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Item 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT
Item 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN OFFICERS;
COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

On July 28, 2008, 3DIcon Corporation (the “Company”) entered into an Employment Agreement with Dr. Hakki Refai (the “Employment
Agreement”) pursuant to which Dr. Refai has agreed to serve as the Chief Technology Officer of the Company. Dr. Refai's employment under the
Employment Agreement commenced on July 28, 2008 and will continue for a term of one year from October 1, 2008, the date on which he will become a
full-time employee of the Company. The term of the Employment Agreement will automatically extend for successive one year periods unless otherwise
terminated by the parties in accordance with the terms of the Employment Agreement. The following represents the material terms of the Employment
Agreement:

Annual salary of $175,000 until the achievement of certain technical milestones as provided in the Employment Agreement (the “Technical
Milestones”). Upon achievement of the Technical Milestones, the annual salary shall increase to $200,000;
Commission which shall not exceed 3% of sales of the Company’s Pixel Precision and CSpace technologies products, which commission shall
not exceed $30,000 for the 12 month period commencing on October 1, 2008 and $50,000 for the 12 month period commencing on October 1,
2009; and
Grant of 5,000,000 incentive stock options with a term of 10 years and an exercise price of $0.085 per share which vest as follows:
o0 The first installment of 500,000 options are vested and exercisable on the date Dr. Refai commences full-time employment;
o 3,500,000 options, vesting in accordance with certain technical achievements, deliverables and milestones as provided in the
Employment Agreement; and
o 1,000,000 options vesting in accordance with certain non-technical, general milestones as provided in the Employment Agreement or
upon severance of the Employment Agreement under certain conditions as provided in the Employment Agreement.

Prior to and until Dr. Refai joins the Company on a full-time basis, he served as the co-principal investigator for the Static Volume / CSpace
technologies being developed under the Company's Sponsored Research Agreement with the University of Oklahoma. Dr. Refai is the lead inventor of
the CSpace technology and the creator of the Company’s first product, Pixel Precision™. He authored the patent applications for the Static Volume
Displays, Virtual Moving Screen Displays and Interaction of Micro-Mirror Device with Computer System. Dr. Refai received his BS degree in electrical
engineering in 1992 from Aleppo University in Syria and his MS and PhD degrees in electrical and computer engineering in 2002 and 2005, respectively,
from the University of Oklahoma.

Item 9.01 Financial Statements and Exhibits.
(a) Financial statements of business acquired.
Not applicable.
(b) Pro forma financial information.
Not applicable.

(c) Shell company transactions

Not applicable




(d) Exhibits

No. Description
10.15 Employment Agreement dated July 28, 2008 between 3DIcon Corporation and Dr. Hakki Refai
99.1 Press Release of 3DIcon Corporation dated July 29, 2008




SIGNATURES

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

3DIcon Corporation

Dated: July 28, 2008 By: /s/ Vivek Bhaman

Name: Vivek Bhaman
Title:  President and Chief Operating Officer




EMPLOYMENT AGREEMENT
WITH
ASSIGNMENT OF EMPLOYEE INTELLECTUAL PROPERTY

i
R

THIS EMPLOYMENT AGREEMENT (this “Agreement”) is executed in Tulsa, Oklahoma
1o be effective as of the day of July, 2008,(the “Effective Date™) by 3DIcon Corporation, an
Oklahoma corporation, (*3DIcon™), with its principal place of business located in Tulsa,
Oklahoma, and Hakki Hejjo Refai, Ph.D, a 1esident of Tulsa, Oklahoma (“Employee™)

WHEREAS, Employee was employed by the University of Oklahoma (“OU™) as a
research scientist in Electrical Engineering; dwiing his employment with OU, he performed
research under sponsored research agreements between OU and 3DIcon (collectively with future
sponsored research agreements between OU and 3DlIcon, the “SRA™); and

WHEREAS, as an employee of OU, Employee has received confidential and proprietary
information regarding 3DIcon operatons and intellectual property, as well as intellectual property
which is being rescarched and developed by OU under the SRA and is owned in whole o1 in part
by OU;

WHEREAS, as an employce of 3DIcon, Employce will receive information which is
confidential and proprietary regarding 3DIcon operations technology and intellectual property as
well as intellectual property which is being researched and developed by OU and others under the
SRA;

WHEREAS, 3DIcon and Employee desite to enter this Agreement, by which 3DIcon
employs Employee, on the tetims and conditions as set forth herein, and Employee acknowledges
that 3DIcon owns all of the intellectual property developed ot improved by Employee during this
employment and for a period thereafter; Employee also makes an assignment to 3DIcon in this
Agreement; and

WHEREAS, while Employee becomes an employee of 3DIcon on the Effective Date,
3Dlcon understands that Employee’s obligations under his agicement with the University of
Oklahoma will delay his {ull availability to 3DIcon until the Full Time Date, as defined in this
Agreement; accordingly, the incentive stock options will be granted on the Effective Date while
certain of Employee’s compensation and all of his benefits will begin to acciue on the Full Time
Date

NOW, THEREFORE, in consideration of the mutual covenants and agieements
hereinafter contained, and subject to the conditions set forth herein, 3DIcon and Employee hereby
agree, subject to the terms and conditions of this Agreement, as follows:

1 Employment: Position; Reports: Duties.

(a) Employment: Position. 3DIcon hereby employs Employee in the capacity
of 3DIcon’s Chief Technology Officei (“CTO™) and Employee heieby accepts such
employment, effective on the Effective Date, subject to the terms and conditions set
forth in this Agieement, with full time availability to commence on October 1, 2008, or
such other date as 3Dlcon and Employee shall select, (the “Full Time Date™).
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(b} Reports. Employee shall report to and be supervised by 3DIcon’s President.
3DIcon’s President may restiucture the reporting relationship as deemed appropriate by
said officer

(€) Duties. Duing the Term (as defined below), Employee will serve in the
position of CTO (the “Position’™) and will have the noimal duties, responsibilities and
authority associated with or related 1o the Position. 3DTeon understands that, until the
Full Tme Date, Employee’s availability to perform these duties shall be subject to the
fulfillment of his duties to the University of Oklahoma. Employee agrees to perform
the duties consistent with the Position, as may be assigned (o him from time to time by
the Chief Executive Officer (“CEQ™) o1 President, including but not limited to:

(i) Inventing new technologies to be owned by 3Dlcon and improving
technologies licensed to 3Dlcon;

(i)  Coordinating 3DIcon’s efforts to research and invent new
technologies and improve technologies licensed to 3DIcon, focusing principally
on volumeltric lechnologies;

(iti)  Building, recruiting and managing Research & Development,
Engineering and other technical staff to create and imptove inventions to be
owned by 3DIcon and to improve technologies licensed to 3Dlcon;

(iv)  Patenting new inventions and improvements to be owned by 3DIcon;

(v)  Participating in 3Dlcen’s elforts to secure offensive, defensive and
other innovative patents;

(vi)  Coordinating 3Dlcon’s employee and contiact research teams;

(vil) Providing logistic and material support and assistance for 3DIcon’s
internal and external 1esearch and information gathering; collecting data and
industry information and information about competing technelogies/companies
to assist both research and 3dlcon product development and stiategic planning;

(viii) Identifying additional iesearch and technology sources for the
development of all of 3DIcon’s technologies, including volumenic 3D
technologies; and anticipating, identifying and assisting with removal of
impediments to the 1esearch and product development efforts;

(ix}  Managing 3DIcon’s research and development efforts internally and
through the SRA with OU and all other contract research progiams and
facilities;

{x) Managing the technical elements of 3DIcon’s relationships with all
third parties, including commercialization partners, 1esearch pariners,
laboratories, agencies; supervising performance of government contracts and
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assisting in the procuring thereof; serving as 3DIcon’s technical liaison for
government contracts; and providing lechnical information and assistance with
3DIcon’s information and outreach to industty, consultants and exteinal partics;

(xi)  Supervising  OUfcontract  researchers’  compliance  with
confidentiality obligations t¢ 3DIcon and screening proposed OU/contract
researchers’ publications and presentations fo safeguard against discloswre of
sensitive o1 proprietary confidential information; and coordinating the OU
approval process of filings/releasesfarticles 3DIcon sceks to file or publish;

(xii} Providing information to 3DIcon management regarding the progress
of all of 3DIcon’s research efforts; cnsuring that all relevant officers of the
company are up-to-date with activities and situation of the SRA and other |
contract research performance; |

(xiii) Providing additional search/tesearch and information for the patent
filing and protection needs and including recommending the filing of protective
patents and patents which anticipate evolutions in the technology being
developed or sponsored by 3Dlcon or its competitors;

(xiv) Fulfilling all technical communication and support requirements for
3DIcon — for media, parinerships, broker, trade show and other presentations;

(xv) Engincering, conlinuing to develop and managing the Pixel Precision
product family and customer service related thereto;

(xvi) Assisting as and when required with all 3DIcon activities and efforts;
and

(xvii) Maintaining, and ensuring that all internal and exteimal researchers
maintain, the striclest confidentiality of 3DIcon’s owned and licensed
confidential and proprietary information.

(d)  During the Term (as defined below), Employee agrees to peiform his duties
to the best of his abilities and, from and after the Full Time Date, Employee agrees to
devote his full business time, attention, skill, and energy to the performance of his
duties and to the promotion of the success of 3Dicon From and after the Full Time
Date, Employee shall not engage in any other outside business activities or serve as a
direetor or officer of any other corporation, entity or enterprise without the express
advance written permission of the CEQ or President; provided, however, that Employee
may, with prier wiitten authorization frem 3DIcon’s CEQ or President, in the sole
discretion of such officer, enter into an adjunct teaching agreement with OU o1 serve on
a Ph D supervision committee if such teaching assignment is wholly unielated to the
scientific fields involved in Employee’s duties under this Agreement.

(&)  As CTO, Employee shall not be an officer of 3DIcon unless and until
Employee is elected to an office by the Board of Directors of 3DIcon. Employee shall
not have the authority, unless specifically authorized in advance in writing by 3DIcon’s
President, to enter contracts on behalf of 3DIcon, to sct the direction of the research to
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be performed by OU or to give approvals to OU regarding any matter, though Employee
shall likely be involved in these processes

2 Compensation. During the Term, as compensation for the services to be 1endered
by Employee to 3DIcon pursuant to this Agteement and consideration for Employee’s other
covenants hereunder, Employee shall receive the following compensation and other benefits:

(a) Fixed Compensation. Commencing on the Full Time Date: (i) and
continuing until “Milestone #1” (as defined on page 2 of Exhibit A-1 attached to this
Agreement) is, in the sole discretion of 3DIcon’s CEQ or President, met, 3DIcon shall
pay Employee an annualized salary of $175,000; and (ii) thereafter, during the balance
of the Term, 3DIcon shall pay Employee an annualized salary of $200,000. All salary
shall be deemed earned and payable in twenty-fow equal semi-monthly installments in
anears. The fixed compensation shall be reviewed by 3DIcon’s CEQ or President on or
about each anniversary of the Full Time Date; provided, that there are no automatic
increases in fixed compensation and the President may establish additional milestones
as conditions Lo pay increases

(by  Commissions on Revenue. Unless this Agreement is earlier terminated in
accordance with the terms hereof, for First Commission Peried and the Second
Commission Petiod (defined below), Employee shall be paid a commission not to
exceed three percent (3%) of the “Net Revenues,” as defined herein, actually received
by 3DlIcon ftom the sales of Pixel Precision and CSpace technologies products, subject
to the following conditions:

(i) for the year hetween the Full Time Date and the first anniversary
thereof (the “First Commission Period”): the commission is payable only if the
combined Gross Revenue from the sales of Pixel Precision and CSpace technologies
products exceeds $500,000 by September 30, 2009; and the commission shall not
exceed $30,000; and

(i) for the year beiween the first anniversary of the Full Time Date and
the second anniversary thereof (the “Second Commission Period”), the commission
is payable only if the combined Gross Revenue from the sales of Pixel Precision and
CSpace technologies products exceeds $1,000,000 by September 30, 2010; and the
commission shall not exceed $50,000; and

(iii)  The commission shall be paid within 90 days following the close of
the books for the third Quarters of calendar years 2009 and 2010, respectively,
unless Employee’ employment hereunder shall have terminated before the
expiration of said 90 day period for Good Cause, if terminated by 3Dlcon, or
without Good Reason, if terminated by Employee, in which events no commission
shall be due or payable to Employee and 3DIcon’s obligation under this Section 2(b)
shall be cancelled; and

(ivi No commitment is made in this Agreement regarding commission
compensation after the Second Commission Period; and
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(v} “Nel Revenue” equals total gross sales less all direct costs; “direct
cosls” includes without limitation, sales commissions, to distributors and others,
commissions paid lo sales staff, internal or external, direct advertising and
matketing costs and support costs related thercto, license fees and royalties paid to
OU or others, 1evenue sharing and facilities and equipment use fees/ientals to and
with QU o1 other paties; but direct costs do not include salaries, company overhead,
non-advertising and marketing travel, website costs, product development and other
fixed overhead costs.

(c) Incentive Stock Options On the Effective Daie, 3DIcon shall grant
Employee incentive stock options (the “Options™), the terms and conditions of which
are set forth in the Incentive Stock Optien Agreement attached 1o this Agieement as
Exhibit A (the “Option Agreement”™), which Employee and 3DIcon will execute on o1
about the Effective Date, and the 2007 Incentive Stock Option Plan (as amended from
time to time by 3DIcon’s Board of Directors, the “Plan™) adopted by 3Dlcon’s Board of
Directors on o1 about August 7, 2007, and in amended form, approved by the
shareholders on May 17, 2008, a copy of which Plan has been provided to Employee,
and Employee acknowledges that all such tenms and conditions are subject to
amendment by 3DIcon’s Board of Directors from time to time.  Employee
acknowledges:

(i) that the options granted herein by 3Dlcon do nol represent a
particular present or future value or percentage of the cuirent or future outstanding
shares of 3DIcon; and that 3Dlcon is not in any manner resuicted by this
Employment Agreement from issuing more shares of its common stock, o1 other
securities related thereto, from increasing the number of shares it is authorized to
issue in a particular class of stock, or from increasing the number of classes of stock
3DIcon may issue.

(i)  and represents to 3DIcon that Employee may never receive the
options because the conditions precedent may not have been limely met ot
Employee may not be an employee of 3DIcon on any of the vesting dates.

(d)  Bencfits Commencing on the Full Time Date, Employee shall be eligible to
participate, to the extent he may be eligible, in any group medical and hospitalization
insurance, disability insurance, profit sharing, retirement, life insurance, and each other
employee benefit plan or program maintained or later instituted by 3DIcon for the level
of employees commensurate with Employee’s position Employee acknowledges that:
(i) participation in 3DIcon benefit programs and plans may require payroll deductions
and contributions from Employee; and (i) such benefit programs and plans are subject
to amendment and termination at the discretion of 3DIcon. 3DTcon acknowledges that,
subject to change in the discretion of 3DIcon management, its group medical benefits
include, but are not limited to, the payment of one hundred percent (100%) of
Employee’s medical insuiance premiums and fifty percent (50%) of any spouse or
dependant’s medical insurance premiums

(e) Withholdinps ~ All compensation payments to Employee shall be made

subject to normal deductions therefrom, including federal and state social security and
withholding taxes
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3 Expenses. Commencing on the Full Time Date, 3DIcon shall promptly reimburse
Employee for his actual out-of-pocket expenses incurred on or after the Effective Date in canying
out his duties hereunder in the conduct of 3DIcon’s business, which expenses shall be limited to
ordinary and customary items and which shall be supported by vouchers, receipts or similar
documentation submitied in accordance with 3DIcon’s expense reimbursement policy and as
required by law. Until a formal written policy regarding reimbursement of business expenses is
adopted, such expenses must be approved in writing in advance by the CEO or President in order to
be reimbursable to Emplovee.

4. Personal Time Off. Commencing on the Full Time Dalte, during each calendar year
of employment, Employee shall be entitled to twenty (20) business days, in the aggregate, for
vacation, sick leave and personal time off (collectively, “PTO”) PTO for calendar year 2008 shall
be piorated from the Full Time Date PTO is considered earned on a pro-1ata basis on the fisst day
of cach calendar quarter Employee shall be entitled to carry over up to one-half his unused PTO
from any calendar year to the next calendar year; provided, that Employee shall not be allowed to
cairy over more than one-half of his annual PTO from year-to-year; and further provided, that
Employee shall not be paid for any PTO which has not been used as of the date of his voluntary or
involuntary separation {rom employment for any reason

5. Special Material Covenants and Representations of Employee. FEach of the
following covenants and representations of Employee: (i) is true on the Effective Date and shall

remain true throughout the employment term; (ii) constitutes a distinct, material inducement to
3Dlcon to employ Employee; and (iii) is binding and enforceable on Employee despite any
allegation by Employee that 3DIcon has failed to meet any of its obligations hereunder:

{a) Non-Use and Non-Disclosure of Confidential Information. Employee
acknowledges that, as a result of his employment by 3DIcon, he will be learning,

making use of, and adding to, 3DIcon’s Confidential Information (as defined below)
Except as required in the performance of Employee’s duties under this Agreement and
unless otherwise authorized in writing by the CEO o1 President of 3DIcon, Employee
will not use or disclose to third partics, directly or indirectly, any Confidential
Information, either during his employment o1 alter his termination of employment for
any reason In all instances when a disclosure by Employee of Confidential Information
is contemplated, no such disclosure shall be made unless Employee obiains advance
wiitten approval by 3DIcon’s CEO or President and from the intended recipient of such
information a Confidentiality Agreement in favor of 3DIcon, in form and content
acceptable to 3DIcon. Notwithstanding the foregoing, Employee will be peimitted to
disclose any Confidential Information to the extent required by validly issued legal
process or court order; provided, that not less than ten days before such disclosure is
made, Employee shall notify 3DIcon in wiiting of the demand for discloswe and attach
a copy of the demand to such notice.

As used herein, “Confidential Information” means information, regardless of the
medium in which it is stored, including without limitation, any business plan, financial
records, contracts, compilation, program, device, method, technique or process,
technologies, hardware, software, intellectual property, ideas, disclosures, inventions,
improvements, enhancements o1 derivatives thereof (whether patentable or patented,
copyrightable or copyrighted, registrable as a ttadename or registered as such) licenses,
contracts, customer and vendor lists, regardless of how generated or communicated,
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that: (i) derives independent economic value, actual or potential, in part from not being
generally known to, and not being readily ascertainable by proper means, by other
persons who can obtain economic value from its disclosure or use; o (ii) is the subject
of a contractual obligation of 3DIcon to maintain its secrecy; or (iii) is the subject of
cfforts that are reasonable under the citcumstances to maintain its sectecy; or (iv) is
wholly or partly owned by, or is licensed to, or by, 3DIcon or its affiliates; or (v) is
confidential, proprietary o1 competitively sensitive. For purposes of this Agreement,
“Confidential Information” also includes both information disclosed to Employee by
3DIcon ot its affiliates and information developed by Employee in the course and as
part of his employment with 3Dlcon or any of its affiliates. Confidential Tnformation
need not be marked “confidential” to be covered by the terms of this Agrecment

Without limiting the foregoing, the types and categories of information that 3Dlcon
considers to be its Confidential Information include without limitation the following
information that Employee knows or has reason to know that 3Dlcon or its affiliates
intends or expects the secrecy of such information to be maintained, and as to which
3DIcon or its affiliates has made rcasonable efforts 1o maintain secrecy, including: (A)
non-public information conceining or resulting from research and development work
performed, sponsored or acquired by 3DIcon or its affiliates, including without
limitation research and development work performed by the University of Oklahoma;
(B) nen-public information concerning 3DIcon’s and its affiliates’ management,
financial condition, financial operations, charter activities, marketing acfivities, sales
and marketing strategies, customer information, channels of distribution, pricing
policies and strategies and business plans; and (C) non-public information acquired o1
compiled by 3DIcon 1 its affiliates concerning actual or potential customers and
competitors

3DIcon may also advise Employee from time to time of restrictions upon the use or
disclosure of specified information that has been licensed or otherwise disclosed o
3DIcon by third parties pwrsuant to license or confidentiality or non-disclosure
agreements that contain restrictions upon the use or discloswe ol such information
Employee agrecs to abide by the restictions upon use or disclosure contained in such
agreements to the extent such restrictions do not conflict with this Agreement.

The term “Confidential Information” does not include any information that:

(i) is already (or otherwise becomes) publicly known, not as a result of
any improper action o1 inaction of Employee;

(i)  isapproved for release by written authorization of 3DIcon; o1

(iiiy is requited to be disclosed by law or regulation; provided that
disclosure is made to 3DIcon as required above.

(b) Emplovment will not Violate Employee’s Agreements.
(1) Employee represents to 3Dlcon that his employment with 3DIcon

will not require the use of any confidential ot proprietary information belonging
to Employee or others or the violation of any confidential relationship with the
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University of Oklahoma or any other third party or conlravene any agreement,
obligation or commitment to which Employee is or may be a party with any
ptior employer, principal, entity or person with respect to which Employee has
provided services in the past or with which Employee otherwise has or had a
relationship, including OU.

(iiy  Employee repiesents to 3Dcon that neither Employee, nor any entity
in which Employee owns or has owned an interest, is a party to any agreement
by which Employee ot said entity is bound not to compete with a third paity o1
is prohibited from using information which Employee will be required to use in
the course of his Employment with 3DIcon under this Agrecmenl, o1 is or may
be a party with any prior employer, principal, entity or person with respect o
which Employee has provided services in the past or with which Employee
otherwise has o1 had a 1elationship

(c) Emplovee Indemnity. Employee heieby agiees to indemnify 3Dlcon, its
joint venturers, directors, officers, employees and agents against, and hold said persons

harmless from, any and all losses, expenses, costs, fees (including attorneys’ fees),
liabilities, claims, causes and judgments of any nature or amount arising from or related
to the alleged violation of any of the covenants in this Section 5 of this Agreement ot
based upon allegations which, if proved, would make any of Employee's
representations 1o 3DIcon in said section untiue

(d)  Nonsolicitation of Customers. During Employee’s employment hercunder
and for a peried of one year after Employee’s sepaiation from employment with 3DIcon
for any reason, voluntarily or involuntarily, Employee shall not solicit 3DIcon’s or its
affiliates’ customers for the purpose of diverting any business of 3DIcon or its affiliates
or licensees o a competitor of 3DIcon or its affiliates o1 licensees for the purpose of
having such customer cease Lo conduet business or not renew business with 3DIcon or
its affiliates or licensees. For purposes of this Section 5(d), “customer” shall mean
those individuals or entities with whom or which 3DIcon or its affiliates or licensees
had provided products, services or licenses, or been in negotiations for the provision of
products, services or licenses, within the twelve (12) months preceding Employee’s
separation from employment with 3DIcon.

(e) Nonsolicitation of Personnel. During Employee's employment hereunder
and for a period of one year after Employee’s separation from employment with 3DIcon
for any reason, voluntarily or involuntarily, Employee shall not, directly or indireetly,
solicit, employ of engage, or have any interest in or relationship with, any entity or
person who solicits, employs or engages, any employee, consultant, independent
contractor o1 agent of 3DTcon, any of its affiliates, any university or enlily contracted by
3DIcon to perform research, invent o1 improve technology or develop products, or any
customer, as defined above, of 3DIcon for the purpose of competing with 3Dlcon,
offering services, products o1 licenses of the type offered by 3Dlcon, its affiliates o1
licensees, o1 which compete with those offered by 3DIcon, its affiliates or licensees, at
any time during said period

() Employment Status. Employee represents to 3DIcon that he will at all times
during the Term of this Agreement maintain the appropriate status with the United
States Goveinment to woik for 3DIcon under this Agreement, and 3DTcon agrees it will,
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in good faith, cooperate with Employee in taking any reasonable actions necessary for
Employee to maintain such status

Property of 3DIcon; Assignment of Employee’s Inventions.

(a) All Confidential Information, “Employee Inventions” (as defined below), .
documenis, encoded media, and other tangible items provided to Employee by 3DIcon, ;
or its affiliates, or prepared, generated, created, designed ot conceptualized by i
Employee or others in the performance of Employee’s duties under this Agieement are i
and shall temain the property of 3DIcon, o1 its affiliates. Upon termination of
Employee's employment with 3DIcon, Employee will promptly deliver to 3DIcon all
such Confidential Information, documents, media and other items in his possession,
custody or control, including all complete or partial copies, recordings, abstiacts, cds, ;
dvds, notes o reproductions of any kind made from o1 about such documents, media, |
items o1 information contained therein, regardless of how the same may be stored. Such :
delivery to 3DIcon shall include all notehooks or other collections or compilations
journaling ot memorializing intellectual property generation o1 development,
maintained by Employee at any time during his Employment under this Agreement.

(b The following are owned solely by, and are the property of, 3DIcon and,

whether now existing or later created, are hereby unconditionally and irrevocably
assigned by Employee to 3DMcon:

(i) All intellectual property, ideas or inventions made by Employee and
all improvements, enhancements or derivatives of the intellectual property, ideas
of inventions of others (whether patentable or patented, copyrightable ot
copyrighted, registable as a tadename or regisiered as such) developed,
prepared, generated, created, designed o1 conceptualized by Employee during
his employment under this Agreement and, to the extent an Employee Invention
relates in any manner to volumetiic three dimensional display systems, for a
period of six months after Employee’s separation for any reason, voluntarily o
involunsarily, from employment with 3DIcon, 1egardless of how stored, of
where or when the same was developed (collectively, “Employce Inventions”); |
and |

(i)  All intellectual property, ideas or inventions made by Employee and
all improvements, enhancements or derivatives of the intellectual property, ideas .
or inventions of others (whether patentable or patented, copyrightable or |
copyrighted, registrable as a tradename ot tegistered as such) developed,
prepated, generated, created, designed, conceived, conceptualized or reduced to
practice by Employee during his employment with OU excepl for those which |
are owned by OU as of the Effective Date and excepl for Patent No 5837.099 - i
“Auto-Tracking  System  for  Mobile Frec-Space  Optical  (FSO)
Communications™ i

(c) Employee agrees lo sign such additional insttuments as 3DIcon may fiom
time to time request to provide further evidence of Employee’s assignment to 3DIcon of
any right, title, claim or interest Employee may have o1 claim in any Employee
Tnvention or any of 3DIcon’s intellectual or proprietary property or any intellectual
preperty referenced in Section 6(b)(ii)
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(d)  Upon teimination of Employee’s employment with 3Dlcon, Employee will
promptly deliver to 3Dlcon all Confidential Information, Employee Inventicns,
documents, memory, media and other items in his possession, custody o1 control,
including ali complete or partial copies, recordings, abstiacts, notebooks, notes or
reproductions of any kind made from o1 which relate in any manner to any Employee
Invention, regardless of how the same may be stored

(e)  Employee represents to 3DIcon that Employee does not presently directly or
indirectly own or hold any right, title, interest or claim in any patent, copyright, uade
name or service mark, o1 pending application therefore, except as shown on the attached
Exhibit “B” and except for Patent No. 5837 099 referenced in Section 6{b)(ii) above.
Employee 1epresents that for any interest or claim he may hold in items listed on
attached Exhibit “B,” his compensation is addressed in an agreement between Employee
and OU, and 3DIcon does not now nor will it ever be responsible for compensaling
Employee for any such right, title, interest or claim Employee does not now, and will
not at any time, own o1 make any claim of any right, title or interest in, nor be entitled to
any compensation detived from any: (i) Employee Invention; or (ii) any patent,
copyright, trademark, service mark, trade name or other intellectual property held,
generated or obtained by or for Employee or 3Dlcon or any university, enlity of person
engaged by 3DIcon to perform research or any other service for 3DIcon,ot licensed to or
by 3DIcon,or used by 3Dlcon o1 its affiliates in its business Employee further
acknowledges that he is neither a third party nor a third party beneficiary of any contract
or agreement between 3DIcon and OL.

Term: Termination; Independent Consulting Agreement.

{(a) Term. Fmployee's employment under this Agreement shall commence on
the Effective Date and shall continue for a period of one (1) year from the Full Time
Date hereof, unless this Agreement is sooner terminated as provided herein (the “Initial
Term”) Notwithstanding the foregoing, upon the stated expiration of the Initial T'erm,
and each anniveisary of such date, the Initial Term (and any extended Initial Term) will
automatically extend for successive one-year periods (hercinaller, the Initial Tem,
together with any and all one-year extensions, will be referenced as the “Term™)

(b)  Termination and Effect of Termination. The employment of Employee
under this Agreement may be terminated prior to the stated expiration of the Term set
forth in Section 7(a) above, in accordance with the following provisions:

(1) Bv 3Dlcon For Good Cause. Upon written notice to Employee,
3Dlcon may immediately terminate this Agreement at any time duting the Term for
“Good Cause” (as hereafter deflined)

(A)  Monies and Payments to the Employee Upon termination by
IDIcon for Good Cause under this section 7(b)(i), Employee will be immediately

entitled to receive any accrued but unpaid base salary described in Section 2(a),
unreimbuised expenses, any other amounts owing but unpaid to Employee (such as
bonuses declared and due to Employee at the time of teimination but unpaid), and
any accrued but unpaid fiinge benefits described in Section 2(d), thiough the date of
termination, and no other monies o1 benefits shall be payable or owed to Employee
under this Agreement; provided that any paymeni to which Employee may be
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entitled under this Section 7(b)(i)}A} shall be subject to offset for all sums due
3DIcon from Employee as of the date of tetmination, except that unpaid base salary
shall not be subject to offset for unliquidated damages for alleged violations of any
restrictive covenant;

(B)  Forfeiture of Options. Lifective as of such termination date,
any and all stock options, stock appreciation rights, restricted stock options,
wartants and other similar rights granted to ot received by Employee under any
option or incentive plan of 3Dlcon to which Employee is participating ot enrolled
shall immediately be terminated and forfeited, except for such options or rights
granted to o1 1eccived by Employee which have fully and completely vested and
have been exercised prior to the termination date. Any and all options and rights to
which Employce has not become fully and completely vested or which have not
been exercised prior to termination date shall expire effective on the termination
date, despite any term to the contrary in the Option Agreement or Plan;

(C) “Good Cause” Defined For purposes of this Agreement,
“Good Cause” means (i) the commission by Employee of a felony, of thelt, fraud or
embezzlement or of any other intentional act or omission involving dishonesty o1
disloyalty with respect to 3DIcon o1 any of its customers or suppliers; (i) the
inability to perform material duties and responsibilities as a result of any addiction
to alcohol or drugs, other than drugs legally prescribed and administered by a duly
licensed physician, or the repeated reporting to work under the influence of alcohol
or illegal drugs, (iii} a breach by Employee of any of his obligations under this
Agreement or violation by Employee of any rules or policies of 3DIcon, or (iv) the
occurrence of a condition during which 3DIcon may not legally employ Employee

{i) By 3DIcon Without Cause. Upon thirty (30) days prior written
notice to Employee, 3DIcon may terminate this Agrecment at any time during the
Term without Cause

(A) Monies and Benefits to Employee Upon termination by
3DICon without Cause under Section 7(b), Employee shall be entitled to receive:
(i) any accrued but unpaid base salary described in Section 2(a), unreimbursed
expenses, any other amounts owing but unpaid to Employee (such as commissions
earned and bonuses granted but unpaid), and fringe benefils desciibed in Section
2(d) accrued and unpaid, through the date of such termination

(C)  Payment of Monies The payment of accrued but unpaid base
salary and fringe benefits described in Section 7(b)(ii}(B) shall be paid to Employee
within thirty (30) days from the date of such termination and shall be subject to
withholdings for applicable taxes. Any commissions earned but not paid will be
payable in accordance with Section 2{b)(1ii)

(D)  Forfeitwe of Options Effective as of the termination date,
any and all stock options, stock appreciation rights, restricted siock options,
warants and other similar 1ights granted to or received by Employee under any
option or incentive plan of 3DIcon to which Employee is participating shall
immediately be terminated and forfeited, except for such options or rights granted to
or received by Employee which have fully and completely vested prior to the
termination date. Any and all options and 1ights to which Employee has not become
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fully and completely vested prior to termination date shall expire, effective on the
tetmination date, despite any term to the contrary in the Option Agreement or Plan;.

(iii) By Emplovee for Good on. Within thirty (30) days following
the date Employee first learned of the occurrence of any event constituting “Good
Reason™ (as hercafter defined). Employee may terminate this Agreement, upon
thirty (30) days prior wiitten notice to 3Dlcon, and if requested by 3Dlcon,
Employee shall continue to work exclusively for 3DIcon duting such thirty (30) day
period and allow 3DIcon to cure such circumstances to the reasonable satisfaction of
Employee during that thirty (30) day period; provided, however, 3Dlcon shall have
the right, in its sole discretion, to terminate this Agreement at any time during the
thirty (30) day period upon written notice to Employee; and further provided that
any payment to which Employee may be entitled under this Section 7(b) shall be
subject to offset for all sums due 3DIcon from Employee as of the date of
termination, except that unpaid base salary shall not be subject to offset for
unliguidated damages for alleged violations of any restrictive covenant;

(A) Monies and Benefits to Employee. Upon termination by
Employee of this Agreement for Good Reason under Section 7(b)(iii), Employee
shall be entitled to receive: (i) any base salary described in Section 2(a} earned and
unpaid, unreimbursed expenses, any other amounts owing but unpaid to Employee
(such as commissions earned and bonuses granted but unpaid), and fringe benefits
described in Section 2(d) accrued and unpaid, through the date of such terminarion
ot the date on which 3Dlcon terminates this Agreement during the thirty (30) day
period

(B)  Payment of Monies and Benefits The payment of accrued
but unpaid base salary and fiinge benefits described in Section 7(b}iii)(A) shall be
paid to Employee within thirty (30) days from the date of termination and shall be
subject to withholdings for applicable taxes. Any commissions eaned bul unpaid
will be payable in accordance with Section 2(b)(iii).

(C) Forfeiture of Options. Effective as of the termination date,
any and all stock options, stock appreciation rights, restricted stock options,
warrants and other similar rights granted to or received by Employee under any
option o1 incentive plan of 3Dlcon to which Employee is participating shall
immediately be terminated and forfeited, except for such options or rights gianted to
or received by Employee which have fully and completely vested prior to the
termination date; provided, howevei, that if the termination by the Employee with
Good Reason occurs more than one (1) year after the Full Time Date, five hundied
thousand (500,000) of any Non-Technical Options (as defined in the Option
Agreement allached hereto as Exhibit A) not alieady vested shall immediately vest
and become exercisable; provided further, that if the termination by Employee with
Good Reason occurs more than two (2) yeats after the Full Time Date, all one
million (1,000,000) of the Non-Tcchnical Options not alieady vested shall
immediately vest and become exercisable. All other options and rights to which
Employee has not become fully and completely vested prior to texmination date
shall expire, effective on the termination date, despite any term to the contiary in the
Option Agreement.
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(D) Good Reason Defined For purposes of this Agreement,
“Good Reason” shall exist if, without Employee’s express wiitten consent and if the
non-compliance, breach or conduct has not been cured by 3DIcon after 15 days
advance written notice by Employee to 3DIcon to cure the same, 3DIcon: (i) fails to
comply with the provisions of Section 2; (ii) breaches any other material term of this
Agreement (iii) materially reduces, decreases or diminishes the nature, status or
duties and responsibilities of the Pesition from those in effect on the date of this
Agreement; (iv) changes Employee's reporting structure so that Employee no longer
reports lo the CEQ or President (or equivalent role); ot (iv) requires Employee to
regularly perform the duties and responsibilities of the Position at a location which
is more than fifty (50) miles from the location of Employee's principal place of
employment at the beginning of the Texm. Notwithstanding the above, Good
Reason shall not include the death, disability or voluntary 1etirement of Employee o1
any other voluntary action taken by or agieed to by Employee related to the Position
o1 his employment with 3DIcon or its Subsidiaries

(ivy By Employee Without Good Reason Upon thirty (30} days prior

wiitten notice to 3Dlcon, Employee may terminate this Agreement at any time
during the Term without Good Reason, and if requested by 3DIcon, Employee shall
continue to work exclusively [o1 3DIcon during that thirty (30) day period;
provided, however, 3DIcon shall have the right, in its sole discretion, to terminate
this Agreement at any time during that thirty (30) day period upon wrillen notice to
Employee; and further provided that any payment to which Employee may be
entitled under this Section 7(b)(iv) shall be subject to offset for all sums due 3DIcon
from Employee as of the date of termination, except that unpaid base salary shall not
be subject to offset for unliquidated damages for alleged violations of any restictive
covenant

(A)  Monies and Benefits to Employee Inespective of whethet
the Employee works for the thitty (30) day period or 3DIcon elects to terminate, the
Employee shall be entitled to receive any base salary described in Section 2(a)
earned and unpaid, unreimbursed expenses, any other amounts owing but unpaid to
Employee (such as bonuses declared but unpaid), and fringe bencfits desciibed in
Section 2(d) accrued and unpaid, through the date of the termination or the date on
which 3DIcon terminates this Agieement during the thirty (30} day petiod, and no
other monics or benefits shall be payable or owed to Employee under this
Agreement.

(B)  Payment of Monies and Benefits The payment of accrued
but unpaid base salary and fiinge benefits desciibed in Section 7(b}iv)(A) shall be
paid to the Employee within thitty (30) days from the date of termination and shall
be subject to withholdings [or applicable taxes

(C)  Forfeiture of Options Effective as of such termination date,
any and all stock oplions, stock appieciation rights, restricted stock options,
warrants and other similar rights granted to or received by Employee under any
option o1 incentive plan of 3DIcon to which Employee is participating or emtolled
shall immediately be terminated and forfeited, except for such options or rights
granted to or received by Employee which have fully and completely vested and
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have been exercised prior to the termination date. Any and all options and rights lo
which Employee has not become fully and completely vested prior to termination
date shall expire elfective on the termination date, despite any term to the contrary
in the Option Agreement or Plan;

(v)  As a Consequence of Death o1 Disability If Employee dies while
employed by 3DIcon, 3DIcon will pay Employee, his surviving spouse, his
beneficiary, legal representative or his estate, as applicable, any accrued but unpaid
base salary, un-reimbursed expenses, acciued but unpaid fringe benefits, and any
other amounts earned by Employee but unpaid by 3DlIcon (such as bonuses declared
but unpaid) within thirty days of the date of death Tf Employee becomes “disabled”
(as defined below), 3DIcon may give Employee writlen notice of its intention 0
terminate Employee’s employment, in which event Employee’s employment with
3DIcon will terminate on the thirtieth day after receipt of the notice by Employee,
and Employee will be entitled to payment and receipt of the monics and benefits
described in the previous sentence in the time and manner described in the previous
sentence.

(A)  Disability Defined.  For purposes of this 7(b)(v), Employee
is “disabled” if he is unable to perform substantially all of his duties and
responsibilities under this Agreement or as otherwise directed by the Board, which
disability lasts for an unintertupted period of at least 90 days or a total of at least 90
days out of any consecutive 210 day period, as a result of Employee’s incapacity
due to physical or mental illness (as detcimined by the opinion of an independent
physician selected by 3Dlcon)

(B)  Forfeiture of Options. Effective as of the termination date, in
the event of death or disability, any and all stock options, stock appreciation rights,
restricted stock options, warants and other similar rights granted to or received by
TEmployee under any option or incentive plan of 3DIcon to which Employee is
participating ot enrolled shall immediately be terminated and forfeited, except for
such options o1 rights granted to o1 received by Employee which have fully and
completely vested piior to the termination date. Any and all options and rights to
which Employee has not become fully and completely vested prior to the
termination date shall expire effective on the termination date, despite any teim (o
the contrary in the Option Agreement or Plan

{c) Independent Consulting Agreement — At 3DIcon’s Option.

(i) Without in any manner impacting any of Employee’s other covenants
in this Ameement, in the event Employee’s employment under this Agreement is
terminated by 3DIcon with or without Good Cause or by Employee with or without
Good Reason, Hakki Hejjo Refai, Ph D, hereby grants to 3DIcon the option, in its
sole discretion, to engage Hakki Hejjo Refai, Ph D, as an independent consultant, on
a monthly basis, commencing on the termination date and continuing for up 1o six
full consecutive calendar months following the termination date, upon terms and
conditions determined by 3DIcon and Dr. Refai, but which terms shall provide that:

(A) Dr Refai sole compensation under the consulting agreement
shall be payments equal to one-half (1/2) his base salary in effect on the date of
termination (the “*Consulting Payments™).
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(B)  The Consulting Payments shall be paid to Dr. Refai in regular
installments commencing from the date of such termination in accordance with
3DIcon’s general payroll practices and shall not be subject to withholdings for
applicable taxes, for which Dr Refai shall be solely responsible

(C)  Dr. Refai shall be available to consult with 3DIcon, as and
when consultation is requested by 3DIcon’s President, on matters relating to the
services rendered by Di Refai to 3DIcon during the period of his employment with
that company; provided that Di. Refai's consulting obligations under any consulting
agreement may be fulfilled in such manner as will not to conflict with any other
employment or other business activities D1. Refai obtains or is engaged in after
termination of his employment with 3DIcon.

(D)  Dr. Refai shall not engage, directly o1 indirecily, alone ot in
association with other petsons or entities, in any mannet, in any research or any
phase of invention, improvement, reduction to practice or product development, or
generate any intellectual propeity, which in any manner relates to any work
performed or supervised by Dr. Refai while an employee of 3DIcon or which
competes or could compete in any manner with the technology or systems owned
by, licensed to, or under 1esearch for, 3DIcon

(ii)  To exercise its option to engage Dr. Refai as a consultant hereunder,
3DIcon shall give writlen notice to Employee no later than two weeks following the
tetmination date of this Agreement

8. Resignation From All Positions Upon Notice of Termination. In the event of the
voluntary or involuntary termination of Employee’s employment with 3DIcon by Employee or
3DIcon for any reason, Employee hereby resigns from all other positions held by him with 3DIcon
or any affiliate or subsidiary of 3DlIcon, including without limitation any position as a director,
officer or agent of 3DIcon o1 any affiliate or subsidiary of 3DIcon, effective on the carlier of the
date notice of termination of employment was given by 3DIcon or Employee or the expiration of
the Tetm  Neither stock ownership nor the holding of stock options or a ditectorship or office at
3DIcon or any affiliate or subsidiary of 3DIcon shall constitute a right to employment or conlinuing
employment hereunder, regardless of any agreement between 3DIcon and Employee to the
contrary

9 Arbitration; Injunctive Relief by 3DIcon; and Waiver of Jury Trial. In the
event that any dispute arises among the parties hereto, all parties agree to waive their rights to
alternative remedies and, by the execution of this Agreement, each party irtevocably and
unconditionally submits any differences o1 disputes existing among them which may aiise
hereunder to binding confidential private aibitration to be conducted before one arbitralor
experienced in commercial matiers (o1 otherwise acceptable to the parties) pursnant to the rules of
the American Arbittation Association (“AAA™) for the abitration of comumercial disputes, in
accordance with the compichensive iules and procedwes of AAA  Any such arbitration
proceeding shall take place in Tulsa, Oklahoma before a single arbitrator (rather than a panel of
arbittators). All such controversies, claims or disputes shall be settled in this matter in lieu of any
action at law or equily; provided, however, that nothing in this Section shall be construed as
precluding either party from biinging a claim in court for injunctive relief or other equitable 1elief
without abridgment of the powers of the arbitrator The parties agree that the arbinatos shall have
no authority to award any punitive o1 exemplary damages and waive, to the full extent permitted by
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law, any 1ight to recover such damages in such arbitration The party against whom the
arbitrator(s) shall render an award shall pay the other party’s actual and reasonable attoimeys’ fees
and other reasonable costs and expenses in connection with the enforcement of its rights under this
Agreement (including the enforcement of any arbitiation award in couit), unless and to the extent
the arbitiator(s) shall determine that under the circumstances 1ecovery by the prevailing party of all
or a part of any fees and costs and expenses would be unjust  Judgment upon the final award
rendered by such ambittator may be entered in any court having jurisdiction thereof.
Notwithstanding the foregoing, the parties shall keep confidential the existence of the claim,
controversy or dispute {rom third parties (other than the abitiator), and the determination thereof,
unless otherwise required by law o1 necessary for the business of 3DIcon  The partics shall abide
by all decisions and awards rendered in such proceedings Notwithstanding any term herein to the
contrary, the paties may apply to any court of competent jurisdiction for a temporary restraining
order o1 preliminary injunction without breach of this arbitration agreement and without
abridgement of the powers of the arbitrator.

Each party, to the fullest extent permitted by applicable law, hereby irrevocably
waives all rights to trial by jury as to any issue in any action, proceeding, or counterclaim
arising out of or relating to this Agreement, Employee’s employment or any other matier
involving the parties hercto.

10 Additional Important Terms and Conditions of Emplovment.

(a) Waiver, A party's failure to insist on compliance or enforcement of any
provision of this Agreement shall not affect the validity or enforceability or constitute a
waiver of futuie enforcement of that provision o1 of any other provision of this
Agreement by that party or any other paity

() Governing Law: Jurisdiction and Exclusive Venue. This Agieement shall in
all respects be subject to, and constued, interpreted, govemned and enforced in
accordance with, the laws of the State of Oklahoma without giving effect Lo its conflict
of laws principles. In regard to any litigation invelving this Agreement or Employce’s
employment hereunder, Employee hereby consents to exclusive personal jurisdiction of
the state or federal court sitting in Tulsa County, Oklahoma.

(c)  Severability. If for any reason any section, term or provision of this
Agreement is held o be invalid or unenforceable for any reason, such invalidity ot
unenforceability shall not affect any other provision hereof, and this Agreement shall be
construed and enforced in the manner which affords the fullest enforceability under the
law of such section, term or provision hereof, or if that may not be accomplished, then
this Agreement shall be construed and enforced as if such section, term or provision had
not been included herein and all other sections, terms and provisions herein shall remain
in full force and effect

(d) Notice. Any and all notices and other communications required o1 permitted
herein shall be in wiiting and deemed delivered if delivered personally, or sent by
recognized overnight courier or registered o1 certified mail to 3Dlcon at its principal
place of business in Tulsa, Oklahoma, or to Employee at the address hereinafier set
forth following Employee’s signature, o1 at such other address o1 addresses as either
party may hereafter designate in wiiting to the other, except that such notice of change
of address will only be effective upon receipt
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(e) Amendments. This Agreement may only be amended in a wtitten agreement
signed by 3DIcon and Employee cxpressly stating that it is an amendment to this
Agreement. This Agreement may not be amended otally or by a course of conduct of
the partics

(H Entite Agreement. This Agreement contains the entire agreement and
understanding by and between Employee and 3DIcon with respect to the employment of
Employee with 3Dlcon, and no prior representalions, promises, agreements, oI
understandings, written o1 oal, with respect to such employment, which are not
expressly set forth in this Agreement, shall be of any force or effect. Without limiting
the foregoing sentence, the “Hakki Refai, Employment Term Sheet” executed by
Employee and Vivek Bhaman on or about May 8, 2008, is cancelled and is not
cnforceable.

(g)  Burden and Benefit. This Agreement may not be assigned by Employee,
3Dlcon is employing Employee due to his unique capabilities. This Agreement, together
with any amendments hereto, shall be binding upon 3DIcon’s successors and assigns
and will inure to the benefit of Employee’s estate, heirs and personal representatives.

(h) Headings. The various headings in this Agreement are inserted for
convenience only and are not part of the Agreement
)] Injunctive Relief; Costs. Employec agrees that the provisions of Sections 5

and 6 of this Agreement arc rcasonable and necessary to protect the goodwill,
confidential information and interests of 3DIcon and consents to the entry of injunctive
and such other equitable relief as may be appropriate (without the posting of a bond o1
other security) in the event of his breach thereof In any equitable proceeding brought
by 3DIcon to enforce any right under this Agreement, the pievailing party in such action
shall be entitled to recover an atiomneys’ fee and ils’ court costs incumred in the
prosecution or defense thereof

() Certain_Covenants, Representations, Warranties, Terms, Conditions
and Provisions Survive Termination. Despite any provision herein to the

contrary, the covenants, representations, warranties, terms and conditions in this
Agreement, including without limitation sections 5, 6 and 7 hereof, which call for,
reference, or evidence an intention to establish, obligations of either party to be
performed after the termination of this employment or Agreement, shall survive
the termination of this Agreement and remain binding upon the parties for the
period referenced in this Agreement. Employee acknowledges that the consideration
received by Employee as of the daic Employee’s employment is terminated hereunder is
adequate consideration for the extension of the covenants, representations, warranties,
terms and conditions in this Agreement which swivive the termination hereof
Employee further agrees that 3Dicon, without piejudice to any of its rights in law o1
equity, may set off any monies due 3DIcon against any monies due Employee
hereunder, in the event of the breach of any of the obligations of Employee with suivive
termination .

IN WITNESS WHEREOF, 3Dlcon and Employee have duly executed this Agrecment to
be effective as of the Effective Date
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ADICON CORPORATION

o [ o (B

Martin Keating,

Chairman and CEO

7507 South Sandusky Avenue
Tulsa, Oklahoma 74136

EMPLOYEE:

Hakki Hejjo Refai,
Tulsa, Oklahoma
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EXHIBIT A
TO
EMPLOYMENT AGREEMENT WITH ASSIGNMENT OF EMPLOYEE INTELLECTUAL PROPERTY

BETWEEN 3DICON CORPORATION AND HAKKI REFAL PH. D

OPTION AGREEMENT

This Option Agreement is entered pursuant to the terms of the EMPLOYMEN1 AGREEMENT
WITH ASSIGNMENT OF EMPLOYEE INTELLECIUAL PROPERTY (the “Employment Agreement”)
between 3DICON CORPORATION, an Oklahoma corporation (the "Company”) and Hakki Hejjo
Refai, Ph.D (“Optionee™)

In consideration of the covenants herein set forth, the parties hereto agree as follows:

1. Option Information.

(a) Date of Option: Effective Date, as defined in Employment Agreement

(b) Optionee: Hakki Refai, Ph D

) Number of Shares: 5,000,000

(d) Exercise Price: Closing price on the Effective Date, unless the Windfall
provisions in Exhibit A-1 to the Employment Agreement apply. in which the
price in the Windfall Provision shall be the exercise price.

2 Acknowledgements.

(a) Optionee is an employee of the Company

(b} The Board of Directors (the "Board” which term shall include an authorized
committee of the Board of Directors) and sharcholders of the Company have heretofore
adopted a 2007 Amended & Restated Incentive Stock Plan (the "Plan”), pursuant to which this
Option is being manted

{c) The Board has authorized the granting to Optionee of an incentive stock option
("Option") as defined in Section 422 of the Internal Revenue Code of 1986, as amended, {the
"Code") to purchase shares of common stock of the Company ("Stock™) upon the terms and
condilions hercinatter stated and pursvant to an exemplion from registration under the
Securities Act of 1933, as amended (the “Securities Act”) provided by Rule 701 thereunder

3 Shares; Price. The Company hereby grants to Optionee the right to purchase, upon and
subject to the terms and conditions stated herein and in the Employment Agreement and in Exhibit A-
1 to the Employment Agreement, the number of shares of Stock set forth in Section 1(c) above (the
"Shares") for cash (o1 other consideration as is authorized under the Plan and acceptable to the Board,
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in their sole and absolute discrefion) at the price per Share set forth in Section 1(d) above (the
"Exercise Price"), such price being not less than the fair markel value per share of the Shares covered
by this Option as of the Effective Date (unless Optionee is the owner of Stock possessing ten percent
or more of the total voting power or value of all cutstanding Stock of the Company, in which case the
Exercise Price shall be no less than 110% of the fair market value of such Stock}

4 Term of Option; Continuation of Employment. This Option shall expire, and all rights
hereundet to purchase the Shares shall terminate ten (10) years from the date hereof This Option shall
carliet terminate subject to Sections 7 and 8 hereof upon, and as of the date of, the rermination ot
Oplionee's employment if such termination occurs prior to the end of such ten (10) year period,
Nothing contained herein shall confer upon Optionee the right to the continuation of his employment
by the Company or to interfere with the 1ight of the Company to termuinate such employment or Lo
increase or decrease the compensation of Optionee from the rate in existence at the date hercof

5 Vesting of Option. Subject to the provisions of Sections 7 and 8 hereof, this Option
shall become exercisable during the term of Optionee's employment in accordance with the following
provided, however, to the extent that the aggregate fait market value of stock with 1espect to such
options that are exercisable by the Optionee for the first time in any calendar year exceeds $100,000,
such options shall be deemed to be exercisable in the subsequent calendar years:

(a) The first installment of 500,000 options are vested and exercisable on the Full
Time Dale;

(b) 3,500,000 options arc being allocated towards technical achievements,
deliverables and milestones. Such options shall vest in accordance with the terms and
conditions herein and in the Employment Agreements and Exhibit A-1 thereto;

(c) 1,000,000 options (also refenred 1o as the “Non-Technical Options™) shall vest
based upon non-technical, general company milestones. Such options shall vest in accordance
with the terms and conditions herein and in the Employment Agreements and Exhibit A-1
thereto;

The installments shall be cumulative (i e, this option may be exercised, as to any or all Shares covered
by an installment, at any time or times after an installment becomes exercisable and until expiration of
termination of this option)

6 Exercise. This Option shall be exercised by delivery to the Company of (a) written
notice of exercise stating the number of Shates being purchased (in whole shares only) and such other
information set forth on the form of Notice of Exercise attached hereto as Appendix A, (b) a check o1
cash in the amount of the Exercise Price of the Shares covered by the notice (or such other
consideration as has been approved by the Board of Directors consistent with the Plan) and (c) a
written investment representation as provided for in Section 13 hercof. Notwithstanding anything to
the contrary contained in this Option, this Option may be exeicised by presentation and surrender
of this Option to the Company at its principal executive offices with a wiitien notice of the holder’s
intention to effect a cashless exercise, including a calculation of the number of shares of Common
Stock to be issued upon such exercise in accordance with the terms hereof (a *“Cashless Exercise™)
In the event of a Cashless Exercise, in lieu of paying the Exercise Price in cash, the holder shall
surrender this Option for that number of shates of Common Stock determined by multiplying the
number of Shares to which it would otherwise be entitled by a fiaction, the numerator of which
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shall be the difference between the then current Market Price per share of the Common Stock and
the Exercise Price, and the denominator of which shall be the then current Market Price per share
of Common Stock. For example, if the holder is exercising 100,000 Options with a per Option
exercise price of $0 75 per share through a cashless exercise when the Common Stock’s current
Market Price per share is $2 00 per share, then upon such Cashless Exercise the holder will receive
62,500 shares of Common Stock Market Price is defined as the average of the last ieported sale
prices on the principal trading matket for the Common Stock during the five (5) trading days
immediately preceding such date  This Option shall not be assignable or tiansferable, except by will
or by the laws of descent and distribution, and shall be exercisable only by Optionee during his or her
lifetime, except as provided in Section 8 hereof

T Termination of Employment. If Optionee shall ccase to be employed by the Company
for any reason, whether voluntarily or involuntarily, other than by his death, Optionee (or if the
Optionce shall die afier such termination, but prior to such exercise date, Optionce's personal
repiesentative or the person entitled to succeed to the Option) shall have the right at any time within
three (3) months following such termination of employment ot the remaining term of this Option,
whichever is the lesser, to exercise in whole o1 in part this Option to the extent, but only to the extent,
that this Option was exercisable as of the date of termination of employment and had not previously
been exercised; provided, however: (i) if Optionee is permanently disabled (within the meaning of
Section 22(e)(3) of the Code) at the time of termination, the foregoing thiee (3) month period shall be
extended to six (6) months: or (i) if Optionee is terminated for "Good Cause”, as defined in that
certain Employment Agreement with Assignment of Employee Intellectual Property between the
parties hereto and dated as of the same date herewith, o1 by the terms of the Plan or this Option
Agreement or by the employment agieement between the Optionee and the Company, this Option
shall automatically terminate as to all Shares covered by this Option not exercised priot to termination
Unless earlier terminated, all rights under this Option shall terminate in any event on the expiration
date of this Option as defined in Section 4 hereof

8. Death of Optionee, If the Optionee shall die while in the employ of the Company,
Optionee's personal representative or the person entitled to Optionee’s rights hereunder may al any
time within six (6) months after the date of Optionee’s death, or duiing the remaining teim of this
Option, whichever is the lesser, exercise this Option and purchase Shares to the extent, but only to the
extent, that Optionee could have exercised this Option as of the date of Optionec's death; provided, in
any case, that this Option may be so exercised only to the extent that this Option has not previously
been exercised by Optionee.

9 No Rights as Sharcholder. Optionee shall have no rights as a shareholder with respect
to the Shares covered by any installment of this Option until the effective date of issuance of Shares
following exercise of this Option, and no adjustment will be made for dividends or other rights for
which the record date is prior to the date such stock certificate or certificates are issued except as
provided in Section 10 hereof.

10.  Recapitalization. Subject to any required action by the sharcholders of the Company,
the number of Shares covered by this Option, and the Exeicise Price thereof, shall be proportionately
adjusted for any increase or decrease in the number of issued shares resulting from a subdivision or
consolidation of shares o the payment of a stock dividend, or any other increase or decrease in the
number of such shares effected without receipt of consideration by the Company; provided however
that the conversion of any convertible securities of the Company shall not be deemed having been
"effected without receipt of consideration by the Company”.
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In the event of a proposed dissolution or lignidation of the Company, a meiger or
consolidation in which the Company is not the surviving entity, or a sale of all or substantially all of
the assets or capital stock of the Company (collectively, a "Reorganization”), unless otherwise
provided by the Board, this Option shall terminate immediately prior to such date as is determined by
the Board, which date shall be no later than the consummation of such Reorganization. In such event,
if the entity which shall be the surviving entity does not tender to Optionee an offer, for which it has
no obligation to do so, to substitute for any unexeicised Option a stock option or capital stock of such
surviving of such smviving entity, as applicable, which on an equitable basis shall provide the
Optionee with substantially the same economic benefit as such unexercised Option, then the Board
may grant to such Optionee, in its sole and absolute discretion and without obligation, the right for a
period commencing thirty (30) days prior to and ending immediately prior to the date determined by
the Board pursuant hereto for termination of the Option or during the remaining term of the Option,
whichever is the lesser, to exercise any unexpited Option or Options without regard to the installment
provisions of Section 5; provided, however, that such excicise shall be subject to the consummation of
such Reorganization

Subject to any required action by the shareholders of the Company, if the Company shall be
the surviving entity in any meiges or consolidation, this Option thereafter shall pertain to and apply to
the securities to which a holder of Shares equal to the Shares subject 1o this Option would have been
entitled by reason of such merger or consolidation, and the installment provisions of Section 5 shall
conlinue to apply.

In the event of a change in the shares of the Company as presently constituted, which is limited
to a change of all of its authorized Stock without par value into the same number of shares of Stock
with a par value, the shares resulting from any such change shall be deemed to be the Shares within
the meaning of this Option

To the extent that the foregoing adjustments relate to shares or securities of the Company, such
adjustments shall be made by the Board, whose determination in that respect shall be final, binding
and conclusive Except as hereinbefore expressly provided, Optionee shall have no rights by reason of
any subdivision o1 consolidation of shares of Stock of any class or the payment of any stock dividend
or any other increase o1 decrease in the number of sharces of stock of any class, and the number and
price of Shares subject to this Option shall not be affected by, and no adjustments shall be made by
reason of, any dissolution, liguidation, merger, consolidation or sale of assets o1 capital stock, or any
issue by the Company of shares of stock of any class o1 securities convertible into shares of stock of
any class

The grant of this Option shall not affect in any way the right or power of the Company to make
adjustments, reclassifications, reorganizations or changes in its capital or business structure or o
merge, consolidate, dissolve or liquidate or to sell or transfer all or any part of its business or assets.

11.  Additional Consideration. Should the Internal Revenue Service determine that the
Exercise Price established by the Board as the fair matket value per Share is less than the fair market
value per Share as of the date of Option grant, Optionee hereby agrees to tender such additional
consideration, or agrees to tender upon exercise of all or a portion of this Option, such fair market
value per Share as is delermined by the Intzinal Revenue Service.
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12 Modifications, Exlension and Renewal of Options. The Board o Commiftce, as

described in the Plan, may modify, extend or renew this Option or accept the surrender thereof (to the
extent not theretofore exercised) and authorize the granting of a new oplion in substitution therefore
(to the extent nat theretofore exercised), subject at all times to the Plan, and Section 422 of the Code
Notwithstanding the foregoing provisions of this Section 12, no muodification shall, without the
consent of the Optionee, alter to the Optionee's detriment ox impair any rights of Optionee hereundes

13 Investment Intent: Restrictions on_Lransfer.

(a) Optionee represents and agrees that if Optionee exercises this Option in whole
or in part, Optionec will in each case acquire the Shares upon such exercise for the purpose of
investment and not with a view to, or for resale in connection with, any distribution thereof;
and that upon such exercise of this Option in whole or in part, Optionee (or any person of
persons entitled to exercise this Option under the provisions of Sections 7 and 8 hereof) shall
furnish to the Company a written stalement fo such effect, satisfactory to the Company in form
and substance. If the Shares represented by this Option are registered under the Securities Act,
either before or after the exercise of this Option in whole or in part, the Optionee shall be
relieved of the foregoing investment representation and agreement and shall not be required to
furnish the Company with the foregoing written statement

(b)  Optionee further represents that Optionee has had access to the financial
statements o1 books and records of the Company, has had the opportunity to ask questions of
the Company concerning iis business, operations and financial condition, and to obtain
additional information 1easonably necessary to verify the accuracy of such information

(©) Unless and until the Shares represented by this Option are registered under the
Securities Act, all certificates representing the Shares and any certificates subsequently issued
in substitution therefor and any certificate for any securities issued pursuant to any stock split,
share reclassification, stock dividend or other similar capital event shall bear legends in
substantially the following torn:

THESE SECURITIES HAVE NOT BEEN REGISTERED OR OTHERWISE
QUALIFIED UNDER THE SECURITIES ACT OF 1933 (THE SECURITIES ACT’)
OR UNDER THE APPLICABLE OR SECURITIES LAWS OF ANY STATE
NEITHER THESE SECURITIES NOR ANY INTEREST THEREIN MAY BE
SOLD, TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF IN THE
ABSENCE OF REGISTRATION UNDER THE SECURITIES ACT OR ANY
APPLICABLE SECURITIES LAWS OF ANY STATE, UNLESS PURSUANT TO
EXEMPTIONS THEREFROM

THE SHARES REPRESENTED BY THIS CERIIFICATE HAVE BEEN ISSUED
PURSUANT TO THAT CERTAIN INCENTIVE STOCK OPTION AGREEMENT
DATED MARCH 7, 2008, BETWEEN THE COMPANY AND THE ISSUEE
WIIICH RESTRICTS THE TRANSFER OF THESE SHARES WHICH ARE
SUBJECT TO REPURCHASE BY THE COMPANY UNDER CERTAIN
CONDITIONS.
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such other legend or legends as the Company and its counsel deem necessary or appropriate
Approprizte stop tansfer instructions with respect to the Shares have been placed with the
Company's transfer agent

14.  Effects of Early Disposition. Optionee understands that if an Optionee disposes of
shares acquired hereunder within two (2) years after the date of this Option or within one (1) year after
the date of issuance of such shares to Oplionee, such Optionee will be treated for income tax purposes
as having received ordinary income at the time of such dispesition of an amount generally measured
by the difference between the purchase price and the fair market value of such stock on the date ol
exercise, subject to adjustment for any tax previously paid, in addition to any tax on the difference
between the sales price and Opiionee's adjusted cost basis in such sharcs. The foregoing amount may
be measured differently if Optionee is an officer, director or ten percent holder of the Company.
Optionee agiees to notify the Company within ten {10) working days of any such disposition.

15 Stand-off Agreement. Optionee agrees that in connection with any registration of the
Company's securities under the Securities Act, and upon the request of the Company or any
underwriter managing an underwritten offering of the Company's secuiities, Optionee shall not sell,
short any sale of, loan, grant an option for, or otherwise dispose of any of the Shares (other than Shares
included in the offering) without the prior written consent of the Company o1 such managing
underwriter, as applicable, for a period of at least one vear following the effective date of registration
of such offering,

16.  Resuiction Upon Tiansfer. The Shares may not be sold, transferred o1 otherwise
disposed of and shall not be pledged or otherwise hypothecated by the Optionee except as hereinafter
provided.

(a) Repurchase Right on Termination Other Than for Cause. For the purposes of

this Section, a "Repurchase Event" shall mean an occunrence of one of (i) termination of
Optionee’s employment by the Company, voluntary or involuntary and with or without cause;
(i) retirtement o1 death of Optionee; (iii}) bankrupicy of Optionee, which shall be deemed to
have occurred as of the date on which a voluntary o involuntary petition in bankiupley is filed
with a court of competent junisdiction; (iv) dissolution of the marriage of Optionee, to the
extent that any of the Shares are allocated as the sole and separate property of Optionee’s
spouse pursuant thereto (in which case this Section shall only apply to the Shares so affected);
or (v) any attempted transfer by the Optionee of Shares, or any interest therein, in violation of
this Agreement. Upon the occurrence of a Repurchase Event, the Company shall have the right
(but not an obligation) to repurchase all or any portion of the Shares of Optionee at a price
equal to the fair value of the Shares as of the date of the Repurchase Event

)] Repurchase Right on Teimination for Cause. In the event Optionee's
employment is terminated by the Company for "Good Cause" (as defined in that certain
Employment Agreement with Assignment of Employee Intellectual Property between the
parties), then the Company shall have the right (but not an obligation) to repurchase Shates of
Optionee at a price equal to the Exercise Price on the Effective Date, Such right of the
Company to repuichase Shares shall apply to 100% of the Shares for one (1) year from the
date of this Agreement; and shall thereafter lapse at the rate of twenty percent (20%) of the
Shares on each anniversary of the date of this Agreement In addition, the Company shall have
the right, in the sole discretion of the Board and without obligation, to repurchase upon
termination for cause all o1 any portion of the Shares of Optionee, at a price equal to the fair
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value of the Shares as of the date of termination, which right is not subject to the loregoing
lapsing of rights. In the event the Company elects to repurchase the Shaes, the stock
certificates representing the same shall forthwith be rehuned to the Company for cancellation

(c) Exercise of Repurchase Right, Any Repurchase Right under Paragraphs 16(a)
or 16(b) shall be exercised by giving notice of exercise as provided herein to Optionee o1 the
estate of Optionee, as applicable Such right shall be exercised, and the repurchase price
thereunder shall be paid, by the Company within a ninety (90) day perind heginning on the
date of notice 1o the Company of the occurrence of such Repurchase Event (except in the case
of termination of employment or retirement, whete such option period shall begin upon the
occurrence of the Repurchase Event). Such repurchase price shall be payable only in the form
of cash (including a check drafted on immediately available funds) or cancellation of purchase
money indebtedness of the Optionee for the Shares. If the Company can not purchase all such
Shares because it is unable to meet the financial tests set forth in Oklahoma cotporation law,
the Company shall have the right to purchase as many Shares as it is permitted to purchase
under such sections. Any Shares not purchased by the Company hereunder shall no longer be
subject to the provisions of this Section 16.

(d  Right of First Refusal. In the event Optionee desires to wansfer any Shares
during his or her lifetime, Optionee shall first offer to sell such Shares to the Company
Optionce shall deliver to the Company wrilten notice of the intended sale, such notice to
specify the number of Shares to be sold, the proposed purchase price and terms of payment,
and grant the Company an option for a period of thirty days following receipt of such notice to
purchase the offered Shares upon the same terms and conditions To exercise such option, the
Company shall give notice of that fact to Optionee within the thirty (30) day notice period and
agree to pay the purchase price in the manner provided in the notice If the Company does not
puichase all of the Shares so offered during foregoing option period, Optionee shall be under
no obligation to sell any of the offered Shares to the Company, but may dispose of such Shares
in any lawful manner during a period of one hundred and cighty (180) days following the end
of such notice period, except that Optionee shall not sell any such Shares to any other person at
a lower price or upon more favorable lerms than these offered to the Company

(e} Acceptance of Restrictions, Acceptance of the Shares shall constitute the
Optionee's agieement to such restrictions and the legending of his certificates with respect
thereto. Notwithstanding such resurictions, however, so long as the Optionee is the holder of
the Shares, or any portion thereof, he shall be entitled to receive all dividends declared on and
to vote the Shares and to all other rights of a sharcholder with respect thereto

(f) Permitted Transfers. Notwithstanding any provisions in this Section 16 to the
contrary, the Optionee may tiansfer Shares subject to this Agreement to his or her parents,
spouse, children, or grandchildren, or a trust for the benefit of the Optionee or any such
uansferec(s); provided, that such permitted transferee(s) shall hold the Shares subject to all the
provisions of this Agreement (all references to the Optionce herein shall in such cases refer
mutatis mutandis to the permitted tansferee, except in the case of clause (iv}) of Section 16(a)
wherein the permitted transfer shall be deemed to be rescinded); and provided further, that
notwithstanding any other provisions in this Agreement, a peimitted transferee may not, in
turn, make permitted nansfers without the writien consent of the Optionee and the Company
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(z)  Release of Restrictions on Shares, All other restrictions under this Section 16
shall terminate five (5) years following the date of this Agreement, or when the Company's
securities are publicly traded, whichever occws ealier.

17 Notices. Any notice required to be given pursuant to this Option or the Plan shall be in
writing and shall be deemed to be delivered upon receipt o1, in the case of notices by the Company,
five (5) days after deposit in the U S. mail, postage prepaid, addressed to Optionee at the address last
provided to the Company by Optionee for his o1 her employee records

18 Agreement Subject to Plan; Applicable Law. This Option is made pursuant to the Plan
and shall be interpreted to comply therewith. A copy of such Plan is available to Optionee, al no

charge, at the principal office of the Company Any provision of this Option inconsisient with the Plan
shall be considered void and replaced with the applicable provision of the Plan. This Option has been
granted, exccuted and delivered in the State of Oklahoma, and the interpretation and enforcement shall
be governed by the laws thereof and subject to the exclusive jurisdiction of the courts therein

IN WITNESS WHEREOF, the parties hereto have executed this Option as of the date first above
written

COMPANY: 3DICON CORPORATION
W an Oklahoma corporation

By:
Name:
Title:

. OPTIONEE:
By: ! 7
(signature

Name: Holete) M. ReRal
[Attach Form Notice of Exercise]
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appendix 4

NOTICE OF EXERCISE
3DICON CORPORATION
Re: Incentive Stock Option
1) Motice is herehy given pursuant Lo Section 6 of my Incentive Stock Option Agreement that T elect o

purchase the number of shares st forth below at the exercise price set forth in my option agreement:
Incentive Stock Option Agreement dated:
MNumber of shares being purchased:

Exercise Price: 5

A check in the amount of the ageregate price of the shares being purchased is attached

. OR

i 1 ¢lect a cashless exercise pursuant to Section 6 of my Incentive Stock Option. The Average Markel
Price as of was §

1 hereby confirm that such shares are being acquired by me for my own account for investment purposes, and not
with a view to, or for resale in connection with, any distiibution thereof. I will not sell or dispose of my Shares in violation
of the Securities Act of 1933, as amended, o1 any applicable fedesal or state securities laws Further, T understand that the
exernpltion from taxable income at the tme of exercise is dependent upon my holding such stock for a period of at least one
year from the date of exercise and two years from the date of grant of the Option.

I understand that the cerificate representing the Option Shares will bear a restictive legend within the
contemplation of the Secuiities Act and as required by such other state or federal law or regulation applicable o the
issuance or delivery of the Option Shares

1 agree to provide to the Company such additional documents or information as may be requited pursuant to the
Company's 2007 Incentive Stock Plan

By:
(signature)
Mame:
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EXHIBIT A-1

To Employment Agreement
Between Hakki Refai and 3Dlcon

Incentive Stock Options Vesting:

The Employee is being granted a total of 4,500,000 Qualified Incentive Stock Options (1S0).
These are being granted to incent the employee's performance that delivers desirable and
beneficial results for the company. The options are, above all a means to reward the achievement
of results and not as recognition of effort or performance.

Of the 4,500,000 options granted:
- 3,500,000 options are being allocated towards technical achievements, deliverables and
milestones. The employee has a significant role in the achievement of these milestones
- 1,000,000 opticns are being allocated towards general milestones over time, that reflect
the growth and health of the company

The vesting schedule drawn up is to align the interest of the employee with beneficial results for
the company. Since time and urgency are of utmost importance to the growth and performance of
the company, a key factor for determining success is the achievement of results within a desired
time-frame.

Vesting Schedule for 1,000,000 1SOs
(Based on general company milestones — non technical)

O 200,000 1SO will be fully vested when the company first achieves any of the following
milestones:
The company’s stock trades over $1.00'
The company recognizes revenue over or equal to $1,000,000 in a calendar year

O 400,000 1SO will be fully vested when the company first achieves any of the following
milestones:
- The company’s stock trades aver $1 50
- The company recognizes revenue over or equal to $2,000,000 in a calendar year

O 400,000 1SO will be fully vested when the company first achieves any of the following
milestones:
- The company's stock trades over 32 .50
- The company recognizes revenue over or equal to $2,500,000 in a calendar year

Vesting Schedule for 3,500,000 ISOs

The following Technical Milestones, for which the employee is mainly responsible, have been
determined significant to the company's performance. The milestones are not in chronological
order and would be pursued in parallel.

1. Milestone # 1:

! Stock Price will be calculated using a 30 day Volume Weighted Average Price (VWAP)
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3. Milestone #3:

4. Milestone #4: Pixel Precision family of products achieving cumulative gross sales of
$1,500,000.00

ﬁ-_
7

Technical Milestone(s) Based Vesting Schedule: The options shall vest or expire in
accordance with the following schedule: | | | i |

29

N




MNotes:
1.

Mitigating Circumstances and Determination of Milestone Achievement: All parties
recognize that the certain elements are out of the control of Employee. At the same time
the non achievement of milestones for whatever reason is detrimental to the company.
Therefore the final decision regarding the achievement of a given milestone shall be
made by the Board of Direciors of the company in good faith. If Employee is not satisfied
by the conclusion reached, then 3Dlcon's Board of Directors will seek the opinion of a
person unrelated to 3DIcon or Employee and acceptable to 3Dlcon and Employee and the
Board will consider the opinion of said person; however, the determination of whether
mitigating circumstances justify an adjustment to the vesting schedule or whether a given
milestone has been achieved shall be determined exclusively by the Board of Directors
and management of 3Dlcon

Assignment to Alternate Milestones: Based upon the company's goals the above
milestones may be changed. Such change would require authorization by the Board of
Directors. However, such changes may anly be made based upon reasonable company
goals.

Unvested or Expired Options: Options that do not vest or expire based on the above
schedule may be re-assigned by 3Dlcon’s Board of Directors to subsequent milestones
and goals. The decision to re-assign or let the options expire shall rest solely with the
Board of Directors

Windfall Provisions

Despite any provision in this Employment Agreement or in the Stock Option Agreement or the
Plan to the contrary, if, at the time of exercise of any IS0, the prevailing market price of the shares

IS:

1.

Greater than $5.00 and less than $10 00 per share, then the exercise price shall be 15% of
the prevailing market price. For example, if the market price of the shares is $8.00, the
exercise price shall be $1.20 per option exercised.

Equal to or greater than $10.00 per share, then the exercise price shall be 25% of the
prevailing market price. For example, if the market price of the shares is $16.00, the
exercise price shall be $4.00 per option exercised.
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EXHIBIT B

TO 3DICON CORPORATION
EMPLOYMENT AGREEMENT WITH HAKKI REFAI PH.D

PATENTS, COPYRIGHTS, TRADEMARKS, SERVICE MARKS,
TRADENAMES AND OTHER INTELLECTUAL PROPERTY OF
WHICH EMPLOYEE OWNS AN INTEREST ON THE EFFECTIVE DATE

University of Oklahoma Information Disclosure No. 06-TUL-016 (Colorful Translational
Light Surface);

Univeisity of Oklahoma Information Disclosure No. 06-TUL-038 (Volumetric Liquid
Crystal Display);

University of Oklahoma Information Disclosure No 06-TUL-033 (Swept Volume Display);
University of Oklahoma Information Disclosure No. 07-TUL-027 (Computer System
Interaction with Digital Mictomirror Device);

University of Oklahoma Information Disclosure No. 07-NOR-016 {Directional 3-D Light
Surface Display);

. University of Oklahoma Information Disclosure No. 07-WOR-057 (Laminated Organic
Light Emitting Diodes for 3D Yolume Display);

- University of Oklahoma Information Disclosure No. 08-TUL-026 (Virtual Moving Screen
for Rendering Three Dimensional Image);

University of Oklahoma Information Discloswe No 08-NOR-033 (Directional 3-D
Display)

Patent No. 5837099 - “Auto-Tracking System for Mobile Free-Space Optical (FSO)
Communications™ {pursnant to the terms of this Agreement, this patent is excluded from
any assignment of intellectual property from Employee to 3DIcon and will remain the
propeity of Employee
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OPTION AGREEMENT

BETWEEN 3DICON CORPORATION AND HAKKI REFAL PH, D

This Option Agreement is entered pursuant to the terms of the EMPLOYMENT AGREEMENT
WITH ASSIGNMENT OF EMPLOYEE INTELLECTUAL PROPERTY (the “Employment Agreement”)
between 3DICON CORPORATION, an Oklahoma coiporation (the "Company") and Hakki Hejjo
Refai, Ph D (“Optionee™), on this 28® day of Tuly, 2008

In consideration of the covenants herein set forth, the parties hereto agree as follows:

1

Option [nfoimation,

(a)  Date of Option: Effective Date, as defined in Employment Agreement

(b) Optionee: Hakki Refai, Ph D

(¢)  Number of Shares: 5,000,000

(d) Exercise Price: Closing pice on the Effective Date, unless the Windfall
provisions in Exhibit A-1 to the Employment Agreement apply, in which the
price in the Windfall Provision shall be the exercise price
led 1s.

(a) Optionee is an employee of the Company

{b) The Board of Directors (the "Board" which term shall include an authorized

committee of the Board of Directors) and shareholders of the Company have heretofore
adopted a 2007 Amended & Restated Incentive Stock Plan (the "Plan"), pursuant to which this
Option is being granted.

(c) The Board has authorized the granting to Optionee of an incentive stock option

("Option") as defined in Section 422 of the Internal Revenue Code of 1986, as amended, (the
"Code") to puchase shares of common stock of the Company ("Steck") upon the terms and
conditions hereinafler stated and puisuant to an exemption from registiation under the
Securities Act of 1933, as amended (the "Securities Aet™) provided by Rule 701 thereunder

3

Shares; Price. The Company hereby grants to Optionee the right to purchase, upon and

subject to the terms and conditions stated herein and in the Employment Agreement and in Exhibit A-1
to the Employment Agreement, the numbet of shares of Stock set forth in Section 1(c) above (the
"Shares") for cash (or other consideration as is authorized under the Plan and acceptable to the Board,
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in theit sole and absolute discietion) at the price per Share set forth in Section 1{d) above (the
"Exercise Price”), such price being not less than the faii market value per share of the Shares covered
by this Option as of the Effective Date (unless Optionee is the owner of Stock possessing ten percent
or more of the total voting power o1 value of all outstanding Stock of the Company, in which case the
Exercise Price shall be no less than 110% of the fair market value of such Stock)

4 Term of Option; Continuation of Employment. This Option shall expite, and all rights
hereunder 10 purchase the Shates shall terminate ten (10) years from the date hereof This Option shall
eatlier terminate subject to Sections 7 and 8 hersof upon, and as of the date of, the termination of
Optionee's employment if such termination cccurs prior to the end of such ten (10) year peried
Nothing contained herein shall confer upon Optionee the right to the continuation of his employment
by the Company or to interfere with the right of the Company to terminate such employment or o
increase o1 decrease the compensation of Optionee from the rate in existence at the date hereof

3 Vesting of Option, Subject to the provisions of Sections 7 and 8 hereof, this Option
shall become exercisable during the term of Optionee's employment in accordance with the following
provided, however, to the extent that the aggregate fair market value of stock with respect 1o such
options thal are exercisable by the Optionee for the first time in any calendar year exceeds $100,000,
such options shall be deemed 1o be exercisable in the subsequent calendar years:

(&) The first installment of 500,000 options are vested and exercisable on the Full
Time Date;

(b} 3,500,000 options are being allocated towards technical achievements,
deliverables and milestones Such options shall vest in accordance with the terms and
conditions herein and in the Employment Agreements and Exhibit A-1 thereto;

(c) 1,000,000 options (also refenred to as the “Non-Technical Options') shall vest
based upon non-technical, general company milestones Such options shall vest in accordance
with the terms and conditions herein and in the Employment Agreements and Exhibit A-1
thereto,

The installmenis shall be cumulative (i &, this option may be exercised, as 10 any o1 all Shares covered
by an installment, at any time o1 times after an installment becomes exercisable and until expiration or
tesmination of this option)

6 Exescise. This Option shall be exercised by delivery to the Company of (&) wiitten
notice of exercise stating the number of Shares being purchased (in whole shares only) and such othet
information set forth on the form of Notice of Exercise attached hereto as Appendix A, (b) a check or
cash in the amount of the Exercise Price of the Shares covered by the notice (o1 such othe
consideration as has been approved by the Board of Directors consistent with the Plan) and (¢) a
wriiten investment representarion as provided for in Section 13 hereof Notwithstanding anything 1o
the contrary contained in this Option, this Option may be exercised by presentation and suirender
of this Option to the Company at its principal executive offices with a wiitten notice of the holder’s
intention to effect a cashless exercise, including a calculation of the numbet of shares of Common
Stock to be issued upon such exercise in accordance with the terms hereof (a “Cashless Exercise")
In the event of a Cashless Exercise, in lieu of paying the Exercise Price in cash, the holder shall
surrender this Option for that number of shares of Common Stock determined by multiplying the
numbe: of Shares to which it would otherwise be entitled by a fiaction, the numerato: of which
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shall be the difference between the then cuirent Market Price per share of the Common Stock and
the Exercise Price, and the denominator of which shall be the then cuwent Market Price pe1 share
of Common Stock Foi example, if the holdet is exeicising 100,000 Options with a per Option
exercise price of $0 75 per share through a cashless exercise when the Common Stock’s current
Market Price per share is $2 00 per share, then upon such Cashless Exercise the holder will receive
62,500 shares of Commeon Stock Market Price is defined as the average of the last repoited sale
prices on the ptineipal tading market for the Common Stock during the five (5} nading days
immediately preceding such date. This Option shall not be assignable o1 nansferable, except by will
ot by the laws of descent and distribution, and shall be exercisable only by Optionee duting his o1 her
lifetime, except as provided in Section § hereof

7 Termination of Employment, If Optionee shell cease to be employed by the Company
for any reason, whether voluntarily or involuntarily, other than by his death, Optiones (o1 if the
Optionee shall die after such termination, but piior to such exercise dme, Optionee’s personal
representative or the person entitled to succeed to the Option) shall have the 1ight at any time within
three (3) months following such terminaton of employment o1 the wemaining teim of this Option,
whichever is the lesser, to exercise in whole or in part this Option to the extent, but only to the extent,
that this Option was exercisable as of the date of termination of employment and had not previously
been exercised; provided, however: (i) if Optionee is permanently disabled (within the meaning of
Section 22(e)(3) of the Code) at the time of termination, the foregoing three (3) month period shall be
extended to six (6) months; or (ji) if Optionee is terminated for "Good Cause®, as defined in that
certain Employment Agieement with Assignment of Employee Intellectual Propeity between the
parties hereto and dated as of the same date herewith, o1 by the terms of the Plan o1 this Option
Agreement or by the employment agreement between the Optionee and the Company, this Option
shall automatically terminate as to all Shares covered by this Option not exercised prior [0 terrnination
Unless earlier terminated, all rights under this Option shall terminate in any event on the expitation
date of this Option as defined in Section 4 hereof

8 Death of Optionee. If the Optionee shall die while in the employ of the Company,
Optionec’s personal representative or the person entitled to Optionee's iights hereunde: may at any
time within six (§) months after the date of Optionee's death, or dwing the remaining term of this
Option, whichever is the lesser, exercise this Option and purchase Shares to the extent, but only to the
extent, that Optionee could have exercised this Option as of the date of Optiones's death; provided, in
any case, that this Option may be so exercised only to the extent that this Option has net previously
been exercised by Optionee

9 No Rights ag Shateholdes. Optionee shall have no rights as a sharcholder with respect
1o the Shares covered by any installment of this Option until the effective date of issuance of Shares

following exercise of rthis Option, and no adjustment will be made for dividends or cther 1ights for
which the record date is priot to the date sach stock centificate or certificates are issued except as
provided in Section 10 hereof

10 Recapitalization. Subject to any required action by the shareholders of the Company,
the numbe: of Shares covered by this Option, and the Exercise Price thereof, shall be proportionately
adjusted for any inciease or decrease in the number of issued shares resulting from a subdivision o
consolidation of shares or the payment of a stock dividend, or any other increase o1 decrease in the
number of such shates effected without receipt of consideration by the Company; provided however
that the conversion of any convertible securities of the Company shall not be deemed having been
"effected without receipt of consideration by the Company"
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In the event of a proposed dissolution or liquidation of the Company, a meige: or
consolidation in which the Company is not the surviving entity, o1 a sale of all o substantially all of
the assets or capital stock of the Company (collectively, a “"Reorganization”), unless otherwise
provided by the Boaud, this Option shall terminate immediately prior to such date as is detetmined by
the Board, wiiich date shall be no later than the consummation of such Reorganization In such event,
if the entity which shall be the surviving entity does not tender to Optionee an offer, for which it has
no obligation to do so, to substitute for any unexercised Option a stock option or capital stock of such
suviving of such swviving entity, as applicable, which on an equitable basis shall provide the
Optionee with substantially the same economic benefit as such uncxercised Option, then the Board
may grant to such Optiones, in its sole and absolute discretion and without obligation, the right for a
period commencing thitty (30) days prior to and ending immediately priot to the date determined by
the Board pursuant hereto for termination of the Option or during the remaining texm of the Option,
whichever is the lesser, to exercise any unexpired Option o1 Options without regard to the installment
provisions of Section §; provided, however, that such exercise shall be subject to the consummation of
such Reorganization

Subject to any reguired action by the shareholders of the Company, if the Company shall be
the surviving eniity in any merger o1 consolidation, this Option thereafter shall pertain to and apply 1o
the securities to which a holder of Shares equal to the Shares subject to this Option would have been
entitled by reason of such merge: ot consolidation, and the installment provisions of Section 3 shall
continue to apply

In the event of a change in the shares of the Company as presently constituted, which is limited
1o a change of all of its authorized Stock without par value into the same number of shares of Stock
with a par value, the shares resulting from any such change shall be deemed to0 be the Shares within
the meaning of this Option

To the extent that the forcgoing adjustments relate 1o shares o secuities of the Company, such
adjustments shall be made by the Board, whose detesmination in that sespect shall be final, binding
and conclusive Except as hereinbefore expressly provided, Optionee shall have no 1ights by reason of
any subdivision ot consolidation of shares of Stock of eny class or the payment of any stock dividend
ot any other increase or decrease in the number of shares of stock of any class, and the number and
price of Shaves subject to this Option shall not be affected by, and no adjustments shall be made by
reason of, any dissolurion, liguidation, merger, consolidation o1 sale of assets or capital stock, or any
issue by the Company of shares of stock of any class o1 securities convertible into shares of stock of
any class

The gramt of this Option shall not affect in any way the right or power of the Company to make
adjustments, reclassifications, reorganizations or changes in its capital o1 business stuctme or 1o
merge, consolidate, dissolve o1 liquidate o1 to sell o transfer all o1 any part of its business o1 assets

11 Addigional Consideration. Should the Internal Revenue Service determine that the
Exercise Price established by the Board as the fair market value per Share is less than the fair market
value per Share as of the date of Option grant, Optionee heieby agrees 10 tender such additional
consideration, o1 agrees to tender upon exercise of all or a porton of this Option, such fai market
value per Share as is determined by the Internal Revenue Service
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12 Modifications, Extengion and Repewsal of Options. The Board o1 Commitee, as
described in the Plan, may modify, extend or renew this Option or accept the swrrender thereof (1o the
extent nol theretofore exercised) and authoiize the granting of a new option in substition therefore
(to the extent not theretofore exercised), subject at all times to the Plan, and Section 422 of the Code
Notwithstanding the foregoing provisions of this Section 12, no modification shall, without the
consent of the Optionee, alter to the Optionee's detriment o1 impair any rights of Optionee hereunder

13 Inyesmment Intent; Restrictions on Transfer

(a)  Optionee represents and agrees that if Optionee exercises this Option in whole
ot in part, Optionee will in each case acquire the Shares upon such exercise for the purpose of
investment and not with a view to, ot for resale in connection with, any distibution thersof;
and that upon such exercise of this Option in whole or in part, Optionee (o1 any peison o1
persons entitled to exercise this Option under the provisions of Sections 7 and 8 hereof) shall
furnish to the Company a written statement to such effect, satisfactory to the Company in form
and substance If the Shares represented by this Option are registered unde: the Secmities Act,
cither before or after the exercise of this Option in whole or in part, the Optionee shal! be
relieved of the forepoing invesrment representation and agreement and shall not be required to
furnish the Company with the foregoing written staternent

(b)  Optionee further represents that Optionee has had access to the financial
statements o1 books and records of the Company, has had the opportunity to ask questions of
the Company conceming its business, operations and financial condidon, and 1o obtain
additional information reasonably necessary to verify the accuracy of such information

{c) Unless and until the Shares 1epresented by this Option are 1egistered under the
Securities Act, all certificares representing the Shares and any certificates subsequently issued
in substitution therefor and any cenificate for any securities issued pursuant w any stock split,
share reclassification, stock dividend ot other similar capital event shall bear legends in
substantially the following form:

THESE SECURITIES HAVE NOT BEENM REGISTERED OR OTHERWISE
QUALIFIED UNDER THE SECURITIES ACT OF 1933 (THE 'SECURITIES ACT)
OR UNDER THE APPLICABLE OR SECURITIES LAWS OF ANY STATE
NEITHER THESE SECURITIES NOR ANY INTEREST THEREIN MAY BE
SOLD, TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF IN THE
ABSENCE OF REGISTRATION UNDER THE SECURITIES ACT OR ANY
APPLICABLE SECURITIES LAWS OF ANY STATE, UNLESS PURSUANT TO
EXEMPTIONS THEREFROM

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ISSUED
PURSUANT TO THAT CERTAIN INCENTIVE STOCK OPTION AGREEMENT
DATED MARCH 7, 2008, BETWEEN THE COMPANY AND THE ISSUEE
WHICH RESTRICTS THE TRANSFER OF THESE SHARES WHICH ARE
SUBJECT TO REPURCHASE BY THE COMPANY UNDER CERTAIN
CONDITIONS
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such other legend or legends as the Company and its counsel deem necessary or appropriate

Appropiiate stop uansfer instructions with respect to the Shares have been placed with the
Company's transfer agent

14 Effects of Early Disposition. Optionee understands that if an Optionee disposes of
shares acquired hereundes within two (2) years after the date of this Option or within one (1) year after
the date of issuance of such shares ro Optionee, such Optionee will be treated for income tax pusposes
as having received ordinary income at the time of such disposition of an amount generally measured
by the difference between the purchase price and the faii market value of such stock on the date of
exercise, subject to adjustment for any tax previously paid, in addition to any tax on the dilference
between the sales price and Optionee's adjusted cost basis in such shares The foregoing amount may
be measured differently if Optionee is an officer, ditector o1 ten percent holde: of the Company
Optionee agrees to notify the Company within ten (10} working days of any such disposition

15 Stand-off Agreement, Optionee agiees that in connection with any registration of the
Company's securities under the Securitics Act, and upon the request of the Company oL any
underwriter managing an underwritten oftering of the Company's securities, Optionee shall not sell,
short any sale of, loan, grant an option for, ot otheiwise dispose of any of the Shares (othet than Shares
included in the offering) without the piicr written consent of the Company ot such managing
underwriter, as applicable, for a period of at least one year following the effective date of 1egist:ation
of such offering

16 Resniction Upon Tiansfer, The Shares may not be sold, transferred o1 otherwise
disposed of and shall not be pledged o1 otheiwise hypothecated by the Optionee except as hereinafier
provided

(a) Repuschase Right on Termination Other Than for Cause. For the puiposes of
this Section, a “Repurchase Event” shal! mean an occwrence of one of (i) termination of
Optionee’s employment by the Company, voluntary o1 involuntary and with o1 without cause;
{ii) retirement o death of Optionee; (iii) bankiuptey of Optionee, which shall be deemed to
have occurred as of the date on which a voluntary or involuntary petition in bankrupicy is filed
with a cowt of competent jurisdiction; (iv) dissolution of the mauiage of Optiones, w© the
extent that any of the Shares are allocated as the sole and sepatate propeity of Opticnee's
spouse pursuant thereto (in which case this Section shall only apply to the Shares so affected);
o1 (v) any attempred transfer by the Optionee of Shares, or any interest therein, in violation of
this Agreement Upon the occurrence of a Repurchase Event, the Company shall have the right
(but not an obligation) 1o repurchase all or any portion of the Shares of Optionee at & price
equal to the fair valoe of the Shares as of the date of the Repurchase Event

(®)  Repurchase Right on Termination for Cause, In the event Optionee's
employment is tetminated by the Company for "Good Cause” (as defined in that certain
Employment Agreement with Assignmen! of Employee Intellectual Propeity between the
parties), then the Company shall have the right {(but not an obligation) to repurchase Shares of
Optionee at & price equal 1o the Exeicise Price on the Effective Date Such right of the
Compeny to repurchase Shares shall apply to 100% of the Shares for one (1) year fiom the
date of this Agreement; and shall thereafter lapse at the 1ate of twenty percent (20%) of the
Shares on each anniversary of the date of this Agreement In addition, the Company shall have
the right, in the sole discretion of the Board and without cbligation, to repurchase upon
termination for cause all o1 any portion of the Shares of Optionee, at a price equal to the fair
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value of the Shares as of the date of termination, which right is not subject to the foregoing
lapsing of 1ights In the event the Company elects to repurchase the Shares, the stock
certificates representing the same shall forthwith be returned to the Company for cancellation

(c) Exeicise of Repurchase Right, Any Repurchase Right under Paragraphs 16(a)
o1 16(b) shall be exercised by giving notice of exeicise as provided herein to Optionee o1 the
estate of Optionee, as applicable Such right shall be exercised, and the repurchase price
theteunder shall be paid, by the Company within a ninety (90) day period beginning on the
date ot notice 1o the Company of the occurrence of such Repurchase Event (sxcept in the case
of termination of employment o1 retirement, where such option period shall begin upon the
occunrence of the Repurchase Event) Such repurchase piice shall be payable only in the form
of cash (including a check diafted on immediately available funds) ot cancellation of puichase
money indebtedness of the Optionee for the Shates. If the Company can not purchase all such
Shares because it is unable to meet the financial tests set forth in Oklahoma corporation law,
the Company shall have the tight to purchase as many Shaies as it is permitted o purchase
undet such sections Any Shares not purchased by the Company hereunder shall no longer be
subject 1o the provigions of this Section 16

{d) Right of First Refusal, In the event Optionee desires to mansfe: any Shaes
dwing his o1 her lifetime, Optionee shall fust offer to sell such Shares to the Company
Optionee shall deliver to the Company wiitien notice of the intended sale, such notice to
specify the number of Shares to be sold, the proposed puwchase price and tetms of payment,
and grant the Company an option for a period of thirty days following receipt of such notice o
purchase the offered Shares upon the same terms and conditions To exercise such option, the
Company shall give notice of that fact to Optionee within the thirty (30) day notice period and
agree to pay the purchase price in the manner provided in the notice If the Company does not
purchase all of the Shares so offered dwing foregoing option period, Optiones shall be under
no obligation to sell any of the offered Shares to the Comnpany, but may dispese of such Shares
in any lawful manner during a petiod of one hundred and ¢ighty (180) days following the end
of such notice period, except that Optionee shall not sell any such Shares to any other person at
a lower price o1 upon more favorable terms than those offered to the Company

(¢)  Accepiance of Resnictions. Acceptance of the Shares shall constitute the
Optionee's agreement to such restrictions and the legending of his certificates with respect
thereto Notwithstanding such resmictions, however, 3o long as the Optionee is the holder of
the Shares, o1 any poition thereof, he shall be entitled to receive all dividends declared on and
to vote the Shares and to all other rights of a shareholder with respect thereto

(3] Permitted Transfers. Motwithstanding any provisions in this Section 16 to the
conuary, the Optionee may transfer Shares subject to this Agreement to his ot her parents,
spouse, childien, ot grandchildren, ot @ wust for the benefit of the Optionee or any such
uansferee(s); provided, that such permitted wansferee(s) shall hold the Shares subject to 2l the
provisions of this Agreement (all references to the Optionee herein shall in such cases refex
mutatis mutandis to the permitied uansferee, except in the case of clause (iv) of Section 16(a)
wherein the permitted wansfer shall be deemed 1o be rescinded); and provided further, that
notwithstanding any other provisions in this Agreement, a permitted transferee may not, in
turn, make permitced tansfers without the written consent of the Optionee and the Company
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{g)  Release of Restictions on Shares. All other resuictions under this Section 18
shall terminate five (5) years following the date of this Agreement, o1 when the Company's
securities are publicly uaded, whichever oceurs earlier

17 Motices. Any notice required to be given pursuant to this Option ot the Plan shall be in
writing and shall be deemed 10 be delivered upon receipt ot, in the case of notices by the Company,
five (3) days afier deposit in the U § mail, postage prepaid, addiessed to Oplionee at the address last
provided to the Company by Optionee for his or het employes records

18 Agreement Subject to Plan; Applicable Law. This Option is made pursuant to the Plan
and shall be interpreted to comply therewith A copy of such Plan is available to Optionee, at no
charge, at the principal office of the Company. Any provision of this Option inconsistent with the Plan
shall be considered void and replaced with the applicable provision of the Plan This Option has been
granted, executed and delivered in the State of Oklahoma, and the interpretation and enforcement shall
be governed by the laws thereof and subject to the exclusive jutisdiction of the courts therein

IN WITNESS YWHEREOF, the parties hereto have executed this Option as of the date first above
wiitten.

COMPANY: IDICON CORPORATION
. an Oklahoma corporation

) OPTIONEE: .
By: 1
signature) %
Name: &-L,;, Yehe 4 Y, & g% \

[Attach Form Notice of Exercise]




Appendix A

MOTICE OF EXFRCISE
IDICONM CORPORATION
Re: Incentive Stock Option
1) Notice is hereby given pursvant to Section 6 of my Incentive Stock Oplion Agieement that [ clect to

purchase the number of shares set forth below at the exercise price set forth in my option agresment:

Incentive Stock Option Agreement dated: _

Mumbet of shares being purchased:

Exercise Price: §

A check in the amount of the aggregate price of the shares being purchased is attached

. OR

2) 1 elect a cashbess exercise porsuant to Section 6 of my Incentive Stock Option  The Average Marker
Price as of e WaES_

I hereby confirm that such shares are being acquired by me for my own account for investment purposes, and not
with a view to, or for resale in connection with, any distribution thereof 1 will not sell or dispose of my Shares in violation
of the Secwities Act of 1933, as amended, or any applicable fedaral o1 state secwmities laws Further, | understand that the
cxemption from taxable income at the thne of exercise is dependent upon my holding such stock for a period of ut least one
yea1 from the date of exercise and two years from the date of grant of the Option

I understand that the certificate representing the Option Shares will bear a resmictive legend within the
contemplation of the Securities Act and sy reguired by such ofher state o1 federal law or regulation spplicable w the
issuance o delivery of the Option Shares

1 agree to provide ta the Company such additional documents or information as may be required puisuant 1o the
Company's 2007 Incentive Swock Plan

By:

(signature)
Mame:
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EXHIBIT A-1
To Employment Agreement

Between Hakki Refai and 3Dlcon

Incentive Stock Options Vesting:

The Employee is being granted a total of 4,500,000 Qualified Incentive Stock Options (1SQ).
These are being granted to incenl the employee's performance that delivers desirable and
beneficial results for the company. The options are, above all a means to reward the achievement
of results and not as recognition of effort ar performance

Of the 4,500,000 options granted:
- 3,500,000 options are being allocated towards lechnical achievements, dellverables and
milestones The employee has a significant 1ole in the achievernent of these milestones
- 1,000,000 oplions are being allocated towards general milestones over time, that reflect
the growth and health of the company

The vesting schedule drawn up is to align the interest of the employee with beneficial resulls for
the company Since lime and urgency are of utmost importance to the growth and periormance of
the company, a key factor for determining success is the achisevement of resulls within a desired
fime-frame

Vesting Schedule for 1,000,000 ISOs
(Based on general company milestones - non technical)

O 200,000 ISC will be fully vested when the company first achieves any of the foliowing
milestones:
- The company's stock frades over $1 00'
- The company recognizes revenue over of equal to $1,000,000 in a calendar year

O 400,000 1SO will be fully vested when the company first achieves any of ths following
milestones:
The company's stock trades over §1 50
The company recognizes revenue over or equal to $2,000,000 in a calendar year

O 400,000 1SO will be fully vested when the company first achieves any of the following
milestones:

- The company's stock lrades over $2 50
- The company recognizes revenue over or equal to $2,500,000 in a calendar year

Vesting Schedule for 3,500,000 ISOs

The following Technical Milestones, for which the employee is mainly responsible, have been
determined significant to the company’s performance The milestones are not in chronclogical
order and would be pursued in parallel

1 1:

1 Stock Price will be calculated wsing a 30 day Volume Welghted Average Price [VWAP)
11




Milestone #4: Pixel Precision family of products achieving cumulative gross sales of
$1,500,000 00
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Notes:
1

Mitigating Circumstances and Determination of Milestone Achievement: Al parties
recognize that the certain elements are out of the control of Employee At the same time
the non achievement of mllestones for whatever reason is detrimental to the compary
Therglore the final decision regarding the achievement of a given milestone shall be
made by the Board of Directors of the company in good faith If Employee is not satislied
by the conclusion reached, then 3Dicon’s Board of Directors will seek the opinion of a
person unrelated to 30lcon or Employee and acceplable 1o 3DIcon and Employes and the
Board will consider the opinion of said person; however, the determination of whather
mitigating circumstances justify an adjustment to the vesting schedule or whether a given
milestone has been achieved shall be determined exclusively by the Board of Direclors
and management of 3DIcon

Assignment 1o Alternate Milestones: Based upon the company's goals lhe above
milestones may be changed. Such change would reguire authorization by the Board of

Directors However, such changes may only be made based upon reasonable company
goals

Unvested or Expired Options: Options that do not vest or expire based on the above
schedule may be re-assigned by 3Dlcon’s Board of Direclors 1o subsequent milestones
ang goais The decision to re-assign or let the options expire shail 1est solely with ths
Board of Directors.

Windfall Provisions

Despite any provision in this Employment Agreement or in the Stock Option Agreement or the

Plan to
is:

1

the cantrary, if, at the time of exercise of any 15O, the prevailing market price of the shares

Greater than $5.00 and less than $10 00 per share, then the exercise price shall be 15% of
the prevailing market price. For example, il the market price of the shares is $8 00, the
exercise price shall be $1.20 per oplion exercised.

Equal to or greater than $10 00 per share, then the exercise price shall be 25% of the
prevailing market price. For example, i the market price of the shares is $18 00, the
exercise price shall be $4 00 per option exercised

13
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Press Release Source: 3DIcon Corporation

Inventor of CSpace(TM) and Pixel Precision(TM) Joins 3DIcon as Chief Technology Officer
Tuesday July 29, 9:42 am ET

Dr. Hakki Refai, Award-Winning University of Oklahoma Research Scientist, to Focus Exclusively on the Accelerating Development and
Commercialization of 3DIcon's Technologies

TULSA, Okla.--(BUSINESS WIRE)--3DIcon Corporation (OTCBB: TDCP - News), a development-stage technology company, today announced that Dr.
Hakki Refai, the researcher whose discoveries led to the development of CSpace™ and Pixel Precision™ under 3DIcon’s Sponsored Research
Agreement (SRA) at the University of Oklahoma (OU), will be assuming the position of Chief Technology Officer of 3DIcon following completion of his
obligations at OU. Dr. Refai is expected to commence his formal duties in the current quarter. As CTO, Dr. Refai will be charged with the overall
technology development of the Company, overseeing the ongoing development of 3DIcon’s portfolio of technologies at OU, which will continue under the
SRA, as well as working closely with commercial and governmental licensing partners in the impending commercialization and marketing of 3DIcon's
technologies.

Dr. Refai is an award-winning scientist who has served as the Senior Research Scientist in the School of Electrical and Computer Engineering at the
University of Oklahoma. He received his Bachelor of Science degree in electrical engineering in 1992 from Aleppo University, Syria, and his M.S. and
Ph.D. degrees in electrical and computer engineering in 2002 and 2005, respectively, from the University of Oklahoma.

Dr. Refai has authored or coauthored many journal and conference publications and has served on the program committee of two leading international
conferences. Prior to his scientific endeavors, Dr. Refai built and operated a successful international electronics business.

“We have been hugely impressed with what Hakki Refai has developed for 3DIcon at OU, including our flagship 3D technology CSpace™ and our first
revenue-producing product, Pixel Precision™,” said Martin Keating, 3DIcon’s chairman and CEO. “His joining our team as CTO is a testament to our
mutual confidence in the upcoming commercialization of the technologies that he has spearheaded.”

Vivek Bhaman, 3DlIcon president, added, “As we start to build potential licensing and development partnerships for our 3D technologies, having Dr.
Refai’'s expertise in-house will greatly enhance our ability to move the scientific and commercial efforts forward at an accelerated pace. Furthermore, as
the inventor of our key 3D technology, CSpace™, Dr. Refai is the best person to direct and drive the integration of CSpace™ technology into industry
and product-specific 3D applications.”

“I am excited and very pleased to be coming on board with 3DIcon at a momentous time in the transfer of these technologies from the lab to the
commercial marketplace,” stated Dr. Refai. “It is my goal to advance and deliver critical milestones that will drive the advancement and commercialization
of our technologies in the emerging 3D industry.”

Dr. Jim Sluss, principal investigator for 3DIcon's SRA at the University of Oklahoma, commented, “One of the most fulfilling parts of my job is to see fine
young people like Hakki move on to technology leadership roles. | am thrilled that he is getting such an opportunity with 3DIcon! At OU we are very proud
of producing top-notch scientific talent who are in demand from corporate America. Fostering such creative people and supporting their transfer between
academia and private enterprise is in fact one of our top priorities. We congratulate Dr. Refai and look forward to our continued work on 3DIcon's
groundbreaking 3D technologies here at OU.”




Pending wrap-up of his obligations at OU, Dr. Refai will be joining 3DIcon with an employment agreement which includes equity-based compensation
and incentives that are subject to his meeting key technology milestones, including the creation of a fully operational prototype as well as integration with
industry applications.

About 3DIcon Corporation

3DIcon Corporation (the “Company”) is a developer of groundbreaking 3D projection and display technologies that are being designed to produce full
color, 360° volumetric images. The Company recently launched its first product, Pixel Precision™, a software product that targets the R&D market for
developers using Texas Instruments' DLP line of products. Through its sponsored research agreement with the University of Oklahoma, 3DIcon owns the
exclusive worldwide marketing rights to all 3D intellectual properties developed or under development under the SRA.

Safe Harbor Statement under the Private Securities Litigation Act Of 1995

With the exception of historical information, the matters discussed in this news release are forward-looking statements that involve a number of risks and
uncertainties. The actual future results of 3DIcon could differ significantly from those statements. Factors that could cause actual results to differ
materially include risks and uncertainties such as the inability to finance the company's operations, inability to hire and retain qualified personnel, and
changes in the general economic climate. In some cases, you can identify forward-looking statements by terminology such as “may,” “will,” “should,”
“expect,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “potential” or “continue,” the negative of such terms, or other comparable terminology. These
statements are only predictions. Although we believe that the expectations reflected in the forward-looking statements are reasonable, such statements
should not be regarded as a representation by 3DIcon, or any other person, that such forward-looking statements will be achieved. We undertake no duty
to update any of the forward-looking statements, whether as a result of new information, future events or otherwise. In light of the foregoing, readers are
cautioned not to place undue reliance on such forward-looking statements.

Contact:

3Dlcon Corporation
Investor Relations

Dilek Mir, 310-591-5619




