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Item 5.02.   Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On August 15, 2011, the stockholders of Neoprobe Corporation (the “Company”) approved an amendment to the Company’s Second
Amended and Restated 2002 Stock Incentive Plan (the “Plan”) to: (1) increase the number of shares issuable under the Plan from 7,000,000 to
10,000,000; and (2) extend the termination date for the Plan from March 7, 2012, to March 7, 2015.

Purpose of the Plan

The purpose of the Plan is to further the growth and profitability of the Company by providing increased incentives to and encourage share
ownership on the part of: (a) certain employees of the Company and its affiliates; (b) consultants who provide significant services to the
Company and its affiliates; and (c) directors of the Company who are employees of neither the Company nor any affiliate.

Administration

The Plan is administered by the Company’s Compensation, Nominating and Governance Committee (the “Committee”).  The members of the
Committee must qualify as “non-employee directors” under Rule 16b-3 under the Securities Exchange Act of 1934, and as “outside directors”
under section 162(m) of the Internal Revenue Code.  Subject to the terms of the Plan, the Committee has the sole discretion to determine the
employees and consultants who shall be granted awards, the terms and conditions of such awards, and to construe and interpret the Plan.  The
Committee also is responsible for making adjustments in outstanding awards, the shares available for awards, and the numerical limitations for
awards to reflect any transactions such as stock splits or stock dividends.

Shares Available and Award Limits

The maximum number of shares of the Company’s common stock, $.001 par value, which can be issued pursuant to the Plan, as amended, is
10,000,000 shares. No participant may receive awards covering more than 500,000 shares under the Plan in any performance period.
Additionally, in no event may an award be granted pursuant to the Plan, as amended, on or after March 7, 2015.

Awards

The Plan provides for the grant of stock options, both incentive stock options and nonqualified stock options, restricted stock, stock
appreciation rights, performance shares and performance stock units. Each award will be evidenced by a separate agreement with the person
receiving the award and will indicate the type, terms and conditions of the award.

The foregoing summary of the Plan does not purport to be complete and is qualified in its entirety by reference to the full text of the
Company’s Third Amended and Restated 2002 Stock Incentive Plan, a copy of which is attached hereto as Exhibit 10.1 and which is
incorporated herein in its entirety by reference.

Item 5.07.   Submission of Matters to a Vote of Security Holders.

On August 15, 2011, at the 2011 Annual Meeting of Stockholders (the “2011 Annual Meeting”), the Company's stockholders took the
following actions:

(1)           Elected as Directors of the Company, for the first time, the Company's President and CEO, Mark J. Pykett, V.M.D., Ph.D.,
Peter F. Drake, Ph.D. and Jess Emery Jones, M.D., each for a term ending at the 2014 Annual Meeting (Drs. Drake and Jones had previously
been appointed as Directors of the Company in March 2011).

The following table shows the voting tabulation for the election of directors:

ACTION  FOR   WITHHELD   BROKER NON-VOTES 
          

Election of Directors:          
Mark J. Pykett, V.M.D., Ph.D.   61,932,064   2,458,222   21,571,374 
Peter F. Drake, Ph.D.   61,881,514   2,508,772   21,571,374 
Jess Emery Jones, M.D.   60,022,237   4,368,049   21,571,374 
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(2)           Approved the sale of the Company's neoprobe® GDS gamma detection device business to Devicor Medical Products, Inc.

("Devicor") for $30 million in upfront cash consideration, plus an additional $20 million in potential royalties based on future sales milestones
(the "Asset Sale"), pursuant to the terms of an asset purchase agreement dated as of May 24, 2011, by and between the Company and Devicor.

The following table shows the voting tabulation for the approval of the Asset Sale:

ACTION  FOR   WITHHELD   ABSTENTIONS  BROKER NON-VOTES 
             

Approval of the Asset Sale   63,302,572   950,569   137,145   21,571,374 

(3)           Approved the amendment of the Company’s Second Amended and Restated 2002 Stock Incentive Plan (the “Plan”) to: (1)
increase the number of shares issuable under the Plan from 7,000,000 to 10,000,000; and (2) extend the termination date for the Plan from
March 7, 2012, to March 7, 2015.

The following table shows the voting tabulation for the approval of the amendment of the Plan:

ACTION  FOR   WITHHELD   ABSTENTIONS  BROKER NON-VOTES 
             

Amendment of the Plan   55,673,391   7,635,590   1,081,305   21,571,374 

(4)           Voted to hold an advisory vote on executive compensation, as required pursuant to Section 14A of the Securities Exchange
Act, of 1934, as amended (the "Exchange Act"), every third year.

The following table shows the number of votes cast for each of 1 year, 2years, and 3 years, as well as the number of abstentions, with respect
to the frequency with which the Company will hold the required advisory vote on executive compensation.

ACTION  1 Year   2 Years   3 Years     
             

Frequency of Advisory Vote on Executive Compensation   9,796,389   7,089,282   46,985,460   519,155 

In light of this vote, the Company has decided to include a shareholder vote on the compensation of executives in its proxy
materials every third year, until the next required vote on the frequency of shareholder votes on the compensation of executives.

(5)           Voted to approve the following resolution, pursuant to Section 14A of the Exchange Act, which requires that the Company
include in its proxy statement an advisory vote regarding named executive officer compensation:

“RESOLVED, that the compensation of the named executive officers of the Company, as disclosed pursuant to Item 402 of
Regulation S-K, including the compensation tables and narrative discussion in this proxy statement, is approved.”

The following table shows the voting tabulation for the approval of the foregoing resolution:

ACTION  FOR   WITHHELD   ABSTENTIONS  BROKER NON-VOTES 
             

Approval of Resolution Regarding Executive
Compensation   62,077,938   1,384,950   927,398   21,571,374 

(6)           Voted to approve the appointment of BDO USA, LLP, to act as the Company’s independent registered public accounting
firm for 2011.

The following table shows the voting tabulation for the approval of BDO USA, LLP:

ACTION  FOR   WITHHELD   ABSTENTIONS    
             

Approval of BDO USA, LLP   84,402,212   386,458   1,172,990     
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Item 8.01.   Other Events.

On August 15, 2011, the Company issued a press release (the "Meeting Press Release") announcing the results of the 2011 Annual Meeting.
Following the formal business portion of the 2011 Annual Meeting, Dr. Pykett and other members of the Company's executive team made a
series of presentations to stockholders attending the 2011 Annual Meeting on the topics discussed in the complete text of the Meeting Press
Release, which is furnished as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.

On August 16, 2011, the Company issued a press release (the "Election Press Release") announcing that Gordon A. Troup was elected
Chairman of the Board at a meeting of the Company's Board of Directors held following the 2011 Annual Meeting.  Mr. Troup succeeds Carl
J. Aschinger, Jr., who has served as a director of the Company since June 2004 and as Chairman of the Board since July 2007.  Mr. Troup has
served as a director of the Company since July 2008 and as Vice Chairman of the Board since July 2010.  He served as President of the
Nuclear Pharmacy Services business at Cardinal Health, Inc. (Cardinal Health), a multinational medical products and services company, from
January 2003 until his retirement in December 2007.  Mr. Troup joined Cardinal Health in 1990 and was appointed Group President of
Pharmaceutical Distribution and Specialty Distribution Services in 1999.  Prior to joining Cardinal Health, Mr. Troup was employed for ten
years by American Hospital Supply Corporation and three years by Zellerbach Paper, a Mead Company.  Mr. Troup has a B.S. degree in
Business Management from San Diego State University. A copy of the complete text of the Election Press Release is furnished as Exhibit 99.2
to this Current Report on Form 8-K and is incorporated herein by reference.

Item 9.01.   Financial Statements and Exhibits.
 
(d) Exhibits.

Exhibit   
Number  Exhibit Description
   
10.1  Neoprobe Corporation Third Amended and Restated 2002 Stock Incentive Plan.
   
99.1  Neoprobe Corporation press release dated August 15, 2011, entitled “Neoprobe Announces 2011 Annual Meeting Results.”
   
99.2   Neoprobe Corporation press release dated August 16, 2011, entitled “Neoprobe Elects Gordon Troup Chairman of the

Board.”
 
Statements contained or incorporated by reference in this Current Report on Form 8-K which relate to other than strictly historical facts, such
as statements about the Company’s plans and strategies, expectations for future financial performance, new and existing products and
technologies, anticipated clinical and regulatory pathways and markets for the Company’s products, are forward-looking statements.  The
words “believe,” “expect,” “anticipate,” “estimate,” “project,” and similar expressions identify forward-looking statements that speak only as
of the date hereof.  Investors are cautioned that such statements involve risks and uncertainties that could cause actual results to differ
materially from historical or anticipated results due to many factors including, but not limited to, the Company’s continuing operating losses,
uncertainty of market acceptance of its products, reliance on third party manufacturers, accumulated deficit, future capital needs, uncertainty
of capital funding, dependence on limited product line and distribution channels, competition, limited marketing and manufacturing
experience, risks of development of new products, regulatory risks and other risks detailed in the Company’s most recent Annual Report on
Form 10-K and other Securities and Exchange Commission filings.  The Company undertakes no obligation to publicly update or revise any
forward-looking statements.
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
  
 Neoprobe Corporation
   
Date: August 16, 2011 By: /s/ Brent L. Larson
  Brent L. Larson, Senior Vice President and Chief Financial

Officer
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Exhibit 10.1
NEOPROBE CORPORATION

THIRD AMENDED AND RESTATED 2002 STOCK INCENTIVE PLAN

1.           Background, Purpose and Duration

1.1           Effective Date.  The Plan is effective as of March 7, 2002, subject to ratification by an affirmative vote of the holders of a majority
of the Shares which are present in person or by proxy and entitled to vote at the 2002 Annual Meeting of Stockholders.  Section 4.1 of the
Plan was amended effective March 15, 2005, subject to ratification by an affirmative vote of the holders of a majority of the Shares present
in person or by proxy and entitled to vote at the 2005 Annual Meeting of Stockholders. The Company further amended Section 4.1 of the
Plan effective February 29, 2008, which amendment is subject to ratification by an affirmative vote of the holders of a majority of the Shares
which are present in person or by proxy and entitled to vote at the 2008 Annual Meeting of Stockholders.  The Company further amended
Sections 4.1 and 12.2 of the Plan effective December 20, 2010, which amendments are subject to ratification by an affirmative vote of the
holders of a majority of the Shares which are present in person or by proxy and entitled to vote at the 2011 Annual Meeting of Stockholders.

1.2           Purpose of the Plan.  The Plan is intended to further the growth and profitability of the Company by providing increased incentive
to and encourage Share ownership on the part of (a) employees of the Company and its Affiliates, (b) consultants who provide significant
services to the Company and its Affiliates, and (c) directors of the Company who are not employees of the Company.  All management and
key Employees, Consultants and Directors of the Company are eligible to receive Awards under the Plan.

2.           Definitions

The following words and phrases shall have the following meanings unless a different meaning is plainly required by the context:

2.1           “1934 Act” means the Securities Exchange Act of 1934, as amended.  Reference to a specific section of the 1934 Act or regulation
thereunder shall include such section or regulation, any valid regulation promulgated under such section, and any comparable provision of
any future legislation or regulation amending, supplementing or superseding such section or regulation.

2.2           “Affiliate” means any corporation or any other entity (including, but not limited to, partnerships, limited liability corporations and
joint ventures) controlling, controlled by, or under common control with the Company.

2.3           “Affiliated SAR” means a SAR that is granted in connection with a related Option, and which automatically will be deemed to be
exercised at the same time that the related Option is exercised.  The deemed exercise of an Affiliated SAR shall not necessitate a reduction in
the number of Shares subject to the related Option, except to the extent of the exercise of the related Option.

2.4           “Award” means, individually or collectively, a grant under the Plan of Nonqualified Stock Options, Incentive Stock Options,
SARs, Restricted Stock, Performance Units, or Performance Shares.

2.5           “Award Agreement” means the written agreement setting forth the terms and provisions applicable to each Award granted under
the Plan.

2.6           “Board” means the Board of Directors of the Company.

2.7           “Change of Control” will be deemed to have occurred if and when (a) an individual, partnership, corporation, trust or other entity
(“Person”) acquires or combines with the Company, or 50 percent or more of the Company’s assets or earning power, in one or more
transactions, and after such acquisition or combination, less than a majority of the outstanding voting shares of the Person surviving such
transaction (or the ultimate parent of the surviving Person) are owned by the owners of the voting shares of the Company outstanding
immediately prior to such acquisition or combination; or (b) during any period of two consecutive years during the term of this Plan,
individuals who at the beginning of such period are members of the Board (“Original Board Members”) cease for any reason to constitute at
least a majority of the Board, unless the election of each Board member who was not an Original Board Member has been approved in
advance by Board members representing at least two-thirds of the Board members then in office who were Original Board Members or
elected by them.
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2.8           “Code” means the Internal Revenue Code of 1986, as amended.  Reference to a specific section of the Code or regulation
thereunder shall include such section or regulation, any valid regulation promulgated under such section, and any comparable provision of
any future legislation or regulation amending, supplementing or superseding such section or regulation.

2.9           “Committee” means the committee appointed by the Board (pursuant to Section 3.1) to administer the Plan.

2.10         “Company” means Neoprobe Corporation, a Delaware corporation, its Subsidiaries and any successors.

2.11         “Consultant” means any person who provides services to the Company or any Subsidiary (other than in connection with the offer
or sale of securities of the Company or any Subsidiary in a capital raising transaction), who is neither an Employee nor a Director and who is
a consultant or an adviser to the Company or any Subsidiary within the meaning of General Instruction A.1. to Form S-8 promulgated by the
SEC under the Securities Act of 1933.

2.12         “Covered Officers” means those Participants who the Committee designates, for each Performance Period, in order to maintain
qualified performance-based compensation within the meaning of Code Section 162(m).

2.13         “Director” means any individual who is a member of the Board.

2.14         “Disability” means a permanent and total disability within the meaning of Code section 22(e)(3), provided that in the case of
Awards other than Incentive Stock Options, the Committee in its discretion may determine whether a permanent and total disability exists in
accordance with uniform and non-discriminatory standards adopted by the Committee from time to time.

2.15         “Employee” means any management or key employee of the Company or of an Affiliate, whether such employee is so employed
at the time the Plan is adopted or becomes so employed subsequent to the adoption of the Plan.

2.16         “Exercise Price” means the price at which a Share may be purchased by a Participant pursuant to the exercise of an Option.

2.17         “Extraordinary Events” shall mean (a) asset write-downs, (b) litigation or claim judgments or settlements, (c) the effect of changes
in tax law, accounting principles or other such laws or provisions affecting reported results, (d) accruals for reorganization and restructuring
programs, (e) capital gains and losses, (f) special charges in connection with mergers and acquisitions, and (g) any extraordinary non-
recurring items as described in Accounting Principles Board Opinion No. 30 and/or in management’s discussion and analysis of financial
condition and results of operation appearing or incorporated by reference in the Company’s Annual Report on Form 10-K filed with the
Securities and Exchange Commission for the applicable year.

2.18         “Fair Market Value” means (a) if the Shares are listed or admitted to trading on a national securities exchange or the Nasdaq
National Market, the per Share closing price regular way on the principal national securities exchange or the Nasdaq National Market on
which the Shares are listed or admitted to trading on the day prior to the Grant Date or, if no closing price can be determined for the such
day, the most recent date for which such price can reasonably be ascertained, or (b) if the Shares are not listed or admitted to trading on a
national securities exchange or the Nasdaq National Market, but are quoted on the over-the-counter Bulletin Board, the average of the high
and low sales price per share reported on the over-the-counter Bulletin Board on the day prior to the Grant Date or, if no high and low price
can be determined for such day, the most recent date for which such price can reasonably be ascertained, or (c) if the Shares are not listed or
admitted to trading on a national securities exchange or the Nasdaq National Market, nor are quoted on the over-the-counter Bulletin Board,
the mean between the representative bid and asked per Share prices in the over-the-counter market at the closing of the day prior to the Grant
Date, or the most recent such bid and asked prices then available, as reported by NASDAQ or if the Shares are not then quoted by NASDAQ
as furnished by any market maker selected from time to time by the Committee for that purpose.  In all other cases, the fair market value will
be determined in accordance with procedures established in good faith by the Committee and with respect to Incentive Stock Options, shall
conform to regulations issued by the Internal Revenue Service.
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2.19         “Fiscal Year” means the fiscal year of the Company.

2.20         “Freestanding SAR” means a SAR that is granted independently of any Option.

2.21         “Grant Date” means, with respect to an Award, the date that the Award was granted.

2.22         “Incentive Stock Option” means an Option to purchase Shares which is designated as an Incentive Stock Option and is intended to
meet the requirements of section 422 of the Code.

2.23         “Nonqualified Stock Option” means an option to purchase Shares which is not intended to be an Incentive Stock Option.

2.24         “Option” means an Incentive Stock Option or a Nonqualified Stock Option.

2.25         “Participant” means an Employee, Consultant, or Non-employee Director who has an outstanding Award.

2.26         “Performance Goal” shall mean any one or more of the following performance criteria:

(a)           Income (loss) per common share from continuing operations as disclosed in the Company’s annual report to shareholders for a
particular Fiscal Year;

(b)           Income (loss) per common share disclosed in the Company’s annual report to stockholders for a particular Fiscal Year;

(c)           Income (loss) per common share or income (loss) per common share from continuing operations excluding (i) extraordinary
charge(s); and/or (ii) any accruals for restructuring programs, merger integration costs, or merger transaction costs; and/or (iii) other unusual
or infrequent items (whether gains or losses) as defined by generally accepted accounting principles (GAAP) which are disclosed as a
separate component of income or loss on the face of the income statement or as may be disclosed in the notes to the financial statements
(hereinafter “EPS”);

(d)           Ratio of (i) operating profit, or other objective and specific income (loss) category results to (ii) average common shares
outstanding (adjustments to (i) in this paragraph may be made at the time of the goal/target establishment by the Committee in its discretion);

(e)           Any of items (a), (b), (c) or (d) on a diluted basis as described in Statement of Financial Accounting Standards No. 128 including
official interpretations or amendments thereof which may be issued from time to time as long as such interpretations or amendments are
utilized on the face of the income statement or in the notes to the financial statements disclosed in the Company’s annual report to
shareholders;

(f)            Share price;

(g)           Total stockholder return expressed on a dollar or percentage basis as is customarily disclosed in the proxy statement accompanying
the notice of annual meetings of stockholders;

(h)           Income (loss) (i) from continuing operations before extraordinary charge(s), or (ii) before extraordinary charge(s), or (iii) net, as
the case may be, adjusted to remove the effect of any accruals for restructuring programs or other unusual or infrequent items as defined by
generally accepted accounting principles (GAAP) disclosed as a separate component of income on the face of the income statement or in the
notes to the financial statements;

(i)            Net income;

(j)            Income (loss) before income taxes;
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(k)           Any of items (a) through (j) above with respect to any Subsidiary, Affiliate, division, business unit or business group of the
Company whether or not such information is included in the Company’s annual report to stockholders, proxy statement or notice of annual
meeting of stockholders;

(l)            Any of items (a) though (j) above with respect to a Performance Period whether or not such information is included in the
Company’s annual report to stockholders, proxy statement or notice of annual meetings of stockholders;

(m)          Total Stockholder Return Ranking Position meaning the relative placement of the Company’s Total Stockholder Return compared
to those publicly held companies in the Company’s peer group as established by the Committee prior to the beginning of a vesting period or
such later date as permitted under the Code.  The peer group shall be comprised of not less than six (6) companies, including the Company;
or

(n)           Any other objective criteria established by the Committee and approved by the shareholders of the Company prior to payment of
any Award based on the criteria.

With respect to items (a), (b), (c) and (d) above, other terminology may be used for “income (loss) per common share” (such as “Basic EPS”,
“earnings per common share”, “diluted EPS”, or “earnings per common share-assuming dilution”) as contemplated by Statement of
Financial Accounting Standards No. 128.

2.27         “Performance Period” means the Fiscal Year except in the following cases:  (a) the Employee’s service period within a Fiscal Year
in the case of a new hire or promoted Employee; or (b) a period of service determined at the discretion of the Committee prior to the
expiration of more than 25% of the period.  Notwithstanding any provision contained herein, Performance Periods of Awards granted to
Section 16 Persons shall exceed six (6) months in length (or such shorter period as may be permissible while maintaining compliance with
Rule 16b-3).

2.28         “Performance Share” means a Performance Share granted to a Participant pursuant to Section 8.

2.29         “Performance Unit” means a Performance Unit granted to a Participant pursuant to Section 8.

2.30         “Period of Restriction” means the period during which shares of Restricted Stock are subject to forfeiture and/or restrictions on
transferability; provided, however, that the Period of Restriction on Shares granted to a Section 16 Person may not lapse until at least six (6)
months after the Grant Date.

2.31         “Plan” means the Neoprobe Corporation 2002 Stock Incentive Plan, as set forth in this instrument and as hereafter amended from
time to time.

2.32         “Restricted Stock” means an Award granted to a Participant pursuant to Section 7.

2.33         “Retirement” means, in the case of an Employee, a Termination of Service by reason of the Employee’s retirement at or after his or
her having satisfied the requirements for retirement under the applicable Company or Affiliate qualified retirement plan.  With respect to a
Consultant, no Termination of Service shall be deemed to be on account of “Retirement.”  With respect to a Non-employee Director,
“Retirement” means termination of service on the Board with the consent of the remaining Directors.

2.34         “Rule 16b-3” means Rule 16b-3 promulgated under the 1934 Act, as amended, and any future regulation amending, supplementing
or superseding such regulation.

2.35         “Section 16 Person” means a person who, with respect to the Shares, is subject to section 16 of the 1934 Act.

2.36         “Shares” means the shares of the Company’s common stock, $0.001 par value.

2.37         “Stock Appreciation Right” or “SAR” means an Award, granted alone or in connection with a related Option, that pursuant to
Section 6 is designated as a SAR.
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2.38         “Subsidiary” means any entity in an unbroken chain of entities beginning with the Company if each of the entities other than the
last entity in the chain then owns fifty percent (50%) or more of the total combined voting power in one of the other entities in the chain.

2.39         “Tandem SAR” means a SAR that is granted in connection with a related Option, the exercise of which shall require forfeiture of
the right to purchase an equal number of Shares under the related Option (and when a Share is purchased under the Option, the SAR shall be
canceled to the same extent).

2.40         “Termination of Service” means (a) in the case of an Employee, a cessation of the employee-employer relationship between an
Employee and the Company or an Affiliate for any reason, including, but not by way of limitation, a termination by resignation, discharge,
death, Disability, Retirement, or the disaffiliation of an Affiliate, but excluding any such termination where there is a simultaneous
reemployment by the Company or an Affiliate; (b) in the case of a Consultant, a cessation of the service relationship between a Consultant
and the Company or an Affiliate for any reason, including, but not by way of limitation, a termination by resignation, discharge, death,
Disability, or the disaffiliation of an Affiliate, but excluding any such termination where there is a simultaneous re-engagement of the
consultant by the Company or an Affiliate; and (c) in the case of a Non-employee Director, a cessation of the Non-employee Director’s
service on the Board for any reason.

3.           Administration

3 . 1           The Committee.  The Plan shall be administered by the Committee.  The Committee shall consist of not less than two (2)
Directors.  The members of the Committee shall be appointed from time to time by, and shall serve at the pleasure of, the Board.  The
Committee shall be comprised solely of Directors who both are (a) “non-employee directors” under Rule 16b-3, and (b) “outside directors”
under section 162(m) of the Code.

3 . 2           Authority of the Committee.  It shall be the duty of the Committee to administer the Plan in accordance with the Plan’s
provisions.  The Committee shall have all powers and discretion necessary or appropriate to administer the Plan and to control its operation,
including, but not limited to, the power to (a) determine which Employees and Consultants shall be granted Awards, (b) prescribe the terms
and conditions of the Awards (other than the Options granted to Non-employee Directors pursuant to Section 9), (c) interpret the Plan and
the Awards, (d) adopt such procedures and subplans as are necessary or appropriate to permit participation in the Plan by Employees,
Consultants and Directors who are foreign nationals or employed outside of the United States, (e) adopt rules for the administration,
interpretation and application of the Plan as are consistent therewith, and (f) interpret, amend or revoke any such rules.

3 . 3           Delegation by the Committee.  The Committee, in its sole discretion and on such terms and conditions as it may provide, may
delegate all or any part of its authority and powers under the Plan to one or more directors or officers of the Company; provided, however,
that the Committee may not delegate its authority and powers (a) with respect to Section 16 Persons, or (b) in any way which would
jeopardize the Plan’s qualification under Section 162(m) of the Code or Rule 16b-3.

3 . 4           Non-employee Directors.  Notwithstanding any contrary provision of this Section 3, the Board shall administer Section 9 of the
Plan, and the Committee shall exercise no discretion with respect to Section 9.  In the Board’s administration of Section 9 and the Options
and any Shares granted to Non-employee Directors, the Board shall have all of the authority and discretion otherwise granted to the
Committee with respect to the administration of the Plan.

3 . 5           Decisions Binding.  All determinations and decisions made by the Committee, the Board, and any delegate of the Committee
pursuant to the provisions of the Plan shall be final, conclusive, and binding on all Persons, and shall be given the maximum deference
permitted by law.

4.           Shares Subject to the Plan

4.1           Number of Shares.  Subject to adjustment as provided in Section 4.3, the total number of Shares available for grant under the Plan
shall not exceed Ten Million (10,000,000) Shares.  The maximum number of Shares that are available for grant to any individual Participant
in any calendar year shall not exceed 500,000 Shares.  Shares granted under the Plan may be either authorized but unissued Shares or
treasury Shares.
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4 . 2           Lapsed Awards.  If an Award terminates, expires, or lapses for any reason, any Shares subject to such Award again shall be
available to be the subject of an Award.

4 . 3           Adjustments in Awards and Authorized Shares .  In the event of any merger, reorganization, consolidation, recapitalization,
separation, liquidation, stock dividend, split-up, Share combination, or other change in the corporate structure of the Company affecting the
Shares, the Committee shall adjust the number and class of Shares which may be delivered under the Plan, the number, class, and price of
Shares subject to outstanding Awards, and the numerical limit of Section 10.5 in such manner as the Committee (in its sole discretion) shall
determine to be appropriate to prevent the dilution or diminution of such Awards.  Notwithstanding the preceding, the number of Shares
subject to any Award always shall be a whole number.

5.           Stock Options

5 . 1           Grant of Options.  Subject to the terms and provisions of the Plan, Options may be granted to Employees and Consultants at any
time and from time to time as determined by the Committee in its sole discretion.  The Committee, in its sole discretion, shall determine the
number of Shares subject to each Option.  The Committee may grant Incentive Stock Options, Nonqualified Stock Options, or a combination
thereof.

5 . 2           Award Agreement.  Each Option shall be evidenced by an Award Agreement that shall specify the Exercise Price, the expiration
date of the Option, the number of Shares to which the Option pertains, any conditions to exercise of the Option, and such other terms and
conditions as the Committee, in its discretion, shall determine.  The Award Agreement shall specify whether the Option is intended to be an
Incentive Stock Option or a Nonqualified Stock Option.

5 . 3           Exercise Price.  Subject to the provisions of this Section 5.3, the Exercise Price for each Option shall be determined by the
Committee in its sole discretion.

5 . 3 . 1        Nonqualified Stock Options.  In the case of a Nonqualified Stock Option, the Exercise Price shall be not less than twenty five
percent (25%) of the Fair Market Value of a Share on the Grant Date.

5 .3 .2        Incentive Stock Options.  In the case of an Incentive Stock Option, the Exercise Price shall be not less than one hundred percent
(100%) of the Fair Market Value of a Share on the Grant Date; provided, however, that if on the Grant Date, the Employee (together with
persons whose stock ownership is attributed to the Employee pursuant to section 424(d) of the Code) owns stock possessing more than 10%
of the total combined voting power of all classes of stock of the Company or any of its Subsidiaries, the Exercise Price shall be not less than
one hundred and ten percent (110%) of the Fair Market Value of a Share on the Grant Date.

5 . 3 . 3        Substitute Options.  Notwithstanding the provisions of Sections 5.3.1 and 5.3.2, in the event that the Company or an Affiliate
consummates a transaction described in section 424(a) of the Code (e.g., the acquisition of property or stock from an unrelated corporation),
persons who become Employees or Consultants on account of such transaction may be granted Options in substitution for options granted by
their former employer.  If such substitute Options are granted, the Committee, in its sole discretion and consistent with section 424(a) of the
Code, shall determine the exercise price of such substitute Options.

5.4           Expiration of Options.

5.4.1        Expiration Dates.  Each Option shall terminate no later than the first to occur of the following events:

(a)           The date for termination of the Option set forth in the written Award Agreement; or

(b)           The expiration of ten (10) years from the Grant Date (except as provided in Section 5.8.4 regarding Incentive Stock Options); or

(c)           Immediately upon the date and time of the Participant’s Termination of Service for a reason other than the Participant’s death,
Disability or Retirement, unless the Committee in its sole discretion elects to extend the exercisability of an Option to not more than three (3)
months from Termination of Service; or
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(d)           The expiration of one (1) year from the date of the Participant’s Termination of Service by reason of death, Disability or
Retirement (except as provided in Section 5.8.2 regarding Incentive Stock Options).

5.4.2        Committee Discretion.  Subject to the limits of Sections 5.4.1, the Committee, in its sole discretion, (a) shall provide in each Award
Agreement when each Option expires and becomes unexercisable, and (b) may, after an Option is granted, extend the maximum term of the
Option (subject to Section 5.8.4 regarding Incentive Stock Options).

5.5           Exercisability of Options.  Options granted under the Plan shall be exercisable at such times and be subject to such restrictions and
conditions as the Committee shall determine in its sole discretion.  After an Option is granted, the Committee, in its sole discretion, may
accelerate the exercisability of the Option.  However, in no event may any Option granted to a Section 16 Person be exercisable until at least
six (6) months following the Grant Date.

5 . 6           Payment.  Options shall be exercised by the Participant’s delivery of a written notice of exercise to the Secretary of the Company
(or the Company’s designee), setting forth the number of Shares with respect to which the Option is to be exercised, accompanied by full
payment for the Shares.

Upon the exercise of any Option, the Exercise Price shall be payable to the Company in full in cash or its equivalent.  The Committee, in its
sole discretion, also may permit exercise (a) by tendering previously acquired Shares having an aggregate Fair Market Value at the time of
exercise equal to the total Exercise Price, or (b) by any other means which the Committee, in its sole discretion, determines to both provide
legal consideration for the Shares, and to be consistent with the purposes of the Plan.

As soon as practicable after receipt of a written notification of exercise and full payment for the Shares purchased, the Company shall deliver
to the Participant (or the Participant’s designated broker), Share certificates (which may be in book entry form) representing such Shares.

5 . 7           Restrictions on Share Transferability.  The Committee may impose such restrictions on any Shares acquired pursuant to the
exercise of an Option as it may deem advisable, including, but not limited to, restrictions related to applicable Federal securities laws, the
requirements of any national securities exchange or system upon which Shares are then listed or traded, or any blue sky or state securities
laws.

5 . 8           Certain Additional Provisions for Incentive Stock Options.  Notwithstanding anything to the contrary contained in this Section 5,
the following provisions shall apply to any Incentive Stock Option granted pursuant to the Plan.

5.8.1        Exercisability.  The aggregate Fair Market Value (determined on the Grant Date(s)) of the Shares with respect to which Incentive
Stock Options are exercisable for the first time by any Employee during any calendar year (under all plans of the Company and its
Subsidiaries) shall not exceed $100,000.

5 . 8 . 2        Termination of Service.  No Incentive Stock Option may be exercised more than three (3) months after the Participant’s
Termination of Service for any reason other than Disability or death, unless (a) the Participant dies during such three-month period, and (b)
the Award Agreement or the Committee permits later exercise.

5.8.3        Company and Subsidiaries Only.  Incentive Stock Options may be granted only to persons who are Employees of the Company or
a Subsidiary on the Grant Date.

5 . 8 . 4        Expiration.  No Incentive Stock Option may be exercised after the expiration of ten (10) years from the Grant Date; provided,
however, that if the Option is granted to an Employee who, together with persons whose stock ownership is attributed to the Employee
pursuant to section 424(d) of the Code, owns stock possessing more than 10% of the total combined voting power of all classes of the stock
of the Company or any of its Subsidiaries, the Option may not be exercised after the expiration of five (5) years from the Grant Date.

5 . 9           Grant of Reload Options.  The Committee may provide in an Award Agreement that a Participant who exercises all or part of an
Option by payment of the Exercise Price with already owned Shares, shall be granted an additional option (a “Reload Option”) for a number
of shares equal to the number of Shares tendered to exercise the previously granted Option plus, if the Committee so determines, any Shares
withheld or delivered in satisfaction of any tax withholding requirements.  As determined by the Committee, each Reload Option shall:  (a)
have a Grant Date which is the date as of which the previously granted Option is exercised, and (b) be exercisable on the same terms and
conditions as the previously granted Option, except that the Exercise Price shall be determined as of the Grant Date.
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5 . 1 0         Acceleration on Change of Control.  Unless provided otherwise in the Award Agreement, if a Change of Control occurs, all
outstanding Options granted under the Plan will become immediately exercisable to the extent of 100% of the Shares subject thereto
notwithstanding any contrary exercise or vesting periods specified in this Plan.

6.           Stock Appreciation Rights.

6 . 1           Grant of SARs.  Subject to the terms and conditions of the Plan, a SAR may be granted to Employees and Consultants at
any time and from time to time as shall be determined by the Committee, in its sole discretion.  The Committee may grant Affiliated SARs,
Freestanding SARs, Tandem SARs, or any combination thereof.  The Committee shall have complete discretion to determine the number of
SARs granted to any Participant.

6.1.1        Exercise Price and Other Terms.  The Committee, subject to the provisions of the Plan, shall have complete discretion to
determine the terms and conditions of SARs granted under the Plan.  However, the exercise price of a Freestanding SAR shall be not less
than twenty five percent (25%) of the Fair Market Value of a Share on the Grant Date.  The exercise price of Tandem or Affiliated SARs
shall equal the Exercise Price of the related Option.  In no event shall a SAR granted to a Section 16 Person become exercisable until at least
six (6) months after the Grant Date (or such shorter period as may be permissible while maintaining compliance with Rule 16b-3).

6.2           Exercise of Tandem SARs.  Tandem SARs may be exercised for all or part of the Shares subject to the related Option upon
the surrender of the right to exercise the equivalent portion of the related Option.  A Tandem SAR may be exercised only with respect to the
Shares for which its related Option is then exercisable.  With respect to a Tandem SAR granted in connection with an Incentive Stock
Option:  (a) the Tandem SAR shall expire no later than the expiration of the underlying Incentive Stock Option; (b) the value of the payout
with respect to the Tandem SAR shall be for no more than one hundred percent (100%) of the difference between the Exercise Price of the
underlying Incentive Stock Option and the Fair Market Value of the Shares subject to the underlying Incentive Stock Option at the time the
Tandem SAR is exercised; and (c) the Tandem SAR shall be exercisable only when the Fair Market Value of the Shares subject to the
Incentive Stock Option exceeds the Exercise Price of the Incentive Stock Option.

6 . 3           Exercise of Freestanding SARs.  Freestanding SARs shall be exercisable on such terms and conditions as the Committee,
in its sole discretion, shall determine.  However, no SAR granted to a Section 16 Person shall be exercisable until at least six (6) months after
the Grant Date (or such shorter period as may be permissible while maintaining compliance with Rule 16b-3).

6 . 4           SAR Agreement.  Each SAR grant shall be evidenced by an Award Agreement that shall specify the exercise price, the
term of the SAR, the conditions of exercise, and such other terms and conditions as the Committee, in its sole discretion, shall determine.

6 . 5           Expiration of SARs.  A SAR granted under the Plan shall expire upon the date determined by the Committee, in its sole
discretion, and set forth in the Award Agreement.  Notwithstanding the foregoing, the rules of Section 5.4 also shall apply to SARs.

6.6           Payment of SAR Amount.  Upon exercise of a SAR, a Participant shall be entitled to receive payment from the Company in
an amount determined by multiplying:

(a)           The difference between the Fair Market Value of a Share on the date of exercise over the exercise price; times

(b)           The number of Shares with respect to which the SAR is exercised. At the discretion of the Committee, payment for a SAR
may be in cash, Shares or a combination thereof.
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7.           Restricted Stock

7 . 1           Grant of Restricted Stock.  Subject to the terms and provisions of the Plan, the Committee, at any time and from time to
time, may grant Shares of Restricted Stock to Employees and Consultants in such amounts as the Committee, in its sole discretion, shall
determine.  The Committee, in its sole discretion, shall determine the number of Shares to be granted to each Participant.

7 . 2           Restricted Stock Agreement.  Each Award of Restricted Stock shall be evidenced by an Award Agreement that shall
specify the Period of Restriction, the number of Shares granted, any price to be paid for the Shares, and such other terms and conditions as
the Committee, in its sole discretion, shall determine.  Unless the Committee determines otherwise, Shares of Restricted Stock shall be held
by the Company as escrow agent until the restrictions on such Shares have lapsed.

7 . 3           Transferability.  Shares of Restricted Stock may not be sold, transferred, pledged, assigned, or otherwise alienated or
hypothecated until the end of the applicable Period of Restriction.  In no event may the restrictions on Restricted Stock granted to a
Section 16 Person lapse prior to six (6) months following the Grant Date.

7 . 4           Other Restrictions.  The Committee, in its sole discretion, may impose such other restrictions on Shares of Restricted
Stock as it may deem advisable or appropriate, in accordance with this Section 7.4.  For example, the Committee may set restrictions based
upon the achievement of specific performance objectives (Company-wide, divisional, or individual), applicable Federal or state securities
laws, or any other basis determined by the Committee in its discretion.  The Committee, in its discretion, may legend the certificates
representing Restricted Stock to give appropriate notice of the restrictions applicable to such Shares.

7.5           Removal of Restrictions.  Shares of Restricted Stock covered by each Restricted Stock grant made under the Plan shall be
released from escrow as soon as practicable after the last day of the Period of Restriction.  The Committee, in its discretion, may accelerate
the time at which any restrictions shall lapse, and remove any restrictions; provided, however, that the Period of Restriction on Shares
granted to a Section 16 Person may not lapse until at least six (6) months after the Grant Date.  After the restrictions have lapsed, the
Participant shall be entitled to have any legend or legends under Section 7.4 removed from his or her Share certificate, and the Shares shall
be freely transferable by the Participant.

7 . 6           Voting Rights.  During the Period of Restriction, Participants holding Shares of Restricted Stock granted hereunder may
exercise full voting rights with respect to those Shares, unless otherwise provided in the Award Agreement.

7 . 7           Dividends and Other Distributions.  During the Period of Restriction, Participants holding Shares of Restricted Stock
shall be entitled to receive all dividends and other distributions paid with respect to such Shares unless otherwise provided in the Award
Agreement.  If any such dividends or distributions are paid in Shares, the Shares shall be subject to the same restrictions on transferability
and forfeitability as the Shares of Restricted Stock with respect to which they were paid.  With respect to Restricted Stock granted to a
Section 16 Person, any dividend or distribution that constitutes a “derivative security” or an “equity security” under Section 16 of the 1934
Act shall be subject to a Period of Restriction equal to the longer of:  (a) the remaining Period of Restriction on the Shares of Restricted
Stock with respect to which the dividend or distribution is paid; or (b) six (6) months.

7 . 8           Return of Restricted Stock to Company.  On the date set forth in the Award Agreement, the Restricted Stock for which
restrictions have not lapsed shall revert to the Company and again shall become available for grant under the Plan.

8.           Performance Units and Performance Shares

8 . 1           Grant of Performance Units/Shares.  Performance Units and Performance Shares may be granted to Employees and
Consultants at any time and from time to time, as shall be determined by the Committee, in its sole discretion.  The Committee shall have
complete discretion in determining the number of Performance Units and Performance Shares granted to any Participant.

8 . 2           Initial Value.  Each Performance Unit shall have an initial value that is established by the Committee on or before the
Grant Date.  Each Performance Share shall have an initial value equal to the Fair Market Value of a Share on the Grant Date.
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8 . 3           Performance Objectives and Other Terms.  The Committee shall set performance objectives in its discretion which,
depending on the extent to which they are met, will determine the number or value of Performance Units or Shares that will be paid out to
the Participants.  The Committee may set performance objectives based upon the achievement of Company-wide, divisional, or individual
goals, or any other basis determined by the Committee in its discretion.  The time period during which the performance objectives must be
met shall be called the “Performance Period”.  Performance Periods of Awards granted to Section 16 Persons shall exceed six (6) months in
length (or such shorter period as may be permissible while maintaining compliance with Rule 16b-3).  Each Award of Performance
Units/Shares shall be evidenced by an Award Agreement that shall specify the Performance Period, and such other terms and conditions as
the Committee, in its sole discretion, shall determine.

8 . 4           Earning of Performance Units and Performance Shares.  After the applicable Performance Period has ended, the
Participant shall be entitled to receive a payout of the number of Performance Units or Shares earned during the Performance Period,
depending upon the extent to which the applicable performance objectives have been achieved.  After the grant of a Performance Unit or
Share, the Committee, in its sole discretion, may reduce or waive any performance objectives for Award; provided that Performance Periods
of Awards granted to Section 16 Persons shall not be less than six (6) months (or such shorter period as may be permissible while
maintaining compliance with Rule 16b-3).

8 . 5           Form and Timing of Payment.  Payment of earned Performance Units or Performance Shares shall be made as soon as
practicable after the expiration of the applicable Performance Period.  The Committee, in its sole discretion, may pay earned Performance
Units or Performance Shares in cash, Shares or a combination thereof

8.6           Cancellation.  On the date set forth in the Award Agreement, all unearned or unvested Performance Units or Performance
Shares shall be forfeited to the Company, and again shall be available for grant under the Plan.

9.           Non-employee Directors

9 . 1           Granting of Options.  Subject to the terms & provisions of the Plan, the Board may grant Nonqualified Stock Options to
purchase shares to Non-employee Directors of the Company.

9.2           Terms of Options.  The Board, in its sole discretion, shall determine the number of shares subject to each Option.

9.2.1        Option Agreement.  Each Option granted pursuant to this Section 9 shall be evidenced by a written stock option agreement
which shall be executed by the Participant and the Company.

9.2.2        Exercise Price.  The Exercise Price for the Shares subject to each Option granted pursuant to this Section 9 shall be not
less than twenty five percent (25%) of the Fair Market Value of a Share on the Grant Date.

9.2.3        Exercisability.  Each Option granted pursuant to this Section 9 shall become exercisable in full one year after the date the
Option is granted.  If a Non-employee Director incurs a Termination of Service for a reason other than Retirement, death or Disability, his or
her Options which are not exercisable on the date of such Termination shall never become exercisable.  If the Termination of Service is on
account of Retirement, death or Disability, the Option shall become exercisable in full on the date of the Termination of Service.

9.2.4        Expiration of Options.  Each Option shall terminate upon the first to occur of the following events:

(a)           The expiration of ten (10) years from the Grant Date; or

(b)           The expiration of three (3) months from the date of the Participant’s Termination of Service for a reason other than death,
Disability or Retirement; or

(c)           The expiration of one (1) year from the date of the Participant’s Termination of Service by reason of Disability or
Retirement.

9 . 2 . 5        Death of Director.  Notwithstanding Section 9.2.4, if a Director dies prior to the expiration of his or her options in
accordance with Section 9.2.4, his or her options shall terminate one (1) year after the date of his or her death.
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9 . 2 . 6        Special Rule for Retirement.  Notwithstanding the provisions of Section 9.2.4, if the exercisability of an Option is
accelerated under Section 9.2.3 on account of the Participant’s Retirement, such Option shall terminate upon the first to occur of:  (a) the
expiration of ten (10) years from the date the Option was granted; or (b) the expiration of one year from the date of the Participant’s death.

9 . 2 . 7        Not Incentive Stock Options.  Options granted pursuant to this Section 9 shall not be designated as Incentive Stock
Options.

9.2.8        Other Terms.  All provisions of the Plan not inconsistent with this Section 9, including, but not limited to, Section 5.10,
shall apply to Options granted to Non-employee Directors.

9.3           Elections by Non-employee Directors.  Pursuant to such procedures as the Board (in its discretion) may adopt from time to
time, each Non-employee Director may elect to forego receipt of all or a portion of committee fees and meeting fees otherwise due to the
Non-employee Director in exchange for Shares.  The number of Shares received by any Non-employee Director shall equal the amount of
foregone compensation divided by the Fair Market Value of a Share on the date that the compensation otherwise would have been paid to
the Non-employee Director, rounded up to the nearest whole number of Shares.  The procedures adopted by the Board for elections under
this Section 9.3 shall be designed to ensure that any such election by a Non-employee Director will not disqualify him or her as a “non-
employee director” under Rule 16b-3.

10.         Section 162(m) Deduction Qualification.  Except as otherwise provided in Section 10.5, the provisions of this Section 10 shall apply
only to Awards of Covered Officers.

10.1         Awards for Covered Officers.  Any other provision of the Plan notwithstanding, all Awards to Covered Officers shall be
made in a manner that allows for the full deductibility of the Award by the Company or its Subsidiaries under Section 162(m) of the
Code.  All Awards for Covered Officers shall comply with the provisions of this Section 10.

1 0 . 2         Designation of Covered Officers.  For each Performance Period, the Committee will designate which Participants are
Covered Officers prior to the completion of 25% of the Performance Period (or such earlier or later date as is permitted or required by
Section 162(m) of the Code).

10.3         Establishment of Performance Goals and Awards for Covered Officers.  Prior to the completion of 25% of a Performance
Period (or such earlier or later date as is permitted or required by Section 162(m) of the Code), the Committee shall in its sole discretion, for
each such Performance Period:  (a) determine and establish in writing one or more Performance Goals applicable to the Performance Period
for each Covered Officer; and (b) either (i) assign each Covered Officer a target Award expressed as a fixed number of Shares or a whole
dollar amount or (ii) establish a payout table or formula for purposes of determining the Award payable to each Covered Officer.  Each
payout table or formula:  (a) shall be in writing; (b) shall be based on a comparison of actual performance to the Performance Goals; (c) may
include a “floor” which is the level of achievement of the Performance Goal in which payout begins; and (d) shall provide for an actual
Award equal to or less than the Covered Officer’s target Award, depending on the extent to which actual performance approached or reached
the Performance Goal.  Such pre-established Performance Goals and Awards must state, in terms of an objective formula or standard, the
method for computing the amount of the Award payable to each Covered Officer if the Performance Goal is met.  A formula or standard is
objective if a third party having knowledge of the relevant performance results could calculate the amount to be paid to the Covered
Officer.  The Committee may establish any number of Performance Periods, Performance Goals and Awards for any Covered Officer
running concurrently, in whole or in part, provided, that in so doing the Committee does not jeopardize the Company’s deduction for such
Awards under Section 162(m) of the Code.  The Committee may select different Performance Goals and Awards for different Covered
Officers.

10.4         Certification of Achievement of Performance Goals and Amount of Awards.  After the end of each Performance Period, or
such earlier date if the Performance Goals are achieved, the Committee shall certify in writing, prior to the unconditional payment of any
Award, that the Performance Goals for the Performance Period and all other material terms of the Plan were satisfied and to what extent they
were satisfied.  The Committee shall determine the actual Award for each Covered Officer based on the payout table/formula established in
Section 10.3, as the case may be.  Extraordinary Events shall either be excluded or included in determining the extent to which the
corresponding Performance Goal has been achieved, whichever will produce the higher Award, provided, however, notwithstanding the
attainment of specified Performance Goals, the Committee has the discretion to reduce or eliminate an Award that would otherwise be paid
to any Participant, including any Covered Officer, based on the Committee’s evaluation of Extraordinary Events or other factors.  Without
limiting the manner of computing Awards set forth in the preceding sentence, with respect to Covered Officers, the Committee may not under
any circumstances increase the amount of an Award.
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1 0 . 5         Maximum Award.  Any other provision of the Plan notwithstanding, the maximum aggregate Awards payable to any
Participant under the Plan for any Performance Period shall not exceed Five Hundred Thousand (500,000) Shares, which maximum number
of Shares shall be adjusted pursuant to Section 4.3.

11.         Miscellaneous

11.1         Forfeiture.  Notwithstanding anything in the Plan or in any Award Agreement to the contrary, in the event of a breach of
conduct by a Participant or former Participant (including, without limitation, any conduct prejudicial to or in conflict with the Company or an
Affiliate), or any activity of a Participant or former Participant in competition with any of the businesses of the Company or an Affiliate, the
Committee may (a) cancel any outstanding Award granted to the Participant, in whole or in part, whether or not vested, and/or (b) if such
conduct or activity occurs within one year following the exercise or payment of an Award, require the former Participant to repay to the
Company any gain realized or payment received upon the exercise or payment of such Award (with such gain or repayment valued as of the
date of exercise or payment).  Such cancellation or repayment obligation shall be effective as of the date specified by the Committee.  Any
repayment obligation may be satisfied in Shares or cash or a combination thereof (based upon the Fair Market Value of the Shares on the day
prior to the date of payment), and the Committee may provide for an offset to any future payments owed by the Company or Affiliate to such
individual if necessary to satisfy the repayment obligation.  The determination of whether any Participant or former Participant has engaged
in a breach of conduct or any activity in competition with any of the businesses of the Company or an Affiliate shall be determined by the
Committee in good faith and in its sole discretion.

1 1 . 2         No Effect on Employment or Service.  Nothing in the Plan shall interfere with or limit in any way the right of the
Company to terminate any Participant’s employment or service at any time, with or without cause.  For purposes of the Plan, transfer of
employment of a Participant between the Company and any one of its Affiliates (or between Affiliates) shall not be deemed a Termination of
Service.  Unless there is a written agreement between the Employee and the Company or an Affiliate to the contrary, employment of an
Employee with the Company and its Affiliates is on an at-will basis only.

1 1 . 3         Participation.  No Employee or Consultant shall have the right to be selected to receive an Award under this Plan, or,
having been so selected, to be selected to receive a future Award.

1 1 . 4         Indemnification.  Each person who is or shall have been a member of the Committee, or of the Board, shall be
indemnified and held harmless by the Company against and from (a) any loss, cost, liability, or expense that may be imposed upon or
reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or proceeding to which he or she may be a
party or in which he or she may be involved by reason of any action taken or failure to act under the Plan or any Award Agreement, and
(b) from any and all amounts paid by him or her in settlement thereof, with the Company’s approval, or paid by him or her in satisfaction of
any judgment in any such claim, action, suit, or proceeding against him or her, provided he or she shall give the Company an opportunity, at
its own expense, to handle and defend the same before he or she undertakes to handle and defend it on his or her own behalf.  The foregoing
right of indemnification shall not be exclusive of any other rights of indemnification to which such individuals may be entitled under the
Company’s Articles of Incorporation or Code of Regulations, by contract, as a matter of law, or otherwise, or under any power that the
Company may have to indemnify them or hold them harmless.

11 .5         Successors.  All obligations of the Company under the Plan, with respect to Awards granted hereunder, shall be binding
on any successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger,
consolidation, or otherwise, of all or substantially all of the business or assets of the Company.

1 1 . 6         Beneficiary Designations.  If permitted by the Committee, a Participant under the Plan may name a beneficiary or
beneficiaries to whom any vested but unpaid Award shall be paid in the event of the Participant’s death.  Each such designation shall revoke
all prior designations by the Participant and shall be effective only if given in a form and manner acceptable to the Committee.  In the
absence of any such designation, any vested benefits remaining unpaid at the Participant’s death shall be paid to the Participant’s estate and,
subject to the terms of the Plan and of the applicable Award Agreement, any unexercised vested Award may be exercised by the
administrator or executor of the Participant’s estate.
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1 1 . 7         Nontransferability of Awards; Unfunded Plan.  No Award granted under the Plan may be sold, transferred, pledged,
assigned, or otherwise alienated or hypothecated, other than by will, by the laws of descent and distribution, or to the limited extent provided
in Section 11.5.  All rights with respect to an Award granted to a Participant shall be available during his or her lifetime only to the
Participant.  Notwithstanding the foregoing, to the extent provided in the applicable Award Agreement, a Participant may transfer a
Nonqualified Stock Option either (a) to members of his or her immediate family (as defined in Rule 16a-1 promulgated under the 1934 Act),
to one or more trusts for the benefit of such family members, or to partnerships or other entities in which such family members are the only
partners or owners, provided that the Participant does not receive any consideration for the transfer, or (b) if such transfer is approved by the
Committee.  If such transfer is permitted under the Award Agreement, any Nonqualified Stock Option held by such transferees are subject to
the same terms and conditions that applied to such Nonqualified Stock Options immediately prior to transfer based on the transferor
Participant’s continuing relationship with the Company.  It is intended that the Plan be an “unfunded” plan for incentive compensation.  The
Plan does not give a Participant any interest, lien or claim against any specific asset of the Company.  No Participant or beneficiary shall
have any rights under this Plan other than as a general unsecured creditor of the Company.

1 1 . 8         No Rights as Stockholder.  Except to the limited extent provided in Sections 7.6 and 7.7, no Participant (nor any
beneficiary) shall have any of the rights or privileges of a shareholder of the Company with respect to any Shares issuable pursuant to an
Award (or exercise thereof), unless and until certificates representing such Shares shall have been issued, recorded on the records of the
Company or its transfer agents or registrars, and delivered to the Participant (or beneficiary).

1 1 . 9         Withholding Requirements.  Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof), the
Company shall have the power and the right to deduct or withhold, or require a Participant to remit to the Company, an amount sufficient to
satisfy Federal, state, and local taxes (including the Participant’s FICA obligation) required to be withheld with respect to such Award (or
exercise thereof).

11.10       Withholding Arrangements.  The Committee, in its sole discretion and pursuant to such procedures as it may specify from
time to time, may permit or require a Participant to satisfy all or part of the tax withholding obligations in connection with an Award by
(a) having the Company withhold otherwise deliverable Shares, or (b) delivering to the Company already-owned Shares having a Fair
Market Value equal to the amount required to be withheld.  The amount of the withholding requirement shall be deemed to include any
amount which the Committee determines, not to exceed the amount determined by using the minimum federal, state or local marginal
income tax rates applicable to the Participant with respect to the Award on the date that the amount of tax to be withheld is to be
determined.  The Fair Market Value of the Shares to be withheld or delivered shall be determined as of the date that the taxes are required to
be withheld.

11.11       Deferrals.  The Committee, in its sole discretion, may permit a Participant to defer receipt of the payment of cash or the
delivery of Shares that would otherwise be delivered to a Participant under the Plan.  Any such deferral elections shall be subject to such
rules and procedures as shall be determined by the Committee in its sole discretion.

12.         Amendment, Termination and Duration

12.1         Amendment, Suspension, or Termination.  The Board, in its sole discretion, may amend or terminate the Plan, or any part
thereof, at any time and for any reason.  However, if and to the extent required to maintain the Plan’s qualification under applicable law or
stock exchange regulation, any such amendment shall be subject to shareholder approval.  The amendment, suspension, or termination of the
Plan shall not, without the consent of the Participant, alter or impair any rights or obligations under any Award previously granted to such
Participant.  No Award may be granted during any period of suspension or after termination of the Plan.

12 .2         Duration of the Plan.  The Plan shall commence on the date specified herein, and subject to Section 12.1 (regarding the
Board’s right to amend or terminate the Plan), shall remain in effect thereafter.  However, without further stockholder approval, no Incentive
Stock Option may be granted under the Plan after March 7, 2015.
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13.         Legal Construction

1 3 . 1         Gender and Number; Accounting Terms.  Except where otherwise indicated by the context, any masculine term used
herein also shall include the feminine; the plural shall include the singular and the singular shall include the plural.  Accounting terms not
specifically defined herein shall be construed in accordance with generally accepted accounting principles.

1 3 . 2         Severability.  In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality or
invalidity shall not affect the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision
had not been included.

13.3         Requirements of Law.  The granting of Awards and the issuance of Shares under the Plan shall be subject to all applicable
laws, rules, and regulations, and to such approvals by any governmental agencies or national securities exchanges as may be required.

13.4         Compliance with Rule 16b-3.  Transactions under this Plan with respect to Section 16 Persons are intended to comply with
all applicable conditions of Rule 16b-3.  To the extent any provision of the Plan, Award Agreement or action by the Committee fails to so
comply, it shall be deemed null and void, to the extent permitted by law and deemed advisable by the Committee.  Notwithstanding any
contrary provision of the Plan, if the Committee specifically determines that compliance with Rule 16b-3 no longer is required, all references
in the Plan to Rule 16b-3 shall be null and void.

13.5         Governing Law.  The Plan and all Award Agreements shall be construed in accordance with and governed by the laws of
the State of Delaware.

13.6         Captions.  Captions are provided herein for convenience only, and shall not serve as a basis for interpretation or
construction of the Plan.
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Exhibit 99.1
 
 IMMEDIATE RELEASE

 
August 15, 2011
 

 
NEOPROBE ANNOUNCES 2011 ANNUAL MEETING RESULTS

 
Sale of GDS Device Business Approved

Business Update Provided
 
DUBLIN, OHIO – August 15, 2011 – Neoprobe Corporation (NYSE Amex: NEOP), a diversified developer of innovative oncology surgical
and diagnostic products, today announced the results of voting at its 2011 Annual Meeting of Stockholders (the Annual Meeting).
 
At the Annual Meeting, Neoprobe’s stockholders:

 · Approved the sale of the neoprobe ® GDS gamma detection device business to Devicor Medical Products, Inc. for $30 million in
upfront consideration plus an additional $20 million in potential royalties based on future sales milestones;

 · Elected as Directors of the Company for the first time, Neoprobe President and CEO, Mark J. Pykett, V.M.D., Ph.D., Peter F.
Drake, Ph.D. and Jess Emery Jones, M.D. for terms ending at the 2014 Annual Meeting (Drs. Drake and Jones had previously been
appointed as Directors in March 2011);

 · Approved an amendment to the Company’s Amended and Restated 2002 Stock Incentive Plan (the Plan) to increase the maximum
number of shares under the Plan from 7 million shares to 10 million shares and to extend the term of the Plan through March 7,
2015;

 · Approved an advisory vote, commonly known as "Say-on-Pay." The non-binding proposal gives stockholders the opportunity to
endorse or not endorse executive pay programs and policies.  Stockholders also voted that executive compensation should be voted
on every three years; and,

 · Ratified the appointment of BDO USA, LLP to act as the Company’s independent registered public accounting firm for 2011.

“More than 90% of the Company's outstanding stock was voted at this meeting," commented Dr. Pykett. "For a company with such a broad
constituency of retail stockholders, this level of voter involvement is encouraging," Dr. Pykett continued. "The sale of our GDS Business was
approved by 67% of the outstanding shares of the Company with 98% of the shares voting on the matter doing so in favor of the sale.  The
outcome of the device unit sale improves our balance sheet substantially, de-risks our financial position in a time of market turmoil, and
provides clear mandate to proceed with our strategy to re-craft the Company into a specialty radiopharmaceutical development and
commercialization company."
 
Following the formal business portion of the Annual Meeting, Dr. Pykett and other members of the Neoprobe executive team made a series of
presentations to stockholders attending the Annual Meeting on topics including lymphatic mapping, program updates for Lymphoseek® and
RIGScanTM, pipeline expansion activities and a brief financial outlook for the Company following the sale of the GDS Business.  Copies of
the presentation materials will be posted to the Company’s website within the next 24 to 48 hours.
 

- more -
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The presentations included highlights on the following milestone achievements:
 
 · Filed a new drug application (NDA) for Lymphoseek with the U.S. FDA
 · Completed a successful pre-investigational new drug meeting for RIGScan with the FDA
 · Filed a shelf registration on Form S-3 to allow the Company to raise capital as necessary through the sale of up to $100 million in a

primary offering of securities
 · Announced Lymphoseek met all primary and secondary endpoints in the NEO3-09 clinical study
 · Established a European business unit to support regulatory, development and commercial activities in the European Union
 · Obtained stockholder approval for the sale of our GDS Business to Devicor Medical Products, Inc. for up to $50 million in total

consideration
 · Advanced Lymphoseek partnering effort
 · Commenced pipeline development activities

In conclusion, Dr. Pykett said: “We have made considerable progress on the basis of strong, consistent execution in advancing Neoprobe’s
strategic objectives during this year as demonstrated by the numerous milestones achieved.  We look forward to our stockholders’ continued
support as we continue to focus on developing and commercializing precision diagnostics that deliver the right treatment to the right patients
at the right time.”

About Neoprobe

Neoprobe Corporation (NYSE Amex: NEOP) is a biomedical company focused on development of precision diagnostics that enhance patient
care and improve patient benefit.  Neoprobe is actively developing and commercializing targeted agents aimed at the identification of occult
(undetected) disease.  The Company’s two lead radiopharmaceutical agent platforms – Lymphoseek® and RIGScan™ – are intended to help
surgeons better identify and treat certain types of cancer.  In achieving its goals, Neoprobe’s business model leverages collaborations and
partnerships with world-class institutions, manufacturing concerns and distribution entities.  Neoprobe’s strategy is to deliver superior growth
and stockholder return by bringing to market novel radiopharmaceutical agents and advancing the Company’s pipeline programs through
continued investment and selective acquisition or in-licensing of complementary technologies.  For more information, please visit
www.neoprobe.com.

The Private Securities Litigation Reform Act of 1995 (the Act) provides a safe harbor for forward-looking statements made by or on behalf of
the Company. Statements in this news release, which relate to other than strictly historical facts, such as statements about the Company’s
plans and strategies, expectations for future financial performance, new and existing products and technologies, anticipated clinical and
regulatory pathways, and markets for the Company’s products are forward-looking statements within the meaning of the Act.  The words
“believe,” “expect,” “anticipate,” “estimate,” “project,” and similar expressions identify forward-looking statements that speak only as of
the date hereof.  Investors are cautioned that such statements involve risks and uncertainties that could cause actual results to differ
materially from historical or anticipated results due to many factors including, but not limited to, the Company’s continuing operating losses,
uncertainty of market acceptance of its products, reliance on third party manufacturers, accumulated deficit, future capital needs, uncertainty
of capital funding, dependence on limited product line and distribution channels, competition, limited marketing and manufacturing
experience, risks of development of new products, regulatory risks and other risks detailed in the Company’s most recent Annual Report on
Form 10-K and other Securities and Exchange Commission filings.  The Company undertakes no obligation to publicly update or revise any
forward-looking statements.
  

- more -
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Contacts:

Neoprobe Corporation — Brent Larson, Sr. VP & CFO – (614) 822-2330

Investor Relations – Michael Rice, LifeSci Advisors — (201) 408-4923

Public Relations/Media Relations – Mark Marmur, Makovsky & Co. — (609) 354-8135
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 IMMEDIATE RELEASE

 
August 16, 2011
 

 
NEOPROBE ELECTS GORDON TROUP CHAIRMAN OF THE BOARD

 
DUBLIN, OHIO – August 16, 2011 – Neoprobe Corporation (NYSE Amex: NEOP), a diversified developer of innovative oncology surgical
and diagnostic products, today announced that Gordon A. Troup was elected Chairman of the Board at a meeting of the Board of Directors
held following the Company’s 2011 Annual Meeting of Stockholders.  Mr. Troup succeeds Carl J. Aschinger, Jr., who has served as a director
of our Company since June 2004 and as Chairman of the Board since July 2007.

"Gordon is an innovative, forward-thinking leader and has been a positive influence for the Company since joining the Board, and I am very
pleased that he succeeds me as Chairman," Mr. Aschinger said.  "He has played an important role in helping evaluate our growth strategy and
in guiding us during this pivotal period in our Company’s history.  His experience will serve the Company well as Neoprobe continues its
transformation into a pure-play specialty radiopharmaceutical development and commercialization entity."

"In my time with Neoprobe, I have witnessed the beginning of an evolution of an entrepreneurial company with a niche medical device
business and development stage radiopharmaceuticals into a company poised to become a lead player in the radiopharmaceutical space," Mr.
Troup said.  "Carl’s leadership and stewardship are evident in the enormous accomplishments at Neoprobe during the last several years and I
thank him for his tremendous contribution as we look forward to getting Lymphoseek® over the goal line of FDA approval."

Mr. Troup has served as a director of Neoprobe since July 2008 and as Vice Chairman of the Board since July 2010.  He served as President of
the Nuclear Pharmacy Services business at Cardinal Health, Inc. (Cardinal Health), a multinational medical products and services company,
from January 2003 until his retirement in December 2007.  Mr. Troup joined Cardinal Health in 1990 and was appointed Group President of
Pharmaceutical Distribution and Specialty Distribution Services in 1999.  Prior to joining Cardinal Health, Mr. Troup was employed for ten
years by American Hospital Supply Corporation and three years by Zellerbach Paper, a Mead Company.  Mr. Troup has a B.S. degree in
Business Management from San Diego State University.
 
"Carl’s vision and leadership guided Neoprobe from a small bulletin board company into an exchange-listed company on the verge of
commercial success.  We are fortunate to have had his counsel and guidance during the last several years," said Dr. Mark Pykett, President
and Chief Executive Officer of Neoprobe.  "I have also enjoyed working with Gordon as an active director and look forward to his new role as
Chairman as we continue to build the Neoprobe business."
 

- more -
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About Neoprobe

Neoprobe is a biomedical company focused on development of precision diagnostics that enhance patient care and improve patient
benefit.  Neoprobe is actively developing and commercializing targeted agents aimed at the identification of occult (undetected) disease.  The
Company’s two lead radiopharmaceutical agent platforms – Lymphoseek® and RIGScan™ – are intended to help surgeons better identify and
treat certain types of cancer.  In achieving its goals, our business model leverages collaborations and partnerships with world-class institutions,
manufacturing concerns and distribution entities.  Neoprobe’s strategy is to deliver superior growth and stockholder return by bringing to
market novel radiopharmaceutical agents and advancing the Company’s pipeline programs through continued investment and selective
acquisition or in-licensing of complementary technologies.  For more information, please visit
www.neoprobe.com.

Contacts:

Neoprobe Corporation — Brent Larson, Sr. VP & CFO – (614) 822-2330

Investor Relations – Michael Rice, LifeSci Advisors — (201) 408-4923

Public Relations/Media Relations – Mark Marmur, Makovsky & Co. — (609) 354-8135
 
 

 

 
 


