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Information Regarding Certain Financial Statements
Incorporated by Reference Into This 

Registration Statement

        On April 5, 2002, our Audit Committee recommended and the Board approved the dismissal of Arthur Andersen LLP as our independent auditors,
effective April 9, 2002. Arthur Andersen has been found guilty of federal obstruction of justice arising from the government’s investigation of Enron Corp. It
is likely that events arising out of this verdict may adversely affect the ability of Arthur Andersen to satisfy any claims against it including claims that may
arise out of Arthur Andersen’s audit of our financial statements as of December 31, 2001 and for the year then ended, which are incorporated by reference into
this registration statement.

        Section 11(a) of the Securities Act of 1933, as amended (the “Securities Act”), provides that if any part of a registration statement at the time it becomes
effective contains an untrue statement of a material fact or an omission to state a material fact required to be stated therein or necessary to make the statements
therein not misleading, any person acquiring a security pursuant to the registration statement (unless it is proved that at the time of the acquisition the person
knew of the untruth or omission) may sue, among others, every accountant who has consented to be named as having prepared or certified any part of the
registration statement or as having prepared or certified any report or valuation which is used in connection with the registration statement, with respect to



the statement in the registration statement, report or valuation that purports to have been prepared or certified by the accountant.

        Prior to the date of this registration statement, the Arthur Andersen partners who reviewed our audited financial statements, as of December 31, 2001
resigned from Arthur Andersen. As a result, after reasonable efforts, we have been unable to obtain Arthur Andersen’s written consent to the incorporation by
reference into this registration statement of its audit reports with respect to our financial statements.

        Under these circumstances, Rule 437(a) under the Securities Act permits the filing of this registration statement without including herein a written
consent from Arthur Andersen. Accordingly, Arthur Andersen will not be liable under Section 11(a) of the Securities Act for statements made in this
registration statement because it has not consented to being named as an expert in the registration statement. As a result, you will not be able to sue Arthur
Andersen pursuant to Section 11(a)(4) of the Securities Act and therefore, your right of recovery under that section may be limited as a result of the lack of
consent.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.   Incorporation of Certain Documents by Reference.

        The following documents are incorporated by reference in the Registration Statement:

 (a) The Registrant’s Annual Report on Form 10-K filed with respect to the Registrant’s fiscal year ended December 31, 2003.

 (b) The Registrant’s Quarterly Reports on Form 10-Q filed with respect to the Registrant’s quarters ended June 30, 2004 and March 31, 2004; and
the Current Reports on Form 8-K filed on August 5, 2004, May 10, 2004, February 26, 2004, February 9, 2004, January 26, 2004 and January
7, 2004.

 (c) The description of the Registrant’s Common Stock contained in the Registrant’s registration statement filed under Section 12 of the
Securities Exchange Act of 1934, including any amendment or report filed for the purpose of updating such description.

 (d) All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934,
prior to the filing of a post-effective amendment to this registration statement which indicates that all of the shares of Common Stock offered
have been sold or which deregisters all of such shares then remaining unsold, shall be deemed to be incorporated by reference in this
registration statement and to be a part hereof from the date of filing of such documents. Any statement contained in a document incorporated
or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this registration statement to
the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this registration statement.
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Item 4.   Description of Securities

        Not applicable.

Item 5.   Interests of Named Experts and Counsel.

        Not applicable.

Item 6.   Indemnification of Directors and Officers.

        The Registrant is a Florida corporation. The following summary is qualified in its entirety by reference to the complete text of the Florida Business
Corporation Act (the “FBCA”), the Registrant’s Restated Articles of Incorporation, and the Registrant’s Bylaws.

        Under Section 607.0850(1) of the FBCA, a corporation may indemnify any of its directors and officers against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding
(including any appeal thereof) (i) if such person acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best
interests of the corporation, and (ii) with respect to any criminal action or proceeding, he or she had no reasonable cause to believe his or her conduct was
unlawful. In actions brought by or in the right of the corporation, however, Section 607.0850(2) provides that no indemnification shall be made in respect of
any claim, issue or matter as to which the director or officer shall have been adjudged to be liable unless, and only to the extent that, the court in which such
proceeding was brought, or any other court of competent jurisdiction, shall determine upon application that, despite the adjudication of liability but in view
of all circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper. Article X of
the Registrant’s Restated Articles of Incorporation and Article VI of the Registrant’s Bylaws require that, if in the judgment of the majority of the Board of
Directors (excluding from such majority any director under consideration for indemnification) the criteria set forth under Section 607.0850 have been met,
then the Registrant shall indemnify its directors and officers for certain liabilities incurred in the performance of their duties on behalf of the Registrant to the
maximum extent allowed by Section 607.0850 of the FBCA (formerly Section 607.014 of the Florida General Corporation Act).

        The Agreement and Plan of Merger dated March 5, 1997, between Registrant and Ideas for Medicine, Inc. (“IFM”) and certain stockholders of IFM
provides that any investors exercising registration rights pursuant to such agreement must indemnify the officers and directors signing the registration
statement against any liability arising from statements or omissions made in reliance upon information furnished by such investors to the Registrant for use in
such registration statement.

        The Registrant has purchased insurance to insure (i) the Registrant’s directors and officers against damages from actions and claims incurred in the course
of their duties, and (ii) the Registrant against expenses incurred in defending lawsuits arising from certain alleged acts of its directors and officers.



Item 7.   Exemption from Registration Claimed.

        Not applicable.
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Item 8.   Exhibits.

Exhibit No. Exhibit

3.1 Restated Certificate of Incorporation of the Company, as amended. (Incorporated by reference to Exhibit 3.1 to the Registrant’s Quarterly
Report on Form 10-Q for the quarter ended March 31, 2003).

3.2 ByLaws of the Company, as amended. (Incorporated by reference to Exhibit 3.2 to the Registrant’s Quarterly Report on Form 10-Q for the
fiscal quarter ended March 31, 2003).

3.3 Articles of Amendment to the Articles of Incorporation of the Company. (Incorporated by reference to Exhibit 3.3 to the Registrant’s
Annual Report on Form 10-K for the year ended December 31, 2000).

4.1 Form of Certificate for the Company's Common Stock (Incorporated by reference to Exhibit 4.1 to the Registrant's Registrant's
Registration Statement on Form S-1 (Commission File No. 33-56388).

4.2 Form of Certificate for the Company’s Common Stock (Incorporated by reference to Exhibit 4.2 to the Registrant’s Annual Report on Form
10-K for the year ended December 31, 1997).

5* Opinion of Arnall Golden & Gregory, LLP regarding legality.

23.1* Consent of Arnall Golden & Gregory, LLP (included as part of Exhibit 5 hereto).

23.2* Consent of Deloitte & Touche LLP.

99.1* CryoLife, Inc. 2004 Employee Stock Incentive Plan.

99.2* CryoLife, Inc. 2004 Non-Employee Directors Stock Option Plan.

_________________ 
* Filed herewith.

Item 9.   Undertakings.

 (a) The undersigned Registrant hereby undertakes:

 (1)        To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

 (i)        To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

 (ii)        To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement;

 (iii)        To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;

 Provided, however, that paragraph (a)(1)(i) and (a)(1)(ii) shall not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed by the Registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.

 (2)         That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.
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 (3)        To remove registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.

        (b)        The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be



deemed to be the initial bona fide offering thereof.

        (c)        Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the provisions described in Item 6, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of
the Registrant in the successful defense of any action, suit or proceedings) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Kennesaw, State of Georgia on September 20, 2004.

 CRYOLIFE, INC.
  
 By: /s/ Steven G. Anderson
 Steven G. Anderson

President, Chief Executive Officer and Chairman of the 
          Board of Directors

        KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Steven G. Anderson and D. Ashley
Lee and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place, and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same,
with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact
and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute
or substitutes, may lawfully do or cause to be done by virtue hereof.

        Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on
the dates indicated.

PRINCIPAL EXECUTIVE, FINANCIAL & ACCOUNTING OFFICERS AND DIRECTORS:

Name Title Date

     
/s/ Steven G. Anderson
Steven G. Anderson

 President, Chief Executive Officer
and Chairman of the Board of
Directors (Principal Executive
Officer)

 September 20, 2004

     
/s/ D.A. Lee
D. Ashley Lee

 Vice President of Finance,
Treasurer and Chief Financial 
Officer (Principal Financial and
Accounting Officer)

 September 20, 2004

     
/s/ Thomas F. Ackerman
Thomas F. Ackerman

 Director  September 20, 2004

     
                                             
Dan Bevevino

 Director  September 20, 2004

     
/s/ John M. Cook
John M. Cook

 Director  September 20, 2004

     
/s/ Ronald Charles Elkins, M.D.
Ronald Charles Elkins, M.D.

 Director  September 20, 2004

     
/s/ Virginia C. Lacy
Virginia C. Lacy

 Director  September 20, 2004

     
/s/ Ronald D. McCall
Ronald D. McCall

 Director  September 20, 2004

     
/s/ Bruce J. Van Dyne, M.D.
Bruce J. Van Dyne, M.D.

 Director  September 20, 2004
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EXHIBIT 5

ARNALL GOLDEN GREGORY LLP 
2800 ONE ATLANTIC CENTER 

1201 WEST PEACHTREE STREET 
ATLANTA, GEORGIA 30309-3450 

TELEPHONE (404) 873-8500 – FACSIMILE (404) 873-8501

(404) 873-8500

(404) 873-8501

September 20, 2004

CryoLife, Inc.
1655 Roberts Boulevard, N.W.
Kennesaw, Georgia 30144

         Re:   Registration Statement on Form S-8

Ladies and Gentlemen:

        This opinion is rendered in connection with the proposed issue and sale by CryoLife, Inc., a Florida corporation (the “Company”), of up to 2,600,000
shares of the Company’s Common Stock, $.01 par value (the “Shares”), pursuant to stock options issued under the CryoLife, Inc. 2004 Employee Stock
Incentive Plan and the CryoLife 2004 Non-Employee Directors Stock Option Plan (collectively referred to as “Options”) upon the terms and conditions set
forth in the Registration Statement on Form S-8 (the “Registration Statement”) filed by the Company with the Securities and Exchange Commission under
the Securities Act of 1933, as amended (the “Act”) and the prospectus utilized in connection therewith. We have acted as counsel for the Company in
connection with the issuance and sale of the Shares by the Company.

        In rendering the opinion contained herein, we have relied in part upon examination of the Company’s corporate records, documents, certificates and
other instruments and the examination of such questions of law as we have considered necessary or appropriate for the purpose of this opinion. Based upon
the foregoing, we are of the opinion that the Shares have been duly and validly authorized, and when sold in the manner contemplated by the Options, and
upon receipt by the Company of payment therefor (assuming that such payment at all times exceeds the par value thereof) and issuance pursuant to a current
prospectus in conformity with the Act, the Shares will be legally issued, fully paid and non-assessable.

        We consent to the filing of this opinion as an exhibit to the Registration Statement. This consent is not to be construed as an admission that we are a
party whose consent is required to be filed with the Registration Statement under the provisions of the Act.

 Sincerely,
  
 /s/ ARNALL GOLDEN GREGORY, LLP

ARNALL GOLDEN GREGORY, LLP



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement (relating to 2,600,000 Shares of Common Stock) of CryoLife, Inc. on
Form S-8 of our report dated March 1, 2004 relating to the consolidated financial statements of CryoLife, Inc. (the “Company”) as of and for the
years ended December 31, 2003 and 2002 (which report expresses an unqualified opinion and includes an explanatory paragraph relating to the
Company’s change in its method of accounting for goodwill and other intangible assets to conform with Statement of Financial Accounting
Standards No. 142), appearing in the Annual Report on Form 10-K of CryoLife, Inc. for the year ended December 31, 2003.

/s/ Deloitte & Touche LLP

Atlanta, Georgia 
September 20, 2004



Exhibit 99.1

CRYOLIFE, INC. 
2004 EMPLOYEE STOCK INCENTIVE PLAN

SECTION 1

GENERAL

                1.1  Purpose.   The CRYOLIFE, Inc. 2004 Employee Stock Incentive Plan (the “Plan”) has been established by CRYOLIFE, Inc. (the “Company”) to
(i) attract and retain persons eligible to participate in the Plan; (ii) motivate Participants (as defined in Section 1.2 below), by means of appropriate incentives,
to achieve long-range goals; (iii) provide incentive compensation opportunities that are competitive with those of other similar companies; and (iv) further
identify Participants’ interests with those of the Company’s stockholders through compensation that is based on the Company’s common stock; and thereby
promote the long-term financial interests of the Company and its Subsidiaries, as defined in Section 8(i), including the growth in value of the Company’s
equity and enhancement of long-term stockholder return. Pursuant to the Plan, Participants may receive Options, SARs, or Other Stock Awards, each as
defined herein (collectively referred to as “Awards”).

                1.2  Participation.   Subject to the terms and conditions of the Plan, the Committee (as defined in Section 5) shall determine and designate, from time
to time, from among the Eligible Grantees, as defined in Section 8(f) (including transferees of Eligible Grantees to the extent the transfer is permitted by the
Plan and the applicable Award Agreement), those persons who will be granted one or more Awards under the Plan, and thereby become “Participants” in the
Plan. In the discretion of the Committee, a Participant may be granted any Award permitted under the provisions of the Plan, and more than one Award may
be granted to a Participant. Awards may be granted as alternatives to or replacement of awards outstanding under the Plan, or any other plan or arrangement of
the Company or a Subsidiary (including a plan or arrangement of a business or entity, all or a portion of which is acquired by the Company or a Subsidiary).

                1.3  Operation, Administration, and Definitions.   The operation and administration of the Plan, including the Awards made under the Plan, shall be
subject to the provisions of Section 4 (relating to operation and administration). Capitalized terms in the Plan shall be defined as set forth in the Plan
(including the definition provisions of Section 8 of the Plan).

SECTION 2

OPTIONS AND SARS

                2.1 Definitions.

                        (a)        The grant of an “Option” entitles the Participant to purchase shares of Stock at an Exercise Price established by the Committee. Options
granted under this Section 2 may either be Incentive Stock Options (“ISOs”) or Non-Qualified Options (“NQOs”), as determined in the discretion of the
Committee. An “ISO” is an Option that is intended to satisfy the requirements applicable to an “incentive stock option” described in Section 422(b) of the
Internal Revenue Code of 1986, as amended (the “Code”). An “NQO” is an Option that is not intended to be an “incentive stock option” as that term is
described in Section 422(b) of the Code.

                        (b)        A stock appreciation right (a “SAR”) entitles the Participant to receive, in cash or Stock (as determined in accordance with subsection
2.5), value equal to (or otherwise based on) the excess of: (a) the Fair Market Value (as defined in Section 8) of a specified number of shares of Stock at the
time of exercise; over (b) an Exercise Price established by the Committee.

                2.2  Exercise Price.   The Exercise Price of each Option and SAR granted under this Section 2 shall be not less than 100% of the Fair Market Value of
a share of Stock on the date of grant of the Award. Unless a higher price is established by the Committee or determined by a method established by the
Committee at the time the Option or SAR is granted, the Exercise Price for each Option and SAR shall be equal to 100% of the Fair Market Value on the date
of grant of the Award.

                2.3  Exercise.   An Option and a SAR shall be exercisable in accordance with such terms and conditions and during such periods as may be
established by the Committee, before or after grant.

1

                2.4  Payment of Option Exercise Price.   The payment of the Exercise Price of an Option granted under this Section 2 shall be subject to the
following:

                        (a)        Subject to the following provisions of this subsection 2.4, the full Exercise Price for shares of Stock purchased upon the exercise of any
Option shall be paid at the time of such exercise (except that, in the case of an exercise arrangement approved by the Committee and described in paragraph
2.4(c), payment may be made as soon as practicable after the exercise).

                        (b)        The Exercise Price shall be payable in cash or by tendering (by actual delivery of shares) shares of Stock that are acceptable to the
Committee, have been held by the participant for at least six months, and were valued at Fair Market Value as of the day the shares are tendered, or in any
combination of cash or shares, as determined by the Committee.

                        (c)        To the extent permitted by applicable law, a Participant may elect to pay the Exercise Price upon the exercise of an Option by
irrevocably authorizing a third party to sell shares of Stock (or a sufficient portion of the shares) acquired upon exercise of the Option and remit to the
Company a sufficient portion of the sale proceeds to pay the entire Exercise Price and any tax withholding resulting from such exercise.

                2.5  Settlement of Award.   Shares of Stock delivered pursuant to the exercise of an Option or a SAR shall be subject to such conditions, restrictions
and contingencies as the Committee may establish in the applicable Award Agreement. Settlement of SARs may be made in shares of Stock (valued at their
Fair Market Value at the time of exercise), in cash, or in a combination thereof, as determined in the discretion of the Committee. The Committee, in its
discretion, may impose such conditions, restrictions and contingencies with respect to shares of Stock acquired pursuant to the exercise of an Option or a
SAR as the Committee determines to be desirable.

SECTION 3



OTHER STOCK AWARDS

                3.1  Definitions.   The term "Other Stock Awards" means any of the following:

                        (a)        A “Stock Unit” Award is the grant of a right to receive shares of Stock in the future.

                        (b)        A “Performance Share” Award is a grant of a right to receive shares of Stock or Stock Units, which is contingent on the achievement of
performance or other objectives during a specified period.

                        (c)        A “Restricted Stock” Award is a grant of shares of Stock, and a “Restricted Stock Unit” Award is the grant of a right to receive shares of
Stock in the future, with such shares of Stock or right to future delivery of such shares of Stock subject to a risk of forfeiture or other restrictions that will lapse
upon the achievement of one or more goals relating to completion of service by the Participant, or achievement of performance or other objectives, as
determined by the Committee.

                3.2  Restrictions on Stock Awards.   Each Stock Unit Award, Restricted Stock Award, Restricted Stock Unit Award and Performance Share Award
shall be subject to the following:

                        (a)        Any such Award shall be subject to such conditions, restrictions and contingencies as the Committee shall determine.

                        (b)        The Committee may designate whether any such Awards being granted to any Participant are intended to be “performance-based
compensation” as that term is used in Section 162(m) of the Code. Any such Awards designated as intended to be “performance-based compensation” shall
be conditioned on the achievement of one or more “Performance Measures.” The Performance Measures that may be used by the Committee for such Awards
shall be based on any one or more of the following, as selected by the Committee: return on capital or increase in pretax earnings of the Company and/or one
or more divisions and/or subsidiaries, return on stockholders’ equity of the Company, increase in earnings per share of the Company, sales of the Company
and/or one or more divisions and/or subsidiaries, pretax earnings of the Company and/or one or more divisions and/or subsidiaries, net earnings of the
Company and/or one or more divisions and/or subsidiaries, control of operating and/or non-operating expenses of the Company and/or one or more divisions
and/or subsidiaries, margins of the Company and/or one or more divisions and/or subsidiaries, market price of the Company’s securities, and, solely for an
Award not intended to constitute “performance-based compensation” under Section 162(m) of the Code, other factors directly tied to the performance of the
Company and/or one or more divisions and/or subsidiaries or other performance criteria. For Awards intended to be “performance-based compensation,” the
grant of the Awards and the establishment of the Performance Measures shall be made during the period required under Code Section 162(m).
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SECTION 4

OPERATION AND ADMINISTRATION

                4.1  Effective Date; Duration.   The Plan shall be effective as of the date of its approval by the stockholders of the Company (the “Effective Date”).
The Plan shall have a duration of ten years from the Effective Date; provided that in the event of Plan termination, the Plan shall remain in effect as long as
any Awards under it are outstanding; provided further, however, that no Award may be granted under the Plan on a date that is more than ten years from the
Effective Date.

                4.2  Awards Subject to Plan.   Awards granted under the Plan shall be subject to the following:

                        (a)        Subject to the following provisions of this subsection 4.2, the maximum number of shares of Stock that may be delivered to Participants
and their beneficiaries under the Plan shall be equal to the sum of: (i) 2.0 million shares of Stock; and (ii) up to 100,000 shares of stock tendered by
Participants in connection with the exercise of Options granted under either the Plan, the 2002 Stock Incentive Plan, the 1998 Long-Term Incentive Plan, or
the 1994 Employee Stock Incentive Plan.

                        (b)        To the extent any shares of Stock covered by an Award are not delivered to a Participant or beneficiary because the Award is forfeited or
canceled, or the shares of Stock are not delivered because the Award is settled in cash, such shares shall not be deemed to have been delivered for purposes of
determining the maximum number of shares of Stock available for delivery under the Plan. The maximum number of shares of Stock available for delivery
under the Plan shall not be reduced for shares subject to plans assumed by the Company in an acquisition of an interest in another company.

                        (c)        Subject to adjustment in accordance with paragraphs 4.2(d) and 4.2(e), the following additional maximums are imposed under the Plan:

                        (i)        Subject to the overall maximum number of shares of Stock that may be issued in accordance with Section 4.2(a) of the Plan, the maximum
number of shares of Stock that may be issued pursuant to Options intended to be ISOs shall be up to 2.0 million shares;

                        (ii)        The maximum number of shares of Stock that may be issued in conjunction with Other Stock Awards granted pursuant to Section 3 shall
be up to 2.0 million shares;

                        (iii)        The maximum number of shares of Stock that may be covered by Awards granted to any one individual pursuant to Section 2 (relating
to Options and SARs) shall be 400,000 during any fiscal year; and

                        (iv)        No more than 2.0 million shares of Stock may be subject to Stock Unit Awards, Restricted Stock Awards, Restricted Stock Unit Awards
and Performance Share Awards that are intended to be “performance-based compensation” (as that term is used for purposes of Code Section 162(m)) granted
to any one individual during any one fiscal-year period (regardless of when such shares are deliverable).

                        (d)        If the outstanding shares of Stock are changed into or exchanged for a different number or kind of shares or other securities of the
Company by reason of any recapitalization, reclassification, stock split, stock dividend, combination, subdivision or similar transaction, or if the Company
makes an extraordinary dividend or distribution to its stockholders (including without limitation to implement a spinoff) (each, a “Corporate Transaction”)
then, subject to any required action by the stockholders of the Company, the number and kind of shares of Company stock available under the Plan or subject
to any limit or maximum hereunder shall automatically be proportionately adjusted, with no action required on the part of the Committee or otherwise.
Subject to any required action by the stockholders, the number and kind of shares covered by each outstanding Award, and the price per share in each such
Award, may, at the discretion of the Committee, be proportionately adjusted for any increase or decrease in the number of issued shares of the Company
resulting from a Corporate Transaction or any other increase or decrease in the number of such shares, or any decrease in the value of such shares, effected



without receipt of consideration by the Company. Notwithstanding the foregoing, no fractional shares shall be issued or made subject to an Option, SAR or
Stock Award in making the foregoing adjustments. All adjustments made by the Committee under this Section shall be final, conclusive and binding upon
the holders of Options, SARS and Stock Awards.
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                        (e)        If the Company merges or consolidates with another corporation, whether or not the Company is a surviving corporation, or if the
Company is liquidated or sells or otherwise disposes of substantially all of its assets while unexercised Options or other Awards remain outstanding under
this Plan, (A) subject to the provisions of clause (C) below, after the effective date of the merger, consolidation, liquidation, sale or other disposition, as the
case may be, each holder of an outstanding Option or other Award shall be entitled, upon exercise of that Option or Award or in place of it, as the case may
be, to receive, at the option of the Committee and in lieu of shares of Stock, (i) the number and class or classes of shares of Stock or other securities or
property to which the holder would have been entitled if, immediately prior to the merger, consolidation, liquidation, sale or other disposition, the holder had
been the holder of record of a number of shares of Stock equal to the number of shares of Stock as to which that Option may be exercised or are subject to the
Award or (ii) shares of stock of the company that is the surviving corporation in such merger, consolidation, liquidation, sale or other disposition having a
value, as of the date of payment under Subsection 4.2(e)(i) as determined by the Committee in its sole discretion, equal to the value of the shares of Stock or
other securities or property otherwise payable under Subsection 4.2(e)(i); (B) if Options or other Awards have not already become exercisable under Section 5
hereof, the Board of Directors may waive any limitations set forth in or imposed pursuant to this Plan so that all Options or other Awards, from and after a date
prior to the effective date of that merger, consolidation, liquidation, sale or other disposition, as the case may be, specified by the Board of Directors, shall be
exercisable in full; and (C) all outstanding Options or SARs may be cancelled by the Board of Directors as of the effective date of any merger, consolidation,
liquidation, sale or other disposition provided that any optionee or SAR holder shall have the right immediately prior to such event to exercise his or her
Option or SAR to the extent such optionee or holder is otherwise able to do so in accordance with this Plan (including Section 5 hereof) or his individual
Option or SAR agreement; provided, further, that any such cancellation pursuant to this Section 4.2(e) shall be contingent upon the payment to the affected
Participants of an amount equal to (i) in the case of any out-of-the-money Option or SAR, cash, property or a combination thereof having an aggregate value
equal to the value of such Option or SAR, as determined by the Committee or the Board of Directors, as applicable, in its sole discretion, and (ii) in the case of
an in-the-money Option or SAR, cash, property or a combination thereof having an aggregate value equal to the excess of the value of the per-share amount
of consideration paid pursuant to the merger, consolidation, liquidation, sale or other disposition, as the case may be, giving rise to such cancellation, over
the exercise price of such Option or SAR multiplied by the number of shares of Stock subject to the Option or SAR.

                        (f)        In the event of a change in the shares of the Company as presently constituted, which is limited to a change of all of its authorized shares
with par value into the same number of shares with a different par value or without par value, the shares resulting from any such change shall be deemed to be
the shares within the meaning of this Plan.

                        (g)        Any adjustments pursuant to Section 4.2(e) shall be made by the Board or Committee, as the case may be, whose determination in that
respect shall be final, binding and conclusive, regardless of whether or not any such adjustment shall have the result of causing an ISO to cease to qualify as
an ISO.

                        (h)        Except as hereinbefore expressly provided in this Section 4, a Participant shall have no rights by reason of any subdivision or
consolidation of shares of stock of any class or the payment of any stock dividend or any other increase or decrease in the number of shares of stock of any
class or by reason of any dissolution, liquidation, merger, or consolidation or spin-off of assets or stock of another corporation, and any issue by the Company
of shares of stock of any class, shall not affect, and no adjustment by reason thereof shall be made with respect to, the number or price of shares of Stock
subject to an Award, unless the Committee shall otherwise determine.
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                        (i)        The grant of any Award pursuant to this Plan shall not adversely affect in any way the right or power of the Company (A) to make
adjustments, reclassifications, reorganizations or changes of its capital or business structure, (B) to merge or consolidate, (C) to dissolve, liquidate or sell, or
transfer all or any part of its business or assets or (D) to issue any bonds, debentures, preferred or other preference stock ahead of or affecting the Stock. If any
action described in the preceding sentence results in a fractional share for any Participant under any Award hereunder, such fraction shall be completely
disregarded and the Participant shall be entitled only to the whole number of shares resulting from such adjustment.

                4.3  General Restrictions. Delivery of shares of Stock or other amounts under the Plan shall be subject to the following:

                        (a)        Notwithstanding any other provision of the Plan, the Company shall have no liability to deliver any shares of Stock under the Plan or
make any other distribution of benefits under the Plan unless such delivery or distribution would comply with all applicable laws (including, without
limitation, the requirements of the Securities Act of 1933), and the applicable requirements of any securities exchange or similar entity.

                        (b)        To the extent that the Plan provides for issuance of stock certificates to reflect the issuance of shares of Stock, the issuance may be
effected on a non-certificated basis, to the extent not prohibited by applicable law or the applicable rules of any stock exchange.

                4.4  Tax Withholding.   All distributions under the Plan are subject to withholding of all applicable taxes, and the Committee may condition the
delivery of any shares or other benefits under the Plan on satisfaction of the applicable withholding obligations. The Committee, in its discretion, and subject
to such requirements as the Committee may impose prior to the occurrence of such withholding, may permit such withholding obligations to be satisfied
through cash payment by the Participant, but only to the extent of the minimum amount required to be withheld under applicable law.

                4.5  Use of Shares.   Subject to the overall limitation on the number of shares of Stock that may be delivered under the Plan, the Committee may use
available shares of Stock as the form of payment for compensation, grants or rights earned or due under any other compensation plans or arrangements of the
Company or a Subsidiary, including the plans and arrangements of the Company or a Subsidiary assumed in business combinations.

                4.6  Dividends and Dividend Equivalents.   An Award (including without limitation an Option or SAR Award) may provide the Participant with the
right to receive dividend payments or dividend equivalent payments with respect to Stock subject to the Award (both before and after the Stock subject to the
Award is earned, vested, or acquired), which payments may be either made currently or credited to an account for the Participant, and may be settled in cash
or Stock as determined by the Committee. Any such settlements, and any such crediting of dividends or dividend equivalents or reinvestment in shares of
Stock, may be subject to such conditions, restrictions and contingencies as the Committee shall establish, including the reinvestment of such credited
amounts in Stock equivalents.



                4.7  Payments.   Awards may be settled through cash payments, the delivery of shares of Stock, the granting of replacement Awards, or any
combination thereof as the Committee shall determine. Any Award settlement, including payment deferrals, may be subject to such conditions, restrictions
and contingencies as the Committee shall determine. The Committee may permit or require the deferral of any Award payment, subject to such rules and
procedures as it may establish, which may include provisions for the payment or crediting of interest, or dividend equivalents, including converting such
credits into deferred Stock equivalents.

                4.8  Transferability.   Except as otherwise provided by the Committee, Awards under the Plan are not transferable except as designated by the
Participant by will or by the laws of descent and distribution.

                4.9  Form and Time of Elections.   Unless otherwise specified herein, each election required or permitted to be made by any Participant or other
person entitled to benefits under the Plan, and any permitted modification, or revocation thereof, shall be in writing filed with the Committee at such times, in
such form, and subject to such restrictions and limitations, not inconsistent with the terms of the Plan, as the Committee shall require.

                4.10  Agreement With Company.   An Award under the Plan shall be subject to such terms and conditions, not inconsistent with the Plan, as the
Committee shall, in its sole discretion, prescribe. The terms and conditions of any Award to any Participant shall be reflected in such form of written
document as is determined by the Committee. A copy of such document shall be provided to the Participant, and the Committee may, but need not, require
that the Participant sign a copy of such document. Such document is referred to in the Plan as an “Award Agreement” regardless of whether any Participant
signature is required.
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                4.11  Action by Company or Subsidiary.   Any action required or permitted to be taken by the Company or any Subsidiary shall be by resolution of
its Board of Directors, or by action of one or more members of the Board (including a committee of the Board) who are duly authorized to act for the board, or
(except to the extent prohibited by applicable law or applicable rules of any stock exchange) by a duly authorized officer of such company.

                4.12  Gender and Number.   Where the context admits, words in any gender shall include any other gender, words in the singular shall include the
plural and the plural shall include the singular.

                4.13 Limitation of Implied Rights.

                        (a)        Neither a Participant nor any other person shall, by reason of participation in the Plan, acquire any right in or title to any assets, funds or
property of the Company or any Subsidiary whatsoever, including, without limitation, any specific funds, assets, or other property which the Company or any
Subsidiary, in its sole discretion, may set aside in anticipation of a liability under the Plan. A Participant shall have only a contractual right to the Stock or
amounts, if any, payable under the Plan, unsecured by any assets of the Company or any Subsidiary, and nothing contained in the Plan shall constitute a
guarantee that the assets of the Company or any Subsidiary shall be sufficient to pay any benefits to any person.

                        (b)        The Plan does not constitute a contract of employment, and selection as a Participant will not give any participating employee the right
to be retained in the employ of the Company or any Subsidiary, nor any right or claim to any benefit under the Plan, unless such right or claim has
specifically accrued under the terms of the Plan. Except as otherwise provided in the Plan, no Award under the Plan shall confer upon the holder thereof any
rights as a stockholder of the Company prior to the date on which the individual fulfills all conditions for receipt of such rights.

                4.14  Evidence.   Evidence required of anyone under the Plan may be by certificate, affidavit, document or other information which the person acting
on it considers pertinent and reliable, and shall be signed, made or presented by the proper party or parties.

SECTION 5

COMMITTEE

                5.1  Administration.   The authority to control and manage the operation and administration of the Plan shall be vested in a committee (the
“Committee”) in accordance with this Section 5. The Committee shall be selected by the Board, and shall consist solely of two or more members of the Board
who are non-employee Directors within the meaning of Rule 16b-3 under the Securities Exchange Act of 1934, as amended, and are outside Directors within
the meaning of Code Section 162(m). If the Committee does not exist, or for any other reason determined by the Board, the Board may take any action under
the Plan that would otherwise be the responsibility of the Committee. Unless otherwise determined by the Board, CRYOLIFE’s Compensation Committee
shall be designated as the “Committee” hereunder.

                5.2  Powers of Committee.   The Committee's administration of the Plan shall be subject to the following:

                        (a)        Subject to the provisions of the Plan, the Committee will have the authority and discretion to select from among the Eligible Grantees
those persons who shall receive Awards, to determine the time or times of receipt, to determine the types of Awards and the number of shares covered by the
Awards, to establish the terms, conditions, performance criteria, restrictions, and other provisions of such Awards, and (subject to the restrictions imposed by
Section 6) to cancel or suspend Awards, and to waive or otherwise modify any vesting or other restrictions contained in awards. The Committee may also,
without obtaining stockholder approval, amend any outstanding award to provide the holder thereof with additional rights or benefits of the type otherwise
permitted by the Plan, including without limitation, extending the term thereof; provided, however, that in no event may the term of any Option or SAR
exceed ten years.
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                        (b)        To the extent that the Committee determines that the restrictions imposed by the Plan preclude the achievement of the material purposes
of the Awards in jurisdictions outside the United States, the Committee will have the authority and discretion to modify those restrictions as the Committee
determines to be necessary or appropriate to conform to applicable requirements or practices of jurisdictions outside the United States.

                        (c)        The Committee will have the authority and discretion to interpret the Plan, to establish, amend, and rescind any rules and regulations
relating to the Plan, to determine the terms and provisions of any Award Agreement made pursuant to the Plan, and to make all other determinations that may
be necessary or advisable for the administration of the Plan.



                        (d)        Any interpretation of the Plan by the Committee and any decision made by it under the Plan is final and binding on all persons.

                        (e)        In controlling and managing the operation and administration of the Plan, the Committee shall take action in a manner that conforms to
the certificate of incorporation and by-laws of the Company, and applicable state corporate law.

                5.3  Delegation by Committee.   Except to the extent prohibited by applicable law or the applicable rules of a stock exchange, the Committee may
allocate all or any portion of its responsibilities and powers to any one or more of its members and may delegate all or any part of its responsibilities and
powers hereunder, including without limitation, the power to designate Participants hereunder and determine the amount, timing and terms of Awards
hereunder, to any person or persons selected by it, including without limitation, any executive officer of the Company. Any such allocation or delegation
may be revoked by the Committee at any time.

                5.4  Information to be Furnished to Committee.   The Company and Subsidiaries shall furnish the Committee with such data and information as it
determines may be required for it to discharge its duties. The records of the Company and Subsidiaries as to an employee’s or Participant’s employment,
termination of employment, leave of absence, reemployment and compensation shall be conclusive unless the Committee determines such records to be
incorrect. Participants and other persons entitled to benefits under the Plan must furnish the Committee such evidence, data or information as the Committee
considers desirable to carry out the terms of the Plan.

SECTION 6

AMENDMENT AND TERMINATION

                        (a)        The Plan may be terminated or amended by the Board of Directors at any time, except that the following actions may not be taken
without stockholder approval:

                        (i)        any increase in the number of shares that may be issued under the Plan (except by certain adjustments provided for under the Plan);

                        (ii)        any change in the class of persons eligible to receive Awards under the Plan;

                        (iii)        any change in the requirements of Section 2.2 hereof regarding the Exercise Price;

                        (iv)        any other amendment to the Plan that would require approval of the Company’s stockholders under applicable law, regulation or rule.

Notwithstanding any of the foregoing, adjustments pursuant to paragraph 4.2(d) shall not be subject to the foregoing limitations of this Section 6.

                        (b)        Options may not be granted under the Plan after the date of termination of the Plan, but Options granted prior to that date shall continue
to be exercisable according to their terms.
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                        (c)        The Committee may not, without first obtaining stockholder approval, “reprice” outstanding Options or SARs as such term is used by the
SEC or NYSE or otherwise lower their exercise or base prices.

SECTION 7

CHANGE IN CONTROL

                Subject to the provisions of paragraph 4.2(d) (relating to the adjustment of shares), and except as otherwise provided in the Plan or the Award
Agreement reflecting the applicable Award, upon the occurrence of a Change in Control as defined in Section 8:

                        (a)        All outstanding Options (regardless of whether in tandem with SARs) shall become fully exercisable.

                        (b)        All outstanding SARs (regardless of whether in tandem with Options) shall become fully exercisable.

                        (c)        All Stock Units, Restricted Stock, Restricted Stock Units, and Performance Shares shall become fully vested.

SECTION 8

DEFINED TERMS

                In addition to the other definitions contained herein, the following definitions shall apply:

                        (a)       Affiliated Company.   The term “Affiliated Company” means any company controlled by, controlling or under common control with the
Company.

                        (b)       Award.   The term “Award” shall mean any award or benefit granted under the Plan, including, without limitation, the grant of Options,
SARs, Stock Unit Awards, Restricted Stock Awards, Restricted Stock Unit Awards and Performance Share Awards.

                        (c)       Board.   The term “Board” shall mean the Board of Directors of the Company.

                        (d)       Change in Control.   The term “Change in Control” means a change in the beneficial ownership of the Company’s voting stock or a
change in the composition of the Board which occurs as follows:

                        (i)       Any “person,” including a “syndication” or “group” as those terms are used in Section 13(d)(3) of the Securities Exchange Act of 1934, is
or becomes the beneficial owner, directly or indirectly, of securities of the Company representing 20% or more of the combined voting power of the
Company’s then outstanding “Voting Securities,” which is any security which ordinarily possesses the power to vote in the election of the Board of Directors
of a corporation without the happening of any precondition or contingency;

                        (ii)       The Company is merged or consolidated with another corporation and immediately after giving effect to the merger or consolidation less



than 80% of the outstanding Voting Securities of the surviving or resulting entity are then beneficially owned in the aggregate by (x) the stockholders of the
Company in their capacities as such immediately prior to such merger or consolidation, or (y) if a record date has been set to determine the stockholders of
the Company entitled to vote on such merger or consolidation, the stockholders of the Company as of such record date;

                        (iii)       If at any time the following do not constitute a majority of the Board of Directors of the Company (or any successor entity referred to in
clause (ii) above): Persons who, prior to their election as a Director of the Company (or successor entity if applicable) were nominated, recommended or
endorsed by a formal resolution of the Board of Directors of the Company or the Nominating and Corporate Governance Committee thereof; or

                        (iv)       The Company transfers substantially all of its assets to another corporation which is a less than 80% owned subsidiary of the Company.

                        (e)       Code.  The term “Code” means the Internal Revenue Code of 1986, as amended. A reference to any provision of the Code shall include
reference to any successor provision of the Code.
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                        (f)       Eligible Grantee.   With respect to Awards other than ISOs, the term “Eligible Grantee” shall mean any employee of the Company or a
Subsidiary. With respect to ISOs, the term “Eligible Grantee” shall mean any employee of the Company or a Subsidiary. An Award may be granted to an
employee, in connection with hiring, retention or otherwise, prior to the date the employee first performs services for the Company or the Subsidiaries,
provided that such Award shall not become vested prior to the date the employee first performs such services.

                        (g)       Fair Market Value.   For purposes of determining the “Fair Market Value” of a share of Stock as of any date, then the “Fair Market Value”
as of that date shall be the closing sale price of the Stock on that date on the New York Stock Exchange.

                        (h)       Individual Agreement.   “Individual Agreement” means a written employment or similar agreement between a Participant and the
Company or one of its Subsidiaries or a written Award grant agreement under the Plan.

                        (i)       Subsidiaries.   The term “Subsidiary” means any present or future subsidiary corporation of the Company within the meaning of Section
424(f) of the Code, and any present or future business venture designated by the Committee in which the Company has a significant interest, as determined in
the discretion of the Committee.

                        (j)       Stock.   The term “Stock” shall mean shares of common stock of the Company.

SECTION 9

GOVERNING LAW

                This Plan shall be governed by, and construed in accordance with, the laws of the State of Georgia, except to the extent that the Florida Business
Corporation Act shall be applicable.
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Exhibit 99.2

CRYOLIFE, INC. 
2004 NON-EMPLOYEE DIRECTORS STOCK OPTION PLAN

                This 2004 Non-Employee Directors Stock Option Plan (the “Plan”) is established to attract, retain and compensate for service as members of the
Board of Directors highly qualified individuals who are not current employees of CryoLife, Inc. (the “Company”) and to enable them to increase their
ownership in the Company’s Common Stock. This Plan will be beneficial to the Company and its stockholders since it will allow these Directors to have a
greater personal financial stake in the Company through the ownership of Common Stock of the Company, in addition to underscoring their common interest
with stockholders in increasing the value of the Company over the longer term.

            1.       Eligibility.        All members of the Company’s Board of Directors who are not current employees of the Company or any of its subsidiaries
(“Non-Employee Directors”) are eligible to participate in this Plan.

            2.       Options.        No stock options granted pursuant to this Plan (“Options”) may be “incentive stock options” under Section 422 of the Internal
Revenue Code of 1986, as amended.

            3.       Shares Available.

                        (a)       Number of Shares Available. There are hereby reserved for issuance under this Plan an aggregate of 500,000 shares of Common Stock,
$.01 par value per share, which shares may be authorized but unissued shares, treasury shares, or shares purchased on the open market or privately. To the
extent any shares of Common Stock covered by an Option are not delivered to a grantee because the Option is forfeited or canceled, such shares shall not be
deemed to have been delivered for purposes of determining the maximum number of shares of Common Stock available for delivery under the Plan. If the
exercise price of any stock option granted under the Plan is satisfied by tendering shares of Common Stock to the Company (by actual delivery), only the
number of shares of Stock issued net of the shares of Stock tendered shall be deemed delivered for purposes of determining the maximum number of shares of
Stock available for delivery under the Plan up to a maximum of 100,000 shares.

                        (b)        Recapitalization Adjustment. In the event of a reorganization, recapitalization, stock split, stock dividend, combination of shares,
merger, consolidation, rights offering, or any other change in the corporate structure or shares of the Company, adjustments in the number and kind of shares
authorized by this Plan, and in the number and kind of shares covered by outstanding Options under this Plan, and in the option price thereof, shall be made
if, and in the same manner as, such adjustments are made to options issued under any of the Company’s plans then in effect pursuant to which incentive stock
options may be granted.

              4.        Initial and Annual Grant of Stock Options.

                        (a)        Each individual who is appointed or elected as a Director of the Company for the first time shall automatically receive an Option to
purchase 10,000 shares of Common Stock on the next business day after such appointment or election (an “Initial Award Date”). This Option shall be in
addition to any option granted pursuant to Section 4(b).

                        (b)        On the first business day (an “Award Date”) following the Company’s 2004 Annual Meeting of Stockholders (the “2004 Meeting”), and
following each succeeding Annual Meeting of Stockholders thereafter, each individual elected, reelected or continuing as a non-employee Director after such
Annual Meeting shall automatically receive an Option to purchase 10,000 shares of Common Stock.

                        (c)        Notwithstanding the foregoing, if, on an Initial Award Date or an Award Date, the Chief Executive Officer or Chief Financial Officer, in
consultation with the legal counsel of the Company, determines, in his/her sole discretion, that the Company is in possession of material, undisclosed
information about the Company, then that grant of Options to non-employee Directors shall be suspended until the second day after public dissemination of
such information, and the price, exercisability dates and option period shall then be determined by reference to such later date. If Common Stock is not traded
on the New York Stock Exchange or on any other securities exchange on any date a grant would otherwise be awarded, then the grant shall be made the next
day thereafter on which Common Stock is so traded. All Option grants pursuant to this Plan shall be evidenced by a written instrument consistent with the
provisions hereof.

1

                5.       Option Price.        The price of the Option shall be the closing price of the Company’s Common Stock on the New York Stock Exchange on the
Initial Award Date or Award Date, as the case may be.

                6.       Option Period.        Subject to the limitations set forth in this Plan, an Option granted under the Plan shall vest and become exercisable on the
Option’s respective Initial Award Date or Award Date. Subject to the limitations set forth in the Plan, the Option may be exercised at any time after its Initial
Award Date or Award Date, as the case may be, provided that at the time of exercise all of the conditions set forth in the Plan have been met. Notwithstanding
the foregoing, no Option may be exercised later than five years after the date of grant thereof.

                7.       Payment.        The Option exercise price shall be paid in cash in U.S. dollars at the time the Option is exercised or in shares of Common Stock
of the Company having an aggregate value equal to the Option exercise price (determined as of the first business day prior to the date of exercise, pursuant to
the formula set forth in paragraph 5 above) or by a combination of cash and Common Stock. In addition, to the extent permitted by applicable law and
regulations, a grantee may elect to pay the exercise price upon the exercise of an Option by authorizing a third party to sell shares of Common Stock (or a
sufficient portion of the shares) acquired upon exercise of the Option and remit to the Company a sufficient portion of the sale proceeds to pay the entire
exercise price and any tax withholding resulting from such exercise.

                8.       Cessation of Service.        If a grantee leaves the Board of Directors while in good standing, for any reason, including, without limitation,
resignation or death, such grantee’s Options shall remain in effect and exercisable, and shall expire as if the grantee had remained a non-employee Director of
the Company. Upon the death of a non-employee Director, his or her Options shall be exercisable by his/her legal representatives or heirs, but in no event
may the Options be exercised beyond the last date which they could have been exercised had the non-employee Director not died.

                9.       Administration and Amendment of the Plan.        The Board may amend, alter, or discontinue this Plan, but, except as otherwise provided
herein, no amendment, alteration, or discontinuation shall be made which would impair the rights of a grantee under an Option theretofore granted, without
the grantee’s consent, or which, without the approval of the Company’s stockholders, would:



                        (i)        increase the number of shares that may be issued under the Plan (except by certain adjustments provided for under the Plan);

                        (ii)        change the class of persons eligible to receive Options under the Plan;

                        (iii)        change the requirements of Section 5 hereof regarding the Exercise Price;

                        (iv)        amend the Plan in a manner that would require approval of the Company’s stockholders under applicable law, regulation or rule.

Notwithstanding any of the foregoing, adjustments pursuant to Section 3, paragraph (b) shall not be subject to the foregoing limitations of this Section 9.

                Options may not be granted under the Plan after the date of termination of the Plan, but Options granted prior to that date shall continue to be
exercisable according to their terms.

                Subject to the above provisions, the Board shall have broad authority to amend this Plan to take into account changes in applicable securities and
tax laws and accounting rules, as well as other developments.

                The Board of Directors may not, without first obtaining stockholder approval, “reprice” outstanding Options or SARs as such term is used by the
SEC or NYSE or otherwise lower their exercise or base prices.

            10.       Transferability.        Except as otherwise provided in this paragraph 10, the Options granted under this Plan are not transferable other than as
designated by the grantee by will or by the laws of descent and distribution, and during the grantee’s life, may be exercised only by the grantee. However, the
grantee may transfer the Option for no consideration to or for the benefit of the grantee’s Immediate Family (including, without limitation, to a trust for the
benefit of the grantee’s Immediate Family or to a partnership or limited liability company for one or more members of the grantee’s Immediate Family or to an
IRA for the benefit of one or more members of his Immediate Family), subject to such limits as the Board may establish, and the transferee shall remain
subject to all the terms and conditions applicable to such Option prior to such transfer. The foregoing right to transfer the Option shall apply to the right to
consent to amendments to the grant agreement and shall also apply to the right to transfer ancillary rights associated with the Option. The term “Immediate
Family” shall mean the grantee’s spouse, parents, children, stepchildren, adoptive relationships, sisters, brothers and grandchildren (and, for this purpose,
shall also include the grantee).
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            11.       Miscellaneous.        Except as provided in this Plan, no non-employee Director shall have any claim or right to be granted an Option under this
Plan. Neither this Plan nor any actions hereunder shall be construed as giving any Director any right to be retained in the service of the Company.

            12.       Effective Date and Term of Plan.        This Plan shall be effective only if stockholder approval of this Plan is obtained at the Company’s 2004
Annual Meeting of Stockholders. If stockholder approval is not obtained at the 2004 Annual Meeting of Stockholders, no grants shall be made under this
Plan. The first grants made under this Plan shall be the grants made on the first business day after the 2004 Annual Meeting to non-employee Directors
pursuant to Section 4 above. This Plan shall remain in effect through the fifth annual meeting of stockholders following the 2004 Annual Meeting (the “Fifth
Meeting”). Assuming the Company continues to convene and hold its regularly scheduled annual meetings, the Company’s 2009 Annual Meeting of
Stockholders will be the Fifth Meeting. Grants made on the first business day after the Fifth Meeting pursuant to Section 4 may be made under this Plan.
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