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CALCULATION OF REGISTRATION FEE
Title of
securities
of to be
registered

Proposed
maximum
offering price
per share(2)

Amount
to be
registered(1)

Common Stock, $.005 par value

350,000

$

7.95

Proposed
maximum
aggregate
offering price(2)
$

2,782,500

registration
fee
$

337.24

(1)

The registration statement also includes an indeterminable number of additional shares that may become issuable as a result of the
antidilution provisions of the Plan.

(2)

Estimated pursuant to Rule 457(c) and 457(h) solely for the purpose of calculating the amount of the registration fee based on the average
high and low prices reported for shares of the registrant’s common stock as reported by the Nasdaq Stock Market on August 9, 2019.

EXPLANATORY NOTE
The 350,000 shares of Common Stock being registered pursuant to this Registration Statement are additional securities of the same class
as other securities for which registration statements on Form S-8 (No. 333-134974, 333-174531 and 333-211745) on Form S-8 were filed with the
Securities and Exchange Commission on June 13, 2006, May 26, 2011, and June 1, 2016, respectively. Pursuant to General Instruction E to Form S-8,
the contents of such earlier registration statements are incorporated by reference into this Registration Statement, except that the provisions
contained in Part II of such earlier registration statements are modified as set forth in this Registration Statement.
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PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.

INCORPORATION OF DOCUMENTS BY REFERENCE.

Certain important information is set forth in certain reports or statements filed by Psychemedics Corporation with the Securities and
Exchange Commission. The reports or documents listed below are incorporated herein by reference:
(a)
the registrant's Annual Report on Form 10-K for the year ended December 31, 2018 (which incorporates by reference certain
portions of the registrant's Proxy Statement for the registrant's 2019 Annual Meeting of Stockholders held on May 3, 2019);
(b)

the registrant's Quarterly Report on Form 10-Q for the quarter ended March 31, 2019;

(c)

the registrant's Quarterly Report on Form 10-Q for the quarter ended June 30, 2019;

(d)
April 8, 2019;
(e)

the registrant’s proxy statement for the 2019 Annual Meeting filed on March 19, 2019, as supplemented on March 25, 2019 and

the registrant’s Current Reports on Form 8-K, filed on January 28, March 4, April 23, May 9, and July 23, 2019; and

(f)
the information set forth under "Description of Registrant's Securities to be Registered" in the registrant's Registration Statement
on Form 8-A dated July 31, 2002 (File No. 1-13738).
All documents 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 which indicates that all securities offered have been sold or which deregisters all securities then remaining
unsold, shall be deemed to be incorporated by reference and to be a part hereof from the date of filing such reports and 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 that 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.

Lynch Fink & Labelle LLP, 6 Beacon Street, Suite 415, Boston, Massachusetts 02108, has rendered its opinion to the registrant that the
shares included in this offering will, when sold in accordance with the terms of the Plan, be legally issued, fully paid and non-assessable. Patrick J.
Kinney, Jr., a partner of Lynch Fink & Labelle LLP, is Secretary of the registrant.
Item 6.

INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 145 of the Delaware General Corporation Law permits the registrant’s board of directors to indemnify any person against
expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by him or her in
connection with any threatened, pending, or completed action, suit, or proceeding in which such person is made a party by reason of his or her
being or having been a director, officer, employee, or agent of the registrant, or serving or having served, at the request of the registrant, as a
director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, in terms sufficiently broad to
permit such indemnification under certain circumstances for liabilities (including reimbursement for expenses incurred) arising under the Securities
Act. The statute provides that indemnification pursuant to its provisions is not exclusive of other rights of indemnification to which a person may
be entitled under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise.
Article Tenth of the registrant’s amended and restated certificate of incorporation provides for indemnification of its directors, officers,
employees, and other agents to the fullest extent permitted by law.
As permitted by sections 102 and 145 of the Delaware General Corporation Law, the registrant’s amended and restated certificate of
incorporation eliminates the liability of a director of the registrant for monetary damages to Psychemedics Corporation and its stockholders arising
from a breach or alleged breach of a director’s fiduciary duty except for liability for any breach of the director’s duty of loyalty to the registrant or
its stockholders, liability for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, liability
under section 174 of the Delaware General Corporation Law, or liability for any transaction from which the director derived an improper personal
benefit.
In addition, the registrant maintains officers’ and directors’ insurance covering certain liabilities that may be incurred by officers and
directors in the performance of their duties.
Item 7.

EXEMPTION FROM REGISTRATION CLAIMED.
Not Applicable
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Item 8.

EXHIBITS.

4.1

Specimen Stock Certificate (incorporated by reference to the registrant's Registration Statement on Form 8-A filed on July 31,
2002 (File No. 1-13738));.

4.2*

2006 Incentive Plan, as amended and restated on January 24, 2019 and ratified by the stockholders of the registrant on May 3,
2019

4.3

Form of Stock Unit Award Agreement for Employees and Consultants under the 2006 Incentive Plan (incorporated by reference
to the registrant's Current Report on Form 8-K filed on May 19, 2016)

4.4

Form of Stock Unit Award Agreement for Non-Employee Directors under the 2006 Incentive Plan (incorporated by reference to
the registrant's Current Report on Form 8-K filed on May 19, 2016)

4.5

Form of Incentive Stock Option Agreement for Employees under the 2006 Incentive Plan (incorporated by reference to the
registrant's Current Report on Form 8-K filed on May 19, 2016)

4.6

Form of Non-qualified Stock Option Agreement for Employees and Consultants under the 2006 Incentive Plan (incorporated by
reference to the registrant's Current Report on Form 8-K filed on May 19, 2016)

4.7

Form of Non-Qualified Stock Option Agreement for Non-employee Directors under the 2006 Incentive Plan (incorporated by
reference to the registrant's Current Report on Form 8-K filed on May 19, 2016)
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Opinion of Lynch Fink & Labelle LLP

23.1*

Consent of Lynch Fink & Labelle LLP (included in Exhibit 5)

23.2*

Consent of BDO USA, LLP

24.1*

Power of Attorney

* Each document marked with an asterisk is filed herewith.

Item 9.

UNDERTAKINGS.
A.

The 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;
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(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement 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 paragraphs (A)(1)(i) and (A)(1)(ii) do not apply if the information required to be 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.
(3)
To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the Plan.
(4)
That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, the registrant undertakes that in a primary offering of securities of the registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser
by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:
(i)
any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;
(ii)
any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant;
(iii)
the portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv)

any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
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B.
The 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 under the Securities Act of 1933 may be permitted to directors, officers, and controlling
persons of the registrant pursuant to the foregoing provisions 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 Securities Act of 1933 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 proceeding) 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 Securities Act of 1933 and will be governed by the final adjudication of such issue.

7

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 had duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized in the Town of Acton, Massachusetts, on this 13th day of August, 2019.
PSYCHEMEDICS CORPORATION
By

/s/ Raymond C. Kubacki
Raymond C. Kubacki, President
and Chief Executive Officer

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 on August 13, 2019.

Signature

Title

/s/Raymond C. Kubacki*
Raymond C. Kubacki

President, Chief
Executive Officer,
Director (principal
executive officer)

/s/ Neil L. Lerner*
Neil L. Lerner

Vice President
- Finance
(principal financial
officer)

/s/ A. Clinton Allen*
A. Clinton Allen

Director

/s/ Harry F. Connick*
Harry F. Connick

Director

/s/ Walter S. Tomenson*
Walter S. Tomenson

Director

/s/ Fred J. Weinert*
Fred J. Weinert

Director

*By:/s/ Patrick J. Kinney, Jr.
As Attorney-in-Fact
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Section 2: EX-4.2 (EXHIBIT 4.2)
Exhibit 4.2

PSYCHEMEDICS CORPORATION
2006 INCENTIVE PLAN
As Amended and Restated on January 24, 2019
and Ratified by the Stockholders on May 3, 2019

1.

Establishment, Purpose; Duration; Definitions

A.
Establishment of the Plan. This 2006 Incentive Plan (the “Plan”) was first adopted by the Board of directors of
Psychemedics Corporation, a Delaware corporation (hereinafter referred to as the “Company”), on March 22, 2006 (the “Effective Date”).
The Plan has been amended and restated on March 24, 2011, February 23, 2016 and January 24, 2019.
B.
Purpose. The purpose of the Plan is to encourage key employees of the Company and of any Subsidiary of the
Company (collectively, “Related Corporations”) and other individuals who render services to the Company or a Related Corporation, by
offering equity-based and other incentives to certain present and future executives, non-employee directors, and other employees who
are in a position to contribute to the long-term success and growth of the Company, thereby encouraging the continuance of their
involvement with the Company and/or its subsidiaries.
C.
Duration of the Plan. The Plan commenced on the Effective Date and shall remain in effect, subject to the right of the
Board of Directors to further amend or terminate the Plan at any time pursuant to paragraph 8 hereof, until all shares subject to it shall
have been purchased or acquired according to the Plan’s provisions.
D.
Definitions. In addition to the terms defined elsewhere herein, the following terms as used in this Plan shall have the
following meanings:
“Act” shall mean the Securities Exchange Act of 1934 as amended from time to time.
“Awards” shall mean Stock-Based Awards, Cash Performance Awards, or other Performance Awards.
“Board” shall mean the Board of Directors of the Company.
“Cash Performance Award” shall mean a Performance Award payable in cash. The right of the Company to extinguish an Award
in exchange for cash or the exercise by the Company of such right shall not make an Award otherwise not payable in cash a Cash
Performance Award.
“Code” shall mean the Internal Revenue Code.
“Committee” shall mean the Compensation Committee of the Board or such other committee of the Board consisting of such
members (not less than two) of the Board as are appointed from time to time by the Board, each of the members of which, at the time of
any action under the Plan, shall be (i) a “non-employee director” as then defined under Rule 16b-3 under the Act (or meeting comparable
requirements of any successor rule relating to exemption from Section 16(b) of the Act), and (ii) an “independent director” as then defined
under the rules of the Nasdaq Stock Market (or meeting comparable requirements of any stock exchange on which the Company's
Common Stock may then be listed). Hereinafter, all references in this Plan to the “Committee” shall mean the Board if no Committee has
been appointed.

“Corporate Event” means (i) a merger or consolidation in which the Company is not the surviving corporation (other than a
merger or consolidation with a wholly-owned subsidiary, a reincorporation of the Company in a different jurisdiction, or other transaction
in which there is no substantial change in the stockholders of the Company and the Awards granted under the Plan are assumed or
replaced by the successor corporation, which assumption shall be binding on all Participants), (ii) a dissolution or liquidation of the
Company, (iii) the sale of substantially all of the assets of the Company, (iv) a merger in which the Company is the surviving corporation
but after which the stockholders of the Company immediately prior to such merger (other than any stockholder that merges, or which
owns or controls another corporation that merges, with the Company in such merger) cease to own their shares or other equity interest in
the Company; or (v) any other transaction which qualifies as a “corporate transaction” under Section 424(a) of the Code wherein the
stockholders of the Company give up all of their equity interest in the Company (except for the acquisition, sale or transfer of all or
substantially all of the outstanding shares of the Company).
“Designated Beneficiary” shall mean the person or persons, if any, last designated as such by the Participant on a form filed by
him or her with the Company in accordance with such procedures as the Committee shall approve.
“Fair Market Value” of a share of Common Stock of the Company on any date shall mean the closing price of the Common Stock
on the trading day coinciding with such date, or if not trading on such date, then the closing price as of the next following trading day. If
shares of the Common Stock shall not have been traded on any national exchange or interdealer quotation system for more than 10 days
immediately preceding such date or if deemed appropriate by the Committee for any other reason, the fair market value of shares of
Common Stock shall be determined by the Committee in such other manner as it may deem appropriate.
“Fiscal Year” shall mean the twelve-month period used as the annual accounting period by the Company and shall be
designated according to the calendar year in which such period ends.
“Internal Revenue Code” shall mean the Internal Revenue Code of 1986 and regulations thereunder as amended from time to
time. References to particular sections of the Internal Revenue Code shall include any successor provisions.
“ISO” shall mean an incentive stock option under Section 422 of the Internal Revenue Code.
“Participant” shall mean, as to any Award granted under this Plan and for so long as such Award is outstanding, the employee
or other individual to whom such Award has been granted.
“Performance Award” shall mean an Award subject to Performance Criteria.
“Performance Criteria” shall mean specified criteria the satisfaction of which is a condition for the exercisability, vesting or full
enjoyment of an Award. A Performance Criterion measure and targets with respect thereto determined by the Committee need not be
based upon an increase, a positive or improved result or avoidance of loss.
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“Restricted Stock” shall mean an Award of Stock subject to forfeiture to the Company if specified conditions are not satisfied.
“SARs” shall mean rights entitling the holder upon exercise to receive cash or Stock, as the Committee determines, equal to a
function (determined by the Committee using such factors as it deems appropriate) of the amount by which the Stock has appreciated in
value since the date of the Award.
“Stock” shall mean Common Stock of the Company, par value $.005 per share.
“Stock-based Awards” shall mean such awards that are denominated or payable in, valued in whole or in part by reference to, or
otherwise based on or related to, shares of Common Stock as deemed by the Committee to be consistent with the purposes of the Plan,
and shall include, without limitation, all Stock Options, SARs, Restricted Stock, Unrestricted Stock, Stock Unit Awards and any
Performance Awards consisting of any of the foregoing.
“Stock Options” shall mean options entitling the recipient to acquire shares of Stock upon payment of the exercise price and
shall consist of ISO’s and non-statutory options.
“Stock Unit Awards” shall mean an award payable in shares of Stock. A Stock Unit Award may, but shall not be required to
include a Performance Award.
“Subsidiary” shall mean any domestic or foreign corporation, partnership, association, joint stock company, trust or
unincorporated organization “affiliated “ with the Company, that is, directly or indirectly, through one or more intermediaries,
“controlling”, “controlled by” or “under common control with”, the Company.
“Unrestricted Stock” shall mean an Award of Stock not subject to any restrictions under the Plan.
2.

Administration of the Plan.

A.
Board or Committee Administration. The Plan shall be administered by the Committee. Subject to ratification of the grant
or authorization of each Award by the Board (if so required by applicable state law), and subject to the terms of the Plan, the Committee
shall have the authority to:
1.
construe and interpret the Plan, any written agreement evidencing an Award (an “Award Agreement”) and
any other agreement or document executed pursuant to the Plan;
2.
prescribe, amend and rescind rules and regulations relating to the Plan or any Award, including
determining the forms and agreements used in connection with the Plan; provided that the Committee may delegate to the
President the authority to approve revisions to the forms and agreements used in connection with the Plan that are designed to
facilitate Plan administration, and that are not inconsistent with the Plan or with any resolutions of the Committee relating to the
Plan;
3.

select persons to receive Awards;
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4.

determine the terms of Awards;

5.

determine the number of Shares or other consideration subject to Awards;

6.
determine whether Awards will be granted singly, in combination, or in tandem with, in replacement of, or
as alternatives to, other Awards under the Plan or any other incentive or compensation plan of the Company;
7.

grant waivers of Plan or Award conditions;

8.

determine the vesting, exercisability, transferability, and payment of Awards;

9.
Award Agreement;

correct any defect, supply any omission, or reconcile any inconsistency in the Plan, any Award or any

10.

determine whether an Award has been earned;

11.

amend the Plan; or

12.

make all other determinations necessary or advisable for the administration of the Plan.

The interpretation and construction by the Committee of any provisions of the Plan or of any Award granted under it shall be
final unless otherwise determined by the Board. No member of the Board or the Committee shall be liable for any action or determination
made in good faith with respect to the Plan or any Award granted under it.
B.
Committee Actions. The Committee may select one of its members as its chairman and shall hold meetings at such time and
places as it may determine. A majority of the Committee shall constitute a quorum and acts of a majority of the members of the Committee
at a meeting at which a quorum is present, or acts reduced to or approved in writing by all the members of the Committee (if consistent
with applicable state law), shall be the valid acts of the Committee. From time to time the Board may increase the size of the Committee and
appoint additional members thereof, remove members (with or without cause) and appoint new members in substitution therefor, fill
vacancies however caused, or remove all members of the Committee and thereafter directly administer the Plan.
C.
Grant of Awards to Board Members. Awards may be granted to members of the Board. All grants of Awards to members of
the Board shall in all respects be made in accordance with the provisions of this Plan applicable to other eligible persons. Members of the
Board who either (i) are eligible to receive grants of Awards pursuant to the Plan or (ii) have been granted Awards may vote on any
matters affecting the administration of the Plan or the grant of any Awards pursuant to the Plan, except that no such member shall act
upon the granting to himself or herself of Awards, but any such member may be counted in determining the existence of a quorum at any
meeting of the Board during which action is taken with respect to the granting to such member of Awards.
D.
Performance-Based Compensation. The Committee, in its discretion, may take such action as may be necessary to ensure
that Awards granted under the Plan on or prior to November 2, 2017 qualify as “qualified performance-based compensation” within the
meaning of Section 162(m) of the Code and applicable regulations promulgated thereunder.
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E.
Section 409A of the Code. The Committee, in its discretion, may take such action as may be necessary to ensure that
Awards granted under the Plan are in compliance with, or are exempt from, the provisions of Section 409A of the Code. This Agreement
and the Plan shall be administered in a manner consistent with this intent, and any provision that would cause the Plan or any agreement
granting an Award under the Plan to fail to satisfy Section 409A of the Code shall have no force or effect until amended to comply with
Section 409A of the Code (which amendment may be retroactive to the extent permitted by Section 409A of the Code and may be made by
the Committee without the consent of the Grantee).
3.
Participants. ISOs may be granted only to employees of the Company or any Related Corporation. Awards other than ISO may be
granted to any employee, officer or director (whether or not also an employee) or consultant of the Company or any Related Corporation. The
Committee may take into consideration a Participant's individual circumstances in determining whether to grant an Award. The granting of any
Award to any individual or entity shall neither entitle that individual or entity to, nor disqualify such individual or entity from, participation in any
other grant of Awards.
4.

Rights Applicable to Awards.
A.

All Awards.

1.
Awards. Awards may be granted in the form of any or a combination of the following: Stock Options;
SARs; Restricted Stock; Unrestricted Stock; Stock Unit Awards, other Stock Based Awards; Cash Performance Awards; other
Performance Awards; or grants of cash, or loans, made in connection with other Awards in order to help defray in whole or in
part the economic cost (including tax cost) of the Award to the Participant.
2.
provided herein.

Terms of Awards. The Committee shall determine the terms of all Awards subject to the limitations

3.
Performance Criteria. Where rights under an Award depend in whole or in part on satisfaction of
Performance Criteria, actions by the Company that have an effect, however material, on such Performance Criteria or on the
likelihood that they will be satisfied will not be deemed an amendment or alteration of the Award.
4.
Vesting, Etc. Without limiting the generality of paragraph 4(A)(2), the Committee may determine the time or
times at which an Award will vest (i.e., become free of forfeiture restrictions) or become exercisable and the terms on which an
Award requiring exercise will remain exercisable.
B. Awards Requiring Exercise.
1.
Time and Manner of Exercise. Unless the Committee expressly provides otherwise, (A) an Award requiring
exercise by the holder will not be deemed to have been exercised until the Committee receives a written notice of exercise (in form
acceptable to the Company) signed by the appropriate person and accompanied by any payment required under the Award; and
(B) if the Award is exercised by any person other than the Participant, the Company may require satisfactory evidence that the
person exercising the Award has the right to do so.
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2.
Exercise Price. The Committee shall determine the exercise price of each Stock Option or SAR; provided,
that each Stock Option or SAR must have an exercise price that is not less than the Fair Market Value of the Stock subject to the
Stock Option or SAR, determined as of the date of grant.
3.
Payment of Exercise Price, If Any. Where the exercise of an Award is to be accompanied by payment, the
Committee may determine the required or permitted forms of payment.
C. Awards Not Requiring Exercise.
1.
Restricted Stock. Restricted Stock awards shall be evidenced by a written agreement in the form prescribed
by the Committee in its discretion, which shall set forth the number of shares of Common Stock awarded, the restrictions
imposed thereon, if any (which may include, without limitation, restrictions on the right of the grantee to sell, assign, transfer or
encumber shares while such shares are subject to other restrictions imposed under this paragraph 4), the duration of such
restrictions; the events (which may, in the discretion of the Committee, include performance-based events or objectives) the
occurrence of which would cause a forfeiture of the Restricted Stock in whole or in part; and such other terms and conditions as
the Committee in its discretion deems appropriate. If so determined by the Committee at the time of an award of Restricted Stock,
the lapse of restrictions on Restricted Stock may be based on the extent of achievement over a specified performance period of
one or more performance targets based on Performance Criteria established by the Committee. Restricted Stock awards shall be
effective upon execution of the applicable Restricted Stock agreement by the Company and the Participant. Following a
Restricted Stock award and prior to the lapse or termination of the applicable restrictions, the share certificates for such
Restricted Stock shall be held in escrow by the Company. Upon the lapse or termination of the applicable restrictions (and not
before such time), the certificates for the Restricted Stock shall be issued or delivered to the Participant. From the date a
Restricted Stock award is effective, the Participant shall be a shareholder with respect to all the shares represented by such
certificates and shall have all the rights of a shareholder with respect to all such shares, including the right to vote such shares
and to receive all dividends and other distributions paid with respect to such shares, subject only to the restrictions imposed by
the Committee.
2.
Stock Unit Awards. Stock Unit Awards shall be evidenced by a written agreement in the form prescribed by
the Committee in its discretion, which shall set forth the number of shares of Common Stock to be awarded pursuant to the
Award, the restrictions imposed thereon (which may include, without limitation: restrictions on the right of the grantee to sell,
assign, transfer or encumber the Award prior to vesting, and, in the discretion of the Committee, certain continued service
requirements and terms under which the vesting of such Awards might be accelerated) and such other terms and conditions as
the Committee in its discretion deems appropriate. If so determined by the Committee at the time of the grant of a Stock Unit
Award, vesting of the Award may be contingent on achievement over a specified performance period of one or more
performance targets based on Performance Criteria established by the Committee. Stock Unit Awards shall be effective upon
execution of the applicable Stock Unit Award Agreement by the Company and the Participant. Upon a determination of
satisfaction of the applicable performance-related conditions and satisfaction of the applicable continued service requirements, if
any (and not before such time), shares of Stock shall be issued to the Participant pursuant to the Award. The Participant shall
not have any rights of a shareholder of the Company with respect to such shares prior to such issuance, including, without
limitation, any voting rights or rights to share in dividends.
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3.
Unrestricted Stock and Other Stock-Based Awards. The Committee shall have the authority in its discretion
to grant to eligible Participants Unrestricted Stock and other Stock-Based Awards. The Committee shall determine the terms and
conditions, if any, of any Other Stock Based Awards made under the Plan.
4.
Non Stock – Based Awards. The Committee shall have the authority in its discretion to grant to eligible
Participants Awards not based on the Stock, including, without limitation, Cash Performance Awards, and other Performance
Awards as deemed by the Committee to be consistent with the purposes of the Plan.
5.

Limits on Awards under the Plan.

A.
Number of Shares. A maximum of 1,200,000 shares of Common Stock, subject to adjustment as provided in paragraph 7,
may be delivered in satisfaction of Stock-Based Awards under the Plan.
B.
Share Counting Rules. The Committee may adopt reasonable counting procedures to ensure appropriate counting, avoid
double counting (as, for example, in the case of tandem or substitute awards) and make adjustments if the number of shares of Stock
actually delivered differs from the number of shares previously counted in connection with an Award. To the extent that an Award expires
or is canceled, forfeited, settled in cash or otherwise terminated or concluded without a delivery to the Participant of the full number of
shares to which the Award related, the undelivered shares will again be available for grant. Shares withheld in payment of the exercise
price or taxes relating to an Award and shares equal to the number surrendered in payment of any exercise price or taxes relating to an
Award shall be deemed to constitute shares not delivered to the Participant and shall be deemed to again be available for Awards under
the Plan; provided, however, that, where shares are withheld or surrendered more than ten years after the date of the most recent
stockholder approval of the Plan or any other transaction occurs that would result in shares becoming available under this paragraph 5B,
such shares shall not become available if and to the extent that it would constitute a material revision of the Plan subject to stockholder
approval under then applicable rules of the national securities exchange on which the Stock is listed or the Nasdaq Stock Market, as
applicable.
C.
Type of Shares. Common Stock delivered by the Company under the Plan may be authorized but unissued shares of
Common Stock or previously issued shares of Common Stock acquired by the Company and held in treasury. No fractional shares of
Common Stock will be delivered under the Plan.
D.
Stock-Based Award Limits. The maximum number of shares of Common Stock subject to Awards that may be granted to
any person in any calendar year shall be 100,000. Subject to such limitation, each person eligible to participate in the Plan shall be eligible
in any year to receive Awards covering up to the full number of shares of Common Stock then available for Awards under the Plan.
E.
Other Award Limits. No more than $500,000 may be paid to any individual with respect to any Cash Performance Award or
other Performance Award (other than an Award expressed in terms of shares of Common Stock or units representing Common Stock,
which shall instead be subject to the limit set forth in paragraph 5D above). In applying the dollar limitation of the preceding sentence: (i)
multiple Cash or other Performance Awards to the same individual that are determined by reference to performance periods of one year or
less ending with or within the same Fiscal Year of the Company shall be subject in the aggregate to one $500,000 limit, and (ii) multiple
Cash or other Performance Awards to the same individual that are determined by reference to one or more multi-year performance periods
ending in the same Fiscal Year of the Company shall be subject in the aggregate to separate $500,000 limits.
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6.
Granting of Awards. Awards may be granted under the Plan at any time on or after the Effective Date. The date of grant of an
Award under the Plan will be the date specified by the Committee at the time it grants the Award; provided, however, that such date shall not be
prior to the date on which the Committee acts to approve the grant.
7.

Adjustments for Stock Dividends, Recapitalizations, and Similar Events; Corporate Events.

A.
Dilution and Other Adjustments. Notwithstanding any other provision of the Plan, in the event of any change in the
outstanding shares of Common Stock by reason of any stock dividend or split, recapitalization, merger, consolidation, combination or
exchange of shares, or other similar corporate change (including a Corporate Event, as defined below), an equitable adjustment shall be
made, as determined by the Committee, so as to preserve, without increasing or decreasing, the value of Awards and authorizations, in (i)
the maximum number or kind of shares issuable or Awards which may be granted under the Plan, (ii) the maximum number, kind or value of
any Plan Awards which may be awarded or paid in general or to any one employee or to all employees in a Fiscal Year, (iii) the
performance-based events or objectives applicable to any Plan Awards, (iv) any other aspect or aspects of the Plan or outstanding
Awards made thereunder as specified by the Committee, or (v) any combination of the foregoing. Such adjustments shall be made by the
Committee and shall be conclusive and binding for all purposes of the Plan.
B. Corporate Events. Notwithstanding the foregoing, except as may otherwise be provided in an Award agreement or a written
employment agreement between the Participant and the Company which has been approved by the Committee, upon any Corporate
Event, in lieu of providing the adjustment set forth in paragraph 7A above, the Committee may, in its discretion, cancel any or all vested
and/or unvested Awards as of the consummation of such Corporate Event, and provide that holders of Awards so cancelled will receive a
payment in respect of cancellation of their Awards based on the amount of the per share consideration being paid for the Stock in
connection with such Corporate Event, less, in the case of Stock Options and other Awards subject to exercise, the applicable exercise
price; provided, however, that holders of (i) Stock Options shall only be entitled to consideration in respect of cancellation of such
Awards if the per share consideration less the applicable exercise price is greater than zero, and (ii) Performance Awards shall only be
entitled to consideration in respect of cancellation of such Awards to the extent that applicable Performance Criteria are achieved prior to
or as a result of such Corporate Event, and shall not otherwise be entitled to payment in consideration of cancelled unvested Awards.
Payments to holders pursuant to the preceding sentence shall be made in cash, or, in the sole discretion of the Committee, in such other
consideration necessary for a holder of an Award to receive property, cash or securities as such holder would have been entitled to
receive upon the occurrence of the transaction if the holder had been, immediately prior to such transaction, the holder of the number of
shares of Stock covered by the Award at such time.
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C. Other Treatment of Awards. Subject to any greater rights granted to Participants under subparagraphs A, or B, in the event of
a Corporate Event, any outstanding Awards shall be treated as provided in the applicable agreement or plan of merger, consolidation,
dissolution, liquidation or sale of assets.
D. Assumption of Awards by the Company. The Company, from time to time, also may substitute or assume outstanding awards
granted by another company, whether in connection with an acquisition of such other company or otherwise, by either (a) granting an
Award under the Plan in substitution of such other company’s award, or (b) assuming such award as if it had been granted under the Plan
if the terms of such assumed award could be applied to an Award granted under the Plan. Such substitution or assumption shall be
permissible if the holder of the substituted or assumed award would have been eligible to be granted an Award under the Plan if the other
company had applied the rules of the Plan to such grant. In the event the Company assumes an award granted by another company, the
terms and conditions of such award shall remain unchanged (except that the exercise price and the number and nature of shares of
Common Stock issuable upon exercise of any such option will be adjusted appropriately pursuant to Section 424(a) of the Code). In the
event the Company elects to grant a new Stock Option rather than assuming an existing option, such new Stock Option may be granted
with a similarly adjusted exercise price.
8.
Duration of Plan; Amendment of Plan. This Plan was adopted by the Board on March 22, 2006 and approved by the shareholders
on May 11, 2006. The Plan was amended on March 24, 2011, and February 23, 2016 and such amendments were approved by the shareholders. The
Plan was further amended on January 24, 2019, and ratified by the stockholders of the Company at the Company’s 2019 Annual Meeting of
Stockholders on May 3, 2019. The Plan shall have no expiration date, however no ISO’s may be granted after January 24, 2029. The Board may
terminate or amend the Plan in any respect at any time, except that, the Board shall not take any of the following actions without the approval of
the stockholders obtained within 12 months before or after the Board adopts a resolution authorizing any of the following: (a) an increase in the
total number of shares that may be issued under the Plan (except by adjustment pursuant to paragraph 7); (b) a material amendment of the Plan (as
such term is defined under applicable rules of the Nasdaq Stock Market or any stock exchange on which Common Stock may be listed, including,
in addition to subparagraph (a) above, a material increase in the benefits to participants and any material expansion of the class of participants
eligible to participate in the Plan and any expansion in the types of options or awards provided under the Plan); or (c) a modification of the
provisions of paragraph 4(B) regarding the exercise price at which shares may be offered pursuant to Stock Options (except by adjustment
pursuant to paragraph 7). Except as otherwise provided in this paragraph 8, in no event may action of the Board or stockholders alter or impair the
rights of a grantee, without such grantee's consent, under any Award previously granted to such grantee.
9.
Application Of Funds. The proceeds received by the Company from the sale of shares pursuant to Stock Options granted under the
Plan shall be used for general corporate purposes.
10.

Miscellaneous Provisions.

A.
The holder of a Plan Award shall have no rights as a Company shareholder with respect thereto unless, and until the
date as of which, shares of Common Stock shall have been issued in respect of such Award.
B.
Except as the Committee shall otherwise determine in connection with determining the terms of Awards to be
granted or shall thereafter permit, no Plan Award or any rights or interests therein of the recipient thereof shall be assignable or
transferable by such recipient except upon death to his or her Designated Beneficiary or by will or the laws of descent and distribution,
and, except as aforesaid, during the lifetime of the recipient, a Plan Award shall be exercisable only by, or payable only to, as the case may
be, such recipient or his or her guardian or legal representative.
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C.
All Awards granted under the Plan shall be evidenced by agreements in such form and containing and/or
incorporating such terms and conditions (not inconsistent with the Plan and applicable law) in addition to those provided for herein as
the Committee shall approve.
D.
No shares of Common Stock shall be issued, delivered or transferred upon exercise or in payment of any Award
granted hereunder unless and until all legal requirements applicable to the issuance, delivery or transfer of such shares have been
complied with to the satisfaction of the Committee and the Company, including, without limitation, compliance with the provisions of the
Securities Act of 1933, the Act and the applicable requirements of the exchanges on which the Company's Common Stock may, at the
time, be listed. The Committee and the Company shall have the right to condition any issuance of shares of Common Stock made to any
Participant hereunder on such Participant's undertaking in writing to comply with such restrictions on his or her subsequent disposition
of such shares as the Committee and/or the Company shall deem necessary or advisable as a result of any applicable law, regulation or
official interpretation thereof, and certificates representing such shares may be legended to reflect any such restrictions.
E.
The Company shall have the right to make such provision for the withholding of taxes as it deems necessary. In
furtherance of the foregoing, the Company shall have the right to require, as a condition of the distribution of Awards in Common Stock,
that the Participant or other person receiving such Common Stock either (i) pay to the Company at the time of distribution thereof the
amount of any federal, state, or local taxes which the Company is required to withhold with respect to such Common Stock or (ii) make
such other arrangements as the Company may authorize from time to time to provide for such withholding including without limitation
having the number of the units of the Award cancelled or the number of the shares of Common Stock to be distributed reduced by an
amount with a value equal to the value of such taxes required to be withheld.
F.
No employee or director of the Company or a Subsidiary or other person shall have any claim or right to be granted
an Award under this Plan. Neither this Plan nor any action taken hereunder shall be construed as giving any employee any right to be
retained in the employ of the Company or a Subsidiary, it being understood that all Company and Subsidiary employees who have or may
receive Awards under this Plan are employed at the will of the Company or such Subsidiary and in accord with all statutory provisions.
G.
The costs and expenses of administering this Plan shall be borne by the Company and not charged to any Award or
to any employee or Participant receiving an Award.
H.
The validity and construction of the Plan and the instruments evidencing Awards shall be governed by the laws of
the State of Delaware, or the laws of any jurisdiction in which the Company or its successors in interest may be organized.
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Section 3: EX-5 (EXHIBIT 5)
Exhibit 5

August 13, 2019
Psychemedics Corporation
289 Great Road
Acton, Massachusetts 01720

RE:

Registration of 350,000 shares of Common Stock of Psychemedics
Corporation on SEC Form S-8 Registration Statement

Ladies and Gentlemen:
We have acted as counsel to Psychemedics Corporation (the “Company”) in connection with the preparation of the Registration Statement
on Form S-8 filed today under the Securities Act of 1933, as amended (the “Registration Statement”), covering the additional 350,000 shares of
common stock, $.005 par value per share, of the Company (the “Common Stock”) reserved for issuance to participants under the Company’s 2006
Incentive Plan, as amended (the “Plan”) as a result of awards or the exercise of options granted to such participants.
We have examined the Plan and such other records, documents, and matters of law and satisfied ourselves as to such matters of fact as we
have deemed relevant for purposes of this opinion. In rendering this opinion, we have assumed without investigation that the information supplied
to us by the Company and its employees and agents is accurate and complete.
Based upon and subject to the foregoing, we are of the opinion that, assuming that (i) the Registration Statement becomes effective under

the Securities Act of 1933, as amended, (ii) the shares of Common Stock (the “Shares”) will be issued in accordance with the terms of the Plan and
in the manner described in the Registration Statement, and (iii) certificates representing the shares have been duly executed, countersigned by the
Company’s transfer agent/registrar and delivered on behalf of the Company against payment of the full consideration for the shares in accordance
with the terms of the Plan (assuming in each case the consideration received by the Company is at least equal to $.005 par value per share), the
Shares to be issued to participants under the Plan will be validly issued, fully paid, and non-assessable when so delivered pursuant to and in
accordance with the terms and conditions of the Plan.
The opinions expressed herein are limited solely to the General Corporation Law of the State of Delaware and the laws of the United States of
America. We express no opinion on the laws of any other jurisdiction or the applicability or effect of any such laws or principles. We do not find it
necessary for purposes of this opinion, and accordingly do not purport herein, to cover the application of the securities of “Blue Sky” laws of the
various states to the delivery of the Shares to the participants pursuant to and in accordance with the terms and conditions of the Plan.
We consent to the filing of this opinion as an Exhibit to the Registration Statement.
Very truly yours,
/s/ Lynch Fink & Labelle LLP
LYNCH FINK & LABELLE LLP
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Section 4: EX-23.2 (EXHIBIT 23.2)
Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Psychemedics Corporation
Acton, Massachusetts

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated March 4, 2019, relating to the
consolidated financial statements and the effectiveness of Psychemedics Corporation’s internal controls over financial reporting appearing in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2018.
/s/ BDO USA, LLP
Boston, Massachusetts
August 8, 2019
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Section 5: EX-24.1 (EXHIBIT 24.1)
Exhibit 24.1
POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned, being a director, officer or both, of PSYCHEMEDICS
CORPORATION, a Delaware corporation (hereinafter the “Corporation”), does hereby constitute and appoint, RAYMOND C. KUBACKI and
PATRICK J. KINNEY, JR., with full power to each of them to act alone, as the true and lawful attorneys and agents of the undersigned, with full
power of substitution and resubstitution to each of said attorneys, to execute, file or deliver any and all instruments and to do any and all acts and
things which said attorneys and agents, or either of them, deem advisable to enable them to comply with the Securities Act of 1933, as amended,
(the “Securities Act”) and any requirements of the Securities and Exchange Commission in respect thereof, in connection with the registration
under said Securities Act of shares of common stock of the Corporation which may be offered or delivered to participants in the Psychemedics

Corporation 2006 Incentive Plan (referred to as the “Plan”) including specifically, but without limitation of the general authority hereby granted, the
power of authority to sign his or her name as director or officer, or both, of the Corporation, as indicated below opposite his or her signature:
(i)

to the registration statements on Form S-8, or any amendments, post-effective amendments, deregistrations or papers
supplemental thereto, to be filed in respect of said shares of common stock of the Corporation and to the prospectuses
or any amendments, supplements or revisions thereof, to be filed with said registration statements on Form S-8 or with
any amendments or post-effective amendments to said registration statements on Form S-8;

(ii)

to any amendments or post-effective amendments or deregistrations as shall be necessary or appropriate to any
registration statements on Form S-8 heretofore filed under said Securities Act with respect to shares of common stock
of the Corporation;

(iii)

to said prospectuses or any amendments, supplements or revisions thereof to be filed with any registration statements
on Form S-8 (or with any amendments or post-effective amendments thereto) heretofore filed under said Securities Act
with respect to shares of common stock of the Corporation; and each of the undersigned does hereby fully ratify and
confirm all that said attorney and agents, or any of them, or the substitute of any of them, shall do or cause to be done
by virtue hereof.

IN WITNESS WHEREOF, each of the undersigned has subscribed these presents this 13th day of August, 2019.

Signature

Title

/s/Raymond C. Kubacki
Raymond C. Kubacki

President, Chief
Executive Officer,
Director (principal
executive officer)

/s/ Neil L. Lerner
Neil L. Lerner

Vice President
- Finance
(principal financial
officer)

/s/ A. Clinton Allen
A. Clinton Allen

Director

/s/ Harry F. Connick
Harry F. Connick

Director

/s/ Walter S. Tomenson
Walter S. Tomenson

Director

/s/ Fred J. Weinert
Fred J. Weinert

Director
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