule 501(a)(3) of Regulation D.

(c) Reliance on Exemptions. The Buyer understands that the Securities are being offered and sold to it in reliance on specific
exemptions from the registration requirements of United States federal and state securities laws and that the Company is relying in part
upon the truth and accuracy of, and the Buyer's compliance with, the representations, warranties, agreements, acknowledgments and
understandings of the Buyer set forth herein in order to determine the availability of such exemptions and the eligibility of the Buyer to
acquire the Securities.




(d) Information. The Buyer has been furnished with all materials relating to the business, finances and operations of the Company
and materials relating to the offer and sale of the Securities that have been reasonably requested by the Buyer, including, without limitation,
the SEC Documents (as defined in Section 3(f) hereof). The Buyer understands that its investment in the Securities involves a high degree
of risk. The Buyer (i) is able to bear the economic risk of an investment in the Securities including a total loss, (ii) has such knowledge and
experience in financial and business matters that it is capable of evaluating the merits and risks of the proposed investment in the Securities
and (iii) has had an opportunity to ask questions of and receive answers from the officers of the Company concerning the financial
condition and business of the Company and others matters related to an investment in the Securities. Neither such inquiries nor any other
due diligence investigations conducted by the Buyer or its representatives shall modify, amend or affect the Buyer's right to rely on the
Company's representations and warranties contained in Section 3 below. The Buyer has sought such accounting, legal and tax advice as it
has considered necessary to make an informed investment decision with respect to its acquisition of the Securities.

(e) No Governmental Review. The Buyer understands that no United States federal or state agency or any other government or
governmental agency has passed on or made any recommendation or endorsement of the Securities or the fairness or suitability of the
investment in the Securities nor have such authorities passed upon or endorsed the merits of the offering of the Securities.

(f) Transfer or Sale. The Buyer understands that except as provided in the Registration Rights Agreement (as defined in Section
4(a) hereof): (i) the Securities have not been and are not being registered under the 1933 Act or any state securities laws, and may not be
offered for sale, sold, assigned or transferred unless (A) subsequently registered thereunder or (B) an exemption exists permitting such
Securities to be sold, assigned or transferred without such registration; (ii) any sale of the Securities made in reliance on Rule 144 may be
made only in accordance with the terms of Rule 144 and further, if Rule 144 is not applicable, any resale of the Securities under
circumstances in which the seller (or the person through whom the sale is made) may be deemed to be an underwriter (as that term is
defined in the 1933 Act) may require compliance with some other exemption under the 1933 Act or the rules and regulations of the SEC
thereunder; and (iii) neither the Company nor any other person is under any obligation to register the Securities under the 1933 Act or any
state securities laws or to comply with the terms and conditions of any exemption thereunder.

(g) Validity: Enforcement. This Agreement has been duly and validly authorized, executed and delivered on behalf of the Buyer
and is a valid and binding agreement of the Buyer enforceable against the Buyer in accordance with its terms, subject as to enforceability to
general principles of equity and to applicable bankruptcy, insolvency, reorganization, moratorium, liquidation and other similar laws
relating to, or affecting generally, the enforcement of applicable creditors' rights and remedies.

(h) Residency. The Buyer is a resident of the State of Illinois.

(1) No Prior Short Selling. The Buyer represents and warrants to the Company that at no time prior to the date of this Agreement
has any of the Buyer, its agents, representatives or affiliates engaged in or effected, in any manner whatsoever, directly or indirectly, any (i)
"short sale" (as such term is defined in Section 242.200 of Regulation SHO of the Securities Exchange Act of 1934, as amended (the "1934
Act")) of the Common Stock or (ii) hedging transaction, which establishes a net short position with respect to the Common Stock.
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3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.

The Company represents and warrants to the Buyer that as of the date hereof and as of the Commencement Date:

(a) Organization and Qualification. The Company and its "Subsidiaries" (which for purposes of this Agreement means any entity
in which the Company, directly or indirectly, owns 50% or more of the voting stock or capital stock or other similar equity interests) are
corporations duly organized and validly existing in good standing under the laws of the jurisdiction in which they are incorporated, and
have the requisite corporate power and authority to own their properties and to carry on their business as now being conducted. Each of the
Company and its Subsidiaries is duly qualified as a foreign corporation to do business and is in good standing in every jurisdiction in which
its ownership of property or the nature of the business conducted by it makes such qualification necessary, except to the extent that the
failure to be so qualified or be in good standing could not reasonably be expected to have a Material Adverse Effect. As used in this
Agreement, "Material Adverse Effect" means any material adverse effect on any of: (i) the business, properties, assets, operations, results of
operations or financial condition of the Company and its Subsidiaries, if any, taken as a whole, or (ii) the authority or ability of the
Company to perform its obligations under the Transaction Documents (as defined in Section 3(b) hereof). The Company has no
Subsidiaries except as set forth on Schedule 3(a).

(b) Authorization; Enforcement; Validity. (i) The Company has the requisite corporate power and authority to enter into and
perform its obligations under this Agreement, the Registration Rights Agreement and each of the other agreements entered into by the
parties on the Commencement Date and attached hereto as exhibits to this Agreement (collectively, the "Transaction Documents"), and to
issue the Securities in accordance with the terms hereof and thereof, (ii) the execution and delivery of the Transaction Documents by the
Company and the consummation by it of the transactions contemplated hereby and thereby, including without limitation, the issuance of
the Commitment Shares and the reservation for issuance and the issuance of the Purchase Shares issuable under this Agreement, have been
duly authorized by the Company's Board of Directors and no further consent or authorization is required by the Company, its Board of
Directors or its shareholders, (iii) this Agreement has been, and each other Transaction Document shall be on the Commencement Date,
duly executed and delivered by the Company and (iv) this Agreement constitutes, and each other Transaction Document upon its execution
on behalf of the Company, shall constitute, the valid and binding obligations of the Company enforceable against the Company in
accordance with their terms, except as such enforceability may be limited by general principles of equity or applicable bankruptcy,
insolvency, reorganization, moratorium, liquidation or similar laws relating to, or affecting generally, the enforcement of creditors' rights
and remedies. The Board of Directors of the Company has approved the resolutions (the “Signing Resolutions”) substantially in the form
as set forth as Exhibit C-1 attached hereto to authorize this Agreement and the transactions contemplated hereby. The Signing Resolutions
are valid, in full force and effect and have not been modified or supplemented in any respect other than by the resolutions set forth in
Exhibit C-2 attached hereto regarding the registration statement referred to in Section 4 hereof. The Company has delivered to the Buyer a
certificate of its Secretary containing a true and correct copy of the Signing Resolutions as adopted by the Board of Directors of the
Company. No other approvals or consents of the Company’s Board of Directors and/or shareholders is necessary under applicable laws and
the Company’s Certificate of Incorporation and/or Bylaws to authorize the execution and delivery of this Agreement or any of the
transactions contemplated hereby, including, but not limited to, the issuance of the Commitment Shares and the issuance of the Purchase
Shares.




(c) Capitalization. As of the date hereof, the authorized capital stock of the Company consists of (i) 150,000,000 shares of
Common Stock, of which as of the date hereof, 58,690,046 shares are issued and outstanding, none are held as treasury shares, 6,982,973
shares are reserved for issuance pursuant to the Company's stock option plans o f which only approximately 1,627,500 shares remain
available for future grants and 39,229,376 shares are issuable and reserved for issuance pursuant to securities (other than stock options
issued pursuant to the Company's stock option plans) exercisable or exchangeable for, or convertible into, shares of Common Stock and (ii)
5,000,000 shares of Preferred Stock, $0.001 par value, none of which as ofthe date hereof are issued and outstanding. All of such
outstanding shares have been, or upon issuance will be, validly issued and are fully paid and nonassessable. Except as disclosed in
Schedule 3(c), (i) no shares of the Company's capital stock are subject to preemptive rights or any other similar rights or any liens or
encumbrances suffered or permitted by the Company, (ii) there are no outstanding debt securities, (iii) there are no outstanding options,
warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities or rights convertible into,
any shares of capital stock of the Company or any of its Subsidiaries, or contracts, commitments, understandings or arrangements by which
the Company or any of its Subsidiaries is or may become bound to issue additional shares of capital stock of the Company or any of its
Subsidiaries or options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities or
rights convertible into, any shares of capital stock of the Company or any of its Subsidiaries, (iv) there are no agreements or arrangements
under which the Company or any of its Subsidiaries is obligated to register the sale of any of their securities under the 1933 Act (except the
Registration Rights Agreement), (v) there are no outstanding securities or instruments of the Company or any of its Subsidiaries which
contain any redemption or similar provisions, and there are no contracts, commitments, understandings or arrangements by which the
Company or any of its Subsidiaries is or may become bound to redeem a security of the Company or any of its Subsidiaries, (vi) there are
no securities or instruments containing anti-dilution or similar provisions that will be triggered by the issuance of the Securities as
described in this Agreement and (vii) the Company does not have any stock appreciation rights or "phantom stock" plans or agreements or
any similar plan or agreement. The Company has furnished to the Buyer true and correct copies of the Company's Certificate of
Incorporation, as amended and as in effect on the date hereof (the "Certificate of Incorporation"), and the Company's By-laws, as amended
and as in effect on the date hereof (the "By-laws"), and summaries of the terms of all securities convertible into or exercisable for Common
Stock, if any, and copies of any documents containing the material rights of the holders thereof in respect thereto.

(d) Issuance of Securities. If the Company has elected to issue the Initial Commitment Shares in lieu of paying the Initial
Commitment Fee, 720,000 shares of Common Stock (subject to equitable adjustment for any reorganization, recapitalization, non-cash
dividend, stock split or other similar transaction) have been duly authorized and reserved for issuance as Initial Commitment Shares in
accordance with Section 4(e) of this Agreement and 720,000 shares of Common Stock (subject to equitable adjustment for any
reorganization, recapitalization, non-cash dividend, stock split or other similar transaction) have been duly authorized and reserved for
issuance as Additional Commitment Shares in accordance with Section 4(e) this Agreement. Upon issuance in accordance with the terms
hereof, the Commitment Shares shall be (i) validly issued, fully paid and non-assessable and (ii) free from all taxes, liens and charges with
respect to the issue thereof. 12,000,000 shares of Common Stock have been duly authorized and reserved for issuance upon purchase under
this Agreement. Upon issuance and payment therefor in accordance with the terms and conditions of this Agreement, the Purchase Shares
shall be validly issued, fully paid and nonassessable and free from all taxes, liens and charges with respect to the issue thereof, with the
holders being entitled to all rights accorded to a holder of Common Stock.
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(e) No Conflicts. Except as disclosed in Schedule 3(e), the execution, delivery and performance of the Transaction Documents by
the Company and the consummation by the Company of the transactions contemplated hereby and thereby (including, without limitation,
the reservation for issuance and issuance of the Purchase Shares) will not (i) result in a violation of the Certificate of Incorporation, any
Certificate of Designations, Preferences and Rights of any outstanding series of preferred stock of the Company or the By-laws or (ii)
conflict with, or constitute a default (or an event which with notice or lapse of time or both would become a default) under, or give to others
any rights of termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to which the Company or any
of its Subsidiaries is a party, or result in a violation of any law, rule, regulation, order, judgment or decree (including federal and state
securities laws and regulations and the rules and regulations of the Principal Market applicable to the Company or any of its Subsidiaries) or
by which any property or asset of the Company or any of its Subsidiaries is bound or affected, except in the case of conflicts, defaults,
terminations, amendments, accelerations, cancellations and violations under clause (ii), which could not reasonably be expected to result in
a Material Adverse Effect. Except as disclosed in Schedule 3(e), neither the Company nor its Subsidiaries is in violation of any term of or in
default under its Certificate of Incorporation, any Certificate of Designation, Preferences and Rights of any outstanding series of preferred
stock of the Company or By-laws or their organizational charter or by-laws, respectively. Except as disclosed in Schedule 3(e), neither the
Company nor any of its Subsidiaries is in violation of any term of or is in default under any material contract, agreement, mortgage,
indebtedness, indenture, instrument, judgment, decree or order or any statute, rule or regulation applicable to the Company or its
Subsidiaries, except for possible conflicts, defaults, terminations or amendments which could not reasonably be expected to have a Material
Adverse Effect. The business of the Company and its Subsidiaries is not being conducted, and shall not be conducted, in violation of any
law, ordinance, regulation of any governmental entity, except for possible violations, the sanctions for which either individually or in the
aggregate could not reasonably be expected to have a Material Adverse Effect. Except as specifically contemplated by this Agreement and
as required under the 1933 Act or applicable state securities laws, the Company is not required to obtain any consent, authorization or order
of, or make any filing or registration with, any court or governmental agency or any regulatory or self-regulatory agency in order for it to
execute, deliver or perform any of its obligations under or contemplated by the Transaction Documents in accordance with the terms hereof
or thereof. Except as disclosed in Schedule 3(e), all consents, authorizations, orders, filings and registrations which the Company is
required to obtain pursuant to the preceding sentence shall be obtained or effected on or prior to the Commencement Date. Except as listed
in Schedule 3(e), since October 31, 2005, the Company has not received nor delivered any notices or correspondence from or to the
Principal Market. The Principal Market has not commenced any delisting proceedings against the Company.

(f) SEC Documents: Financial Statements. Except as disclosed in Schedule 3(f), since January 1, 2005, the Company has timely
filed all reports, schedules, forms, statements and other documents required to be filed by it with the SEC pursuant to the reporting
requirements of the 1934 Act (all of the foregoing filed prior to the date hereof and all exhibits included therein and financial statements
and schedules thereto and documents incorporated by reference therein being hereinafter referred to as the "SEC Documents"). As of their
respective dates (except as they have been correctly amended), the SEC Documents complied in all material respects with the requirements
of the 1934 Act and the rules and regulations of the SEC promulgated thereunder applicable to the SEC Documents, and none of the SEC
Documents, at the time they were filed with the SEC (except as they may have been properly amended), contained any untrue statement of
a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of
the circumstances under which they were made, not misleading. As of their respective dates (except as they have been properly amended),
the financial statements of the Company included in the SEC Documents complied as to form in all material respects with applicable
accounting requirements and the published rules and regulations of the SEC with respect thereto. Such financial statements have been
prepared in accordance with generally accepted accounting principles, consistently applied, during the periods involved (except (i) as may
be otherwise indicated in such financial statements or the notes thereto or (ii) in the case of unaudited interim statements, to the extent they
may exclude footnotes or may be condensed or summary statements) and fairly present in all material respects the financial position of the
Company as of the dates thereof and the results of its operations and cash flows for the periods then ended (subject, in the case of unaudited
statements, to normal year-end audit adjustments). Except as listed i n Schedule 3(f), the Company has received no notices or
correspondence from the SEC since January 1, 2005. The SEC has not commenced any enforcement proceedings against the Company or
any of its subsidiaries.




(g) Absence of Certain Changes. Except as disclosed in Schedule 3(g), since September 30, 2006, there has been no material
adverse change in the business, properties, operations, financial condition or results of operations of the Company or its Subsidiaries. The
Company has not taken any steps, and does not currently expect to take any steps, to seek protection pursuant to any Bankruptcy Law nor
does the Company or any of its Subsidiaries have any knowledge or reason to believe that its creditors intend to initiate involuntary
bankruptcy or insolvency proceedings. The Company is financially solvent and is generally able to pay its debts as they become due.

(h) Absence of Litigation. There is no action, suit, proceeding, inquiry or investigation before or by any court, public board,
government agency, self-regulatory organization or body pending or, to the knowledge of the Company or any of its Subsidiaries,
threatened against or affecting the Company, the Common Stock or any of the Company's Subsidiaries or any of the Company's or the
Company's Subsidiaries' officers or directors in their capacities as such, which could reasonably be expected to have a Material Adverse
Effect. A description of each action, suit, proceeding, inquiry or investigation before or by any court, public board, government agency,
self-regulatory organization or body which, as of the date of this Agreement, is pending or threatened in writing against or affecting the
Company, the Common Stock or any of the Company's Subsidiaries or any of the Company's or the Company's Subsidiaries' officers or
directors in their capacities as such, is set forth in Schedule 3(h).

(1) Acknowledgment Regarding Buyer's Status. The Company acknowledges and agrees that the Buyer is acting solely in the
capacity of arm's length purchaser with respect to the Transaction Documents and the transactions contemplated hereby and thereby. The
Company further acknowledges that the Buyer is not acting as a financial advisor or fiduciary of the Company (or in any similar capacity)
with respect to the Transaction Documents and the transactions contemplated hereby and thereby and any advice given by the Buyer or any
of its representatives or agents in connection with the Transaction Documents and the transactions contemplated hereby and thereby is
merely incidental to the Buyer's purchase of the Securities. The Company further represents to the Buyer that the Company's decision to
enter into the Transaction Documents has been based solely on the independent evaluation by the Company and its representatives and
advisors.

(j) No General Solicitation. Neither the Company, nor any of its affiliates, nor any person acting on its or their behalf, has engaged
in any form of general solicitation or general advertising (within the meaning of Regulation D under the 1933 Act) in connection with the
offer or sale of the Securities.




(k) Intellectual Property Rights. The Company and its Subsidiaries own or possess adequate rights or licenses to use all material
trademarks, trade names, service marks, service mark registrations, service names, patents, patent rights, copyrights, inventions, licenses,
approvals, governmental authorizations, trade secrets and rights necessary to conduct their respective businesses as now conducted. Except
as set forth on Schedule 3(k), none of the Company's material trademarks, trade names, service marks, service mark registrations, service
names, patents, patent rights, copyrights, inventions, licenses, approvals, government authorizations, trade secrets or other intellectual
property rights have expired or terminated, or, by the terms and conditions thereof, could expire or terminate within two years from the date
of this Agreement. The Company and its Subsidiaries do not have any knowledge of any infringement by the Company or its Subsidiaries
of any material trademark, trade name rights, patents, patent rights, copyrights, inventions, licenses, service names, service marks, service
mark registrations, trade secret or other similar rights of others, or of any such development of similar or identical trade secrets or technical
information by others and, except as set forth on Schedule 3(k), there is no claim, action or proceeding being made or brought against, or to
the Company's knowledge, being threatened against, the Company or its Subsidiaries regarding trademark, trade name, patents, patent
rights, invention, copyright, license, service names, service marks, service mark registrations, trade secret or other infringement, which
could reasonably be expected to have a Material Adverse Effect.

(1) Environmental Laws. The Company and its Subsidiaries (i) are in compliance with any and all applicable foreign, federal, state
and local laws and regulations relating to the protection of human health and safety, the environment or hazardous or toxic substances or
wastes, pollutants or contaminants (“Environmental Laws”), (ii) have received all permits, licenses or other approvals required of them
under applicable Environmental Laws to conduct their respective businesses and (iii) are in compliance with all terms and conditions of any
such permit, license or approval, except where, in each of the three foregoing clauses, the failure to so comply could not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect.

(m) Title. The Company and its Subsidiaries do not own any real property. The Company and its Subsidiaries have good and
marketable title to all personal property owned by them which is material to the business of the Company and its Subsidiaries, in each case
free and clear of all liens, encumbrances and defects except such as are described in Schedule 3(m) or such as do not materially affect the
value of such property and do not interfere with the use made and proposed to be made of such property by the Company and any of its
Subsidiaries. Any real property and facilities held under lease by the Company and any of its Subsidiaries are held by them under valid,
subsisting and enforceable leases with such exceptions as are not material and do not interfere with the use made and proposed to be made
of such property and buildings by the Company and its Subsidiaries.

(n) Insurance. The Company and each of its Subsidiaries are insured by insurers of recognized financial responsibility against
such losses and risks and in such amounts as management of the Company believes to be prudent and customary in the businesses in which
the Company and its Subsidiaries are engaged. Neither the Company nor any such Subsidiary has been refused any insurance coverage
sought or applied for and neither the Company nor any such Subsidiary has any reason to believe that it will not be able to renew its existing
insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue
its business at a cost that would not materially and adversely affect the condition, financial or otherwise, or the earnings, business or
operations of the Company and its Subsidiaries, taken as a whole.

(o) Regulatory Permits. The Company and its Subsidiaries possess all material certificates, authorizations and permits issued by
the appropriate federal, state or foreign regulatory authorities necessary to conduct their respective businesses, and neither the Company
nor any such Subsidiary has received any notice of proceedings relating to the revocation or modification of any such certificate,
authorization or permit.




(p) Tax Status. The Company and each of its Subsidiaries has made or filed all federal and state income and all other material tax
returns, reports and declarations required by any jurisdiction to which it is subject (unless and only to the extent that the Company and each
of its Subsidiaries has set aside on its books provisions reasonably adequate for the payment of all unpaid and unreported taxes) and has
paid all taxes and other governmental assessments and charges that are material in amount, shown or determined to be due on such returns,
reports and declarations, except those being contested in good faith and has set aside on its books provision reasonably adequate for the
payment of all taxes for periods subsequent to the periods to which such returns, reports or declarations apply. There are no unpaid taxes in
any material amount claimed to be due by the taxing authority of any jurisdiction, and the officers of the Company know of no basis for any
such claim.

(q) Transactions With Affiliates. Exceptas set forth on Schedule 3(q) and other than the grant or exercise of stock options
disclosed on Schedule 3(c), none of the officers, directors, or employees of the Company is presently a party to any transaction with the
Company or any of its Subsidiaries (other than for services as employees, officers and directors), including any contract, agreement or
other arrangement providing for the furnishing of services to or by, providing for rental of real or personal property to or from, or otherwise
requiring payments to or from any officer, director or such employee or, to the knowledge of the Company, any corporation, partnership,
trust or other entity in which any officer, director, or any such employee has an interest or is an officer, director, trustee or partner.

(r) Application of Takeover Protections. The Company and its board of directors have taken or will take prior to the
Commencement Date all necessary action, if any, in order to render inapplicable any control share acquisition, business combination,
poison pill (including any distribution under a rights agreement) or other similar anti-takeover provisionunder the Certificate of
Incorporation or the laws of the state of its incorporation which is or could become applicable to the Buyer as a result of the transactions
contemplated by this Agreement, including, without limitation, the Company's issuance of the Securities and the Buyer's ownership of the
Securities.

(s) Foreign Corrupt Practices. Neither the Company, nor any of its Subsidiaries, nor any director, officer, agent, employee or other
person acting on behalf of the Company or any of its Subsidiaries has, in the course of its actions for, or on behalf of, the Company, used
any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expenses relating to political activity; made any
direct or indirect unlawful payment to any foreign or domestic government official or employee from corporate funds; violated or is in
violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, as amended; or made any unlawful bribe, rebate, payoff,
influence payment, kickback or other unlawful payment to any foreign or domestic government official or employee.

4. COVENANTS.

(a) Filing of Form 8-K and Registration Statement. The Company agrees that it shall, within the time required under the 1934 Act
file a Report on Form 8-K disclosing this Agreement and the transaction contemplated hereby. The Company shall also file within twenty
(20) Business Days from the date hereof a new registration statement covering only the sale of the Commitment Shares and Purchase
Shares in accordance with the terms of the Registration Rights Agreement between the Company and the Buyer, dated as of the date hereof
(“Registration Rights Agreement”). After such registration statement is declared effective by the SEC, the Company agrees and
acknowledges that any sales by the Company to the Buyer pursuant to this Agreement are sales of the Company's equity securities in a
transaction that is registered under the 1933 Act.
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(b) Blue Sky. The Company shall take such action, if any, as is reasonably necessary in order to obtain an exemption for or to
qualify (i) the initial sale of the Commitment Shares and any Purchase Shares to the Buyer under this Agreement and (ii) any subsequent
resale of the Commitment Shares and any Purchase Shares by the Buyer, in each case, under applicable securities or "Blue Sky" laws of the
states of the United States in such states as is reasonably requested by the Buyer from time to time, and shall provide evidence of any such
action so taken to the Buyer.

(c) Listing. The Company shall promptly secure the listing of all of the Purchase Shares and Commitment Shares upon each
national securities exchange and automated quotation system, if any, upon which shares of Common Stock are then listed (subject to
official notice of issuance) and shall maintain, so long as any other shares of Common Stock shall be so listed, such listing of all such
securities from time to time issuable under the terms of the Transaction Documents. The Company shall maintain the Common Stock's
authorization for quotation on the Principal Market. Neither the Company nor any of its Subsidiaries shall take any action that would be
reasonably expected to result in the delisting or suspension of the Common Stock on the Principal Market. The Company shall promptly,
and in no event later than the following Business Day, provide to the Buyer copies of any notices it receives from the Principal Market
regarding the continued eligibility of the Common Stock for listing on such automated quotation system or securities exchange. The
Company shall pay all fees and expenses in connection with satisfying its obligations under this Section.

(d) Limitation on Short Sales and Hedging Transactions. The Buyer agrees that beginning on the date of this Agreement and
ending on the date of termination of this Agreement as provided in Section 11(k), the Buyer and its agents, representatives and affiliates
shall not in any manner whatsoever enter into or effect, directly or indirectly, any (i) "short sale" (as such term is defined in Section
242.200 of Regulation SHO of the 1934 Act) of the Common Stock or (ii) hedging transaction, which establishes a net short position with
respect to the Common Stock.

(e) Issuance of Commitment Shares: Limitation on Sales of Commitment Shares. On or before December 15, 2006, the Company
shall pay to the Buyer, as consideration for the Buyer entering into this Agreement, a commitment fee of $360,000 (the “Initial
Commitment Fee”). The Company may pay the Initial Commitment Fee in cash, or in lieu of a cash payment, issue to the Buyer 720,000
shares of Common Stock (the "Initial Commitment Shares") valued at $0.50 per share. In connection with each purchase of Purchase
Shares hereunder, the Company agrees to issue to the Buyer a number of shares of Common Stock (the “Additional Commitment Shares”
and together with the Initial Commitment Shares, the “Commitment Shares”) equal to the product of (x) 720,000 and (y) the Purchase
Amount Fraction. The “Purchase Amount Fraction” shall mean a fraction, the numerator of which is the Purchase Amount purchased by the
Buyer with respect to such purchase of Purchase Shares and the denominator of which is Six Million Dollars ($6,000,000). The Additional
Commitment Shares shall be equitably adjusted for any reorganization, recapitalization, non-cash dividend, stock split or other similar
transaction. The Initial Commitment Shares shall be issued in certificated form and (subject to Section 5 hereof) shall bear the following
restrictive legend:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND MAY NOT BE OFFERED FOR SALE,
SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS, UNLESS SOLD PURSUANT TO: (1) RULE 144 UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR (2) AN OPINION OF HOLDER’S COUNSEL, IN A
CUSTOMARY FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR APPLICABLE
STATE SECURITIES LAWS.
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The Buyer agrees that the Buyer shall not transfer or sell the Commitment Shares until the earlier of 480 Business Days (24
Monthly Periods) from the date hereof or the date on which this Agreement has been terminated, provided, however, that such restrictions
shall not apply: (i) in connection with any transfers to or among affiliates (as defined in the 1934 Act) who agree to be bound by the transfer
restrictions set forth in this paragraph, (ii) in connection with any pledge in connection with a bona fide loan or margin account, (iii) in the
event that the Commencement does not occur on or before March 15, 2007, due to the failure of the Company to satisfy the conditions set
forth in Section 7 or (iv) if an Event of Default has occurred, or any event which, after notice and/or lapse of time, would become an Event
of Default, including any failure by the Company to timely issue Purchase Shares under this Agreement. Notwithstanding the forgoing, the
Buyer may transfer Commitment Shares to a third party in order to settle a sale made by the Buyer where the Buyer reasonably expects the
Company to deliver Purchase Shares to the Buyer under this Agreement so long as the Buyer maintains ownership of the same overall
number of shares of Common Stock by "replacing" the Commitment Shares so transferred with Purchase Shares when the Purchase Shares
are actually issued by the Company to the Buyer.

(f) Due Diligence. The Buyer shall have the right, from time to time as the Buyer may reasonably deem appropriate, to perform
reasonable due diligence on the Company during normal business hours. The Company and its officers and employees shall provide
information and reasonably cooperate with the Buyer in connection with any reasonable request by the Buyer related to the Buyer's due
diligence of the Company, including, but not limited to, any such request made by the Buyer in connection with (i) the filing of the
registration statement described in Section 4(a) hereof and (ii) the Commencement. Each party hereto agrees nott o disclose any
Confidential Information of the other party to any third party and shall not use the Confidential Information for any purpose other than in
connection with, or in furtherance of, the transactions contemplated hereby. Each party hereto acknowledges that the Confidential
Information shall remain the property of the disclosing party and agrees that it shall take all reasonable measures to protect the secrecy of
any Confidential Information disclosed by the other party.

5. TRANSFER AGENT INSTRUCTIONS.

On or before December 15, 2006, the Company shall either (i) pay to the Buyer the Initial Commitment Fee, or (ii) deliver to the
Transfer Agent a letter in the form as set forth as Exhibit E attached hereto with respect to the issuance of the Initial Commitment
Shares. On the Commencement Date, the Company shall cause any restrictive legend on the Initial Commitment Shares to be removed and
all of the Purchase Shares and Additional Commitment Shares, to be issued under this Agreement shall be issued without any restrictive
legend unless the Buyer expressly consents otherwise. The Company shall issue irrevocable instructions to the Transfer Agent, and any
subsequent transfer agent, to issue Purchase Shares in the name of the Buyer for the Purchase Shares (the "Irrevocable Transfer Agent
Instructions"). The Company warrants to the Buyer that no instruction other than the Irrevocable Transfer Agent Instructions referred to in
this Section 5, will be given by the Company to the Transfer Agent with respect to the Purchase Shares and that the Commitment Shares
and the Purchase Shares shall otherwise be freely transferable on the books and records of the Company as and to the extent provided in
this Agreement and the Registration Rights Agreement subject to the provisions of Section 4(e) in the case of the Commitment Shares.
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6. CONDITIONS TO THE COMPANY'S RIGHT TO COMMENCE SALES OF SHARES OF COMMON STOCK
UNDER THIS AGREEMENT.

The right of the Company hereunder to commence sales of the Purchase Shares is subjectto the satisfaction of each of the
following conditions on or before the Commencement Date (the date that the Company may begin sales):

(a) The Buyer shall have executed each of the Transaction Documents and delivered the same to the Company;

(b) A registration statement covering the sale of all of the Commitment Shares and Purchase Shares shall have been declared
effective under the 1933 Act by the SEC and no stop order with respect to the registration statement shall be pending or threatened by the
SEC.

7. CONDITIONS TO THE BUYER'S OBLIGATION TO MAKE PURCHASES OF SHARES OF COMMON STOCK.

The obligation of the Buyer to buy Purchase Shares under this Agreement is subject to the satisfaction of each of the following
conditions on or before the Commencement Date (the date that the Company may begin sales) and once such conditions have been initially
satisfied, there shall not be any ongoing obligation to satisfy such conditions after the Commencement has occurred:

(a) The Company shall have executed each of the Transaction Documents and delivered the same to the Buyer;

(b) The Company shall have issued to the Buyer the InitialCommitment Shares and shall have removed the restrictive transfer
legend from the certificate representing the Initial Commitment Shares;

(c) The Common Stock shall be authorized for quotation on the Principal Market, no suspension of trading in the Common Stock
shall be pending or threatened by the SEC or the Principal Market and the Purchase Shares and the Commitment Shares shall be approved
for listing upon the Principal Market;

(d) The Buyer shall have received the opinions of the Company's legal counsel dated as of the Commencement Date substantially
in the form of Exhibit A attached hereto;

(e) The representations and warranties of the Company shall be true and correct in all material respects (except to the extent that
any of such representations and warranties is already qualified as to materiality in Section 3 above, in which case, such representations and
warranties shall be true and correct without further qualification) as of the date when made and as of the Commencement Date as though
made at that time (except for representations and warranties that speak as of a specific date) and the Company shall have performed,
satisfied and complied with the covenants, agreements and conditions required by the Transaction Documents to be performed, satisfied or
complied with by the Company at or prior to the Commencement Date. The Buyer shall have received a certificate, executed by the CEO,
President or CFO of the Company, dated as of the Commencement Date, to the foregoing effect in the form attached hereto as Exhibit B;
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(f) The Board of Directors of the Company shall have adopted resolutions in the form attached hereto as Exhibit C which shall be
in full force and effect without any amendment or supplement thereto as of the Commencement Date;

(g) Asof the Commencement Date, the Company shall have reserved out of its authorized and unissued Common Stock, (A)
solely for the purpose of effecting purchases of Purchase Shares hereunder, 12,000,000 shares of Common Stock and (B) as Additional
Commitment Shares in accordance with Section 4(e) hereof, 720,000 shares of Common Stock;

(h) The Irrevocable Transfer Agent Instructions, in form acceptable to the Buyer shall have been delivered to and acknowledged
in writing by the Company and the Company's Transfer Agent;

(1) The Company shall have delivered to the Buyer a certificate evidencing the incorporation and good standing of the Company
in the State of Delaware issued by the Secretary of State of the State of Delaware as of a date within ten (10) Business Days of the
Commencement Date;

(j) The Company shall have delivered to the Buyer a certified copy of the Certificate of Incorporation as certified by the Secretary
of State of the State of Delaware within ten (10) Business Days of the Commencement Date;

(k) The Company shall have delivered to the Buyer a secretary's certificate executed by the Secretary of the Company, dated as of
the Commencement Date, in the form attached hercto as Exhibit D;

(1) A registration statement covering the sale of all of the Commitment Shares and Purchase Shares shall have been declared
effective under the 1933 Act by the SEC and no stop order with respect to the registration statement shall be pending or threatened by the
SEC. The Company shall have prepared and delivered to the Buyer a final and complete form of prospectus, dated and current as of the
Commencement Date, to be used by the Buyer in connection with any sales of any Commitment Shares or any Purchase Shares, and to be
filed by the Company one Business Day after the Commencement Date. The Company shall have made all filings under all applicable
federal and state securities laws necessary to consummate the issuance of the Commitment Shares and the Purchase Shares pursuant to this
Agreement in compliance with such laws;

(m) No Event of Default has occurred, or any event which, after notice and/or lapse of time, would become an Event of Default
has occurred;

(n) On or prior to the Commencement Date, the Company shall take all necessary action, if any, and such actions as reasonably
requested by the Buyer, in order to render inapplicable any control share acquisition, business combination, shareholder rights plan or
poison pill (including any distribution under a rights agreement) or other similar anti-takeover provision under the Certificate of
Incorporation or the laws of the state of its incorporation which is or could become applicable to the Buyer as a result of the transactions
contemplated by this Agreement, including, without limitation, the Company's issuance of the Securities and the Buyer's ownership of the
Securities; and
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(o) The Company shall have provided the Buyer with the information reasonably requested by the Buyer in connection with its
due diligence requests made prior to, or in connection with, the Commencement, in accordance with the terms of Section 4(g) hereof.

8. INDEMNIFICATION.

In consideration of the Buyer's execution and delivery of the Transaction Documents and acquiring the Securities hereunder and in
addition to all of the Company's other obligations under the Transaction Documents, the Company shall defend, protect, indemnify and
hold harmless the Buyer and all of its affiliates, shareholders, officers, directors, employees and direct or indirect investors and any of the
foregoing person's agents or other representatives (including, without limitation, those retained in connection with the transactions
contemplated by this Agreement) (collectively, the "Indemnitees") from and against any and all actions, causes of action, suits, claims,
losses, costs, penalties, fees, liabilities and damages, and expenses in connection therewith (irrespective of whether any such Indemnitee is
a party to the action for which indemnification hereunder is sought), and including reasonable attorneys' fees and disbursements (the
"Indemnified Liabilities"), incurred by any Indemnitee as a result of, or arising out of, or relating to (a) any misrepresentation or breach of
any representation or warranty made by the Company in the Transaction Documents or any other certificate, instrument or document
contemplated hereby or thereby, (b) any breach of any covenant, agreement or obligation of the Company contained in the Transaction
Documents or any other certificate, instrument or document contemplated hereby or thereby, or (c) any cause of action, suit or claim
brought or made against such Indemnitee and arising out of or resulting from the execution, delivery, performance or enforcement of the
Transaction Documents or any other certificate, instrument or document contemplated hereby or thereby, other than with respect to
Indemnified Liabilities which directly and primarily result from the gross negligence or willful misconduct of the Indemnitee. To the extent
that the foregoing undertaking by the Company may be unenforceable for any reason, the Company shall make the maximum contribution
to the payment and satisfaction of each of the Indemnified Liabilities which is permissible under applicable law.

9. EVENTS OF DEFAULT.

An "Event of Default" shall be deemed to have occurred at any time as any of the following events occurs:

(a) while any registration statement is required to be maintained effective pursuant to the terms of the Registration Rights
Agreement, the effectiveness of such registration statement lapses for any reason (including, without limitation, the issuance of a stop
order) or is unavailable to the Buyer for sale of all of the Registrable Securities (as defined in the Registration Rights Agreement) in
accordance with the terms of the Registration Rights Agreement, and such lapse or unavailability continues for a period of ten (10)
consecutive Business Days or for more than an aggregate of thirty (30) Business Days in any 365-day period;

(b) the suspension from trading or failure of the Common Stock to be listed on the Principal Market for a period of three (3)
consecutive Business Days;
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(c) the delisting of the Company’s Common Stock from the Principal Market, provided, however, that the Common Stock is not
immediately thereafter trading on the New York Stock Exchange, the Nasdaq Global Market, the Nasdaq Capital Market, or the American
Stock Exchange;

(d) the failure for any reason by the Transfer Agent to issue Purchase Shares to the Buyer within five (5) Business Days after the
applicable Purchase Date which the Buyer is entitled to receive;

(e) the Company breaches any representation, warranty, covenant or other term or condition under any Transaction Document if
such breach could have a Material Adverse Effect and except, in the case of a breach of a covenant which is reasonably curable, only if such
breach continues for a period of at least ten (10) Business Days;

(f) if any Person commences a proceeding against the Company pursuant to or within the meaning of any Bankruptcy Law ;

(g) if the Company pursuant to or within the meaning of any Bankruptcy Law; (A) commences a voluntary case, (B) consents to
the entry of an order for relief against it in an involuntary case, (C) consents to the appointment of a Custodian of it or forall or
substantially all of its property, (D) makes a general assignment for the benefit of its creditors, (E) becomes insolvent, or (F) is generally
unable to pay its debts as the same become due;

(h) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that (A) is for relief against the
Company in an involuntary case, (B) appoints a Custodian of the Company or for all or substantially all of its property, or (C) orders the
liquidation of the Company or any Subsidiary; or

(1) a change in the business, properties, operations, financial condition or results of operations of the Company and its Subsidiaries
that could reasonably be expected to have a Material Adverse Effect.

In addition to any other rights and remedies under applicable law and this Agreement, including the Buyer termination rights under Section
11(k) hereof, so long as an Event of Default has occurred and is continuing, or if any event which, after notice and/or lapse of time, would
become an Event of Default, has occurred and is continuing, or so long as the Purchase Price is below the Purchase Price Floor, the Buyer
shall not be obligated to purchase any shares of Common Stock under this Agreement. If pursuant to or within the meaning of any
Bankruptcy Law, the Company commences a voluntary case or any Person commences a proceeding against the Company, a Custodian is
appointed for the Company or for all or substantially all of its property, or the Company makes a general assignment for the benefit of its
creditors, (any of which would be an Event o f Default as described in Sections 9(f), 9(g) and 9(h) hereof) this Agreement shall
automatically terminate without any liability or payment tothe Company without further action or notice by any Person. No such
termination of this Agreement under Section 11(k)(i) shall affect the Company's or the Buyer's obligations under this Agreement with
respect to pending purchases and the Company and the Buyer shall complete their respective obligations with respect to any pending
purchases under this Agreement.
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10. CERTAIN DEFINED TERMS.
For purposes of this Agreement, the following terms shall have the following meanings:
(a) “1933 Act” means the Securities Act of 1933, as amended.

(b) “Available Amount” means initially Six Million Dollars ($6,000,000) in the aggregate which amount shall be reduced by the
Purchase Amount each time the Buyer purchases shares of Common Stock pursuant to Section 1 hereof.

(c) “Bankruptcy Law” means Title 11, U.S. Code, or any similar federal or state law for the relief of debtors.

(d) “Base Purchase Notice” shall mean an irrevocable written notice from the Company to the Buyer directing the Buyer to buy
up to the Base Purchase Amount in Purchase Shares as specified by the Company therein at the applicable Purchase Price on the Purchase
Date.

(e) “Block Purchase Amount” shall mean such Block Purchase Amount as specified by the Company in a Block Purchase Notice
subject to Section 1(b) hereof.

(f) “Block Purchase Notice” shall mean an irrevocable written notice from the Company to the Buyer directing the Buyer to buy
the Block Purchase Amount in Purchase Shares as specified by the Company therein at the Block Purchase Price as of the Purchase Date
subject to Section 1 hereof.

(d) “Bu