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COVER Ll’TER

TO: Registration Section
Division of Corporations

SUBJECT: Triadium, Inc.
Name of Resulting Florida Profit Corporation

The enclosed Certificate of Conversion, Articles of Incorporation, and fees are submitted to #c
convert an “Other Business Entity” into a “Florida Profit Corporation” in accordance with s. .
.
607.1115, F.S. o 5
Please return all correspondence concerning this matter to; AN
@ o
A 953,(»
. \ e,
Douglas Salie - %32\‘53
Contact Person > ’a‘p’\
T B
= T
Triadium, Inc. PR
- [y

Firm/Company

1620 Futura Drive, Suite 152
Address

Tallahassee, FL 32317
City, State and Zip Code

DCO& » SALIER TTRIADILM .COM

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

QoG SALE at(__ %0 ) 24a4-3361

Name of Contact Person Area Code and Daytime Telephone Number

Enclosed is a check for the following amount:

$105.00 Filing Fees [ ]$113.75 Filing Fees [_]$113.75 Filing Fees [_]$122.50 Filing Fees,

and Certificate of and Certified Copy Certified Copy, and
Status Certificate of Status
STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
Clifton Building P. 0. Box 6327
2661 Executive Center Circle Tallahassee, FL 32314

Tallahassee, FL. 32301
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This Certificate of Conversion and attached Articles of Incorporation are submitted to
convert the following “Other Business Entity” into a Florida Profit Corporation in

accordance with s, 607.1115, Florida Statutes.

1. The name of the “Other Business Entity” immediately prior to the filing of this Certificate
of Conversion is:

Telddium HOCDIMEGS | L C
Enter Name of Other Business Entity

2. The “Other Business Entity"isa_ ConmTed CRRICITN Compgriy/
(Enter entity type. Example: limited liability company, limited partnership,
general partnership, common law or business trust, cic.)

first organized, formed or incorporated under the laws of FLoribn
(Enter state, or if a non-U.S, entity, the name of the country)
on 60T &  QA0OS

Enter date “Other Business Entity” was first organized, formed or incorporated
B p

3. If the jurisdiction of the “Other Business Entity” was changed, the staie or country under
the laws of which it is now organized, formed or incorporated:

4. The name of the Florida Profit Corporation as set forth in the attached Articles of
Incorporation:

TRMADIUM, (HC
Enter Name of Florida Profit Corporation

5. If not effective on the date of filing, enter the effective date:
(The effective date: 1) cannot be prior to nor more than 90 days after the date this
document is filed by the Florida Department of State; AND 2) must be the same as the
effective date listed in the attached Articles of Incorporation, if an effective date is listed

therein.)
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Signed this _ F(Z 8T day of __ OCTORETT L2040

Reguired Sipnature for Florida Profit Corporation:

Signature of Chairman, Vice Chninnaz:@f%&ors or Officers have not
been selected, an Incorporator: w4l :
Printed Name: DOUGCLAS  SAUY ﬁtle: PeeELIDEMT + CEO

Required Signature(s) on behalf of Other ss Entity: [See below for required

signature(s).]

Signatur - o :
Printed ADaGen ¢ SACE  Title  PRESIDEAT 4 CEG
Signature:

Printed Name: Title:
Signature:

Printed Name: Title:
Signature:

Printed Name: Title:
Signature; :

Printed Name: Title:
Signature;

Printed Name: Title;

If Florida General Partnership or Limited Liability Partnership:
Signature of one General Partner.

If Florida Limited Partnership or Limited Liability Limited Partnership:

Signatures of ALL General Partners.

If Florida Limited Liability Company:

Signature of 2 Member or Authorized Representative.

All athers:
Signature of an authorized person.

Certificate of Conversion; $35.00
Fees for Florida Articles of Incorporation:  $70.00
Certified Copy: $ 8.75 (Optional)
Certificate of Status: ¥ 8.75 (Optional)
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In compliance with the requirements of the Florida Business Corporation Act, Chapter
607, Florida Statutes (the Act), the undersigned, being a natural person, hereby acts as an
incorporator in adopting and filing the following Articles of Incorporation for the purpose of
organizing a business corporation.

ARTICLE]
The name of the Corporation (“Corporation” or “Company”) is Triadium, Inc.
ARTICLE I1

The existence of the Corporation shall begin on the date of filing these Articles of
Incorporation.

ARTICLE III

The street address of the principal office of the Corporation is 1620 Futura Drive, Suite
152, Tallahassee, Florida 32317.

ARTICLE IV
The initial street address of the Corporation’s registered office is 1620 Futura Drive,
Suite 152, Tallahassee, Florida 32317. The initial registered agent for the Corporation at that
address is Douglas Salie.
ARTICLE V
The initial board of directors shall consist of three (3) members. This number may be
increased or decreased from time to time in accordance with the Corporation’s bylaws, but shall
never be less than one.

ARTICLE VI

The name and street address of the person signing these Articles of Incorporation is:

NAME ADDRESS
Douglas Salie 1620 Futura Drive
Suite 152

Tallahassee, Florida 32317




ARTICLE VII

The Corporation shall indemnify its directors, officers, employees, and agents to the
fullest extent permitted by law. As the surviving corporate entity pursuant to the terms of the
Plan of Conversion of Triadium Holdings, LLC, and the Certificate of Conversion of Triadium
Holdings, LLC, filed October 1, 2010, to the extent any appraisal rights may exist, the
Corporation will pay the amount to which a member is entitled under Sections 608.4351-
608.4395, Florida Statutes.

ARTICLE VIII

The total number of shares of stock the Corporation shall have authority to issue is
100,000,000 shares of Common Stock (Common Stock), and (ii) 50,000,000 shares of Preferred
Stock (Preferred Stock).

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions in respect of each class of capital stock of the
Corporation.

A. COMMON STOCK.

1. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights of the holders of the Preferred Stock of
any series as may be designated by the Board of Directors upon any issuance of the Preferred
Stock of any series,

2. Voting. The holders of Common Stock are entitled to one vote for each share
held at all meetings of stockholders (and written actions in lieu of meetings). There shall be no
cumulative voting.

3. Dividends. Dividends shall be declared and paid on the Common Stock from
funds lawfully available therefor as and when determined by the Board of Directors and subject
to any preferential dividend rights of any then outstanding Preferred Stock.

4. Liquidation. Upon the dissolution or liquidation of the Corporation, whether
voluntary or involuntary, all of the assets of the Corporation available for distribution to its
stockholders shall be distributed ratably among the holders of the Preferred Stock, if any, and
Common Stock, subject to any preferential rights of any then outstanding Preferred Stock.

B. DESIGNATIONS OF STOCK ISSUED PURSUANT TO CONVERSION FROM
LLC.

1. Common Stock. The powers, privileges, rights, limitations, qualifications and
restrictions of the Common Stock issued pursuant to the Certificate of Conversion of Tritadium
Holdings, LLC are as follows:

(a) Number of Shares Designated. 1,000,000 shares of Common Stock, having
no par value, shall be designated and known as Common Stock.
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(b) General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights of the holders of the Preferred Stock of
any series as may be designated by the Board of Directors upon any issuance of the Preferred
Stock of any series.

{¢) Voting. The holders of Common Stock are entitled to one vote for each
share held at all meetings of stockholders (and written actions in lieu of meetings). There shall be
no cumulative voting.

(d) Dividends. Dividends shall be declared and paid on the Common Stock
from funds lawfully available therefor as and when determined by the Board of Directors and
subject to any preferential dividend rights of any then outstanding Preferred Stock.

(e) Liquidation. Upon the dissolution or liquidation of the Corporation, whether
voluntary or involuntary, all of the assets of the Corporation available for distribution to its
stockholders shall be distributed ratably among the holders of the Preferred Stock, if any, and
Common Stock, subject to any preferential rights of any then outstanding Preferred Stock.

ARTICLE IX

The following restrictions are imposed upon the transfer of shares of the capital stock of
the Corporation:

The Corporation shall have the right to purchase, or to direct the transfer of, the shares of
its capital stock in the events and subject to the conditions and at a price fixed as provided below.
Each holder of shares of such capital stock holds his shares subject to this right and by accepting
the same upon original issuance or subsequent transfer thereof, the holder agrees for himself, his
legal representatives and assigns as follows:

In the event of any change in the ownership of any share or shares of such capital stock
{made or proposed) or in the right to vote thereon (whether by the holder's act or by death, legal
disability, operation of law, legal processes, order of court, or otherwise, except by ordinary
proxies or powers of attorney), the Corporation has the right to purchase all or any part of such
shares or to require the same to be sold to a purchaser or purchasers designated by the
Corporation, or to follow each such method in part, at a price per share equal to the fair value
thereof at the close of business on the last business day next preceding such event as determined
by mutual agreement or, failing such agreement, by arbitration as provided below. Fair value, for
this purpose, shall be determined as if the Corporation was being sold to an unaffiliated third
party as an entry, with no discount applied to the shares by reason of illiquidity or minority
position.

In any such event the owner of the share or shares concerned therein (being, for the
purposes of these provisions, all persons having any actual or inchoate property interest therein)
shall give notice thereof in detail satisfactory to the Corporation. Within ten days after receipt of
said owner's notice, the Corporation shall elect whether or not to exercise its said rights in
respect to said shares and, if it elects to exercise them, shall give notice of its election.




Failing agreement between the owner and the Corporation as to the price per share to be
paid, such price shall be the fair value of such shares as determined by three arbitrators, one
designated within five days after the termination of said ten-day period by the registered holder
of said share or shares or his legal representatives, one within said period of five days by the
Corporation, and the third within five days after said appointment last occurring by the two so
chosen. Successor arbitrators, if any shall be required, shall be appointed, within reasonable time,
as nearly as may be in the manner provided as to the related original appointment. No
appointment shall be deemed as having been accomplished unless such arbitrator shall have
accepted in writing his appointment as such within the time limited for his appointment. Notice
of each appointment of an arbitrator shall be given promptly to the other parties in interest. Said
arbitrators shall proceed promptly to determine said fair value. The determination of the fair
value of said share or shares by agreement of any two of the arbitrators shall be conclusive upon
all parties interested in such shares. Forthwith upon such determination the arbitrators shall mail
or deliver notice of such determination to the owner (as above defined) and to the Corporation.
The reasonable fees and expenses of the arbitrators shall be paid by the Corporation.

Within ten (10) days after agreement upon said price or mailing of notice of determi-
nation of said price by the arbitrators as provided above (whichever shall last occur), the shares
specified therein for purchase shall be transferred to the Corporation or to the purchaser or
purchasers designated therein or in part to each as indicated in such notice of election against
payment of said price at the principal office of the Corporation.

If in any of the said events, notice therefor having been given as provided above, the
Corporation elects in respect of any such shares or any part thereof not to exercise its said rights,
or fails to exercise them or to give notice or make payment, all as provided above, or waives said
rights by vote or in authorized writing, then such contemplated transfer or such change may
become effective as to those shares with respect to which the Corporation elects not to exercise
its rights or fails to exercise them or to give notice or to make payment, if consummated within
thirty days after such election, failure or waiver by the Corporation, or within such longer period
as the Corporation may authorize.

If the owner's notice in respect of any of such shares of capital stock is not received by
the Corporation as provided above, or if the owner fails to comply with these provisions in
respect of any such shares in any other regard, the Corporation, at its option and in addition to its
other remedies, may suspend the rights to vote or to receive dividends on said shares, or may
refuse to register on its books any transfer of said shares or otherwise to recognize any transfer or
change in the ownership thereof or in the right to vote thereon, one or more, until these
provisions are complied with to the satisfaction of the Corporation; and if the required owner's
notice is not received by the Corporation after written demand by the Corporation, it may also or
independently proceed as though a proper owner's notice had been received at the expiration of
ten days after mailing such demand, and, if it exercises its rights with respect to said shares or
any of them, the shares specified shall be transferred, and/or deemed transferred, accordingly.

In respect of these provisions, the Corporation may act by its Board of Directors, not
including the vote of any director personally interested in the transfer. Any notice or demand
under said provisions shall be deemed to have been sufficiently given if in writing, delivered by
hand or addressed by mail postpaid, to the Corporation at its principal office or to the owner (as




above defined) or to the holder registered on the books of the Corporation (or his legal
representative) of the share or shares in question at the address stated in his notice or at his
address appearing on the books of the Corporation. Nothing herein contained shall prevent the
pledging of shares if there is neither a transfer of the legal title thereto nor a transfer on the books
of the Corporation into the name of the pledgee. But no pledgee or person claiming thereunder
shall be entitled to make or cause to be made any transfer of pledged shares by sale thereof or
otherwise (including in this prohibition transfers on the books of the Corporation into the name
of the pledgee) except upon compliance herewith, and any such pledge shall be subject to those
conditions and restrictions,

Notwithstanding the foregoing restrictions, any change of ownership of any share or
shares of the Corporation’s capital stock as defined hereinabove, which results in a transfer to a
Permitted Transferee (as defined below) shall be valid, provided that the holder, or the holder’s
duly authorized heir, successor, or legal representative, provides to the Corporation at least ten
(10) days prior written notice of such proposed transfer, and provides the Permitted Transferee’s
written agreement to be bound by the transfer restrictions set forth herein, as if the Permitted
Transferee had been the holder of the transferred shares. For purposes of the change of
ownership authorized in this paragraph, a “Permitted Transferee” means with respect to a
particular shareholder, a Person that is (1) a spouse or a natural or adoptive lineal ancestor or
descendant of such shareholder (a “Family Member™); (ii) a trust, estate, guardianship or
custodianship, including those established under any of the Uniform Gifts to Minors Act of any
state, established for such shareholder; (iii) a Person that is under the control of or in common
control with such shareholder; (iv) a partnership, limited liability company, trust or other entity
that is wholly owned directly or indirectly by any Family Members or other Permitted
Transferees of such shareholder; and (v) a Person succeeding to the interest of a shareholder as
the result of the death of any other Person by will or intestacy or distribution from a trust without
any payment of consideration by such Person.

ARTICLE X

The Corporation shall be authorized to grant, subject to administration by the Board of
Directors, Incentive Stock Options, Non-Qualified Stock Options, Restricted Stock Awards,
Unrestricted Stock Awards, and any combination thereof, all in accordance with the following
Stock Option Plan:

A. GENERAL PURPOSE OF THE PLAN; DEFINITIONS.

The name of the plan is the Triadium, Inc., Year 2009 Stock Option Plan (the
“Plan”). The purpose of the Plan is to encourage and enable the officers, employees, directors,
consultants and other key persons of Triadium, Inc., a Florida corporation (the “Company”) and
its Parents, Subsidiaries and Affiliates, upon whose judgment, initiative and efforts the Company
largely depends for the successful conduct of its business to acquire a proprietary interest in the
Company. It is anticipated that providing such persons with a direct stake in the Company’s
welfare will assure a closer identification of their interests with those of the Company, thereby
stimulating their efforts on the Company’s behalf and strengthening their desire to remain with
and or further the interests of the Company.




The following terms shall be defined as set forth below:

“Affiliate” means with respect to a specified Person, any Person that directly, or
indirectly through one or more intermediaries, Controls, or is Controlled by, or is under common
Control with, the specified Person.

“Award” or “Awards,” except where referring to a particular category of grant under
the Plan, shall include Incentive Stock Options, Non-Qualified Stock Options, Restricted Stock
Awards, Unrestricted Stock Awards, or any combination of the foregoing.

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

“Code” means the Internal Revenue Code of 1986, as amended, and any successor
Code, and related rules, regulations and interpretations.

“Control” means the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of a Person, whether through ownership of voting
securities, contract, or otherwise.

“Committee” has the meaning specified in Article X, B.

“Effective Date” means the date on which the Plan is approved by stockholders as
set forth at the end of this Plan,

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Fair Market Value” of the Stock on any given date means the fair market value of
the Stock determined in good faith by the Committee; provided, however, that (i) if the Stock is
admitted to quotation on the National Association of Securities Dealers Automated Quotation
System (“NASDAQ”), the Fair Market Value on any given date shall not be less than the
average of the highest bid and lowest asked prices of the Stock reported for such date or, if no
bid and asked prices were reported for such date, for the last day preceding such date for which
such prices were reported, or (ii) if the Stock is admitted to trading on a national securities
exchange or the NASDAQ National Market System, the Fair Market Value on any date shall not
be less than the last reported closing price for the Stock on such exchange or system; provided
further, however, that if the date for which Fair Market Value is determined is the first day when
trading prices for the Stock are reported on NASDAQ or trading on a national securities
exchange, the Fair Market Value shall be the “Price to the Public” (or equivalent) set forth on the
cover page for the final prospectus relating to the Company’s Initial Public Offering.

“Incentive Stock Option™ means any Stock Option designated and qualified as an
“incentive stock option” as defined in Section 422 of the Code.

“Initial Public Offering” means the consummation of the first fully underwritten,
firm commitment public offering pursuant to an effective registration statement under the Act,



other than on Forms S-4 or S-8 or their then equivalents, covering the offer and sale by the
Company of its Stock, or such other event as a result of or following which the Company's Stock
shall be registered under Section 12 of the Exchange Act. :

“Non-Qualified Stock Option” means any Stock Option that is not an Incentive
Stock Option.

“Option” or “Stock Option” means any option to purchase shares of Stock granted
pursuant to Article X, E.

“Outside Director” means a member of the Board who is not also an employee or
officer of the Company or any Subsidiary.

“Parent” means any corporation or other entity (other than the Company) in any
unbroken chain of corporations or other entities ending with the Company if each of the
corporations or entities (other than the Company) owns stock or other interests possessing 50
percent or more of the economic interest or the total combined voting power of all classes of
stock or other interests in one of the other corporations or entities in the chain.

“Person” means any individual, corporation, partnership (limited or general), limited
liability company, limited liability partnership, association, trust, joint venture, unincorporated
organization or any similar entity.

“Restricted Stock Award” means Awards granted pursuant to Article X, F.

“Stock™ means the Common Stock, par value $0.01 per share, of the Company,
subject to adjustments pursuant to Article X, C.

“Subsidiary” means any corporation or other entity (other than the Company) in any
unbroken chain of corporations or other entities beginning with the Company if each of the
corporations or entities (other than the last corporation or entity in the unbroken chain) owns
stock or other interests possessing 50 percent or more of the economic interest or the total
combined voting power of all classes of stock or other interests in one of the other corporations
or entities in the chain,

“Unrestricted Stock Award” means any Award granted pursuant to Article X, G.



B. ADMINISTRATION OF PLAN: COMMITTEE AUTHORITY TO SELECT
PARTICIPANTS AND DETERMINE AWARDS.

(1) Administration of Plan, The Plan shall be administered by the Board, or at the
discretion of the Board, by a committee or committees of the Board, comprised, except as
contemplated by Article X, B.(3), of not less than two Directors. All references herein to the
Committee shall be deemed to refer to the group then responsible for administration of the Plan
at the relevant time (i.e., either the Board of Directors or a committee or committees of the
Board, as applicable).

(2) Powers of Committee. The Committee shall have the power and authornity to
grant Awards consistent with the terms of the Plan, including the power and authority:

(a) to select the officers, employees, directors, consultants and key persons of
the Company and/or its Subsidiaries and Affiliates to whom Awards may from time to time be
granted,

(b) to determine the time or times of grant, and the extent, if any, of Incentive
Stock Options, Non-Qualified Stock Options, Restricted Stock Awards, Unrestricted Stock
Awards, or any combination of the foregoing, granted to any one or more participants;

(c) to determine the number of shares of Stock to be covered by any Award;

(d) to determine and modify from time to time the terms and conditions,
including restrictions, not inconsistent with the terms of the Plan, of any Award, which terms and
conditions may differ among individual Awards and participants, and to approve the form of
written instruments evidencing the Awards;

(e) to impose any limitations on Awards granted under the Plan, including
limitations on transfers, repurchase provisions and the like and to exercise repurchase rights or
obligations;

(f) subject to the provisions of Article X, E.(1)(b), to extend at any time the
period in which Stock Options may be exercised;

(g) to determine at any time whether, to what extent, and under what
circumstances distribution or the receipt of Stock and other amounts payable with respect to an
Award shall be deferred either automatically or at the election of the participant and whether and
to what extent the Company shall pay or credit amounts constituting interest (at rates determined
by the Committee) or dividends or deemed dividends on such deferrals;

(h) at any time to adopt, alter and repeal such rules, guidelines and practices
for administration of the Plan and for its own acts and proceedings as it shall deem advisable; to
interpret the terms and provisions of the Plan and any Award (including related written
instruments); to make all determinations it deems advisable for the administration of the Plan; to



decide all disputes arising in connection with the Plan; and to otherwise supervise the
administration of the Plan; and

(i) All decisions and interpretations of the Committee shall be binding on all
persons, including the Company and Plan participants.

(3) Delegation of Authority to Grant Awards. The Committee, in its discretion, may
delegate to the Chief Executive Officer of the Company all or part of the Committee’s authority

and duties with respect to the granting of Awards at Fair Market Value to individuals who are
not subject to the reporting and other provisions of Section 16 of the Exchange Act or “covered
employees” within the meaning of Section 162(m) of the Code. Any such delegation by the
Committee shall include a limitation as to the amount of Awards that may be granted during the
period of the delegation and shall contain guidelines as to the determination of the exercise price
of any Option, the conversion ratio or price of other Awards and the vesting criteria. The
Committee may revoke or amend the terms of a delegation at any time but such action shall not
invalidate any prior actions of the Committee’s delegate or delegates that were consistent with
the terms of the Plan,

C. STOCK ISSUABLE UNDER THE PLAN: MERGERS:; SUBSTITUTION.

(1) Stock Issuable. The maximum number of shares of Stock reserved and available
for issuance under the Plan shall be 15,000,000 shares of Common Stock, subject to adjustment
as provided in Article X, C.(2). For purposes of this limitation, the shares of Stock underlying
any Awards which are forfeited, canceled, reacquired by the Company, satisfied without the
issuance of Stock or otherwise terminated (other than by exercise) shall be added back to the
shares of Stock available for issuance under the Plan. Subject to such overall limitation, shares of
Stock may be issued up to such maximum number pursuant to any type or types of Award. The
shares available for issuance under the Plan may be authorized but unissued shares of Stock or
shares of Stock reacquired by the Company and held in its treasury.

(2) Changes in Stock. Subject to Article X, C.(3) hereof, if, as a result of any
reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock split or
other similar change in the Company’s capital stock, the outstanding shares of Stock are
increased or decreased or are exchanged for a different number or kind of shares or other
securities of the Company, or additional shares or new or different shares or other securities of
the Company or other non-cash assets are distributed with respect to such shares of Stock or
other securities, or, if, as a result of any merger, consolidation or sale of all or substantially all of
the assets of the Company, the outstanding shares of Stock are converted into or exchanged for
different number or kind of securities of the Company or any successor entity (or a Subsidiary or
Affiliate thereof), the Committee shall make an appropriate or proportionate adjustment in (i) the
maximum number of shares reserved for issuance under the Plan, (ii) the number and kind of
shares or other securities subject to any then outstanding Awards under the Plan, (iii) the
repurchase price per share subject to each outstanding Restricted Stock Award, and (iv) the
exercise price and/or exchange price for each share subject to any then outstanding Stock
Options under the Plan, without changing the aggregate exercise price (i.e., the exercise price
multiplied by the number of Stock Options ) as to which such Stock Options remain exercisable.



The adjustment by the Committee shall be final, binding and conclusive. No fractional shares of
Stock shall be issued under the Plan resulting from any such adjustment, but the Committee in its
discretion may make a cash payment in lieu of fractional shares.

(3) The Committee may also adjust the number of shares subject to outstanding
Awards and the exercise price and the terms of outstanding Awards to take into consideration
material changes in accounting practices or principles, extraordinary dividends, acquisitions or
dispositions of stock or property or any other event if it is determined by the Committee that
such adjustment is appropriate to avoid distortion in the operation of the Plan, provided that no
such adjustment shall be made in the case of an Incentive Stock Option, without the consent of
the participant, if it would constitute a modification, extension or renewal of the Option within
the meaning of Section 424(h) of the Code.

(4) Mergers and Other Sale Events. In the case of and subject to the consummation
of (i) the dissolution or liquidation of the Company, (ii) the sale of all or substantially all of the
assets of the Company on a consolidated basis to an unrelated person or entity, (ii) a merger,
reorganization or consolidation in which the outstanding shares of Stock are converted into or
exchanged for a different kind of securities of the successor entity and the holders of the
Company’s outstanding voting power immediately prior to such transaction do not own a
majority of the outstanding voting power of the successor entity immediately upon completion of
such transaction, or (iv) the sale of all of the Stock of the Company to an unrelated person or
entity (in each case, regardless of the form thereof, a “Sale Event”), then (A) the Plan shall
terminate upon the effective date and time of such Sale Event and (B) unless otherwise provided
in the applicable Award agreements, (x) all unexercised Options, whether vested or unvested,
issued and outstanding immediately prior to the consummation of such Sale Event shall expire
and terminate upon the effective date and time that such Sale Event is consummated, and (y) all
unvested portions of any Restricted Stock Award outstanding immediately prior to the
consummation of the Sale Event shall expire and terminate upon the effective date and time that
such Sale Event is consummated. In the event of such termination of the Plan pursuant to this
Article X, C.(3) each Plan participant shall be permitted within a specified period of time prior to
the consummation of the Sale Event as determined by the Committee to exercise all outstanding
Options held by such participant which are then exercisable or will become exercisable
immediately prior to the consummation of the Sale Event.

(5) Notwithstanding the foregoing, the parties to any Sale Event transaction may, in
their sole discretion, provide for the assumption or continuation of Plan Awards theretofore
granted (after taking into account any acceleration hereunder) by the successor entity, or the
substitution for such Plan Awards of new Awards of the successor entity or a Subsidiary or
Affiliate thereof, with an appropriate adjustment as to the number and kind of shares and the per
share exercise prices (after taking into account any acceleration provided for hereunder).

(6) Substitute Awards. The Committee may grant Awards under the Plan in
substitution for stock and stock based awards held by employees, directors or other option
holders of another corporation in connection with a merger or consolidation of the employing
corporation with the Company or a Subsidiary or Affiliate, or the acquisition by the Company or
a Subsidiary or Affiliate of property or stock of the employing corporation. The Committee may
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direct that the substitute awards be granted on such terms and conditions as the Committee
considers appropriate in the circumstances. Any substitute Awards granted under the Plan shall
not count against the share limitation set forth in Article X, C.(1).

D. ELIGIBILITY. Participants in the Plan will be such full or part-time officers,
employees, directors, consultants and other key persons of the Company and/or its Subsidiaries
and Affiliates who are responsible for, or contribute to, the management, growth or profitability
of the Company and/or its Subsidiaries and Affiliates as are selected from time to time by the
Committee in its sole discretion.

E. STOCK OPTIONS.

Any Stock Option granted under the Plan shall be pursuant to a Stock Option
Agreement that shall be in such form as the Committee may from time to time approve. Option
agreements need not be identical.

Stock Options granted under the Plan may be either Incentive Stock Options or Non-
Qualifted Stock Options. Incentive Stock Options may be granted only to employees of (i) the
Company or (ii) any Subsidiary that is a “subsidiary corporation™ within the meaning of Section
424(f) of the Code or (ii1) any Parent that is a “parent corporation” within the meaning of Section
424(e) of the Code. To the extent that any Option does not qualify as an Incentive Stock Option,
it shall be deemed a Non-Qualified Stock Option.

No Incentive Stock Option shall be granted under the Plan after the Board approves
the date, which is 10 years from the date the Plan.

(1) Terms of Stock Options. Stock Options granted under the Plan shall be subject
to the following terms and conditions and shall contain such additional terms and conditions, not
inconsistent with the terms of the Plan, as the Committee shall deem desirable. If the Committee
so determines, Stock Options may be granted in lieu of cash compensation at the participant’s
election, subject to such terms and conditions as the Committee may establish, as well as in
addition to other compensation,

(2) Exercise Price. The exercise price per share for the Stock covered by a Stock
Option shall be determined by the Committee at the time of grant but shall not be less than 100
percent of the Fair Market Value on the date of grant in the case of Incentive Stock Options. If an
employee owns or is deemed to own (by reason of the attribution rules of Section 424(d) of the
Code) more than 10 percent of the combined voting power of ali classes of stock of the Company
or any parent or subsidiary corporation and an Incentive Stock Option is granted to such
employee, the option price of such Incentive Stock Option shall be not less than 110 percent of
the Fair Market Value on the grant date.

(3) Option Term. The term of each Stock Option shall be fixed by the Committee,
but no Stock Option shall be exercisable more than ten years after the date the option is granted.
If an employee owns or is deemed to own (by reason of the attribution rules of Section 424(d) of
the Code) more than 10 percent of the combined voting power of all classes of stock of the
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Company or any parent or subsidiary corporation and an Incentive Stock Option is granted to
such employee, the term of such option shall be no more than five years from the date of grant.

(4) Exercisability; Rights of a Stockholder. Stock Options shall become exercisable
at such time or times, whether or not in installments, as shall be determined by the Commitiee at
or after the grant date. The Committee may at any time accelerate the exercisability of all or any
portion of any Stock Option. An optionee shall have the rights of a stockholder only as to shares
acquired upon the exercise of a Stock Option and not as to unexercised Stock Options.

(a) Method of Exercise. Stock Options may be exercised in whole or in part, by
giving written notice of exercise to the Company, specifying the number of shares to be
purchased. Payment of the purchase price may be made by one or more of the following methods
to the extent provided in the Award agreement:

(i) In cash, by certified or bank check, or other instrument acceptable to
the Committee in U.S. funds payable to the order of the Company in an amount equal to the
purchase price of such Option Shares;

(i) By the optionee delivering to the Company a promissory note if the
Board has expressly authorized the loan of funds to the optionee for the purpose of enabling or
assisting the optionee to effect the exercise of his or her Stock Option; provided that at least so
much of the exercise price as represents the par value of the Stock shall be paid other than with a
promissory note;

(iti) If permitted by the Committee, through the delivery (or attestation to
the ownership) of shares of Stock that have been purchased by the optionee on the open market
or have been beneficially owned by the optionee for at least six months and are not then subject
to restrictions under any Company plan. Such surrendered shares shall be vatued at Fair Market
Value on the exercise date; and/or

(iv) If permitted by the Committee, by the optionee delivering to the
Company a properly executed exercise notice together with irrevocable instructions to a broker
to promptly deliver to the Company cash or a check payable and acceptable to the Company to
pay the purchase price; provided that in the event the optionee chooses to pay the purchase price
as so provided, the optionee and the broker shall comply with such procedures and enter into
such agreements of indemnity and other agreements as the Committee shall prescribe as a
condition of such payment procedure.

(b) Payment instruments will be received subject to collection. No certificates
for Option Shares so purchased will be issued to optionee until the Company has completed all
steps required by law to be taken in connection with the issuance and sale of the shares,
including without limitation (i) receipt of a representation from the optionee at the time of
exercise of the Option that the optionee is purchasing the Option Shares for the optionee’s own
account and not with a view to any sale or distribution thereof, (ii) the legending of any
certificate representing the shares to evidence the foregoing representations and restrictions, and
(iii) obtaining from optionee payment or provision for all withholding taxes due as a result of the
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exercise of the Option. The delivery of certificates representing the shares of Stock to be
purchased pursuant to the exercise of a Stock Option will be contingent upon receipt from the
optionee (or a purchaser acting in his or her stead in accordance with the provisions of the Stock
Option) by the Company of the full purchase price for such shares and the fulfillment of any
other requirements contained in the Stock Option or applicable provisions of laws. In the event
an optionee chooses to pay the purchase price by previously owned shares of Stock through the
attestation method, the shares of Stock transferred to the optionee upon the exercise of the Stock
Option shall be net of the number of shares attested to.

(5) Annual Limit on Incentive Stock Options. To the extent required for “incentive
stock option” treatment under Section 422 of the Code, the aggregate Fair Market Value
(determined as of the time of grant) of the shares of Stock with respect to which Incentive Stock
Options granted under this Plan and any other plan of the Company or its parent and subsidiary
corporations become exercisable for the first time by an optionee during any calendar year shall
not exceed $100,000. To the extent that any Stock Option exceeds this limit, it shall constitute a
Non-Qualified Stock Option.

(6) Non-transferability of Options. No Stock Option shall be transferable by the
optionee otherwise than by will or by the laws of descent and distribution and all Stock Options
shall be exercisable, during the optionee’s lifetime, only by the optionee, or by the optionee’s
legal representative or guardian in the event of the optionee’s incapacity. Notwithstanding the
foregoing, the Committee, in its sole discretion, may provide in the Award agreement regarding
a given Option that the optionee may transfer, without consideration for the transfer, his or her
Non-Qualified Stock Options to members of his or her immediate family, to trusts for the benefit
of such family members, or to partnerships in which such family members are the only partners,
provided that the transferee agrees in writing with the Company to be bound by all of the terms
and conditions of this Plan and the applicable Option.

(7) Termination. Unless otherwise provided in the option agreement or determined
by the Committee, upon the optionee’s termination of employment (or other business
relationship) with the Company and its Subsidiaries, the optionee’s rights in his or her Stock
Options shall automatically terminate.

F. RESTRICTED STOCK AWARDS.

(1) Nature of Restricted Stock Awards. A Restricted Stock Award is an Award
pursuant to which the Company may, in its sole discretion, grant or sell, at par value or such
other higher purchase price determined by the Committee, in its sole discretion, shares of Stock
subject to such restrictions and conditions as the Committee may determine at the time of grant
(*Restricted Stock™), which purchase price shall be payable in cash or by promissory note
(recourse, partial recourse, or nonrecourse) acceptable to the Committee. Conditions may be
based on continuing employment (or other business relationship) and/or achievement of pre-
established performance goals and objectives. The grant of a Restricted Stock Award is
contingent on the participant executing the Restricted Stock Award agreement. The terms and
conditions of each such agreement shall be determined by the Committee, and such terms and
conditions may differ among individual Awards and participants.
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(2) Rights as a Stockholder. Upon execution of a written instrument setting forth the
Restricted Stock Award and payment of any applicable purchase price, a participant shall have
the rights of a stockholder with respect to the voting of the Restricted Stock, subject to such
conditions contained in the written instrument evidencing the Restricted Stock Award. Unless
the Committee shall otherwise determine, certificates evidencing the Restricted Stock shall
remain in the possession of the Company until such Restricted Stock is vested as provided in
subsection {d) below of this Section, and the participant shall be required, as a condition of the
grant, to deliver to the Company a stock power endorsed in blank.

(3) Restrictions. Restricted Stock may not be sold, assigned, transferred, pledged or
otherwise encumbered or disposed of except as specifically provided herein or in the Restricted
Stock Award agreement. If a participant’s employment (or other business relationship) with the
Company and its Subsidiaries terminates under the conditions specified in the relevant
instrument relating to the Award, or upon such other event or events as may be stated in the
instrument evidencing the Award, the Company or its assigns shall have the right or shall agree,
as may be specified in the relevant instrument, 1o repurchase some or all of the shares of Stock
subject to the Award at such purchase price as is set forth in such instrument.

(4) Vesting of Restricted Stock. The Committee at the time of grant shall specify the
date or dates and/or the attainment of pre-established performance goals, objectives and other
conditions on which Restricted Stock shall become vested, subject to such further rights of the
Company or its assigns as may be specified in the instrument evidencing the Restricted Stock
Award.

(5) Waiver, Deferral and Reinvestment of Dividends. The Restricted Stock Award
agreement may require or permit the immediate payment, waiver, deferral or investment of
dividends paid on the Restricted Stock.

G. UNRESTRICTED STOCK AWARDS.

(1) Grant or Sale of Unrestricted Stock. The Committee may, in its sole discretion,
grant (or sell at par value or such higher purchase price determined by the Committee) an
Unrestricted Stock Award to any participant, pursuant to which such participant may receive
shares of Stock free of any vesting restrictions (“Unrestricted Stock”) under the Plan.
Unrestricled Stock Awards may be granted or sold as described in the preceding sentence in
respect of past services or other valid consideration, or in lieu of any cash compensation due to
such individual.

(2) Elections to Receive Unrestricted Stock In Lieu of Compensation. Upon the
request of a participant and with the consent of the Committee, each such participant may,
pursuant to an advance written election delivered to the Company no later than the date specified
by the Committee, receive a portion of the cash compensation otherwise due to such participant
in the form of shares of Unrestricted Stock either currently or on a deferred basis.
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(3) Restrictions on Transfers. The right to receive shares of Unrestricted Stock on a
deferred basis may not be sold, assigned, transferred, pledged or otherwise encumbered, other
than by will or the laws of descent and distribution.

H. TAX WITHHOLDING.

(1) Payment by Participant. Each participant shall, no later than the date as of which
the value of an Award or of any Stock or other amounts received thereunder first becomes
includable in the gross income of the participant for Federal income tax purposes, pay to the
Company, or make arrangements satisfactory to the Committee regarding payment of, any
federal, state, or local taxes of any kind required by law to be withheld with respect to such
income. The Company and its Subsidiaries shall, to the extent permitted by law, have the right to
deduct any such taxes from any payment of any kind otherwise due to the participant.

(2) Payment in Stock. Subject to approval by the Committee, a participant may elect
to have the minimum required tax withholding obligation satisfied, in whole or in part, by (i)
authorizing the Company to withhold from shares of Stock to be issued pursuant to any Award a
number of shares with an aggregate Fair Market Value (as of the date the withholding is
effected) that would satisfy the withholding amount due, or (ii) transferring to the Company
shares of Stock owned by the participant with an aggregate Fair Market Value (as of the date the
withholding is effected) that would satisfy the withholding amount due.

I. TRANSFER. LEAVE OF ABSENCE. ETC.

For purposes of the Plan, the following events shall not be deemed a termination of
the employment of a Plan participant by the Company or its Subsidiaries and Affiliates:

(1) a transfer of employment to the Company from a Subsidiary or Affiliate, or a
transfer of employment to a Subsidiary or Affiliate from the Company, or a transfer of
employment from one Subsidiary or Affiliate to another; or

(2) an approved leave of absence for military service or sickness, or for any other
purpose approved by (as applicable) the Company or its Subsidiary or Affiliate, if the
employee’s right to re-employment is guaranteed either by a statute or by contract or under the
policy pursuant to which the leave of absence was granted or if the Committee otherwise so
provides in writing.

J.  AMENDMENTS AND TERMINATION. The Board may, at any time, amend or
discontinue the Plan and the Committee may, at any time, amend or cancel any outstanding
Award (or provide substitute Awards at the same or reduced exercise or purchase price or with
no exercise or purchase price in a manner not inconsistent with the terms of the Plan), but such
price, if any, must satisfy the requirements which would apply to the substitute or amended
Award if it were then initially granted under this Plan for the purpose of satisfying changes in
law or for any other lawful purpose, but no such action shall adversely affect rights under any
outstanding Award without the holder’s consent. If and to the extent determined by the
Committee to be required by the Code to ensure that Incentive Stock Options granted under the
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Plan are qualified under Section 422 of the Code, Plan amendments shall be subject to approval
by the Company’s stockholders who are eligible to vote at a meeting of stockholders. Nothing in
this Section 10 shall limit the Board’s or Committee’s authority to take any action permitted
pursuant to Article X, C.(3).

K. STATUS OF PLAN. With respect to the portion of any Award that has not been
exercised and any payments in cash, Stock or other consideration not received by a participant, a
participant shall have no rights greater than those of a general creditor of the Company unless the
Committee shall otherwise expressly determine in connection with any Award or Awards. In its
sole discretion, the Committee may authorize the creation of trusts or other arrangements to meet
the Company’s obligations to deliver Stock or make payments with respect to Awards hereunder,
provided that the existence of such trusts or other arrangements is consistent with the foregoing
sentence.

L. GENERAL PROVISIONS.

(1) No Distribution; Compliance with Legal Requirements. The Committee may
require each person acquiring Stock pursuant to an Award to represent to and agree with the
Company in writing that such person is acquiring the shares without a view to distribution
thereof. No shares of Stock shall be issued pursuant to an Award until all applicable securities
law and other legal and stock exchange or similar requirements have been satisfied. The
Committee may require the placing of such stop-orders and restrictive legends on certificates for
Stock and Awards as it deems appropriate,

(2} Delivery of Stock Certificates. Stock certificates to participants under this Plan
shall be deemed delivered for all purposes when the Company or a stock transfer agent of the
Company shall have mailed such certificates in the United States mail, addressed to the
participant, at the participant’s last known address on file with the Company.

(3) Other Compensation Arrangements: No Employment Rights. Nothing contained
in this Plan shall prevent the Board from adopting other or additional compensation

arrangements, including trusts, and such arrangements may be either generally applicable or
applicable only in specific cases. The adoption of this Plan and the grant of Awards do not confer
upon any employee any right to continued employment with the Company or any Subsidiary or
Affiliate.

(4) Trading Policy Restrictions. Option exercises and other Awards under the Plan
shall be subject to such Company’s insider-trading-policy-related restrictions, terms and
conditions as may be established by the Committee, or in accordance with policies set by the
Committee, from time to time.

(5) Loans to Award Recipients. The Company shall have the authority to make
loans to recipients of Awards hereunder (including to facilitate the purchase of shares) and shall
further have the authority to issue shares for promissory notes hereunder.
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ARTICLE XI

The board of directors of the Corporation is authorized and empowered from time to time
in its discretion to make, alter, amend or repeal Bylaws of the Corporation, except as such power
may be restricted or limited by the Act.

ARTICLE XII

The Board of Directors shall have the authority to issue shares of the capital stock of this
Corporation and the certificates therefor subject to such transfer restrictions and other limitations
as it may deem necessary to promote compliance with applicable federal and state securities
laws, and to regulate the transfer thereof in such manner as may be calculated to promote such
compliance or to further any other reasonable purpose.

ARTICLE XIII

Subject to the limitations set forth herein, the Corporation reserves the right to amend,
alter, change or repeal any provision contained in the Articles of Incorporation, in the manner
now or hereafter prescribed by law, and all rights and powers conferred herein on stockholders,
directors and officers are subject to this reserved power.

IN WITNESS WHEREOF, the undersigned incorporator has executed these articles of
incorporation on the 1* day of October, 2010.

Dougla@lie\’
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ACCEPTANCE OF REGISTERED AGENT

Having been named to accept service of process for Triadium, Inc. at the place designated
in the Articles of Incorporation, the undersigned is familiar with and accepts the obligations of
that position under Chapter 607.0501, Florida Statutes.

" Doudlag/Salie N

Date: Ot | 2ol0




