EDGAROnline

SCIO DIAMOND TECHNOLOGY CORP
Filed by
HARTNESS THOMAS P.

FORM PREN14A

(Proxy Statements not involving Contested Solicitations (preliminary))

Filed 05/14/14 for the Period Ending 05/14/14

Address 411 UNIVERSITY RIDGE, SUITE D
GREENVILLE, SC 29601
Telephone 864.346.2733
CIK 0001488934
Symbol SCIO
SIC Code 3290 - Abrasive, Asbestos, And Miscellaneous
Industry  Constr. - Supplies & Fixtures
Sector Capital Goods
Fiscal Year 03/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A INFORMATION
Consent Statement Pursuant to Section 14(a) of ttf&ecurities Exchange Act of 1934

(Amendment No. 1)

Filed by the Registrarii]
Filed by a Party other than the Registriamht

Check the appropriate box:

Preliminary Consent Statement

Confidential, for Use of the Commission Only (as penitted by Rule 14a-6(e)(2))
Definitive Consent Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

Scio Diamond Technology Corporatior

(Name of Registrant as Specified In Its Chat

o000

Thomas P. Hartness
Kristoffer Mack
Paul Rapello
Glen R. Bailey
Marsha C. Bailey
Kenneth L. Smith
Bernard M. McPheely
James Carroll
Robert M. Daisley
Michael McMahon
Ben Wolkowitz
Craig Brown
Ronnie Kobrovsky
Lewis Smoak
(Name of Person(s) Filing Consent Statement, iéiothan the Registrar

Payment of Filing Fee (Check the appropriate box):
No fee required.

[0 Fee computed on table below per Exchange Act Rifass(i)(1) and 0-11.
(1) Title of each class of securities to which tranisacapplies:

(2)  Aggregate number of securities to which transactipplies:

3) Per unit price or other underlying valudraihsaction computed pursuant to Exchange Act Bl (set forth the amount on
which the filing fee is calculated and state howdts determined

(4) Proposed maximum aggregate value of transac

(5) Total fee paid




O Fee paid previously with preliminary materie
O Check box if any part of the fee is offset as jed by Exchange Act Rule It(a)(2) and identify the filing for which the offing
fee was paid previously. Identify the previousiiijiby registration statement number, or the Fori@atredule and the date of its filir

(1)  Amount Previously Paic

(2) Form, Schedule or Registration Statement |

(3) Filing Party:

(4) Date Filed:




May [e] , 201«
Dear Fellow Stockholder of Scio Diamond Technol@prporation:

| am writing to you on behalf of a group of stoclders of Scio Diamond Technology Corporation (tHédmpany’ or “ Scio ”). Collectively
our group currently owns more than 16% of the Campan a diluted basis. As described in greater detail below, we areimgito reque:
that you join our efforts to elect a new boarddad the company, and to that end, ask that you letensign and return the enclosed cor
card ([BLUE] form) to consent your shares in furtherance of thainge.

Each of us, like you, invested in Scio based orb#lef (perhaps based on the foundeegresentations) that the Company has great abg
opportunities for growth and a chance to creataifsoggint stockholder value. In particular, we isted based on the belief and assuranci
the Company’s unique asset, its intellectual prigpand proprietary processes for manufacturing diaais (“_Diamond Technolog$), was
valuable but under-exploited. It is now almostyk@rs after some of us originally invested in thanibnd Technology and Sc®predecess
entity. Despite a promise of the ability to synitelly create flawless diamonds, the Company k#led to generate positive earnings anc
Company’s enterprise value has consistently fallen.

The current board of Scio (the * Bodidis comprised of three individuals—Edward Adarobdir), Robert Linares (Adams’ fatherdim) anc
Theodore Strous. Both Mr. Adams and Mr. Linaresehbeen involved with or led the Company for manant a decade while it t
continuously failed to meet the projections andriogtoffered to stockholders. In the last threargealone, the Company has reportec
losses of more than $13 million under their leakigrs Despite reporting such muttiillion dollar losses, the directors have awardethiselve
during the last three years aloAe:

« Compensation, consulting payments and bonusegiarttount of more than $400,000.
. Payments to entities affiliated with directors e amount of more than $350,000.
« Warrants and options for thousands of shares oEtimpany.

Since 2011, and despite requests from numerouktsituters, the Board has refused to call an anne&itimg of the stockholdersir-violation
of the Company’s Bylaws and applicable corporatesia

For this reason, | and a group of other concerneckbolders have organized for the purpose of ielgad new slate of directors to lead
Company, attempt to capitalize on its Diamond Tedbgy, and increase the value for all stockholdérs.this end, attached to this Con:
Statement is a stockholder consent card that wédnask that you complete, sign and returnetb, [which is assisting us as consent solicitor.

By executing the consent card, you will consentryghares in favor the proposals described henedhyding:

(1) Our group beneficially owns an aggregate of 5,078,6hares of Common Stock, constituting approxitnat®.1% of the shares
Common Stock outstanding on an undiluted basisutted assuming 50,264,312 shares of Common Stoistanding as of the date of 1
Consent Statement, which is the number of shar€oofmon Stock reported as issued and outstandinf Bsbruary 11, 2014 by Scio on
Form 10Q filed on February 14, 2014. Our group benefigiallvns, on a diluted basis, an aggregate of 8,28shares of Common Stc
(including warrants to purchase 3,751,250 share€avmon Stock and options to purchase 31,250 stir€mmon Stock), constitutil
approximately 16.4% of the shares of Common Stadktanding on a diluted basis, calculated assumh46,812 shares of Common Si
outstanding as of the date of this Consent Statemdnich includes 50,264,312 shares of Common Stephkrted as issued and outstandir
of February 11, 2014 by Scio on its FormQGHed on February 14, 2014, plus 3,782,500 shaf€ommon Stock, assuming the conversic
all warrants and options held by members of ouugrdhe details of our group, including names amafes ownership, can be found on
Statement on Schedule 13D filed with the Securdied Exchange Commission (the * Commissipon November 28, 2012, Amendment
1 filed with the Commission on March 24, 2014, Amerent No. 2 filed with the Commission on April 2014, and Amendment No. 3 fil
with the Commission on May 8, 2014.

(2)The Company’s SEC filings are the source of thdast figures and director compensation describetis letter.




1. Electing the individuals identified cAnnex Aof the accompanying Consent Statement to the Coy’s Board;

2. Repealing any amendments to the ComgaBylaws adopted by the Board without the appro¥atockholders after May 13, 2C
(the date of the last public disclosure of the Bidy and

3. Amending and restating the Comp’s Bylaws as set forth Annex Bof the accompanying Consent Statem

In addition, we would ask that you sign and rettiva stockholder consent[BLUE] form), which could summarily adopt the proposa
executed by more than 50% of stockholders.

We wish to be clear that the focus of our effodschange the leadership of the Company is limitethe current Board. We believe
Companys Chief Executive Officer, Michael McMahon, and msnagement team have been as productive as possibight of the
challenges posed by the current Board. As evidehtee confidence that we have in Mr. McMahonjs$iacluded as one of the proposed
Board members described_in Annexofthe accompanying Consent Statement.

Lastly, | would like to make clear that our solejesitives in these efforts are to help the Compamgcsed and enhance stockho
value. During this process, the current Board liki#ly attempt to make any number of accusatidysua both me and our group in an effol

divert the focus from their failures. If our parfiation in this process poses any problem forstbekholders, we will gladly make any char
necessary to support the stockholders’ interests.

If you have any questions regarding the enclosedkbblder consent or the efforts of the undersiggexip generally, please contaef |,
which is assisting us as consent solicitor, atrthddress and toll-free numbers listed below.

Sincerely,

A

Bernard M. McPheel

If you have any questions, require assistance mseating your shares, or need additional copieSase Scics Consent Statement, ple
contact:

[e]
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PRELIMINARY CONSENT STATEMENT DATED MAY 14, 2014
SUBJECT TO COMPLETION

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUE STED NOT
TO SEND US A PROXY

THIS SOLICITATION IS BEING MADE BY SAVE SCIO AND NO T ON BEHALF OF THE BOARD

SCIO DIAMOND TECHNOLOGY CORPORATION
CONSENT STATEMENT

This Consent Statement and the enclof@dUE] consent card are being furnished to stockholdersSs@b Diamond Technoloy
Corporation, a Nevada corporation (th&€bmpany "), by Thomas P. Hartness, Kristoffer Mack, Paul RapeBlen R. Bailey, Marsha
Bailey, Kenneth L. Smith, Bernard M. McPheely, Jar@arroll and Robert M. Daisley, in connection vitie solicitation of consents from y:
the holders (the Stockholders”) of common stock, par value $0.001 per shareghefCompany (‘Common Stock”). A solicitation of writter
consents is a process that allows a comastgckholders to act by submitting written conseatany proposed stockholder actions in lie
voting in person or by proxy at an annual or sgeuieeting of stockholders. Save Scio is solicitimgiten consents from the Stockholder
take certain actions (each, as more fully descrilpethis Consent Statement, aPtoposal ” and together, the Proposals”) without ¢
stockholders’ meeting, as authorized by Nevada lainless the context requires otherwise, we useetims “Save Scio,” “we,” “our” or “us”
throughout this Consent Statement to refer to Mthess, Mr. Mack, Mr. Rapello, Mr. Bailey, Mrs. iBg, Mr. Smith, Mr. McPheel
Mr. Carroll and Mr. Daisley collectively.

Save Scio is soliciting written consents from thecgholders to take the following actions:

1. The repeal of any amendments to the ByldweoCompany (the Bylaws”) adopted by the Board of Directors of the Comj
(the" Board ") without the approval of Stockholders after May 2810 (the date of the first public disclosure @& Bylaws);

2. The amendment and restatement of the Bylasiset forth in Annex Bf this Consent Statement (théfoposed Amended an
Restated Bylaws’); and

3. The election of Ben Wolkowitz, Kristoffer Mack, Beard M. McPheely, Craig Brown, Ronnie Kobrovskywi® Smoak an
Michael McMahon (each aNominee” and collectively, the ‘Nominees”) to fill the vacancies resulting from the increasetie
size of the Board resulting from the adoption adg@rsal No. 2, if adopted, and serve as directors on the Board until the .
annual meeting of Stockholders or until their resppe successors are duly elected and qual.

Save Scio recommends that you consent your shafei@vs:

1. CONSENT to the repeal of any amendments to the Bylaws @&dopy the Board without the approval of Stockhdddsfter Ma:
13, 2010;

2. CONSENT to the adoption of the Proposed Amended and ResBataws; anc

3. CONSENT to the election of the Nominees to fill the vacasaiesulting from the increase in the size of tharB, ando serve ¢
directors on the Board until the 2015 annual meetii Stockholders or until their respective sucoessre duly elected a
qualified.

We are soliciting consents because we believe ahatNominees would contribute significantly to tBeard and provide importe
guidance to senior management. After study andysisalwe believe that the Company has consistemttierperformed as a result of fac
including, but not limited to, poor oversight byetleurrent Board. As a result, we have identifietj are submitting for election by writi
consent, a slate of seven highly qualified Nomineein the Board. We believe that our Nomineessgss the expertise, experience
commitment needed to maximize stockholder valuehkd our Nominees was selected after careful dedition for what we believe to be
ability to improve Company performance and work stauctively with the management team. We believeominees will, consistent wi
the best interests of the Company, work diligetlyeliver value to all Stockholders. We urge aickholders to support us in this effort
consenting to the election of our Nominees.




The effectiveness of each of the Proposals reqtiresaffirmative consent of the holders of recofdaanajority of the Common Sto
outstanding as of the date the first executed ctrisedelivered to the Company. Proposals No. 1Mad2 could be effective without furtt
action when we deliver to the Company such reauisitmber of consents (see the section titl€guéstions and Answers Relating to this
Consent Statement ). Proposal No. 3 is subject to, or is conditidngon, the effectiveness of Proposal No. 2.

Save Scio believes that the bylaw amendments puaghao be adopted by the Company on April 14, 2@hich, among other thing
eliminate the ability of stockholders to act by téein consent in lieu of a meeting without advanmeraval by the Board, are illegal and invi
under Nevada law (see the section title@uestions and Answers Relating to this Consent Satement ”). In the event this is determined to be
case, for the Proposals to be effective, propedynmeted and unrevoked written consents represgmtare than 50% of the issued
outstanding shares of Common Stock must be detivierthe Company. Save Scio expects to receiveettsislated as early as Mas] [ 2014
Consequently, Save Scio expects that it will dela# properly completed and unrevoked written @ns to the Proposals from Stockholi
as soon as May| , 2014. Nevertheless, we intend to set Mely,[2014 as the goal for submission of written cotsdgffectively, this meal
that you have until Mayd] , 2014 to consent to the Proposals. WE URGE YOU AOI PROMPTLY TO ENSURE THAT YOU
CONSENT WILL COUNT. Save Scio reserves the rightstdomit to the Company consents at any time. Seesdiction titled “Consent
Procedures” for additional information regarding such procesk

This Consent Statement is dated May [ 2014, and this Consent Statement and the acaoyimg [BLUE] consent card are first bei
sent or given to the Stockholders on or about Mgy P014.

PLEASE MARK, SIGN, DATE AND RETURN THE ENCLOSE[BLUE] CONSENT CARD TODAY.

SAVE SCIO URGES YOU TO MARK THEBLUE] CONSENT CARD (1YCONSENT” TO SAVE SCIOS PROPOSAL TO REPE#
ANY AMENDMENTS TO THE BYLAWS ADOPTED BY THE BOARD WTHOUT THE APPROVAL OF STOCKHOLDERS AFTE
MAY 13, 2010, (2)‘CONSENT” TO SAVE SCIOS PROPOSAL TO ADOPT THE PROPOSED AMENDED AND RESTEAT BYLAWS,
AND (3) “CONSENT” TO THE ELECTION OF EACH OF THE NOMINEES AS DIRECTGR

We urge you not to revoke your consent by signingng consent revocation card sent to you by the Compg or otherwise, even as
sign of protest.

According to the Compang’ public filings, there were 50,264,312 shares om@on Stock outstanding as of February 11, 2014
Stockholders are entitled to one vote per shaf@oofimon Stock.

The Company has principal executive offices locatiedil1 University Ridge, Suite D, Greenville, ST5Q1.

This Consent Statement is neither a request fotehéer of, nor an offer with respect to, share€ofmmon Stock and does not con
record or beneficial ownership of shares of Comi8totk to Save Scio.

IMPORTANT
PLEASE READ THIS CAREFULLY

If your shares of Common Stock are registered ur ywn name, please submit your consent to us tbgidpllowing the instructions ¢
the[BLUE] consent card.

If you hold your shares in “streetitame with a bank, broker firm, dealer, trust conypanother nominee, only they can exercise yount
to consent with respect to your shares of CommorkSand only upon receipt of your specific instroies. Accordingly, it is critical that y«
promptly give instructions to consent to the Pr@i®go your bank, broker firm, dealer, trust compan other nominee. Please follow
instructions to consent provided on the enclofdJE] consent card. If your bank, broker firm, dealeustrcompany or other nomir
provides for consent instructions to be deliveredhem by telephone or Internet, instructions Ww#l included with the enclosd8LUE]
consent card. Save Scio urges you to confirm itingryour instructions to the person responsibleyfour account and provide a copy of tt
instructions to Save Scio c¢/@][, which is assisting us as consent solicitofedqt, so that Save Scio will be aware of all instrustigiven an
can attempt to ensure that such instructions di@fed.




Execution and delivery of a consent by a recoradléobf shares of Common Stock will be presumedet@ ltonsent with respect to
shares held by such record holder unless the cbapedaifies otherwise.

Only holders of record of shares of Common Stoclofathe close of business on the date the firstatesl consent is delivered to
Company will be entitled to consent to the Propmsidlyou are a stockholder of record as of theselof business on that date, you will re
your right to consent even if you sell your shaasE€ommon Stock after that da

IF YOU TAKE NO ACTION, YOU WILL IN EFFECT BE REJECT ING THE PROPOSALS. ABSTENTIONS AND FAILURES
TO CONSENT WILL HAVE THE SAME EFFECT AS WITHHOLDING CONSENT.

If you have any questions about executindaetivering you{BLUE] consent card or require assistance, please contact:

[e]




CAUTIONARY NOTICE REGARDING FORWARD LOOKING STATEME NTS

This Consent Statement contains forwbroking statements within the meaning of the fellsexurities laws. Statements that are
historical facts, including statements about ourefe and expectations and the beliefs and expeo&bf analysts and others, are forwarc
looking statements. In some cases, forward-loolstagements can be identified by terminology suctinaay,” “will,” “should,” “expect,”
“anticipate,” “intend,” “plan,” “believe,” “estima,” “potential,” or “continue,"the negative of these terms or other comparabieitetogy
These statements include, among others, our statemegarding the Comparsybusiness outlook, anticipated financial and dpegaesults
business strategy and means to implement the gyratihjectives, likelihood of success in implemegtiits strategy and achieving
objectives, and market valuations of the Compa@gmmon Stock.

Forwardiooking statements are only predictions and areguatrantees of performance. These statements aeal lwan our beliefs a
assumptions (or those of others, as the case maybieh in turn are based on currently availablfi@imation. Important assumptions rela
to the forwardlooking statements include, among others, assumgptiegarding the likelihood of the market to valne Company at leve
reflecting multiples at which companies deemed camaiple to the Company are valued. These assumptiounsl prove inaccurate, a
forward4ooking statements also involve risks and uncetiessn Accordingly, actual outcomes could differ evally from those contained
any forward-looking statement. Many of these faztme beyond our ability to control or predict.

We believe these forward-looking statements arsamable; however, you should not place undue mdiaon any forwardeoking
statements, which are based on our current assomspgind expectations. You should recognize thesensents for what they are and not
on them as facts. Further, forwdabking statements speak only as of the date theyrede, and, except to the extent required by Ves
undertake no obligation to update publicly anyhafm in light of new information or future events.




QUESTIONS AND ANSWERS RELATING TO THIS CONSENT STAT EMENT

The following are some of the questions you mayehas a Stockholder, as well as the answers to tosstions. The following is no
substitute for the information contained elsewhierthis Consent Statement, and the informationaiaet below is qualified in its entirety
the more detailed descriptions and explanationsagmed elsewhere in this Consent Statement. We ywgeto read this Consent Staten
carefully and in its entirety.

Who is making this solicitation?

Save Scis members are Thomas P. Hartness, Kristoffer MBelil Rapello, Glen R. Bailey, Marsha C. Bailey, dett L. Smith
Bernard M. McPheely, James Carroll and Robert Misieg. For information regarding persons who ardigipating in the solicitation «
written consents, and potential interests in théemadescribed in this Consent Statement, plessésnex Aof this Consent Statement.

What are we asking you to consent to?
We are asking you to consent to the following axdion thgBLUE] consent card:

1. CONSENT to the repeal of any amendments to the Bylaws &diopy the Board without the approval of Stockhdddafter Ma'
13, 2010 (th¢* Bylaw Repeal Proposal’);

2. CONSENT to the adoption of the Proposed Amended and ResBataws (the* Bylaw Adoption Proposal”); and

3. CONSENT to the election of the Nominees to fill the vacasciesulting from the increase in the size of tharB pursuant
Proposal No. 2, if enacted, atal serve as directors on the Board until the 20dBual meeting of Stockholders or until tt
respective successors are duly elected and quk.

Please see the sections title®roposal No. 1. Repeal of Any Amendments to the Bylaws Adopted by the Board Without the Approval of
Sockholders after May 13, 2010 ", “ Proposal No. 2: Adoption of Proposed Amended and Restated Bylaws ” and “ Proposal No. 3: Election of
Directors” for a more complete description.

Why are we soliciting your consent?

After study and analysis, we believe that the Camgaas consistently underperformed as a resulaatbfs including, but not limited -
poor oversight by the current Board. As a resu#i, vave identified, and are submitting for electignStockholder consent, a slate of se
highly qualified Nominees to join the Board. Weibeé that our proposed Nominees possess the esg@egtiperience and commitment net
to maximize Stockholder value. Each of our Nomine@s selected after careful deliberation for what lvelieve to be his or her ability
improve Company performance, and work construgtivath the management team. We believe our Nomingksconsistent with the be
interests of the Company, work diligently to detivalue to all Stockholders.

The proposals to repeal any amendments to the Byalopted by the Board without the approval of Igtotders after May 13, 2010 ¢
to adopt the Proposed Amended and Restated BylawseoCompany are intended primarily to facilitdbee election of the Nominees
increasing the size of the Board to 10, but are attended to improve corporate governance by atigumore directors with differe
perspectives and management philosophies on thedBayad by instituting bylaws which are more appiate for a publicly reporting Neva
corporation. For example, the Proposed AmendedrResiated Bylaws eliminate the Boaraibility to fix the quorum for its meetings atd
than a majority of the directors. The Proposed Adesl and Restated Bylaws also increase stockhgideection by preserving t
stockholders'right to act by written consent in lieu of a megtinThe Proposed Amended and Restated Bylaws isil ismprove corpora
functioning by clarifying the duties of the Compé&sfficers. For a more detailed description of theanges which would be made by
adoption of the Proposed Amended and Restated Bylsee the section titledProposal No. 2: Adoption of Proposed Amended and Restated
Bylaws”.

The proposal to repeal any amendments to the Byéalepted by the Board without the approval of Shodtters after May 13, 2010,
effected, could have the effect of repealing awydanendment that is not inconsistent with or disau@geous to the election of the Nomir
or other Proposals presented in this Consent Sgaitem

We urge all Stockholders to support us in thisrefiy “ CONSENTING ” to the repeal of any amendments to the Bylaws adolpy th
Board without the approval of Stockholders afteryM&, 2010, “CONSENTING " to




the adoption of the Proposed Amended and RestatkedvB and “CONSENTING " to the election of our Nominees.

Who are the Nominees?

We are proposing that Ben Wolkowitz, Kristoffer MadBernard M. McPheely, Craig Brown, Ronnie KobrdousLewis Smoak ar
Michael McMahon be elected as directors of the Camypto serve on the Board until the 2015 annualtimgef Stockholders or until the
respective successors are duly elected and quhlififormation with respect to the Nominees, anteptial interests of the Nominees in
matters described in this Consent Statement, atadad in the section titled Proposal No. 3: Election of Directors " and Annex Aof this
Consent Statement.

The Board currently consists of three directors, dandidates for which will stand for election ewtection at the 2014 annual meetin
Stockholders (the 2014 Annual Meeting”). Save Scio, and the other participants hereundesudgh this Consent Statement, are solic
consents to elect the Nominees to serve as digeotothe Board to fill vacancies created by thedase in the size of the Board to 10, purs
to Proposal No. 2, if enacted by Stockholder cons&he Nominees are not running in oppositionhte €ompanys nominations for directol
if any, at the 2014 Annual Meeting, and at predgstnot the intent of Save Scio to remove anyhefincumbent members of the Board.

If elected, the Nominees would be a majority of directors and would alone be able to adopt remwistor otherwise cause the Boar
act. Save Scio, and the other participants hereumd@ect the Nominees to be able to actively eagather members of the Board in
discussion of the issues facing the Company aralveshem together. By utilizing their respectiveeriences and working constructively v
other Board members and management, Save Scio&eliee Nominees can effect positive change aCtmepany.

Save Scio has determined that Messrs. Wolkowitzckyi8rown, McPheely, Kobrovsky and Smoak are “iretggent” directors, base
upon the independence criteria set forth in th@aa@te governance listing standards of The NASDAGrISMarket, the exchange that S
Scio selected in order to determine whether the iNees meet the independence criteria of a natisealrities exchange, as required by
407(a) of Regulation S-K (Regulation S-K”). Mr. McMahon is not considered to be indepertderder those standards.

To Save Sci® knowledge the Company has no standing audit, easgtion or nominating committees, and accorditiggy full Boart
fulfills the functions that would otherwise be ditl by such committees. Messrs. Wolkowitz, MaclgvBr, McPheely, Kobrovsky and Sm

meet the independence criteria applicable to mesnbeisuch committees as set forth in the corpogateernance listing standards of -
NASDAQ Stock Market. Mr. McMahon does not meetsthariteria

In light of some of the public comments he has magéas Mr. McMahon agreed to be a Nominee and willdnserve as a director of th
Company if elected by written consent?

Yes. Mr. McMahon has publicly stated in a predsase attached to the Compangoliciting materials filed on April 22, 2014, ang
other things, that:

« he does not “have any plans on working with” Sagi®S

« he does “not otherwise support [Save Scio’s] prafgos any manner;”

« “the proposals and maneuvers” [like that of Savie]Sare detrimental to all of [the Company’s] sbholders;”

« “the management team of Scio has and will contiougipport and execute the actions of the Boamj” a

« “in [his] judgment, during [his] tenure as CEOQ, fBeard’s actions have intended to enhance andgirsbareholder value.”

Notwithstanding these statements, Mr. McMahon laadiegned to Save Scio that he has consented and@vitinue to consent to bei
named as a Nominee in this Consent Statementfaglécted, to serving as a director of the Company.




Who can consent to the Proposals?

Pursuant to Nevada law, if you are a record owmehares of Common Stock as of the first date oithvliny Stockholder delivers to -
Company a consent signed by a Stockholder, you theevaght to consent to the Proposals.

You also have the right to consent to the Proposdlsrespect to any shares of Common Stock of wlgimu are the beneficial owner a:
as of the first date on which any Stockholder dghvto the Company a consent signed by the Stod&hdbut which are registered in the ni
of a bank, broker firm, dealer, trust company dreotnominee. Please see the section titi€drisent Procedures” for details regarding how
instruct your bank, broker firm, dealer, trust c@np or other nominee to consent to the Proposals.

Won't there be an annual meeting of Stockholders lar this year where we can elect directors of the @npany?

As announced by the Company in a press releasked#iean exhibit to a Formi8filed with the Commission on April 29, 2014, tBearc
has “has set a tentative schedule for a stockhslldeeeting during the Company'’s fiscal 3rd quaftéfhe Company has not had an an
meeting since March 2011 in violation of Nevada lawd the Bylaws, which require the Company to halthual Stockholde:
meetings. Because the Board has only tentativdgduled a stockholders meeting during the Comsafigcal 3rd quarter, and no definit
date has been set, it is possible that a stockimiteeting may not be held during the Comparigcal 3rd quarter. Save Scio is solici
consents pursuant to this Consent Statement atithé because we believe a director election byttevriconsent in lieu of a meeting
necessary at this time in order to capitalize an@ompanys technology and increase the value for all Stoltldre. Save Scio believes ti
given the Companyg dramatic decrease in stock price in the last y@ars and operating losses, it is imperative toctettze corporal
governance reforms proposed in Proposal Nos. idBas soon as possible rather than waiting th@ilCompany’s fiscal 3rd quarter.

Will my consent be valid under the Amended and Reated Bylaws announced by Scio effective April 8, 2@?

As announced by the Company in a press releasediean exhibit to a Formifiled with the Commission on April 15, 2014, tBearc
purported to amend and restate the Bylaws to, anotimgy things, prohibit stockholder action by vaittconsent, except in instances appr
in advance by the Board. Save Scio requesteditbdoard approve Stockholder Action by writtemsent to enact our Proposals, howev:
of the date of this Consent Statement the Boarchbtiseplied to our request. It is possible theBlomay deny our request with respect to
or more of our Proposals, in which case Stockhadddipn by written consent with respect to thosepBsals which the Board denies the ak
to enact by written consent will not be permittedier the express language of the Bylaws as amdndéute amendments announced by
on April 15, 2014 (the Amended and Restated Bylaw¥), and any consents so granted may be invalid.

Save Scio maintains that some or all of the AmeradetiRestated Bylaws, including the provisions mlating the ability of Stockholde
to act by written consent in lieu of a meeting, @ptcin instances approved in advance by the Boaecke illegally enacted and violate Nev
law, and are therefore unenforceable. Save Stéged that the Amended and Restated Bylaws vidlaeexpress provisions of Nevi
corporation statutes, and also constitute an uonsdde and disproportionate response to Save Seitosts to reform Sci® corporat
governance practices. At present Save Scio intémdsallenge in a court of law the validity of Anted and Restated Bylaws whic
believes were illegally adopted by Scio. If Saw#ods able to obtain injunctive relief from a cguand the provision of the Amended
Restated Bylaws limiting the ability of Stockholden act by written consent is repealed, your cohsé granted pursuant to this Cons
Statement, will be valid and enact the Proposala/ititgen consent in accordance with the Bylaws Biedada law if the approval requireme
set forth in this Consent Statement are reached.

Although it is Save Scig current intention to seek injunctive relief tampé Stockholder action by written consent, Savie $cay declin
to pursue such injunctive relief. In additionisitalso possible, although we cannot say to whatedeof probability, that a court may deny
injunctive relief. In either case, unless the jsmn of the Amended and Restated Bylaws elimimatime ability of Stockholders to act
written consent in lieu of a meeting, except inanses approved in advance by the Board is repégid¢de Board or otherwise determine
be invalid, any consents granted pursuant to tbiss€nt Statement may be invalid if the Board deaigsrequest for advance approval tc
by written consent.




Will my consent be affected by, or have any effecn, the Common Stock purchase rights distributed foeach share of Common Stock
held by Stockholders of record on April 25, 2014?

No. The Company announced in a press release ddedn exhibit to a Form B-filed with the Commission on April 16, 2014 this
adopted a shareholder rights plan, which is sclegbdid expire on April 15, 2017. This type of shaldir rights plan is sometimes referre
as a “poison pill.”Under the plan, one common stock purchase rightheildistributed for each share of Common Stock hgl Stockholde!
of record on April 25, 2014. Subject to certairceptions, the rights will be exercisable if a pergw group acquires 17% or more of
Companys Common Stock (including the number of shares d@hatsynthetically owned pursuant to derivativeageactions or ownership
derivative securities) or announces a tender d¢ffel 7% or more of the Common Stock. Under certdinoumstances, each right will ent
stockholders to buy one share of common stockeflbmpany at an exercise price of $1.20. The Bwétdbe entitled to redeem the rights
$0.001 per right at any time before a person ougroas acquired 17% or more of the outstanding comstock. The rights will expire
April 15, 2017, subject to the Company'’s right ktemd such date, unless earlier redeemed or exeldamgthe Company or terminated.

Subject to limited exceptions, if a person or graspguires 17% or more of the outstanding CommonkSto announces a tender offer
17% or more of the Common Stock (we refer to suglerson or group as an “acquiring persogch right will entitle the right holder
purchase, at the right's then-current exerciseep@cnumber of shares of Common Stock having aehailue at that time of twice the right’
exercise price. Rights held by the acquiring pensill become void and will not be exercisable.thé Company is acquired in a merge
other business combination transaction that hadheen approved by the Board of Directors afterritjiets become exercisable, each right
entitle its holder to purchase, at the right’s tHoeirent exercise price, a number of shares oftlgiiring companyg common stock having
market value at that time of twice the right’s eiee price.

Save Scio does not intend to acquire 17% or mothebutstanding Common Stock or announce a tewffier for 17% or more of tt
Common Stock while the plan is effective. In aiddit under the terms of the plan, the executiooonfsents pursuant to this Consent State
does not constitute an acquisition by Save Scianyr other person such as to trigger the abilitpuochase Common Stock at a discout
described above. As a result, the solicitationamfsents and the grant of consents pursuant t&€tiisent Statement will have no effect or
rights of Stockholders under the plan.

When is the deadline for submitting consents?

Under Nevada law and the Bylaws there is no deadtin submitting consents. Nevertheless, we interskt May #] , 2014 as the goal f
submission of written consents. Regardless of wimersents are submitted, we will submit all consergshave received to the Company |
to or immediately upon receiving consents représgnmore than 50% of the issued and outstanding lB@m Stock consenting in t
affirmative on Proposal Nos. 1 and 2. WE URGE YOO ACT PROMPTLY TO ENSURE THAT YOUR CONSENT WILL CQUI. Savt
Scio reserves the right to submit to the Compamsents at any time. See the section titl€bhsent Procedures” for additional informatio
regarding such procedures.

How many consents must be granted in favor of eaaif the Proposals?

Assuming the provisions in the Amended and RestBigalws eliminating the ability of Stockholdersaot by written consent without 1
Board's advance approval are repealed or otherwise fouhe invalid or the Board grants our request tobgcwritten consent, each of
Bylaw Repeal Proposal, the Bylaw Adoption Propasal the election of each Nominee to the Board wboelddopted and become effec
when properly completed, unrevoked consents areedipy the holders of a majority of the shares @ah@on Stock entitled to consent to s
matters and the consents are delivered to the Quynpacording to the Company’s Form @filed with the SEC on February 14, 2014, tl
were 50,264,312 shares of Common Stock outstaradirgf February 11, 2014.

Assuming that the number of outstanding shares ahi@on Stock remains 50,264,312, the consent okistdders holding at lee
25,132,157 shares of Common Stock would be negessanact each of the Bylaw Repeal Proposal, tlav8 Adoption Proposal and t
election of each Nominee to the Board.

IF YOU TAKE NO ACTION, YOU WILL IN EFFECT BE REJECING THE PROPOSALS. ABSTENTIONS AND FAILURES 1
CONSENT WILL HAVE THE SAME EFFECT AS WITHHOLDING CNSENT.




What should you do to consent?

If your shares of Common Stock are registered iaryawn name, please submit your consent to us byptating, signing, dating a
returning the enclosd8LUE] consent card in the postage-paid envelope provided.

If you hold your shares in “streetiame with a bank, broker firm, dealer, trust conypanother nominee, only they can exercise yount
to consent with respect to your shares of CommorkSand only upon receipt of your specific instroies. Accordingly, it is critical that y«
promptly give instructions to consent to the Pr@i®<o your bank, broker firm, dealer, trust compan other nominee. Please follow
instructions to consent provided on the encld8tdJE] consent card. Save Scio urges you to confirm itingryour instructions to the pers
responsible for your account and provide a coptho$e instructions to Save Scio by mail ckd ,[which is assisting us as consent solicitc
their address and tditee numbers listed below, so that Save Scio véllalware of all instructions given and can atteropgrisure that su
instructions are followed.

[e]
Whom should you call if you have questions about thsolicitation?

Please call4] , which is assisting us as consent solicitotheir address and toll-free numbers listed above.

What does it mean if | receive more than one [BLUEtonsent card at or about the same time?

It generally means you hold shares registered irertttan one account. In order to vote all of ycharss, please complete, sign, date
return eachBLUE] consent card you receive.

How do | revoke a consent?

An executed consent card may be revoked at anyhymaarking, dating, signing and delivering a verittrevocation before the time t
the action authorized by the executed consent bes@fiective. Revocations may only be made byekerd holder that granted such con:
A revocation may be in any written form validly s by the record holder as long as it clearlyest#tat the consent previously given i
longer effective. The delivery of a subsequentliedaconsent card that is properly completed wilistitute a revocation of any earlier cons
The revocation may be delivered either to Save,3xito the principal executive offices of the Camp. Although a revocation is effectiv
delivered to the Company, Save Scio requests ttiarehe original or photostatic copies of all eations of consents be mailed or delivi
to Save Scio c/oe] , which is assisting us as consent solicitet,,[so that Save Scio will be aware of all revocaiand can more accurat
determine if and when sufficient unrevoked consemtie actions described in this Consent Stateimsave been received.

PLEASE DO NOT RETURN ANY[WHITE] CONSENT CARD YOU MAY RECEIVE FROM THE COMPANY OR QHERWISE
GRANT A CONSENT FOR YOUR SHARES OF COMMON STOCK, EM AS A SIGN OF PROTEST. IF YOU HAVE ALREAD
RETURNED A[WHITE] CONSENT CARD TO THE COMPANY OR OTHERWISE GRANTE®CONSENT FOR YOUR SHARES (
COMMON STOCK, IT IS NOT TOO LATE TO CHANGE YOUR VCH. TO REVOKE YOUR PRIOR CONSENT AND CHANGE YOL
CONSENT, SIMPLY MARK, SIGN, DATE AND RETURN THE ENGOSED [BLUE] CONSENT CARD IN THE POSTAGPAID
ENVELOPE PROVIDED. ONLY YOUR LATEST DATED CONSENT WL BE COUNTED.

Who is paying for the solicitation on behalf of Sag Scio?

Save Scio will bear all costs of the solicitatiohconsents on behalf of Save Scio and the othdicfants described onAnnex A .
Pursuant to a Group Voting Agreement, dated as il A4, 2014, by and among the members of Save, 3di. McPheely is direct
responsible for bearing the costs of the soli@tatf consents on behalf of Save Scio and the gqthdicipants described on Annex, And i
entitled to reimbursement of such costs by the rothembers of Save Scio. Article I, Section 12tleé Proposed Amended and Rest
Bylaws provides for the reimbursement of reasonalzfgenses incurred in connection with nominating onmore candidates in a conte
election of directors to the Board, including, weith limitation, printing, mailing, legal, solicitan, travel, advertising and public relati
expenses, so long as (a) one or more candidatesatath by the nominator are elected to the BodfiS{ockholders are not permittec
cumulate their votes for directors, (c) the elattimcurred concurrent with or after the bylavdoption, and (d) doing so would not caus
directors to violate their fiduciary duties to tBempany. The amount paid to a nominating Stockholde




under this bylaw in respect of a contested eleatammot exceed the amount expended by the Compamgnnection with the election.

Save Scio estimates the total amount to be spenttimerance of or in connection with the soligdatof security holders of the Comp:
to be approximately $o] . Save Sci® aggregate expenditures to date in furtheranoe iof connection with the solicitation of securtglder:
of the Company are less thand} [

If all (or some of) the Nominees are elected, Saum intends to seek reimbursement of those cosis the Company, subject to ¢
restrictions based on applicable law or in the Canyfs Articles of Incorporation or BylawsSave Scio does not currently intend to subm
reimbursement of the costs of its solicitation gfdo a vote of the Stockholders for approval.

Save Scio has retained][to act as an advisor in connection with this @msolicitation. In connection with its retentibp Save Scioje]
has agreed to provide consulting and analyticalises and solicitation services with respect toKsarbrokers, institutional investors ¢
individual Stockholders. Save Scio has agreed yogpa fee for its services estimated to be not mbag 525,000 and to reimburss for its
reasonable out-of-pocket expenses. Save Scio as@adreed to indemnifye] against certain liabilities and expenses in conoeawith this
consent solicitation, including liabilities undéretfederal securities laws. Approximate#] pmployees of ¢] will engage in the solicitatio
Proxies may be solicited by mail, advertisemerigpieone, facsimile or in person. Solicitations nago be made by persons affiliated \
Save Scio. However, no such person will receivetmél compensation for such solicitation othearitje] .
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PROPOSAL NO. 1: REPEAL OF ANY AMENDMENTS TO THE BY LAWS ADOPTED BY THE BOARD WITHOUT THE
APPROVAL OF STOCKHOLDERS AFTER MAY 13, 2010

Save Scio has proposed to repeal any amendmetits RBylaws adopted by the Board without the appro¥&tockholders after May 1
2010 (the date of the first public disclosure aof Bylaws). This Proposal could have the effectegferaling a bylaw amendment that is
inconsistent with or disadvantageous to the elaatibthe Nominees or other proposals presenteflin@onsent Statement. The text of
proposed resolution is below:

RESOLVED, that the Bylaws are hereby amended teakany amendments thereto adopted by the Boardowtit
Stockholder approval after May 13, 2010 and piioort concurrently with the effectiveness of thiss®ation.

WE STRONGLY URGE YOU TO “CONSENT” TO AND USE THE [BLUE] CONSENT CARD TO AUTHORIZE THE

RESOLUTION TO REPEAL ANY AMENDMENTS TO THE BYLAWS A DOPTED BY THE BOARD WITHOUT THE APPROVAL
OF STOCKHOLDERS AFTER MAY 13, 2010.
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PROPOSAL NO. 2: ADOPTION OF PROPOSED AMENDED AND RESTATED BYLAWS

Save Scio has proposed, pursuant to Article X,i@e& of the Bylaws (or Article IX, Section 2 ofalAmended and Restated Bylaws
applicable), to amend and restate the Bylaws a®ghtin Annex Bto this Consent Statement.

Save Scio believes that it is in the best interebthie Company and its Stockholders that the Fsegpamended and Restated Bylaw
adopted to permit the Nominees to exercise thghtsi as directors if and when elected. Regardiesshether the Nominees are elected tc
Board, Save Scio believes that the Amended andafeelsBylaws improve the corporate governance oCihipany by providing bylaws mc
appropriate for a publicly reporting company. Ezample, the Proposed Amended and Restated Bylanin&e the Boards ability to fix the
quorum for its meetings at less than a majorityhef directors. The Amended and Restated Bylaws iatsyease Stockholder protection
preserving the Stockholdensght to act by written consent in lieu of a megtinThe Amended and Restated Bylaws will also imeroorporat
functioning by clarifying the duties of the Compangfficers.

Article VII, Section 1 of the Proposed Amended and Restjalws also includes a provision which preventsfiirther amendment of t
Bylaws unless such amendments are adopted by tekl®iders, by the Board when such power is coafeupon the Board by the Company’
Articles of Incorporation or at any special meetofghe Stockholders or the Board if notice of satfleration, amendment, repeal or adog
of new bylaws be contained in the notice of suaciE) meeting. If the power to adopt, amend oeatpylaws is conferred upon the Boart
the Company’s Articles of Incorporation, it will hdivest or limit the power of the Stockholdersatiopt, amend or repeal bylaws.

While Save Scio maintains that some or all of theeadments made in the Amended and Restated Byleavanealid (please see |
section titled “Questions and Answers Relating to This Consent Satement ” for a more detailed explanation as to why Save Bel@ves son
or all of the provisions of the Amended and Restdglaws are illegal and/or invalid), it is possitthat some or all of the provisions of
Amended and Restated Bylaws may be considered kegbéand valid. That being the case, below lisief description of the ways in whi
the Proposed Amended and Restated Bylaws wouldfyn@flithe Bylaws as they existed prior to April 3)14 (the “Original Bylaws "), anc
(ii) the Amended and Restated Bylaws.

Ways in Which the Proposed Amended and Restated Bylaws Differ from the Original Bylaws

The Proposed Amended and Restated Bylaws:

« Update the name of the Company

« Add information about the registered agent andgsad business

« Enable Stockholders to call special meetings bytevridemand

« Increase the quorum for Stockholders’ meetings fr@mpersons to a majority of the outstanding shersitled to vote

« Eliminate provisions that excuse failure to givéicm of Stockholders’ meetings

« Require directors, in the event directors are retted at the time designated for the annual Stldens’ meeting, to cause t
election to be held at a special meeting as so@omgenien

« Enable Stockholders and directors to waive notfaaeetings

« Ensure that a chairman is not elected at Stockhsldeeetings with less than a quorum

« Specify what business may be conducted at adjousteckholders’ meetings

« Remove the requirement that proxies be appointediimg and deposited with the Company
» Ensure that stock transfer books do not close #fterecord date for Stockholder action

« Require the Company to furnish lists of Stockhaddemtitled to vote at each meeting

« Allow Stockholders to recover expenses incurredaminate certain director candidates
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« Eliminate the chairman’s power to conclusively tesalisputes about eligibility to vote at Stockhaisl meetings
« Fix the number of directors at 10

« Require a majority of directors as a quorum for lBlaaeetings

« Authorize the Board to fill all director vacancias necessary between annual meetings

« Revise provisions about setting directors’ andceffs’ compensation

» Clarify when directors are presumed to have asddnteorporate action

« Revise eligibility and voting rules for committees

« Explain the duties of corporate officers and ensliegr removal does not prejudice their contraghts

« Provide a mechanism to fill officer vacancies

« Require officers to reimburse the corporation fetain non-deductible expenses

« Provide mandatory and contractually protected indéoation of directors and officers under certaircumstances
» Revise provisions regarding indemnity and insuréocelirectors and similar persons serving othéities

« Permit advancement of litigation expenses

« Change the procedure for indemnification decisions

« Revise provisions regarding share transfers aretalelles governing fractional shares

« Eliminate restrictions on borrowing power to gite tCompany greater flexibility

« Preserve Stockholderpower to adopt, amend or repeal the bylaws argljdh action is taken at a special meeting, redh&eactiol
to be contained in the noti

Ways in Which the Proposed Amended and Restated Bylaws Differ from the Amended and Restated Bylaws
The Proposed Amended and Restated Bylaws:
« Add information about the registered agent andgdaxf business
« Enable Stockholders to call special meetings bytevwridemand
- Eliminate provisions that excuse errors in givirgice regarding stockholders’ meetings

« Require directors, in the event directors are retted at the time designated for the annual Stldens’ meeting, to cause t
election to be held at a special meeting as socomgenien

« Permit Stockholders to take action by written consgthout the approval of the Board

« Eliminate the requirement that proxies be appoiiedriting and deposited with the Company and elacthreeyear limit on prox
effectivenes!

« Ensure that stock transfer books do not close #fterecord date for Stockholder action

« Protect Stockholdersiotice of adjourned meetings by deleting exceptimnthe notice requirement and allowing the Boarcet
record date preceding the resolution adoptingriaird date

« Require a majority of shares entitled to vote tprape all Stockholder action
« Allow Stockholders to recover expenses incurreddaminate certain director candidates

»  Lift restrictions on the manner of nominating dies



« Eliminate the advance notice procedures for diremtaninations and Stockholder proposals
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Fix the number of directors at 10

Increase directors’ notice for special meetingsif@4 to 72 hours

Clarify when directors are presumed to have asddnteorporate action

Revise eligibility and voting rules for committees

Explain the duties of corporate officers

Revise provisions about setting officers’ compeinsat

Require officers to reimburse the Company for ¢em@n-deductible expenses

Relax restrictions on non-certificated shares

Conform the amounts eligible for indemnificationNevada law

Change the procedure for indemnification decisions

Remove special amendment procedure for indemnidicdtylaws

Confirm the Board’s authority to set indemnificatiamounts for employees and agents
Revise provisions regarding share transfers aretelelles regarding fractional shares
Eliminate restrictions on borrowing power to gite tCompany greater flexibility

Preserve Stockholdergbwer to adopt, amend or repeal the Bylaws argljgh action is taken at a special meeting, requitie actio
to be contained in the noti

Delete super-majority approval requirements fotaierntransactions
Lift restrictions on the forum for adjudication disputes

Remove provisions that insulate directors and effidrom liability for breaches of fiduciary duty

Therefore, Proposal No. 2 seeks to adopt a resaltti adopt the Proposed Amended and Restated Byawhe bylaws of the Compan'
the following form:

RESOLVED , that the Proposed Amended and RestagkhB, as described in the accompanying ConsertgrSént, be, and
hereby are, adopted as the bylaws of the Compéfiegtiee immediately.

WE STRONGLY URGE YOU TO “CONSENT” TO AND USE THE [BLUE] CONSENT CARD TO AUTHORIZE THE
RESOLUTION TO ADOPT THE PROPOSED AMENDED AND RESTAT ED BYLAWS OF THE COMPANY.
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PROPOSAL NO. 3: ELECTION OF DIRECTORS

We propose that the Stockholders consent to tleti@heof Ben Wolkowitz, Kristoffer Mack, Bernard NMicPheely, Craig Brown, Ronr
Kobrovsky, Lewis Smoak and Michael McMahon as divexof the Company. The Board is currently compdasethree directors whose ter
expired at the Comparg’2012 annual meeting of Stockholders. Mr. McBhe&as a member of the Board from August 13, 2011 e
resigned from the Board on May 13, 2013.

Set forth below are the names, ages, businessssgdrand business experience for the past five wear certain other information for
individuals nominated by Save Scio as the Nomineetand for election by written consent. This miation has been furnished to Save
by the Nominees. Except as specifically providectime none of the corporations or other organizegim which any Nominee carried on hi
her principal occupations or employment duringphst five years is a subsidiary or other affiliatehe Company. In addition, the table be
sets forth a brief discussion of the specific eigrare, qualifications, attributes or skills thad ® the conclusion that the Nominee should ¢
as a director of the Company as of the date ofGhissent Statement, in light of the Company’s bessrand structure.

Nominees
Principal Occupation or Employment and Public Company Directorships, in
Name and Age Business Address Each Case During the Last Five Years
Ben Wolkowitz 32 Dellwood Drive Mr. Wolkowitz has had an extensive career inffteand economics. Most
Age 68 Madison, NJ 07940 recently he headed Madison Financial Technologynees, a consulting firm that

advised technology companies on how to positioir freducts for the financial
services industry. Previously he was a Managing®ar at Morgan Stanley whe
he had several assignments in the Fixed IncomesiDiviover a sixteegear caree
Initially he set up and ran their financial futute®kerage operation, then ran a
significant portion of the Fixed Income sales forde also was the head of Fixed
Income Research and as his last assignment, prietiting, he managed a $100
million portfolio of technology companies in whithorgan Stanley had made
investments.

Prior to joining Morgan Stanley he was with Citipawhere he started and ran tt
fixed income futures brokerage operation. BefoeeNlew York phase of his care
Mr. Wolkowitz was with the Board of Governors oétRederal Reserve System
where he was in charge of Financial Studies, artiegat in the Division of
Research and Statistics. His team was responsibknflyzing and advising
Governors of the Board on financial markets andrfoial institutions.

Mr. Wolkowitz joined the Fed after teaching at ThgaJniversity in the economics
department. At that time he was also a consultatite Urban Institute in
Washington, D.C.

Mr. Wolkowitz has written and lectured extensivelgridwide on both theoretical
and applied topics in economics and finance. Irtaxhdhe coauthored a book,
Bank Capital, and has several articles republisheghthologies on financial and
economic topics. Mr. Wolkowitz has a BA cum laudai Queens College and a
PhD in economics from Brown University.

Mr. Wolkowitz is also a Town Council Member, MadisN.J. and a member of 1
Advisory Board of the Great Swamp Watershed Assiocia

Mr. Wolkowitz headed Madison Financial TechnologytRers until December
2011. Mr. Wolkowitz has had no other employmenirtythe past five years.
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Name and Age

Business Address

Principal Occupation or Employment and Public Company Directorships, in
Each Case During the Last Five Years

Kristoffer Mack
Age 50

Bernard M.
McPheely
Age 62

515 Madison Avenue
Suite 1300
New York, NY 1002z

P.O. Box 26509
Greenville, SC 29615

Mr. Wolkowitz’s extensive high-level regtday experience and connections in the
financial industry led Save Scio to the conclugiuat he should serve as a director
of the Company

Mr. Mack is a Senior Managing Director and Co-Raer of WaveCrest Securities,
LLC, a FINRA registered broker dealer and has Belth position since January
2013. Mr. Mack has over 26 years of investmenklmanexperience during which
time he has held senior level positions in leverfaggnce, high yield and debt
capital markets with Deutsche Bank, Morgan StarBankers Trust and Drexel
Burnham Lambert. Mr. Mack worked for Deutsche Bé&okn 1999 to December
2010, where he held the position of Managing Doeof the Investment Banking
Divisions. From December 2010 to February 2012 Mhack was a Managing
Director of Focus Capital. From February 2012 ex&nber 2012 Mr. Mack was
not officially employed but engaged in the foundofgVaveCrest. Throughout t
career, he has executed a broad range of advismamcing and capital raising
assignments on behalf of US and international tdien

Prior to founding WaveCrest Securities, Mr. Maclsv&enior Managing Director
of Focus Capital Group, Inc. from 2010-2012. Hsadpent 11 years in senior
positions at Deutsche Bank. Most recently, he wasdging Director and Global
Head of Hedge Fund coverage for Deutsche Bank imerg banking department
in New York. Prior to leading global hedge fund emge, Mr. Mack spent 6 years
in Tokyo, Japan, where he founded and ran DeutBah&’s principal investment,
leverage finance, sponsor coverage and real dstatee businesses in the Asia
Pacific region with a specific focus on the Chinaad Japanese regions. In
addition to these responsibilities, Mr. Mack was@mber of the Asia Pacific
management committee and he established and maa&kfe8 billion internal
investment fund focused on investing in nonperfaigrand under-performing
assets in the Japanese and Chinese markets.

Mr. Mack has lived, worked and studied in Asiadight years and has extensive
business, political and cultural experience inrégion. Mr. Mack holds a BA in
International Economics and Japanese language,aragn laude, from
Georgetown University and an MBA from Wharton SdhafBusiness. He is a F
Beta Kappa honors recipient and speaks fluent &ggaMr. Mack currently sits
the Boards of Georgetown University and Styleowirer,

Mr. Wolkowitz's extensive skills and experiencetlie financial industry led Save
Scio to the conclusion that he should serve asegtdir of the Compan

Bern McPheely recently retired in December 204 President of Hartness
International after more than 35 years of serviddeader in total solutions to the
packaging industry, Hartness provides equipmeriiailp to more than 100
countries. From startup and under Bern's guidaddagness was profitable every
guarter since
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Name and Age

Business Address

Principal Occupation or Employment and Public Company Directorships, in
Each Case During the Last Five Years

Craig Brown
Age 63

945 S. Main Street
Greenville, SC 29601

1982. He spearheaded short and long teategic planning, including four major
company-wide transformations to reposition the hies$ value proposition,
product portfolio and go-to-market strategy. Beegotiated and executed the sale
of Hartness to ITW (lllinois Tool Works) and waspensible for shepherding the
transition from a family owned business to a pubtimpany. He has also been
responsible for successful synergistic acquisitiofisom 2000-2002 Bern was
chairman of the PMMI ($6 billion member packagisg@ciation) and currently is
on the Board of Directors of Dorner Manufacturingr@ in Hartland

Wisconsin. Bern was honored by Start Magazinenasad the top ten "CEO
Visionaries Who Ignite Technology" and has briefgdsident Clinton and cabinet
members on the state of US business. Bern prdyiousked with the US
Department of Commerce.

A graduate of The Thunderbird Graduate School trirational Management,
Bern also received his undergraduate degree frdsoAlCollege in Albion
Michigan.

Mr. McPheely was a member of the Board from AudiB5t2012 until Mr.
McPheely resigned from the Board on May 13, 2013.

Mr. McPheelys past experience as a director of the Companyusisess acume
and his potential to connect with investors ledesguio to the conclusion that he
should serve as a director of the Compi

Craig Brown has been the President and CEO ofelkeRidge Associates, a
private equity and consulting firm that is engagethvestment and entrepreneu
activities involving sports, technology, and maikgtsince 2003. He is an active
investor and Board member of several companiekjding The Baseball Factory,
a firm that is the leader in college placement skill development for high school
athletes. Brown is also the President ando@uoer of the Greenville Drive baset
team, the South Atlantic League affiliate of thes®Bm Red Sox. Brown also led
construction of Fluor Field, the Drive’s award wimg stadium in Downtown
Greenville. Fluor Field is one of a handful ofyatiely owned stadiums in Ameri
and was named Ballpark of the Year upon its dab@0D6. Fluor Field and the
Greenville Drive have proven to be catalysts fanownity engagement and
economic growth and development in the region.

Prior to founding Keelers Ridge Associates, Mr.\Bnespent 23 years as a key
executive in the globalization of the advertisindustry, most recently as Presic
and Chief Operating Officer of the Bcom3 Group aalwertising and
communications services holding company. Overcthese of his career in
advertising, Mr. Brown was a principal executivehe industry’s three largest and
most defining mergers, including the merger of Bemnett and The MacManus
Group to form Bcom3 and the $4,000,000,000 mer§&com3 and the Publicis
Groupe. The merger with Bcom3 transformed the ieigbGroupe into one of four
firms that dominate the global advertising induskfter the acquisition,

Mr. Brown served as an executive of Publicis fomidnths in a transitional
capacity and as a director of OBSA Settlement Qargam, an entity formed to
monetize the debt consideration received by BcomaBeholders in the merger
with Publicis.
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Name and Age

Business Address

Principal Occupation or Employment and Public Company Directorships, in
Each Case During the Last Five Years

From 1996 until the formation of Bcom3 i0(®, Mr. Brown served as Vice
Chairman, Chief Operating Officer and Chief Finah€fficer of The MacManus
Group. In those positions, Mr. Brown led The MacMsuGroup’s successful
program of global growth via acquisitions and segsidiversification. This
program resulted in the acquisition and integratibover 100 individual
companies across all major global geographies an#teting services
disciplines. Mr. Brown also pioneered the use siared service organization in
the industry through the creation of re:SOURCES avard-winning shared
services organization which provides support sesvio the areas of finance,
information technology and administration to ageapgrating units in all major
markets.

Mr. Brown joined D’Arcy MacManus & Masius in 198@é&was named its
Corporate Executive Vice President and Chief Firar@fficer in

1983. Mr. Brown assumed the role of Chief FinanOilicer of DMB&B in
1986—following the merger of Benton & Bowles anddidy MacManus
Masius—the industry’s first mega merger.

Mr. Brown started his career in 1972 with Arthurdemsen & Co., and served ei
years as a certified public accountant after reéngitis Bachelor of Arts degre
from Michigan State University. Brown is an actal@mnus of Michigan State
where he currently serves as Chairman of Spartaovhtions an organization
devoted to the commercialization of the Universitlyitellectual Property. In 20(
the University bestowed upon him the Distinguishégmnus award, the highest
award granted to graduates of MSU. Brown is alseeber of the MSU Athletic
Director's Council and is the past Chairman andentrBoard member of the
Michigan State University Research Foundation.

Mr. Brown also serves on the Board of Director3loé Partnership at Drugfree.
where he is Board Treasurer, the Hydrocephalusdason, where he is Vice
Chairman, and is a founding Board member of MiLBdEprises which oversees
brand marketing for Minor League Baseball.

He previously served on the Board of Directorsthar USA Ski and Snowboard
Team, the Advisory Board of the Eli Broad SchooM#nagement at Michigan
State University, and “Just Say No, Internationetiiere he had a six-year term as
the National Board Chairman.

Mr. Brown and his wife Vicki have three grown chidgdd and live in Naples,
Florida and Greenville, South Carolina. Mr. Broigran active runner and enjoys
golf, skiing and all forms of sports.

Mr. Wolkowitz’s business acumen, his connectionthancapital raising industry

and his potential to connect with investors ledeS&wio to the conclusion that he
should serve as a director of the Compi
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Name and Age

Business Address

Principal Occupation or Employment and Public Company Directorships, in
Each Case During the Last Five Years

Ronnie Kobrovsky
Age 63

Lewis Smoak
Age 70

Central Bottling Company
PO Box 555

Bnei-Brak 51104

Israel

c/o Ogletree, Deakins, Nash,
Smoak & Stewart, P.C.

P.O. Box 2757

Greenville, SC 29602

Ronnie Kobrovsky, 63, joined the Central Bottlidgmpany in 1976 and served
CBC until 1995 in various capacities, including éRwotion Engineer, Chief
Engineer and, from 1985 to 1995, as Deputy Gemaalager. Mr. Kobrovsky has
been President of CBC since 2002.

In 1996, Mr. Kobrovsky built and managed InternaibBeer Breweries

(“Carlsberg Israel” and “Prigat Israel”) and UnitRdmanian Breweries (Tuborg
Romania) serving as Chairman and CEO of both corapaim 1998 he returned
CBC as General Manager, and in 2002 he was appdiesident of CBCGroup.

Mr. Kobrovsky is a graduate of Tel Aviv Universityith a degree in Industrial
Engineering. In 1994 he received an Executive MBn the Recanati School of
Management at Tel Aviv University.

Mr. Kobrovsky has served as Chairman of the Foddstries Association at the
Manufacturers’ Association of Israel and has alwed as the Chairman of the
Manufacturers’ Association. He has served as Clairand Director of Turk
Tuborg Brewing & Malting Inc. since 2008. He ismied to Etty; they have three
children and five grandchildren.

In 2008, Ronnie was awarded the “Lifetime Achievatia Industry Award” by
the Chairman of the Israeli Knesset on behalf efNMfanufacturers’ Association of
Israel, in recognition of his “contribution to Islaindustry, economy and society”
and the realization of the vision of turning then@al Bottling Company Group
into a thriving group of companies, which setstthree for the beverage and food
markets in 21st century Israel.

Mr. Wolkowitz's business acumen and potential toreect with investors, as well
as his connections in the European markets, led Saio to the conclusion that he
should serve as a director of the Compi

Mr. Smoak is a founding partner of Ogletree, DeskNash, Smoak & Stewart,
which was founded in 1977.

During more than 44 years of representing compani&bor and employment
matters, he has personally handled approximateéyuB@n organizing and
decertification campaigns. He has extensive expeeién the development and
implementation of preventive labor relations pragsdor clients in all regions of
the country.

He is among the one percent of U.S. lawyers listethe Best Lawyers in
America, and has also been selected by his peeinsclasion in the ABA’s
College of Labor and Employment Lawyers, and ChambiSA Leading Lawyers
in America. Mr. Smoak is the author of three corhpresive nationwide labor
relations studies in the construction industry.

He has served on the Greenville (president) andhSoarolina State Chambers of
Commerce and currently serves on the State ChasmBG@tdd Government
Committee. He has served since 2002 as a memiSsuth Carolina BIPEC's
Board and its Executive Committee since 2004.
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Principal Occupation or Employment and Public Company Directorships, in
Name and Age Business Address Each Case During the Last Five Years

He focuses community efforts on early dinldd education issues, including
service on United Way’s Success by Six Board, dradring both Greenville
County (2001-2003) and the State of South Cardifé@'st Steps for School
Readiness Board of Trustees (2003-2013).

For his work in early childhood education, he wesognized and received the
2006 Ellis Island Medal of Honor.

Mr. Wolkowitz's legal expertise as a practicingoattey led Save Scio to the
conclusion that he should serve as a directorefbmpany

Michael 411 University Ridge Mr. McMahon has been the Chief Executive Offickthe Company since
McMahon Suite D February 2013. He was previously the Company'£f@perating Officer from
Age 63 Greenville, SC 29601 October 2011 to February 2013.

Mr. McMahon is a graduate of the University of Gmmati and has over 30 years
of senior management leadership experience. Rrioining the Company, he
served as President of Unique Solutions, a stayafems and project managem
firm, from 2006 to 2011. He has also held Senicedtitive Positions at Fluor
Corporation, Jacobs Engineering, and CRSS, Inmagiag the design and
construction of over 19 billion dollars of constredt value worldwide, much of it
in high technology.

Mr. McMahon'’s experience and performance as Chiefchtive Officer of the
Company led Save Scio to the conclusion that heldrserve as a director of the
Company.

The Nominees, if elected by Stockholder consentlavbiold office until the 2015 annual meeting ob&holders or until their respect
successors have been duly elected and qualifiezh Bfathe Nominees has consented to being namad\asninee in this Consent Staten
and, if elected, to serving as a director of thenBany.

The Board currently consists of three directors, ¢hndidates for which will stand for election efetection at the 2014 Annual Meeti
Save Scio, and the other participants hereundesugi this Consent Statement, are soliciting caissém elect the Nominees to serve
directors on the Board to fill vacancies createdtly increase in the size of the Board to 10, mnstio Proposal No. 2, if enacted
Stockholder consent. The Nominees are not runmmngpposition to the Comparg/’nominations for directors, if any, at the 2014nAa
Meeting, and at present it is not the intent ofe&s&eio to remove any of the incumbent memberseBibard.

If elected, the Nominees would be a majority of directors and would alone be able to adopt remwistor otherwise cause the Boar
act. Save Scio, and the other participants hereumd@ect the Nominees to be able to actively eagather members of the Board in
discussion of the issues facing the Company aralveshem together. By utilizing their respectiveeriences and working constructively v
other Board members and management, Save Sciv&elize Nominees can effect positive change aCtmepany.

Save Scio has determined that Messrs. Wolkowitzckyi8rown, McPheely, Kobrovsky and Smoak are “iretggent” directors, base
upon the independence criteria set forth in th@aa@te governance listing standards of The NASDAGrISMarket, the exchange that S
Scio selected in order to determine whether the iNees meet the independence criteria of a natisealrities exchange, as required by
407(a) of Regulation S-K. Mr. McMahon is not catesied to be independent under those standards.

To Save Sci® knowledge the Company has no standing audit, easgtion or nominating committees, and accorditiggy full Boart

fulfills the functions that would otherwise be ditl by such committees. Messrs. Wolkowitz, MaclgvBr, McPheely, Kobrovsky and Sm
meet the independence criteria applicable to mesnber
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of such committees as set forth in the corporateegmnce listing standards of The NASDAQ Stock MarkMr. McMahon does not me
those criteria.

Except for the Voting Agreement (described belothiy only commitment each of the Nominees has gteeBave Scio, and the ol
commitment Save Scio has sought from the Nomirises,promise that he will, if elected, serve asraadtor, act in the best interests of
Company and its Stockholders and exercise his gr#gnt judgment in accordance with his fiduciartieguin all matters that come before
Board.

To the extent that the Company proposes to pubugléction nominees at the 2014 Annual Meetinghéf 2014 Annual Meeting occi
before enough consents have been received to #ffegroposals described in this Consent StaterSene Scio reserves the right to nomi
the Nominees for election as directors at the 2@ddual Meeting. Save Scio reserves the right tdlehge any action by the Company 1
has, or if consummated would have, the effect squialifying any Nominee.

For information about potential interests the Nogeisimay have in the Proposals, please see Anioéthds Consent Statement.

Arrangements between Save Scio and the Nominees

Except for Messrs. Mack and McPheely, the only citnnent each of the Nominees has given to Save Soihthe only commitment Se
Scio has sought from the Nominees, is a promisehbawill, if elected, serve as a director, acthie best interests of the Company an
Stockholders and exercise his independent judgmeaxtcordance with his fiduciary duties in all neastthat come before the Board. Purs
to a Group Voting Agreement, dated as of April 2814 (the “Voting Agreement”), by and among the members of Save Scio, inclt
Messrs. Mack and McPheely, each member of Save Baluding Messrs. Mack and McPheely, agreed moorag other things, (i) joint
deliver a written demand in accordance with theaBsd to call a special meeting of the Stockholdérs {Special Meeting”), (ii) vote or grar
consents for all shares of Common Stock held by querson, including shares acquired after signireg\foting Agreement, either at
Special Meeting, in person or by proxy, or by verittconsent in lieu of a meeting, in favor of thecébn of the Nominees, which inclut
Messrs. Mack and McPheely, (iii) to vote against aaotion, proposal, transaction or agreement tbaldcreasonably be expected to chang
any manner the voting rights of any shares of Comi@tock (including any amendments to the Compmmyrticles of Incorporation or tl
Bylaws (other than Proposal Nos. 1 and 2)), (ivappoint Mr. McPheely as their proxy and attorneyaict to vote or act by written cons
during the term of the Voting Agreement their skaoé Common Stock in accordance with the Voting e&gnent, (v) transfer, sell, off
exchange, assign, pledge or otherwise dispose eficumber any of their shares of Common Stock terdénto any contract, option or otl
agreement with respect to, or consent to, a tramdfany of shares of Common Stock or such pessonting or economic interest thert
except for certain transfers a condition of whishhat the transferee agrees to be bound by thestand provisions of the Voting Agreem:
and (vi) to retain, and not in any way compromisemcumber, the right to vote all shares of Com@totk beneficially owned by such per
as of the date of the Special Meeting or grantresent of such shares in lieu of a meeting.

Compensation of the Company'’s Directors

The Nominees will not receive any compensation fidave Scio to serve as nominees for election drelected, as directors of 1
Company.

They will, however, receive whatever compensatiom Board has established for directors of the Campaless and until the Bos
determines to change such compensation. For isfitomregarding the Comparsytompensation of directors of the Company, pleagiew
the section titled ‘Executive Compensation ” and the Company’s annual report on FormKL@er the fiscal year ended March 31, 2013 {
with the Commission on June 28, 2013.

The Bylaws contain provisions that provide for indgfication of directors, to the fullest extent petted by law.

Except for Mr. McMahon, none of the Nominees, oy associate of any Nominee, has received any castpensation, cash bonus
deferred compensation, compensation pursuant tospba other compensation, from, or in respect efyises rendered on behalf of
Company, that is required to be disclosed purstaiitm 402 of Regulation B-or is otherwise subject to any arrangement dbedrin Iten
402 of Regulation S-K. Disclosure of Mr. McMahom'smpensation pursuant to Iltem 402 of Regulatidf iS-disclosed in the section titled “
Executive Compensation. ”
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Other than Messrs. McPheely and McMahon, none@fNibminees has held any position or office with@wenpany and no occupatior
employment with which the Nominees have been irelduring the past five years was carried on with Company or any corporation
organization that is a parent, subsidiary or otiféiliate of the Company. Mr. McMahon is the cur&@EO of the Company, and has serve
such since February 1, 2013, and was the Compddlgief Operating Officer since October 2011. McP¥eely was a member of the Bc
from August 13, 2012, until he resigned on May 2(R1.3.

Although Save Scio has no reason to believe thatodithe Nominees will be unable or unwilling tonge as directors, if any of t
Nominees are not available for election, the pesstamed on th[BLUE] consent card may designate such other nomineeroimees to b
elected to the Board. Each of the Nominees hasedgi® be named in this Consent Statement and @ ser a director of the Company
elected. If elected, each Nominee will hold offig#il his successor is elected and qualified at famy’s 2015 annual meeting of Stockholc
or until their respective successors are duly etbend qualified .

It is possible that some, but not all, of the vadas on the Board created pursuant to ProposalNib.effected, will not be filled. To tt
extent that not all of the potential vacanciesfdliedd, vacancies will be filled by the Nominee eiding the most number of consents filling
first available vacancy, until all vacancies aiked. If two or more Nominees receive an equal nendf consents, the elder of such Nomil
will fill the next available vacancy until all vaceies are filled. To the extent that a Nomineelésted by you but such Nominee cannot s
because there is no vacancy, the new Board maygeopn amendment to the Bylaws to increase theo§ittee Board and fill such vacan
subject to Stockholder approval in accordance thi¢hBylaws.

For more information on the Nominees, please seaeRi of this Consent Statement.
Proposal No. 3 provides for the adoption of th@lgn in the following form:

RESOLVED, that the following persons are electedh@smembers of the Board effective immediatelyrugiee adoption of
this Resolution, and shall serve in such capadaitigs the next annual meeting of the Stockholdersntil their earlier death,
resignation or removal or until their respectiveassors are duly elected and qualified:

Ben Wolkowitz
Kristoffer Mack
Bernard M. McPheely
Craig Brown

Ronnie Kobrovsky
Lewis Smoak
Michael McMahon

WE STRONGLY URGE YOU TO “CONSENT” TO THE ELECTION OF EACH OF BEN WOLKOWITZ, KRISTOFFE R
MACK, BERNARD M. MCPHEELY, CRAIG BROWN, RONNIE KOBR OVSKY, LEWIS SMOAK AND MICHAEL MCMAHON BY
COMPLETING, SIGNING, DATING AND RETURNING THE ENCLO SED [BLUE] CONSENT CARD IN THE POSTAGE-PAID
ENVELOPE PROVIDED TO YOU WITH THIS CONSENT STATEMEN T. IF YOU HAVE SIGNED THE [BLUE] CONSENT CARD
AND NO MARKING IS MADE, YOU WILL BE DEEMED TO HAVE GIVEN A DIRECTION TO CONSENT THE SHARES OF
COMMON STOCK REPRESENTED BY THE [BLUE] CONSENT CARD FOR THE ELECTION OF EACH OF BEN
WOLKOWITZ, KRISTOFFER MACK, BERNARD M. MCPHEELY, CR AIG BROWN, RONNIE KOBROVSKY, LEWIS SMOAK

AND MICHAEL MCMAHON.
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EXECUTIVE COMPENSATION
The following table shows the compensation awatdedarned by or paid to Mr. McMahon, who servethasCompanys chief executiv
officer during the fiscal year ended March 31, 208ther than Mr. McMahon no member of Save Sciaryr Nominee served as an exect
officer of the Company during the fiscal year entitattch 31, 2014. The information below is basadyart, on the Company's public filings.

Summary Compensation Table

Fiscal Year Endec Option All Other
Name and Principal Position March 31, Salary Bonus Awards @) Compensatior Total
Michael McMahor® 2014 $ 249,99¢ $ — 3 — 3 — 3 249,99¢
Chief Executive Office 2013 $ 163,46. $ — $ 1,538,300 $ — $ 1,701,766
(1) In accordance with FASB ASC Topic 718, Savd ®tose the Blackscholes option pricing model to determine the aggape grar

date fair value of the options set forth in thisléa Our use of this model should not be constasgdn endorsement of its accurac
valuing options. All stock option valuation modals;luding the BlackScholes model, require a prediction about the &utnovemer
of the stock price. Assumptions made to calculagegrant date fair value of the options reportexd as follows: (a) for options
purchase 3,000,000, 600,000 and 425,000 sharesedram Mr. McMahon in May 2012: expected divideyiéld- 0%, riskfree
interest rate- 0.79%, expected life in yedds-and expected volatility of 100%; (b) for optiotts purchase 500,000, 300,000
300,000 shares granted to Mr. McMahon in Augus22@kpected dividend yield- 0%, risk-free interese-0.67%, expected life
year- 3, and expected volatility of 100%; and (c) foriops to purchase 1,500,000 and 700,000 sharesegramtMr. McMahon i
February 2013: the assumptions set forth in Itefide 9 (Share Based Compensation) of the Compakiyhual Report on Form 10-
K for the fiscal year ended March 31, 2013, fileithvthe SEC on June 28, 20:

(2 Mr. McMahon was appointed Chief Executive Officer fanuary 29, 2013. During fiscal 2013 until sappointment, Mr. McMahc
served as the Compée's Chief Operating Office

Narrative Disclosure to Summary Compensation Table

Michael W. McMahon In connection with his appointment as the Comparghief Executive Officer effective on February2013
Michael McMahon entered into an employment lettéhwhe Company that supersedes the employmeet ketid change of control agreen
he had previously entered into in connection wihdmployment as the CompasyChief Operating Officer. Under his current enyphen
letter, Mr. McMahon is paid a base annual salar2¥9,999, subject to potential increases in catmeevith an annual salary review by
Board. The Board, in its discretion, may award McMahon an annual bonus, which for Fiscal 2015 ayup to $100,000 for achievi
performance targets in the Companyiscal 2015 plan following acceptance of such g the Board, and for performance in excess €
plan the Board may in its discretion award an aolditl bonus of up to $50,000.

Under his employment letter Mr. McMahon is entitledring his term of employment to participate ih ehployee benefit plans a
programs available to similarly situated employésgject to eligibility) that the Company has imde from time to time, and is entitled to
days paid vacation each calendar year. Mr. McMahaiso entitled to options, granted on Februar®,3 pursuant to the Compasy201:
Share Incentive Plan (thePlan "), to purchase a total of 1,500,000 shares of ComntockS&t $0.93 per share (the closing price of Com
Stock on the date of grant), vesting as followsiaos to purchase 271,250 shares vested immediapeEin commencement of employmu
options to purchase 234,375 shares vested uposixtmonth anniversary of his start date; options tccpase 468,750 shares will vest w
the Company achieves cumulative revenues of $somi(cumulative from January 1, 2013); options twghase 234,375 shares will vest w
the Company achieves cumulative EBITDA of $1 millicumulative from January 1, 2013); and optionpucchase 291,250 shares will \
when the Company achieves cumulative EBITDA of $2ilion (cumulative from January 1, 2013); subjéstthe terms of the Plan. 1
McMahon is also subject to a proprietary informatamd inventions agreement.

Mr. McMahon’s employment letter also provides thifatMr. McMahon’s employment is terminated for any reason othen tfa
“Cause” @s defined in the Employment Letter) or his voluptasignation, in exchange for a general relegsklib McMahon of the Compal
and its officers, directors, employees, sharehe|dard agents from liability, as well as one-year-golicitation and nogompetition covenan
from Mr. McMahon, Mr. McMahon will be entitled teceive, for 12 months following his date of terntioi, (i) his base salary plus (ii)
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$2,000 per month to offset his potential medicehtdl and life insurance expenses and any premiamqmsred under COBRA and compare
state law, each paid in accordance with the Conigapayroll and benefit policies. In addition, then@pany will (also in exchange fo
general release by Mr. McMahon of the Company éndfficers, directors, employees, shareholderd,agents from liability) (1) extend t
period during which Mr. McMahon may exercise hisiop with respect to any portion or all of his wetoptions to purchase shares to w
12 months following his date of separation, anda@)ee not to exercise any right of repurchasegrshted options will automatically ves:
the event of a “change in contraf the Company, which will be deemed to have o@uion the date of closing of any of the following a
merger in which the Company is not the survivingiten(ii) a sale of all of the outstanding shaoéghe Companys stock or (iii) a sale by t
Company of substantially all of its assets. Inékent of a change in control, the employmentigitevides that the options will be exercis:
for five years from the vesting date, subject tprapal of the Board, provided that no options mayekercised after 10 years following the |
of grant. If Mr. McMahon’s employment is termindtéor “Cause”or due to his voluntary resignation, he will notdm#itled to severance
benefit payments.

In addition, under the employment letter, in therMr. McMahon’s employment is terminated, for aegson other than for “Causef’
his voluntary resignation, during the four-monthipe before or the twelve-month period after a ‘fofp@ in control”that implies a Compal
value of $50,000,000 or more, Mr. McMahon will betied to (i) a lumpsum cash payment equal to the sum of (a) 2.0 thigeannual ba:
salary on the day before the change in controherday before termination, whichever is higherspllo) any base salary or bonus earne
accrued through the date of termination and notiposly paid, and (ii) payment of $2,000 per mofah 24 months, which payments
intended to offset potential medical, dental afeliisurance expenses. Mr. McMahon would also nemizbject to the terms of the Company’
proprietary information and inventions agreement.

For purposes of Mr. McMahon’s employment letteratiSe”"means: (i) conviction of, or plea of guilty or nontest by Mr. McMahon of
felony or crime of dishonesty or moral turpitudé; Mr. McMahon’s commission, as determined by the Board, of amntignal act, or an act
fraud, dishonesty or theft affecting the Compamyrsperty, reputation or business; (iii) Mr. McMahsmwillful and persistent neglect of
duties and responsibilities of his position; (igildire or refusal to carry out the lawful directvef the Board; (v) diverting any of f
Company’'s or the Company’s affiliateBusiness opportunities for his own personal gaii); rhisrepresentation of a significant fact on
employment application and/or resume; (vii) miso$alcohol or drugs affecting work performance;(waiii) death or disability that prever
him from performing the essential functions of pésition with or without reasonable accommodation.

On May 7, 2012, the Company entered into an opgiant agreement with Mr. McMahon during his senasethe Compang’ Chie
Operating Officer under which the Compagsanted to Mr. McMahon an option to purchase uf3@6,000 shares of Common Stock a
exercise price of $0.70 per share, subject to theegement of certain performance milestones byChmpany as set forth below, and an of
to purchase up to 300,000 shares of Common Stoek @&xercise price of $0.70 per share, vesting idiaely. The incrementally vesti
options vest upon the achievement of certain perdmice milestones by the Company as set forth below:

Percentage of

Option Vested Performance Milestone
10% Delivery of ten machines to South Carolina prodart
20% Production of 1,000 gross car:
30% Achievement of or-month positive operating cash flc
40% Achievement of two consecutive quarters of profligb

On August 13, 2012, the Company entered into ammgrant agreement with Mr. McMahon during hisvesx as the Company’Chie
Operating Officer under which the Company grantedit. McMahon an option to purchase up to 300,008ras of Common Stock at
exercise price of $0.80 per share, subject to theegement of certain performance milestones byCitkapany as set forth below:

Percentage of

Option Vested Performance Milestone
20% Implementation of laser operation in South Cara
40% Achievement of $1M in EBITDA cumulative from July 2012
40% Achievement $5M in revenue cumulative from Jul2Q12
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Outstanding Equity Awards at Fiscal Year-End

The following table summarizes the outstanding ggaward holdings held by Mr. McMahon at March 2014. All awards represe
options to purchase shares of Common Stock, gramtédr the Company’s 2012 Share Incentive Plan.

Outstanding Equity Awards at 2014 Fiscal Year-End

Option awards

Number of Securities Number of Securities
Underlying Unexercised Underlying Unexercised Option Exercise  Option Expiration
Name Options (#) Exercisable Options (#) Unexercisable Price ($) Date
Michael McMahor 390,000 210,00@) $0.70 5/6/2015
60,000 240,00 $0.80 8/3/2015
505,625 994,371) $0.93 1/28/201€

Q) Of the number reported, 90,000 options vest baseth® Company achieving positive operating casw #md 120,000 options vi
based on the Company attaining two consecutivetepsanf profitability.

(2) Of the number reported, 120,000 options vest basethe Company attaining $1 million in cumulativBIEDA from July 1, 201
forward and 120,000 options vest based on the Coynattaining $5 million in cumulative revenue framly 1, 2012 forwarc

3) Of the number reported, 468,750 options vest upenGompany attaining $5 million in cumulative rewerfrom January 1, 201
234,375 options vest upon the Company attainingrfilion in cumulative EBITDA from January 1, 2018rivard; and 291,2¢
options vest upon the Company attaining $2.5 nmilliocumulative EBITDA from January 1, 2013 forwz

Director Compensation

Mr. McPheely served on the Board during the figadr ended March 31, 2014 from April 1, 2013 uhél resigned from the Board
May 13, 2013. Mr. McPheely received no compensdiio his service as a director during the fisedyended March 31, 2014.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT OF THE COMPANY

The following table sets forth, as of the datehi$ IConsent Statement, the beneficial ownershijp@butstanding Common Stock
(i) the persons or groups known to us to be thestieinl owners of more than 5% of the shares oftaunding Common Stock; (ii) each of
Company’s named executive officers and currentctiirs; and (iii) the Compang’current directors and executive officers as aigrd he
information in the following table is based on Bempany’s disclosure in the Compasiydnnual report for the fiscal year ended Marcl
2013, and has been updated to include changesriarehip of Common Stock held by directors and etreewfficers and beneficial owners
more than 5% of the shares of outstanding CommookStince the Comparg’2013 annual report reflected on Forms 3 and 4Sahedule
13D and 13G filed with the Commission as of theedzftthis Consent Statement. The table includaseshheld by a family member even
director or executive officer or beneficial ownefr more than 5% of the shares of outstanding Comi@tmtk has disclaimed benefic
ownership. Unless otherwise indicated, each ofeekholders named in the table below has solege@ind dispositive power with respec
such shares of Common Stock.
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Amount and

Nature of Percentage of
Beneficial Beneficial
Name and Address of Beneficial Owne Ownership W@)E) Ownership
Directors and Named Executive Officers
Edward S. Adams
411 University Ridge, Suite D, Greenville, SC 29601 5,390,001 @ 10.7%
Robert C. Linares
411 University Ridge, Quite D, Greenville, SC 29601 1,018,75! (5 2.C%
Michael W. McMahon
411 University Ridge, Suite D, Greenville, SC 29601 955,87! 1.%
Theodorus Strous
411 University Ridge, Quite D, Greenville, SC 29601 624,00( 1.2%
Jonathan M. Pfohl
411 University Ridge, Quite D, Greenville, SC 29601 235,95¢ *0%
All directors and named executive officers as a gup (5 persons) 8,224,58. 15.€%
Other 5% Stockholders
Save Scio (a “group” for Section 13 reporting pwg®consisting of (i) the Thomas P.
Hartness Revocable Trust u/a DTD July 30, 201pKf(istoffer Mack, (iii) Paul Rapello, (iv)
Glen R. Bailey and Marsha C. Bailey as joint terarid Mr. Bailey in his individual capacit
(v) Kenneth L. Smith, (vi) the Bernard M. McPhe&gvocable Trust U/A DTD May 25, 20:
(vii) James Carroll and the Guarantee & Trust CBEE James Carroll r/o IRA, and (Vviii)
Robert M. Daisley)
c/o Bernard M. McPheely, P.O. Box 26509, Greenville, SC 29615 8,926,17:0) 16.5%
Michael R. Monahan
411 University Ridge, Quite D, Greenville, SC 29601 5,025,57!(™ 10.(%
Thomas P. Hartness Revocable Trust dated July®B@ 2
1200 Garlington Road, Greenville, SC 29615 5,000,001(® 9.5%

*

(1)

(2)

(3)

Less than 19

Includes shares for which the named person hasvstiteg and investment power, has shared votingianestment power, or holds in
IRA or other retirement plan and shares held byntimaed perscs spouse

For purposes of this table, a person or grmmiupersons is deemed to have “beneficial ownersbfpdny shares of Common Stock wt
that person has the right to acquire within 60 daylswing March 31, 2014, except that pursuanEtechange Act Rule 138¢d)(1) ant
Item 403 of Regulation &; all warrants and options held by Save Scio aported as being beneficially owned by Save Sgandiess ¢
whether such warrants or options are exercisablde§@ or more from March 31, 2014. For purposesowfiputing the percentage
outstanding shares of common stock held by eactopesr group of persons named above, any sharehhat person or persons ha
have the right to acquire within 60 days followikigrch 31, 2014, is deemed to be outstanding, babtisieemed to be outstanding for
purpose of computing the percentage ownership ywb#mer person, except that pursuant to Exchangé&ake 13d3(d)(1) and Item 403
Regulation XK, all shares underlying warrants and options tgldSave Scio are deemed to be outstanding for thgope of computir
the percentage ownership of Save S

Includes shares that may be acquired within 60 déyke date hereof by exercising stock optiongepxk that pursuant to Exchange
Rule 13d-3(d)(1) and Item 403 of RegulatiofK Sall shares underlying warrants and options gidave Scio are included. In calcula
the number of shares beneficially owned by an iiddizl and the percentage ownership of that indi@idshares underlying options helc
that individual that are either currently exercisatr exercisable within 60 days from March 31, £@te deemed outstanding, except
pursuant to Exchange Act Rule 13d-3(d)(1) and 48 of Regulation %, all shares underlying warrants and options lgidGave Sci
are deemed outstanding regardless of whether saotamts or options are exercisable 60 days or finone March 31, 2014. These sha
however, are not deemed outstanding for the purpbsemputing the percentage ownership of any oimeividual or entity. Numbe
reported include the following shares subject tboms and warrants exercisable currently or wisndays of March 31, 201
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Mr. Adams: 75,000 options; Mr. Monahan: 75,000 a@ps; Mr. McMahon: 955,625 options; Mr. Nichols: J@@0 options; Mr. Pfoh
235,958 options; Mr. Strous: 130,250 options; Dnakes: 0. Numbers reported include the followihgres subject to options and warr.
exercisable at any time, even if exercisable 6Gdaymore from March 31, 2013: Save Scio: 3,751 )@&frants and 31,250 options F
by various group members; and the Hartness Revwedahkt: 2,500,000 warrants.

(4) Based on the Form 4 filed October 15, 2013 by Mfars with the SEC reporting on beneficial ownerstspf August 12, 2013. Incluc
2,000,000 shares owned by Mr. Adamidfe, for which Mr. Adams disclaims beneficial owsRip. Includes 790,000 shares owned b
Edward S. Adams Revocable Trust, of which Mr. Adalisslaims beneficial ownershi

(5) Includes 250,000 shares owned by Dr. Lin's wife, of which Dr. Linares disclaims beneficialmmership.

(6) Includes warrants to purchase 3,751,250 share®wintn Stock and options to purchase 31,250 sh&u@romon Stock held by vario
group members. Includes 1,250 shares of Commark®tened by each of two of Mr. and Mrs. Bailsydult children, of which Mr. ai
Mrs. Bailey disclaim beneficial ownership, and 30 2Zhares of Common Stock and rights to acquires81shares of Common Stock u;
the exercise of stock warrants held by each of okdvir. McPheelys adult children, of which Mr. McPheely disclaimenieficia
ownership.

(7) Includes 1,000,000 shares owned by Mr. Mon’s wife, of which Mr. Monahan disclaims beneficialimership.

(8) Although the Hartness Revocable Trust is a memb&awe Scio, the Hartness Revocable Trust is aldepgendently a beneficial ownel
more than 5% of the issued and outstanding shdrésramon Stock. All shares and warrants reportechald by Thomas P. Hartnes!
trustee of the Trust, and in that capacity Mr. Hass has shared voting pursuant to the Voting Agesa¢ and sole dispositive power v
respect to such share

According to the Company’s Form ID-filed with the SEC on February 14, 2014, theraen®0,264,312 shares of Common S
outstanding as of February 11, 2014.

CERTAIN RELATIONSHIPS WITH THE COMPANY

As of April 28, 2014: (i) Mr. Hartness beneficialbwns, as the trustee and settler of the Thom&taRness Revocable Trust u/a D
July 30, 2010, 2,500,000 shares of Common Stodt,reghts to acquire 2,500,000 shares upon the &seeaf stock warrants; (i) Mr. Ma
beneficially owns 400,000 shares of Common Stoiilk;Mr. Rapello beneficially owns 350,000 shardsGpmmon Stock; (iv) Mr. and Mr
Bailey beneficially own 347,500 shares of CommoocEtas joint tenants; (v) Mr. Bailey beneficiallwos in his individual capacity 250,0
shares of Common Stock, and rights to acquire Z&®0ghares upon the exercise of stock warrantsMvi)Smith beneficially owns 339,0
shares of Common Stock, and rights to acquire ®2shares upon the exercise of stock warrant3; Niri McPheely beneficially owns, as
trustee and settler of the Bernard M. McPheely Rabte Trust U/A DTD May 25, 2011, 312,000 sharesCofnmon Stock, and rights
acquire 250,000 shares upon the exercise of stackants; (viii) Mr. Carroll beneficially owns 31%@ shares of Common Stock, incluc
93,750 shares held by the trustee of the Guaraat@eust Co. TTEE James Carroll r/o IRA, of which Mzarroll is trustee, and rights
acquire 313,750 shares upon the exercise of stackants; and (ix) Mr. Daisley beneficially owns J@30 shares of Common Stock, and ri
to acquire 125,000 shares upon the exercise ok stacrants. Save Scio by virtue of being considexédroup” under Section 13(d) of t
Securities Exchange Act of 1934, as amended (#echange Act”), is deemed to beneficially own the shares ownedbyther members
such “group.”Collectively, Save Scio beneficially owns 8,861,15t8ares of Common Stock, or approximately 16.4%hef issued ar
outstanding shares of Common Stock as of the ddlesoConsent Statement.

Other than the Voting Agreement or as set fortthis Consent Statement or on Annex &fter reasonable inquiry, none of the membe
Save Scio, or the persons listed_on AnnexiAcluding the Nominees, or any of their respext@ssociates, is, or was within the past ye
party to any contract, arrangement or understanditiy any person with respect to any of the Compsusgcurities including, but not limit
to, joint ventures, loan or
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option arrangements, puts or calls, guaranteesisigiaiss or guarantees of profit, division of I@sse profits, or the giving or withholding
proxies.

Since January 1, 2013, there has not been and ithacecurrently proposed transaction or seriegasfsactions, in which any membe
Save Scio or any Nominee was or is to be a paatntipnd the amount involved exceeds $120,000, mmdich any member of Save Scic
Nominee or any associate of any member of Save @cémy Nominee or any immediate family member rof Blominee or member of Se¢
Scio or any such associate had or will have amsctior indirect material interest.

There are no material proceedings to which any Memior any associate of any such Nominee is @ pdvierse to the Company or an'
its subsidiaries or has a material interest adviersiee Company or any of its subsidiaries.

There are no family relationships (as such tergefined in Item 401(d) of Regulationk§-among any of the Nominees or between ar

the Nominees and any director or executive offafghe Company or any person nominated or chosghdZompany to become a directc
executive officer.

Mr. McMabhon is the current CEO of the Company. &ptdor this, none of the Nominees is a currerfboner officer of the Company a
none of the Nominees was an employee of the Comgarigg fiscal year 2014. During Fiscal 2014, MrcMiahon did not serve as a men
of the compensation committee (or other board cdtemperforming equivalent functions or, in theaaiz® of any such committee, the ei
board of directors) of another entity of which ahgminee was an executive officer.
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VOTING SECURITIES

According to the Compang’public filings, the shares of Common Stock cduattithe only class of outstanding voting secisité the
Company, and as of February 11, 2014, there we@68(B12 shares of Common Stock outstanding. Haate ©f Common Stock is entitlec
one vote, and only record holders of Common Stackfahe date the first consent signed by a Stddkdnas delivered to the Company
entitled to execute consents. Stockholders oCitiapany do not have cumulative voting rights.

PROCEDURAL INSTRUCTIONS

The Bylaw Repeal Proposal. You may consent to the Bylaw Repeal Proposal hiking the box ‘CONSENT ” on the enclose{BLUE]
consent card. You may abstain from consenting ¢oBtjlaw Repeal Proposal by marking the proper boxhe consent card. If tHBLUE]
consent card is signed and dated, but no diredsigziven with respect to the Bylaw Repeal Propogal} will be deemed to consent to
Bylaw Repeal Proposal.

SAVE SCIO URGES YOU TO CONSENT TO THE BYLAW REPEAL PROPOSAL.

The Bylaw Adoption Proposal. You may consent to the Bylaw Adoption Proposalntigrking the box “CONSENT " on the enclose
[BLUE] consent card. You may abstain from consentingedylaw Adoption Proposal by marking the proper boxthe consent card. If 1
[BLUE] consent card is signed and dated, but no dire@igiven with respect to the Bylaw Adoption Prodpgau will be deemed to consi
to the Bylaw Adoption Proposal.

SAVE SCIO URGES YOU TO CONSENT TO THE BYLAW ADOPTIO N PROPOSAL.

The Director Election Proposal. You may consent to the election of all the Noregby marking the CONSENT ” box on the enclost
[BLUE] consent card. You may also withhold your consentHe entire slate of Nominees by marking the prdgox on the enclosg@LUE]
consent card. You may also withhold your consemnfany one or more of the Nominees by marking e bCONSENT " and writing th
designated number of any Nominee you wish to wildhlyour consent from in the space provided on[BI8JE] consent card. If thfBLUE]
consent card is signed and dated, but no diredigiven with respect to the election of Nomingesj will be deemed to consent to the elec
of all Nominees.

SAVE SCIO URGES YOU TO CONSENT TO THE ELECTION OF ALL NOMINEES.

Although Save Scio has no reason to believe thabthe Nominees will be unable or unwilling tange as directors, if any vacancy in
slate nominated by Save Scio occurs because thendedeand Restated Bylaws are adopted pursuantopo®al No. 2 and any of {
Nominees are not available for election, the pessmamed on th[BLUE] consent card may designate such other nomineensinees as the
desire to be elected to the Board.

Revocation of Written Consents. An executed consent card may be revoked at amg by marking, dating, signing and deliverir
written revocation before the time that the actothorized by the executed consent becomes eféed®gvocations may only be made by
record holder that granted such consent. A revocatiay be in any written form validly signed by tieeord holder as long as it clearly st
that the consent previously given is no longer atife. The delivery of a subsequently dated consand that is properly completed v
constitute a revocation of any earlier consent. fdvecation may be delivered either to Save Saidp dhe principal executive offices of -
Company. Although a revocation is effective if gelied to the Company, Save Scio requests thatr aftbeoriginal or photostatic copies of
revocations of consents be mailed or deliveredaweSScio c/o €] , which is assisting us as consent solicitofet, so that Save Scio will
aware of all revocations and can more accuratetgroiéne if and when sufficient unrevoked conseatthe actions described in this Con:
Statement have been received.

YOUR CONSENT IS IMPORTANT

Your CONSENT to the Bylaw Repeal Proposal, the Bylaw Adoptionogeisal and election of all the Nominees to the Bawitl send
strong message that you want to change how the &uwyrip governed.
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CONSENT PROCEDURES

Nevada Revised Statutes Section 78.320 providésdbaent a contrary provision in a Nevada corpamat articles of incorporation
bylaws, any action required or permitted to be makea meeting of the stockholders may be takehowita meeting if, before or after
action, a written consent thereto is signed byldtolters holding at least a majority of the votjmver, except that if a different proportior
voting power is required for such an action at aeting, then that proportion of written consentgéguired. The Company’Articles o
Incorporation and Bylaws do not contain any suattr@sy provision.

As announced by the Company in a press releaskediean exhibit to a Formi8filed with the Commission on April 15, 2014, tBearc
purported to amend and restate the Bylaws to, anotimgy things, prohibit stockholder action by vaittconsent, except in instances appr
in advance by the Board. Save Scio requestedttbaBoard approve Stockholder action by writtensemt to enact our Proposals, howew
of the date of this Consent Statement the Boarchbaseplied to our request. It is possible thaBlomay deny our request with respect to
or more of our Proposals, in which case Stockhaddéion by written consent with respect to thosgppsals which the Board denies the ak
to enact by written consent will not be permittextier the express language of the Amended and RédBgtaws, and any consents so gra
may be invalid.

Save Scio maintains that some or all of the AmeratetiRestated Bylaws, including the provisions wlating the ability of Stockholde
to act by written consent in lieu of a meeting, @ptcin instances approved in advance by the Boaeck illegally enacted and violate Nev
law, and are therefore unenforceable. Save Stéged that the Amended and Restated Bylaws vidlaeexpress provisions of Nevi
corporation statutes, and also constitute an uaredde and disproportionate response to Save Sefifwes to reform the Compars/corporat
governance practices. At present Save Scio intémdhallenge in a court of law the validity of Antled and Restated Bylaws whic
believes were illegally adopted by Scio. If Saw#ods able to obtain injunctive relief from a cguand the provision of the Amended
Restated Bylaws limiting the ability of Stockhold¢o act by written consent is repealed, or ifBloard grants our request for advance app
to act by written consent, your consent, if graracsuant to this Consent Statement, will be vafid enact the Proposals by written conse
accordance with the Bylaws and Nevada law if thereyal requirements set forth in this Consent &tatat are reached.

Although it is Save Scig’ current intention to seek injunctive relief tampé stockholder action by written consent, Savio $cay declin
to pursue such injunctive relief. In additionisitalso possible, although we cannot say to whatedeof probability, that a court may deny
injunctive relief. In either case, unless the jsmn in the Amended and Restated Bylaws elimimatime ability of Stockholders to act
written consent in lieu of a meeting, except inanses approved in advance by the Board is repégidde Board or otherwise determine
be invalid, any consents granted pursuant to tbiss€nt Statement may be invalid if the Board deaigsrequest for advance approval tc
by written consent.

In the event the Board grants our request for actvapproval to take Stockholder action pursuathitoConsent Statement, or the by
amendments announced by Scio on April 15, 2014imditing the ability of Stockholders to act by weittconsent in lieu of a meeting, excej
instances approved in advance by the Board araleghby the Board or otherwise determined to balidyfor the Proposals to be effecti
properly completed and unrevoked written consegpisesenting more than 50% of the issued and odisiguishares of Common Stock mus
delivered to the Company. Save Scio expects tdwea®nsents dated as early as M&j/,[2014. Consequently, Save Scio expects that |
deliver all properly completed and unrevoked writt®nsents to the Proposals from Stockholders @s as May ¢] , 2014. Nevertheless,
intend to set Mayd] , 2014 as the goal for submission of written @nis. Effectively, this means that you have untilyMe] , 2014 to conse
to the Proposals. WE URGE YOU TO ACT PROMPTLY TO®MRE THAT YOUR CONSENT WILL COUNT. Save Scio resesvthe righ
to submit to the Company consents at any time.

If the Proposals become effective as a resultisfdbnsent solicitation, the Company is obligatadar the federal securities laws to nc
those Stockholders who did not grant consent ofriatters adopted by the Stockholders.

If you hold your shares in “streetiame with a bank, broker firm, dealer, trust conypanother nominee, only they can exercise yount
to consent with respect to your shares of CommorkSand only upon receipt of your specific instroies. Accordingly, it is critical that y«
promptly give instructions to consent to the Pr@i®<o your bank, broker firm, dealer, trust compan other nominee. Please follow
instructions to consent provided on the enclofdJE] consent card. If your bank, broker firm, dealeustrcompany or other nomir
provides
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for consent instructions to be delivered to themtélgphone or Internet, instructions will be inaddwith the enclosefBLUE] conser
card. Save Scio urges you to confirm in writinguyanstructions to the person responsible for yaccount and provide a copy of th
instructions to Save Scio c/@][, which is assisting us as consent solicitofeqtso that Save Scio will be aware of all instructigngen an
can attempt to ensure that such instructions di@fed.

Some banks, brokers and other nominee record I®lday be participating in the practice of “housdim@” consent statements. T
means that only one copy of this Consent Statemmayt have been sent to multiple Stockholders in ymusehold. Save Scio will promg
deliver a separate copy of the document to yowif write to Save Scio c/oe], which is assisting us as consent solicitofedt

This Consent Statement is dated May} [ 2014. You should not assume that the informationtained in this Consent Statemer
accurate as of any date other than such date,h@nohailing of this Consent Statement to Stockhaslddmall not create any implication to
contrary.

NO APPRAISAL OR DISSENTER’S RIGHTS

Stockholders will not have rights of appraisal ionikar dissenters rights with respect to any matters identifiedhis Consent Statement
be acted on by Stockholders.

STOCKHOLDER PROPOSALS FOR 2015 ANNUAL MEETING

Save Scio anticipates that the Compar3014 proxy statement and annual report will darpaocedures for submitting director nomin
for consideration or submitting proposals for irsitin in the Compang’ proxy statement at the 2015 annual meeting ofk&tiders an
information on how to attend the 2014 Annual Megiimd vote in person. We also anticipate the Cowiga?014 proxy statement will inclu
information concerning the date by which direct@minees submitted for consideration or proposalseaxfurity holders intended to
presented at the next annual meeting of Stockhmlderst be received by the Company for inclusiothan Companys proxy statement a
form of proxy for that meeting. The Stockholdersud refer to the Company’public filings in order to review this disclostreluding the
Company’s 2014 proxy statement, when available.eSasio has no knowledge of, or responsibility fime accuracy of the Company’
disclosures in its proxy materials.

YOUR CONSENT IS IMPORTANT, NO MATTER HOW MANY SHARE S YOU OWN. SAVE SCIO URGES YOU TC
COMPLETE, SIGN, DATE AND RETURN THE ENCLOSED [BLUE] CONSENT CARD TODAY TO CONSENT TO THE
ELECTION OF OUR NOMINEES, SAVE SCIO’ S PROPOSAL TO REPEAL ANY AMENDMENTS TO THE BYLAWS A DOPTED
BY THE BOARD WITHOUT THE APPROVAL OF STOCKHOLDERS A FTER MAY 13, 2010, AND SAVE SCIO'S PROPOSAL TC
ADOPT THE PROPOSED AMENDED AND RESTATED BYLAWS.

Thank you for your support

Bernard M. McPheel

Thomas P. Hartne:

Kristoffer Mack

Paul Rapellc

Glen R. Bailey and Marsha C. Bail
Robert M. Daisle)

James Carro

Kenneth L. Smitt

31




INFORMATION CONCERNING THE PARTICIPANTS IN THE SOLI

Annex A

CITATION

PERSONS WHO ARE PARTICIPANTS IN THE SOLICITATION OF WRITTEN CONSENTS

Save Scio and the Nominees comprise the “partit§iam the solicitation of consents from Stockholders/pte in favor of the propos:

described in this Consent Statement. Informatiogamding the participants in the solicitation is $etth below. The terms “associate,”

“affiliate” and “participant” used in connection tithe statements in this Annexhave the meanings ascribed to them in the ExchAnge

Set forth below are the names, principal businesesses and principal occupations or employmenhefmembers of Save Scio
Nominees who ar“participants” under SEC rules in Save Ssisblicitation of written consents in connectiorthathis Consent Statement, i
the name, principal business and address of amoraion or other organization in which their enypi@nt is carried on. Information w
respect to the Nominees is included in the sedtitad “ The Nominees” and this_Annex A

Name

Principal Occupation or Employment

Address of Principal Employer

Thomas P. Hartness

James Carroll

Kristoffer Mack

Paul Rapello

Glen R. Bailey

Marsha C. Bailey

Kenneth L. Smith

Bernard M. McPheely

Robert M. Daisley
Michael McMahon

Ben Wolkowitz

Craig Brown

Ronnie Kobrovsky

Lewis Smoak

Retired Founder of Hartness International

Currently unemployed

Senior Managing Director and Founder of WaveC
Securities LLC, which provides M&A advisory,
corporate finance and capital raising serv

Senior Managing Director and Founder of WaveC
Securities LLC, which provides M&A advisory,
corporate finance and capital raising serv

Insurance Agent with Beecher Carlson Insurance
Services LLC

Housewife

Senior Vice President with Fluor Corporation, a
leading engineering construction compi

President of Hartness Vertique Warehouse
Automation and Chief Executive Officer of
Hartness International, In

Attorney (full-time mediator)

Chief Executive Officer of the Company

Advisor at Headstrong Corporation

President and CEO of Keelers Ridge Associates

President of Central Bottling Co. Ltd.

Founding Partner of Ogletree, Deakins, Nash, Sm
& Stewart

PO Box 25309

Greenville, SC 2961

8210 W. 109h St.
Bloomington, MN 55438
(residential addres:

515 Madison Ave., 13th Floor
New York, NY 10022

515 Madison Ave., 13th Floor
New York, NY 1002z

6 Concourse Pkwy. NE, Ste. 2300
Atlanta, GA 3032¢

5146 Creek Walk Circle,
Norcross, GA 3009

(residential addres:

6700 Las Colinas Blvd.

Irving, TX 75039

1200 Garlington Road

Greenville, SC 29615

4006 S. MacDill Ave.

Tampa, FL 3361

411 University Ridge, Suite D
Greenville, South Carolina 296!
4035 Ridge Top Road

Suite 300

Fairfax, VA 2203C

945 S. Main Street
Greenville, SC 2960

PO Box 555

Bnei-Brak 51104

Israel

P.O. Box 2757

Greenville, SC 2960




INTERESTS OF PARTICIPANTS IN THE SOLICITATION OF WR ITTEN CONSENTS
Interest of the Members of Save Scio
The members of Save Scio beneficially own the foitg shares of Common Stock and warrants and optiopurchase Common Stc

Except for Kristoffer Mack and Bernard M. McPheelyho will be elected as directors if Proposals R@nd 3 are effected (see the se«
titted “ Interests of the Nominees” below), we have no substantial interest in thikcitation other than as owners of Common Stock.

Percentage

(non-diluted) Percentage
Name Shares @) Warrants Options (diluted) @
Thomas P. Hartne®) 2,500,001 4.9%  2,500,00! - 9.5%
James Carro 455,17(4) 0.¢ 313,75( - 1.5
Kristoffer Mack 400,00( 0.8 - - 0.8
Paul Rapellc 350,00t 0.7 - - 0.7
Glen R. Bailey and Marsha C. Bailey (as joint teap®) 347,50( 0.7 - - 0.7
Kenneth L. Smitt 339,00( 0.7 312,50( - 1.3
Bernard M. McPheel(®) 312,00( 0.€ 250,00( 31,25( 1.2
Glen R. Bailey (individually 250,00t 0.t 250,00( - 1.C
Robert M. Daisley 125,00( 0.2 125,00( - E
Total 5,078,67 10.1 3,751,25 31,25( 16.47)

(1) Based on 50,264,312 shares of Common Stocitamding as of February 11, 2014, as reported &yCibmpany on the Company’
Form 1(-Q filed with the SEC on February 14, 20

(2 Based on 50,264,312 shares of Common Stoaktamdingplus the number of shares of Common Stock into whichraves or optior
heldonly by the respective person may be convel

) The shares of Common Stock and warrants are helthbynas P. Hartness as the trustee of the Thomidarhess Revocable Tri
u/a DTD July 30, 201(

4 Includes 93,750 shares of Common Stock owned bysterantee & Trust Co. TTEE James Carroll r/o IRAwhich Mr. Carroll i
trustee,

(5) Two of Mr. and Mrs. Bailey adult children each own 1,250 shares of CommaekStof which Mr. and Mrs. Bailey discla
beneficial ownershig

(6) The shares of Common Stock and warrants are heBeoyard M. McPheely as the trustee of the BerdrdicPheely Revocah
Trust U/A DTD May 25, 2011. Two of Mr. McPheedyadult children each own 31,250 shares of Comntock&nd rights to acqui
31,250 shares of Common Stock upon the exercistok warrants, of which Mr. McPheely disclaims &fécial ownership

(7 Based on 50,264,312 shares of Common Stocktamdingplus 3,782,500, the aggregate number of shares of ConBhack int
which warrants or options held by the members eES&cio may be converte

Except as described in this Consent Statement, obtie members of Save Scio or any of the Nomihesficially own any securities
the Company or have any personal ownership inted&stt or indirect, in any securities of the Camp.
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Mr. Hartness beneficially owns, as the trustee settler of the Hartness Revocable Trust, 2,5008b@0es of Common Stock, represer
a 4.9% interest in the Company on an undilutedsbadir. Hartness also beneficially owns, as theté® and settler of the Hartness Revor
Trust, rights to acquire 2,500,000 shares of Comi8totk upon the exercise of stock warrants. Withie past two years, the Hartn
Revocable Trust has purchased and sold securitigsio as follows:

Date Type of Security No. of Shares Buy/Sell
5/21/2012 Common Stocl 312,500 Buy
5/21/2012 Warrant (Right to Buy Common Stoc 312,500 Buy
6/25/2012 Common Stocl 312,500 Buy
6/25/2012 Warrant (Right to Buy Common Stoc 312,500 Buy
8/7/2012 Common Stocl 1,250,00( Buy
8/7/2012 Warrant (Right to Buy Common Stoc 1,250,00( Buy

Mr. Carroll beneficially owns 455,178 shares of @oom Stock, including 93,750 shares held by Mr. @haas the trustee of the Cari
IRA, representing a 0.9% interest in the Companyaorundiluted basis. Mr. Carroll beneficially ows his individual capacity, rights
acquire 220,000 shares of Common Stock upon thesisgeof stock warrants. In addition, Mr. Carrodineficially owns, as the trustee of
Carroll IRA, rights to acquire 93,750 shares of @uom Stock upon the exercise of stock warrants.hWithe past two years, Mr. Carroll,
his individual capacity, has purchased and soldr#ees of Scio as follows:

Date Type of Security No. of Shares Buy/Sell
5/23/2012 Warrant (Right to Buy Common Stoc 220,00C Buy
7122/2012 Common Stocl 220,00C Buy

Within the past two years, Mr. Carroll, as the teesof the Carroll IRA, has purchased and soldritgesiof Scio as follows:

Date Type of Security No. of Shares Buy/Sell
712212012 Common Stocl 93,750 Buy
9/10/2012 Warrant (Right to Buy Common Stoc 93,750 Buy

Mr. Mack beneficially owns 400,000 shares of Comrtock, representing a 0.8% interest in the Compuemngn undiluted basis.
Mr. Rapello beneficially owns 350,000 shares of @Gwn Stock, representing a 0.7% interest in the Gompn an undiluted basis.

Within the past two years, Mr. Mack and Mr. Rapeézh purchased and sold shares of Common StdoK@ss:

Date Type of Security No. of Shares Buy/Sell
11/28/201z Common Stocl 100 Buy
11/30/201Z Common Stocl 4,000 Buy
12/14/201z Common Stocl 1,000 Sell
1/28/2013 Common Stocl 8,650 Sell
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Date Type of Security No. of Shares Buy/Sell
2/8/2013 Common Stocl 1,500 Sell
2/13/2013 Common Stocl 9,850 Sell
2/22/2013 Common Stocl 6,000 Sell
2/25/2013 Common Stocl 1,250 Sell
2/28/2013 Common Stocl 8,000 Sell
3/7/2013 Common Stocl 13,410 Sell
3/8/2013 Common Stocl 5,600 Sell
3/14/2013 Common Stocl 1,000 Buy
3/14/2013 Common Stocl 1,700 Sell
3/18/2013 Common Stocl 1,000 Sell
3/19/2013 Common Stocl 1,005 Sell
4/3/2013 Common Stocl 16,250 Sell
4/5/2013 Common Stocl 35 Sell
4/8/2013 Common Stocl 285 Sell
4/12/2013 Common Stocl 975 Sell
4/18/2013 Common Stocl 2,000 Sell
4/23/2013 Common Stocl 7,500 Sell
4/29/2013 Common Stocl 1,250 Sell
4/30/2013 Common Stocl 5,000 Buy
4/30/2013 Common Stocl 200 Buy
5/6/2013 Common Stocl 2,000 Sell
5/9/2013 Common Stocl 1,000 Sell
5/20/2013 Common Stocl 2,000 Sell
5/21/2013 Common Stocl 62,350 Sell
5/21/2013 Common Stocl 300 Sell
5/22/2013 Common Stocl 5,390 Sell
8/22/2013 Common Stocl 8,000 Buy
8/26/2013 Common Stocl 8,000 Buy
9/5/2013 Common Stocl 8,000 Buy
9/9/2013 Common Stocl 9,900 Buy
9/16/2013 Common Stocl 10,000 Buy
9/17/2013 Common Stocl 5,000 Sell
9/17/2013 Common Stocl 5,000 Sell
9/18/2013 Common Stocl 3,000 Sell
9/18/2013 Common Stocl 3,000 Sell
12/3/2013 Common Stocl 7,758 Sell




Date Type of Security No. of Shares Buy/Sell

12/4/2013 Common Stocl 1,910 Sell
12/6/2013 Common Stocl 1,500 Sell
12/7/2013 Common Stocl 2,500 Sell
12/11/201z Common Stocl 300 Sell
12/12/201: Common Stocl 100 Sell
12/16/201% Common Stocl 2,500 Sell
12/18/201= Common Stocl 1,271 Sell
1/7/2014 Common Stocl 10,000 Buy
3/4/2014 Common Stocl 8,316 Buy
3/5/2014 Common Stocl 21,863 Buy

Mr. and Mrs. Bailey beneficially own 347,500 shareE Common Stock as joint tenants, representing.®%60interest in tr
Company. Mr. Bailey beneficially owns, in his iaiiual capacity, 250,000 shares of Common Stoclresenting a 0.5% interest in
Company on an undiluted basis. Mr. Bailey alsodfierally owns, in his individual capacity, rights acquire 250,000 shares of Comt
Stock upon the exercise of stock warrants. Withim past two years, Mr. Bailey and Mrs. Bailey,j@st tenants, have purchased and
securities of Scio as follows:

Date Type of Security No. of Shares Buy/Sell
6/20/2012 Common Stocl 312,50C Buy
2/3/2014 Common Stocl 16,605 Buy
21412014 Common Stocl 16,380 Buy
2/7/2014 Common Stocl 17,000 Buy

Within the past two years: Mr. Bailey, in his iniiual capacity, has purchased and sold securiti€gio as follows:

Date Type of Security No. of Shares Buy/Sell
6/20/2012 Common Stocl 250,00C Buy
6/22/2012 Warrant (Right to Buy Common Stoc 250,00C Buy

Mr. Smith beneficially owns 339,000 shares of Comm®tock, representing a 0.7% interest in the Compan an undilute
basis. Mr. Smith also beneficially owns rightsatmjuire 312,500 shares of Common Stock upon theiseeof stock warrants. Within the
two years, Mr. Smith has purchased and sold séssinf Scio as follows:

Date Type of Security No. of Shares Buy/Sell
7/30/2012 Common Stocl 312,50C Buy
7/30/2012 Warrant (Right to Buy Common Stoc 312,50C Buy
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Bernard McPheely beneficially owns, as the trusied settler of the McPheely Revocable Trust, 312 68Bares of Common Sto
representing a 0.6% interest in the Company onratiluted basis. Mr. McPheely also beneficially @yas the trustee and settler of
McPheely Revocable Trust, rights to acquire 250 §lres of Common Stock upon the exercise of sk@rkants. Within the past two ye:
Mr. McPheely, as Trustee for the McPheely Revocablsst, has purchased and sold securities of Scfollows:

Date Type of Security No. of Shares Buy/Sell
5/21/2012 Common Stocl 32,150 Buy
5/21/2012 Warrant (Right to Buy Common Stoc 32,150 Buy
6/25/2012 Common Stocl 32,150 Buy
6/25/2012 Warrant (Right to Buy Common Stoc 32,150 Buy
9/10/2012 Common Stocl 125,000 Buy
9/10/2012 Warrant (Right to Buy Common Stoc 125,000 Buy

On December 14, 2012, Mr. McPheely, in his indiedwapacity, received options fourchase 31,250 shares of Common Stoc
compensation for his service on the Board.

Mr. Daisley beneficially owns 125,000 shares of @uwn Stock, representing a 0.2% interest in the Gawyp Mr. Daisley als
beneficially owns rights to acquire 125,000 shavtesCommon Stock upon the exercise of stock warrawighin the past two years, N
Daisley has purchased and sold securities of tmepaay as follows:

Date Type of Security No. of Shares Buy/Sell
8/13/2012 Common Stocl 125,00C Buy
9/18/2012 Warrant (Right to Buy Common Stoc 125,00C Buy

Interests of the Nominees

We expect that each of the Nominees, if electedl, lvai (i) entitled to receive compensation custdipgraid by the Company to
directors; (ii) indemnified for service as a di@cof the Company to the same extent indemnificatoprovided to the current directors of
Company; and (iii) covered by the Compamndirector and officer liability insurance. We expthat Mr. McMahon, should he remain CE(
the Company, will also continue to receive compgasgaid by the Company for Mr. McMahanservice in such position, which may be n
or less than Mr. McMahon’s current compensatiorsfoch service, as determined in the Board's diggret

The Nominees may be deemed to have an interekeinriominations for election to the Board by wrtof compensation the Nomini
will receive from the Company as a director, ifadéel to the Board, and as described elsewherésiiCtnsent Statement.

Except as otherwise set forth in this Consent Btat#, to Save Scie’knowledge, with respect to the individuals listdabve in thi
section, no such person: (i) owns any class ofritesiof the Company of record that it does nohdweneficially; (i) owns beneficially, eith
directly or indirectly, any class of securitiestbé Company or of any subsidiary of the Comparily;as purchased or sold any securitie
the Company within the past two years; or (iv) otitan the Voting Agreement, with respect to Mesktack and McPheely, is, or was wit
the past year, a party to any contract, arrangemenhderstanding with any person with respectrip securities of the Company, includi
but not limited to, joint ventures, loan or optialmangements, puts or calls, guarantees agairssbtoguarantees of profit, division of losse
profits, or the giving or withholding of written neents.

No associate of any individual listed above in ggstion owns beneficially, either directly or iretitly, any securities of the Company.

A-6




No individual listed above in this section nor associate of any such individual has any arrangewreanderstanding with any per:
with respect to any future employment by the Comypamits affiliates, or with respect to any futuransactions to which the Company o
affiliates will or may be a party.

Except as otherwise set forth in this section,mitividual listed above in this section has a suligthinterest, direct or indirect, by secu
holdings or otherwise, in the matters to be actamhipursuant to the Consent Statement.

Since April 1, 2013, there has not been and themicurrently proposed transaction or seriesasfsictions in which the Company wa
is to be a participant and the amount involved edse$120,000, and in which any individual listedwabin this section or any associate of
such individual or any immediate family member o§ &uch individual or any such associate of any sadividual had or will have any dire
or indirect material interest.

Mr. McMahon beneficially owns 250 shares of Comn®inck, representing de minimis interest in the Company. Mr. McMahon ¢
owns options to purchase 2,700,000 shares of Contmck as compensation for his service as Chiefr@iog Officer of the Company
accordance with the terms set forth below. Withia past two years, Mr. McMahon received optionpurchase shares of Common Stoc
follows:

Date of Grant  No. of Options

8/3/2012 300,000
1/29/2013 1,500,00C

Within the past two years, Mr. McMahon, either is mdividual capacity or as a joint tenant witts kvife, Jill McMahon, or Mrs. McMaho
have purchased and sold securities of the Compafgilaws:

Date Person Type of No. of Shares Buy/Sell
Security
10/15/12 Jill McMahon IRA Common Stocl 575 Buy
10/15/12 Jill McMahon IRA Common Stocl 50 Buy
11/14/12 Jill McMahon IRA Common Stocl 625 Buy
10/25/13 Jill McMahon IRA Common Stocl 500 Buy
10/29/13 Jill McMahon IRA Common Stocl 250 Buy
11/6/13 Jill McMahon IRA Common Stocl 250 Buy
11/12/13 Jill McMahon IRA Common Stocl 500 Buy
4/19/12 Jill McMahon Common Stocl 50 Buy
10/15/12 Jill McMahon Common Stocl 275 Buy
10/15/12 Jill McMahon Common Stocl 80 Buy
11/14/12 Jill McMahon Common Stocl 500 Buy
5/3/13 Jill McMahon Common Stocl 150 Buy
9/17/13 Jill McMahon Common Stocl 50 Buy
9/18/13 Jill McMahon Common Stocl 1200 Buy
4/19/12 Michael & Jill McMahon Jointly Common Stocl 50 Buy
10/15/12 Michael & Jill McMahon Jointly Common Stocl 500 Buy
11/14/12 Michael & Jill McMahon Jointly Common Stocl 500 Buy
11/14/12 Michael & Jill McMahon Jointly Common Stocl 90 Buy
3/5/13 Michael & Jill McMahon Jointly Common Stocl 100 Buy
10/25/13 Michael & Jill McMahon Jointly Common Stocl 500 Buy
10/15/12 Michael McMahon IRA Common Stocl 875 Buy
3/5/13 Michael McMahon IRA Common Stocl 125 Buy
12/26/13 Michael McMahon IRA Common Stocl 1000 Buy

Compensation Committee Interlocks and Insider Partipation
As disclosed above, the Board as a whole deterngiresutive compensation. During the fiscal yeateenMarch 31, 2014, the followi

individuals served on the Board: Edward S. AdaRwbhert C. Linares and Theodorus Strous. Mr. McRhessigned from the Board
May 13, 2013. No Nominee has interlocking relastuips, as defined by the SEC.
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Annex B

AMENDED AND RESTATED ByLAwS
OF
Scio DIAMOND TECHNOLOGY CORPORATION

ARTICLE | - OFFICES

Section |. Registered Agent and Office. The registered office of the corporation is techat 22138 Renaissance Drive, Las Vec
Nevada 89119, and the registered agent at thenagémtdoned address is CSC Services of Nevada, The. registered office of the corporat
may be, but need not be, identical with the priaciffice in the State of Nevada, and the addréskeoregistered office may be changed f
time to time by the board of directors.

Section 2. Principal Place of Business The principal office of the corporation is loedtat 411 University Ridge, Greenville, SC 29650

Section 3. Other Places of Business The corporation may have other such places efnlegs, either within or without the State
Nevada as the board of directors may designate threabusiness of the corporation may require fiore to time.

ARTICLE Il - STOCKHOLDERS ' M EETINGS

Section I. Annual Meetings . The annual meeting of the stockholders shalhélel on such day at such place as the directon$
determine, for the purpose of electing directors fom the transaction of such other business ascoae before the meeting. If the electio
directors shall not be held at the time design&edhe annual meeting of stockholders or at angwdment thereof, the board of direct
shall cause the election to be held at a speciatingeof the stockholders as soon thereafter agezoant.

Section 2. Special Meetings. Special meetings of the stockholders, for angppse or purposes, unless otherwise prescribedalyta
may be called by the president or the board ofcthirs or by the written demand of 25% or more efdtockholders.

Section 3. Place of Meeting. The board of directors may designate any pleitieer within or without the State of Nevada, as phace ¢
meeting for any annual meeting, or for any speuieéting called by the board of directors. If ngigeation is made, or if a special meetin
otherwise called, the place of meeting shall beptiecipal office of the corporation, but any meetimay be adjourned to reconvene at
place designated by vote of a majority of the shaepresented thereat.

Section 4. Notice of Meeting. Written notice stating the place, day and hduhe meeting and, in case of a special meetirgptirpos
or purposes for which the meeting is called, shaltielivered not less than 10 days before, unlémsger minimum notice period is required
law, nor more than 60 days before the date of tketimg either personally or by mail to each stod#tdoof record entitled to vote at -
meeting. If mailed, such notice shall be deemebealelivered when deposited in a post office dicial depository under the exclusive ¢
and custody of the United States Postal Servicdreaded to the stockholder at his address as @aapmn the stock record books of
corporation, with postage thereon prepaid.

Section 5. Waiver of Notice by Stockholders. Whenever any notice whatever is required to hengto any stockholder of t
corporation under the provisions of these bylawarater the provisions of the articles of incorpmmator under the provisions of any statut
waiver thereof in writing, signed at any time, wiet before or after the time of meeting, by theldtolder entitled to such notice, shall
deemed equivalent to the giving of such noticeterdance of a person at a meeting of stockholi@fepgrson or by proxy constitutes a wa
of notice of the meeting, except when the stockéokitends the meeting for the express purposéjetiing, at the beginning of the meet
to the transaction of any business because thengéstot lawfully called or convened.




Section 6. Action by Stockholders Without a Meeting. Any action required or permitted to be takemamtannual or special meeting
stockholders may be taken without a meeting, withmwior notice and without a vote, if a majority thie stockholders entitled to vote there
or any different proportion of voting power requir®r such action at a meeting, consent thereteriting.

Section 7. Fixing of Record Date. For the purpose of determining stockholderstledtito notice of or to vote at any meeting
stockholders or any adjournment thereof, or etitte receive payment of any dividend or other hstion or allotment of any rights, or
order to make a determination of stockholders for @ther lawful purpose, the board of directorshaf corporation may fix, in advance, a
as the record date for any such determinationaaikséivlders, such date in any case to be not mare@b nor less than 10 days prior to the
of any proposed meeting of stockholders, nor mbent60 days before any other action. In no evlatl she stock transfer books
closed. When a determination of stockholders ledtito vote at any meeting of stockholders has lmeade as provided in this Section, <
determination shall be applied to any adjournméeteof, unless the board of directors fixes a negomd date under this Section for
adjourned meeting.

Section 8. Quorum . A majority of the outstanding shares of the cogtion entitled to vote, represented in persomyproxy, sha
constitute a quorum at a meeting of stockhold@&ise stockholders present in person or by proxyelh sneeting may continue to do busir
until adjournment notwithstanding the withdrawal esfough stockholders to leave less than a quorimough less than a quorum of
outstanding shares are represented at a meetimgjaity of the shares so represented may adjdwenneeting from time to time withc
further notice. At such adjourned meeting at whadatpuorum shall be present or represented, anypéssimay be transacted which might |
been transacted at the meeting as originally called

Section 9. Proxies. At all meetings of stockholders, a stockholdetitked to vote may vote by proxy appointed by stieckholder or b
his authorized agent or representative. No prdwall e valid after six months from the date ofdtecution, unless otherwise provided in
proxy, and in no event after seven years of the dhits execution.

Section 10. Voting of Shares. Each outstanding share entitled to vote shadirigled to one vote upon each matter submittemi\tote €
a meeting of stockholders.

Section 11. List of Stockholders. A complete list of the stockholders entitledvtiie at each meeting of stockholders or any adjoerr
thereof, arranged in alphabetical order, and shgwlive address of each stockholder and the numbshares registered in the name of
stockholder shall be prepared by the officer oma@é the corporation having charge of the stoeksfer books. Such list shall be produce
the time and place of the meeting during the wiioie thereof, and be subject to the inspectionmyf stockholder. Such list shall Ipeima
facie evidence as to who are the stockholders entitlexkéonine the list and to vote at the meeting.

Section 12. Reimbursement of Certain Stockholder Expenses The board of directors shall cause the Companyeimburse
stockholder or group of stockholders (together, ‘thdominator ") for reasonable expenses Expenses”) incurred in connection wi
nominating one or more candidates in a contestecdtieh of directors to the Compasyboard of directors, including, without limitati
printing, mailing, legal, solicitation, travel, agltising and public relations expenses, so lon¢gasne or more candidates nominated by
Nominator are elected to the board of directorsstbckholders are not permitted to cumulate thefes for directors, (c) the election occu
concurrent with or after this bylag’adoption, and (d) doing so would not cause thecttirs to violate their fiduciary duties to then@many
The amount paid to a Nominator under this bylaweispect of a contested election shall not exceedtmount expended by the Compar
connection with such election.

ARTICLE Il - B 0OARD OF DIRECTORS
Section |. General Powers. The business and affairs of the corporationl fleamanaged by its board of directors.
Section 2. Number, Tenure and Qualifications. The number of directors of the corporation sball10. Each director shall hold off
until the annual meeting of stockholders next follog his election and until his successor is ekketed qualified, or until his death, resigna

or removal if that should sooner occur.

Section 3. Vacancies. Any vacancy occurring in the board of directonsl @ny directorship to be filled by reason of acréase in tr
number of directors may be filled by election atamual meeting or at a special




meeting of stockholders called for the purposdrothe event such vacancy is not so filled by tteeleholders, by appointment by a majo
vote of the directors then in office, though lelsant a quorum. A director appointed to fill a vagasball serve until the annual meeting
stockholders next following his election and uhig successor is elected and qualified, or unsildgath, resignation or removal if that sh
sooner occur.

Section 4. Regular Meetings. The board of directors may from time to time\pde by resolution the time and place, either withi
without the State of Nevada, for the holding ofulag meetings of the board of directors. Such leagmeetings may be held without ot
notice than such resolution.

Section 5. Special Meetings. Special meetings of the board of directors magdlled by or at the request of the chairman eptiesider
or of the secretary or any one of the directoree Pperson or persons calling such meeting mayrfixtame or place for holding any spe:
meeting of the board of directors called by them.

Section 6. Notice of Meeting. Notice of any special meeting shall be giverleast 72 hours prior thereto by written notice ki
personally or mailed to each director at the adddesignated by him for that purpose or, if nongesignated, at his last known address «
telegram. If mailed, such notice shall be deeneeldet delivered when deposited so addressed inteofface or official depository under t
exclusive care and custody of the United StatesaP8srvice, with postage thereon prepaid.

Section 7. Waiver of Notice by Directors. Whenever any notice whatever is required toisergto any director of the corporation un
the provisions of these bylaws or under the prowisiof the articles of incorporation or under thevjsions of any statute, a waiver thereo
writing, signed at any time, whether before or rafte time of meeting, by the director entitledstach notice, shall be deemed equivalent t
giving of such notice. The attendance of a dineetoa meeting shall constitute a Waiver of Noti€esuch meeting except where a dire
attends a meeting for the express purpose of abgdd the transaction of any business becausentbeting is not lawfully called
convened. Neither the business to be transactemiathe purpose of, any regular or special mgatiithe board of directors need be spec
in the notice or waiver of notice of such meeting.

Section 8. Quorum . A majority of the directors then in office shafinstitute a quorum for the transaction of busiresany meeting
the board of directors; but though less than sudrum is present at a meeting, a majority of threadors present may adjourn the mee
from time to time without further notice.

Section 9. Presence by Means of Telephone A director shall be deemed to be present inquees a meeting of the directors if
participates in the meeting by means of conferéalephone or similar communications equipment bamseof which all persons participat
in the meeting can hear each other.

Section 10. Manner of Acting . The act of the majority of the directors pres&na meeting at which a quorum is present shathbec
of the board of directors, unless the act of atgreaumber is required by statute.

Section 11. Action by Directors Without a Meeting . Any action required or permitted to be takeraay meeting of the board
directors or any committee thereof may be takehaut a meeting if, before or after the action nadmbers of the board or of the committe:
the case may be, shall have signed a written congery such written consents shall be filed witle iminutes of the proceedings of the b
or the committee.

Section 12. Compensation. The board of directors, by affirmative vote ofmajority of the directors then in office, and Bpective ¢
any personal interest of any of its members, méghéish reasonable compensation of all directorssévices to the corporation as direci
officers or otherwise, or may delegate such auty¢vian appropriate committee.

Section 13. Presumption of Assent. A director of the corporation who is presenaaneeting of the board of directors or a comm
thereof at which action on any corporate mattéaken shall be presumed to have assented to tlom &@ken unless his dissent shall be en
in the minutes of the meeting or unless he shallis written dissent to such action with the paracting as the secretary of the meeting b
the adjournment thereof or shall forward such disbg registered mail to the secretary of the capion immediately after the adjournmen
the meeting. Such right to dissent shall not applg director who voted in favor of such action.

Section 14. Committees. The board of directors may, by resolution padsgd majority of the whole board, designate onenore
committees, each committee to consist of one orenobrthe directors of the corporation. The boawyrdesignate one or more director
alternate members of any committee, who may repéageabsent or disqualified member at any meetinth® committee. The board
directors shall have the power at any time tovéil€ancies in, to change the membership of, orgohdirge any such committee, or to desic
additional
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committees. The board of directors shall haveptheer to appoint employees of the corporation wigoret members of the board of direc
to serve as advisory, namting consultants to any such committees. Any mittee, to the extent provided in the resolutiofghe boar:
creating such committee and subject to the linutetiprovided by statute, shall have and may exertie powers of the whole boarc
directors in the management of the business amitafff the corporation.

Section 15. Dividends . Subject always to the provisions of law and dhiécles of incorporation, the board of directohsls have ful
power to determine whether any, and if any, what glany, funds legally available for the paymehtividends shall be declared in divide
and paid to stockholders; the division of the whamleany part of such funds of the corporation shedt wholly within the lawful discretion
the board of directors, and it shall not be requiaé any time, against such discretion, to dividpay any part of such funds among or tc
stockholders as dividends or otherwise; and thedofdirectors may fix a sum which may be set@asidreserved over and above the ca
paid in of the corporation as working capital fbetcorporation or as a reserve for any proper @marpand from time to time may incre:
diminish, and vary the same in its absolute judgraed discretion.

ARTICLE IV - OFFICERS

Section I. Number . The board of directors, as soon as practicafdée the election thereof held in each year, shltt a president,
secretary and a treasurer, and from time to timg elect one or more vice presidents and such assisécretaries, assistant treasurers anc
other officers, agents and employees as it may gwoeper. All offices may be held by the same perso

Section 2. Election and Term of Office. Each officer shall hold office for the term fohich he was elected and until his successor
have qualified or until his death or until he shiallign or shall have been removed in the manneirtadter provided.

Section 3. Removal . Any officer or agent elected or appointed by Huard of directors may be removed by the boardiectors
whenever in its judgment the best interests ofctirporation will be served thereby, but such renhehall be without prejudice to the conti
rights, if any, of the person so removed. Electiomppointment shall not of itself create contrégttts.

Section 4. Vacancies. A vacancy in any principal office because oftteaesignation, removal, disqualification or othise shall b
filled by the board of directors for the unexpiggattion of the term.

Section 5. Chairman . The chairman shall preside at all meetings efdtockholders and the board of directors, and stloér duties ¢
may be prescribed by the board of directors frametio time.

Section 6. President. The president shall be the principal executiffeeer of the corporation and, subject to the cohof the board ¢
directors, shall in general supervise and contlobfathe business and affairs of the corporatibte shall, in the absence of the chairr
preside at meetings of the stockholders and boldirectors. He may sign, with the secretary oy ather proper officer of the corporat
thereunto authorized by the board of directorstife@ates for shares of the corporation, any deedsrtgages, bonds, contracts, or ¢
instruments which the board of directors has aighdrto be executed, except in cases where théngigind execution thereof shall
expressly delegated by the board of directors othlege bylaws or some other law to be otherwiseesigpor executed, and in general <
perform all duties incident to the office of premid and such other duties as may be prescribeledlydard of directors from time to time.

Section 7. Vice President. In the absence of the president, or in the ewéhis death or inability to act, the vice presitjef any, or i
more than one, then in the order designated bpdlaed of directors, shall perform the duties of pinesident, and when so acting, shall hav
the powers of and be subject to all the restristiopon the president.

Section 8. Secretary. The secretary shall:

(a) Keep the minutes of the stockholc' and the board of direct¢ meetings in one or more books provided for thappse;

(b) See that all notices are duly given in accordanitie tive provisions of these bylaws or as requingdal;




(c) Be custodian of the corporate records and of tlaé cfethe corporation and see that the seal ofctirporation is affixed to ¢
documents the execution of which on behalf of thgaration under its seal is duly authoriz

(d) Keep a register of the post office address of stmtkholder

(e) Sign with the president or a vice president cediies for shares of the corporation, the issuafficehich shall have bet
authorized by resolution of the board of direct:

() Have general charge of the stock transfer booklseo€orporation; an

(g9) In general perform all duties incident to the ddfiof secretary and such other duties as from torterte may be assigned to t
by the president or by the board of direct:

Section 9. Treasurer . If required by the board of directors, the trgas shall give a bond for the faithful dischardehis duties in suc
sum and with such surety or sureties as the bdatotextors shall determine. The treasurer shall:

(a) Have charge and custody of and be responsibldlfeuras and securities of the corporation; receine give receipts for mon
due and payable to the corporation from any sowttatsoever, and deposit all such monies in the rafrttee corporation in su
banks, trust companies or other depositories dklshaelected in accordance with the provisionthese bylaws; an

(b) In general perform all of the duties incident te tffice of treasurer and such other duties as fiora to time may be assignec
him by the president or by the board of direct

Section 10. Salaries. The salaries of the officers shall be fixed fréime to time by the board of directors and no a#ffi shall b
prevented from receiving such salary by reasohefact that he is also a director of the corporati

Section 11. Officer Reimbursement. Each officer by accepting his office agrees trat payments made to him by the corporation
as a salary, commission, bonus, interest, or mritavel, or entertainment expense incurred by, mich shall be disallowed in whole o1
part as a deductible expense by the Internal Rev&=suvice, shall be reimbursed by such officehto dorporation to the full extent of st
disallowance. It shall be the duty of the direstas a board, to enforce payment of each such rend@allowed. In lieu of payment by
officer, subject to the determination of the diogst proportionate amounts may be withheld fromfliigre compensation payments until
amount owed to the corporation has been recovered.

Section 12. Conflicts of Interest. In the event an officer holds another officgpossesses property which gives rise, directly diréatly,
to duties or interests that conflict with such offi's duties or interests as an officer of the corpanasuch officer shall disclose such conflic
writing to the board of directors.

ARTICLE V - CERTIFICATES FOR SHARES AND THEIR TRANSFER

Section 1. Certificates for Shares. Subject to the requirements of law, certificatgsresenting shares of the corporation shall st
form as shall be determined by the board of dimsct&uch certificates shall be signed by the desdi or a vice president and by
secretary. All certificates for shares shall basazutively numbered or otherwise identified. Tiaene and address of the person to whor
shares represented thereby are issued, with théoerunf shares and date of issue, shall be enteneth® stock transfer books of
corporation. All certificates surrendered to tleporation for transfer shall be canceled and ne certificates shall be issued until the for
certificate for a like number of shares shall haeen surrendered and canceled, except that inof@skst, destroyed or mutilated certifica
new one may be issued therefor upon such term@dednity to the corporation as the board of doecinay prescribe.

Section 2. Facsimile Signatures. If a transfer agent or registrar is appointed anuntersigns certificates representing sharetha
corporation, the signatures of the officers of¢tbgporation on such certificates may be facsimiles.




ARTICLE VI - | NDEMNIFICATION

Section 1. Indemnification of Directors and Officers: Claims by Third Parties. The corporation shall, to the fullest extenthawizec
by the Nevada Revised Statutes, indemnify a diremtofficer (the “Indemnitee”) who was or is a party or is threatened to be maolarty tc
a threatened, pending or completed action, sujiroceeding, whether civil, criminal, administratioe investigative and whether formal
informal, other than an action by or in the rightlee corporation, by reason of the fact that hsle is or was a director, officer, employe
agent of the corporation, or is or was servindiatrequest of the corporation as a director, affigartner, trustee, employee or agent of an
foreign or domestic corporation, partnership, joienture, trust or other enterprise, whether fafipror not, against expenses, incluc
attorneys’fees, judgments, penalties, fines and amountsipadttlement actually and reasonably incurrediby ¢r her in connection with tl
action, suit or proceeding, if the Indemnitee adtegood faith and in a manner he or she reasortadigved to be in or not opposed to the
interests of the corporation or its stockholders] with respect to a criminal action or proceedifithe Indemnitee had no reasonable cau
believe his or her conduct was unlawful. The teation of an action, suit or proceeding by judgmender, settlement, conviction or upc
plea nolo contendere or its equivalent, does rfoitself, create a presumption that the Indemnd&knot act in good faith and in a man
which he or she reasonably believed to be in oroppiosed to the best interests of the corporatrats stockholders, and, with respect
criminal action or proceeding, had reasonable ctwmbelieve that his or her conduct was unlawful.

Section 2. Indemnification of Directors and Officers: Claims Brought by or in the Right of the Corporation . The corporation she
to the fullest extent authorized by the Nevada BaviStatutes, indemnify an Indemnitee who was argarty to or is threatened to be ma
party to a threatened, pending or completed adiauit by or in the right of the corporation tmpure a judgment in its favor by reason of
fact that he or she is or was a director, offieanployee or agent of the corporation, or is or s&wing at the request of the corporation
director, officer, partner, trustee, employee oeragof another foreign or domestic corporation,tppanship, joint venture, trust or otl
enterprise, whether for profit or not, against exges, including actual and reasonable attornfegs, and amounts paid in settlement inct
by the person in connection with the action or,stithe Indemnitee acted in good faith and in axnex the person reasonably believed to |
or not opposed to the best interests of the cotiporar its stockholders. However, indemnificatisiall not be made for a claim, issut
matter in which the Indemnitee has been foundédidblthe corporation unless and only to the extesut the court in which the action or ¢
was brought has determined upon application thespite the adjudication of liability but in view @l circumstances of the case,
Indemnitee is fairly and reasonably entitled toeinmhification for the expenses which the court cdersd proper.

Section 3. Advancement of Expenses Expenses incurred in defending a civil or criatiaction, suit or proceeding described in Sec
1 or 2 above may be paid by the corporation, aéiquest by the Indemnitee in advance of the firgakition of the action, suit or proceec
upon: (i) receipt of a written affirmation from tiperson seeking advancement of expenses of hisragdodfaith belief that he or she has 1
the standard of conduct set forth in Section 1,dfiRreceipt of an undertaking by or on behalftbé Indemnitee to repay the expenses it
ultimately determined that the Indemnitee is nditlex to be indemnified by the corporation, ang & determination that the facts then kne
to those making the determination would not preelumiemnification. This determination shall be mauthe manner specified in Section 4.

Section 4. Approval of Indemnification . An indemnification under Section 1 or 2 herenfless ordered by a court, shall be made b
corporation only as authorized in the specific cagen a determination that indemnification of thedmnitee is proper in the circumstar
because he or she has met the applicable standahduct set forth in Sections 1 and 2. This mheitgation shall be made in one of
following ways, as designated by the Indemnitekisnor her sole discretion:

(a) By a majority vote of a quorum of the board corisgsbf directors who were not parties to the actmuit or proceeding

(b) If a majority vote of a quorum of the board corisigtof directors who were not parties to the acteuit or proceeding so orde
by independent legal counsel in a written opiniar

(c) By the stockholders
Upon written request by the Indemnitee for indeiation (which request shall designate a methodetérmination described above),

corporation shall, at its expense, take all actioasessary to make the determination (utilizingrtrethod of determination designated by
Indemnitee) as expeditiously as possible but




within not later than One Hundred Eighty (180) déysat the next stockholdersieeting if that method is designated) after sucjuest. Th
Indemnitee shall have the right to petition a cafrappropriate jurisdiction: (i) to make the detaation, if the corporation fails to do
within the time allotted; or (ii) to review the @emination, if the determination denies indemniiima in whole or in part.

Section 5. Indemnification - Definitions, Other Provisions. The other and further provisions affecting indéfilnation of directors ar
officers which are set forth in Section 78.7502tttd Nevada Revised Statutes, including any dedimitiand right to partial indemnificatic
shall be applicable to this Article VI.

Section 6. Contract with the Corporation . The provisions of this Article VI shall be deedn® be a contract between the corpore
and each director or officer who serves in any stagiacity at any time while this Article VI and theevant provisions of the Nevada Rev
Statutes, are in effect, and any repeal or modifineof any such law or of this Article VI shall haffect any rights or obligations then exis
or any action, suit or proceeding theretofore @r¢after brought or threatened based in whole @am upon any such state of facts. In
event this Article is repealed or modified, thepmmation shall give written notice thereof to theedtors and officers and any such repe:
modification shall not be effective for a periodQikty (60) days after such notice is delivered.

Section 7. Indemnification of Employees and Agents Any person who is not covered by the foregoingvjsions of this Article ar
who is or was an employee or agent of the corpmmatr is or was serving at the request of the @@ation as a director, officer, employe¢
agent of another corporation, partnership, joinituee, trust, employee benefit plan or other emisep may be indemnified to the ext
authorized at any time or from time-to-time by tward of directors.

Section 8. Other Rights of Indemnification . The indemnification provided or permitted bystlirticle VI shall not be deemed exclus
of any other rights to which those who shall or rbayindemnified may be entitled by law, separate@gent or otherwise, and shall conti
as to a person who has ceased to be a directmemRfémployee or agent of the corporation andl $hate to the benefit of the heirs, execu
and administrators of such person.

Section 9. Liability Insurance . The corporation shall have the power to purclzaskmaintain insurance (including insurance isday
an affiliated insurer and insurance for which prem$ may be adjusted retroactively, in whole or amtpbased upon claims experience
similar arrangements and may also create a trust éu other form of funded arrangement) on behliny person who is or was a direc
officer, employee or agent of the corporation,opii was serving at the request of the corpora®a director, officer, employee or ager
another corporation, partnership, joint venturestremployee benefit plan or other enterpriseregainy liability asserted against and incu
by such person in any such capacity or arisingpbstich persoms status as such, regardless of whether the caigrossiould have the power
indemnify such person against such liability unither provisions of this Article VI.

ARTICLE VII - A MENDMENTS

Section 1. Amendment. These bylaws may be altered, amended or repealeew bylaws may be adopted by the stockholdeks/dhe
board of directors when such power is conferrednhughe board of directors by the articles of incogtion or at any special meeting of
stockholders or of the board of directors if notidesuch alteration, amendment, repeal or adopifamew bylaws be contained in the notic
such special meeting. If the power to adopt, am@mepeal bylaws is conferred upon the board datidors by the articles of incorporatior
shall not divest or limit the power of the stockiels to adopt, amend or repeal bylaws.

ARTICLE VIII — D ISCLOSURE OF INTERESTS OF DIRECTORS
Section 1. Notice of Conflict. If any director has a direct or indirect interastan existing or proposed contract or transactibthe
corporation or holds any office or possesses anpaity which gives rise, directly or indirectly, &m interest that might conflict with st

director’s duty or interest as a director of thepowation, the director shall disclose the confiictvriting to the board of directors.

Section 2. Voting. In the event a director has a conflict described\kicle VI, Section 1, such director shall naave the power to va
regarding such transaction, except for with resfmttie following transactions:
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« a contract or transaction relating to a loan todbgporation, where a director or a corporatiorthrer entity in which a direct
has an interest has guaranteed the repayment gfaahpf the loan

« acontract or transaction for the benefit of a mgdcompany or subsidiary corporation of which eedior is a director or officer;

« a contract by director to subscribe for or undetevehares or debentures to be issued by the céipoia a subsidiary of ti
corporation;

« acontract, arrangement or transaction in whiclliadictors have an interest;

« determining the compensation of the directors;

« purchasing and maintaining insurance for liab#itiecurred by the directors in their capacity ashsu
« the indemnification of a director by the corporatio

Section 3. Other Services to the Corporation. A director may serve as an officer or otherwise gwsitioned to profit from ti
corporation on such terms as the other directorg dedermine. No person shall be disqualified friva position of director as a resuli
contracting with the corporation. No contract @mmsaction of the corporation shall be void solglyreason of a direct@’interest therein.
director or an entity affiliated with a director ynprovide professional services to the corporatind receive reasonable compensation for
services. Notwithstanding any contrary provisiontliese bylaws, no director may serve as an auditar provide audit services to -
corporation.

Section 4. Services to Other Entities. A director may hold a position with another Imgsis entity, including but not limited to direc
officer or employee, in which the corporation hasirsterest, and such director shall not be liabléhe corporation for compensation or o
benefits received as a result of such a positinless the stockholders direct otherwise.
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SUBJECT TO COMPLETION
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Annex C

[CONSENT CARD]
PLEASE CONSENT TODAY!
SEE REVERSE SIDE FOR AN EASY WAY TO CONSENT.

TO CONSENT BY MAIL, PLEASE DETACH CONSENT CARD HERBND SIGN, DATE AND RETURN IN THE ENVELOPE
PROVIDED

THIS WRITTEN CONSENT IS SOLICITED ON BEHALF OF SAVE SCIO

This written consent is solicited on behalf of Sé&&&o, and not on behalf of the Board of DirectofsScio Diamond Technolot
Corporation, a Nevada corporation (“Companydnless otherwise indicated below, the undersigredtockholder of record of shares
Common Stock, par value $0.001 per share (the “Com8tock”),of Company, hereby consents, pursuant to Sectid®2080of the Nevac
Revised Statutes, with respect to all shares off@omStock held by the undersigned, to the adopifahe beloweescribed Proposals witht
a meeting of the stockholders of Company.

This written consent revokes all prior written congnts given by the undersigned with respect to the atters covered hereby.

Your consent is important. Please CONSENT immediatg.
Please sign, date and return your written consentfm in the enclosed postage-paid envelope.

[continued and to be signed on the reverse side]




YOUR CONSENT IS IMPORTANT
PLEASE REVIEW THE CONSENT STATEMENT AND CONSENT TOD AY:

Please sign, date and return promptly in the epeefiyovided, or mail to: Save Scio, cAg | which is assisting us as consent solicitc

[e] .

SAVE SCIO RECOMMENDS THAT YOU CONSENT TO PROPOSALS 1, 2 AND 3 BELOW.

Proposal 1 (Repeal of Any Amendments to the Bylawsdopted by the Board Without the Approval of Stocklolders after May 13
2010): RESOLVED, that the Bylaws are hereby amendetb repeal any amendments thereto adopted by the Bad without Stockholder
approval after May 13, 2010 and prior to or concurently with the effectiveness of this Resolution:

CONSENT 0O ABSTAIN O

Proposal 2 (Amendment and Restatement of Bylaws):IESOLVED, that the Proposed Amended and Restated Balvs, as describe
in the accompanying Consent Statement, be, and héngare, adopted as the bylaws of the Company, effiace immediately:

CONSENT 0O ABSTAIN O

Proposal 3 (Election of New Directors): RESOLVED that the following persons are elected as the memiseof the Board of
Directors of the Company effective immediately uporthe adoption of this Resolution, and shall servenisuch capacities until the ne»
annual meeting of the Stockholders or until their arlier death, resignation or removal or until their respective successors are du
elected and qualified :

Ben Wolkowitz
Kristoffer Mack
Bernard M. McPheely
Craig Brown

Ronnie Kobrovsky
Lewis Smoak
Michael McMahon

CONSENT O WITHHOLD 0O

To withhold authority to consent to the election ofone or more of the Nominees, check the “CONSENTBox above and write the
candidate(s) for whom you wish to withhold your corent in the space below.

Proposal 3 is conditioned upon the effectivenesBroposal 2. If the Amended and Restated Bylawsateadopted in Proposal 2, :
there are no vacancies to fill, none of the Nomsnzan be elected pursuant to Proposal 3.

IN THE ABSENCE OF “ABSTAIN” OR "WITHHOLD” BEING IND  ICATED ABOVE, THE UNDERSIGNED HEREBY
CONSENTS TO EACH PROPOSAL LISTED ABOVE.

IN ORDER FOR YOUR CONSENT TO BE VALID, IT MUST BE D ATED.

Date:

Signature of Stockholder:
Signature (if held jointly):
Name ancTitle of Representative (if applicable):

IMPORTANT NOTE TO STOCKHOLDERS:

Please sign exactly as name appears hereon.ghtres are held by joint tenants, both should $\dmen signing as executor, administrator,
trustee, guardian, or other representative, plgasefull title. If a corporation, please sign ullfcorporate name by an authorized officer. If a
partnership, please sign in partnership name tguéimorized persor



