EDGAROnline

SCIO DIAMOND TECHNOLOGY CORP

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

Filed by

HARTNESS THOMAS P.

FORM SC 13D/A

(Amended Statement of Beneficial Ownership)

Filed 03/24/14

411 UNIVERSITY RIDGE, SUITE D
GREENVILLE, SC 29601

864.346.2733

0001488934

SCIO

3290 - Abrasive, Asbestos, And Miscellaneous
Constr. - Supplies & Fixtures

Capital Goods

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

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
(Amendment No. 1)*

Under the Securities Exchange Act of 1934

SCIO DIAMOND TECHNOLOGY CORPORATION

(Name of Issuer)

Common Shares
(Title of Class of Securities)

808831101
(CUSIP Number)

Peter J. Ekberg, Esq.
Barnes & Thornburg LLP

225 South Sixth Street

Suite 2800
Minneapolis, MN 55402
(612) 367-8785
(Name, Address and Telephone Number of Person Aattbto
Receive Notices and Communications)

March 24, 2014
(Date of Event which Requires Filing of this Stagt)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wiscthe subject of this Schedule 13D, ar

filing this schedule because of §240.13d-1(e), 23@-1(f) or 240.13d-1(g), check the following boxc

Note: Schedules filed in paper format shall include as@original and five copies of the schedule, idiig all exhibits. See Rule 240.13d-

for other parties to whom copies are to be sent.

* The remainder of this cover page shall be fillad for a reporting perso®’initial filing on this form with respect to theilgect class «
securities, and for any subsequent amendment odimgainformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thiwer page shall not be deemed to be “Affiliatédi the purpose of Section 18 of
Securities Exchange Act of 1934 (“Acttr otherwise subject to the liabilities of that i@t of the Act but shall be subject to all ot

provisions of the Act (however, see the Notes).
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CUSIP No. 808831101

NAME OF REPORTING PERSON
1
Thomas P. Hartness Revocable Trust u/a DTD July 30, 2010
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) (b) O
3 SEC USE ONLY
SOURCE OF FUNDS
4
wcC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED PURSUANT TO ITEMS 2(d) or 2
(e)
CITIZENSHIP OR PLACE OF ORGANIZATION
6
South Carolina
SOLE VOTING POWER
7
5,000,0001
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 0
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON WITH 5,000,0001
SHARED DISPOSITIVE POWER
10
0
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORMNG PERSON
11
5,000,0001
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 9.5%
14 TYPE OF REPORTING PERSON OO

lIncludes 2,500,000 shares of Common Stock issugdaia the exercise of warrants.
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CUSIP No. 808831101

NAME OF REPORTING PERSON

Kristoffer Mack

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) (b) O

SEC USE ONLY

SOURCE OF FUNDS

4
PF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RERED PURSUANT TO ITEMS 2(d) or 2
(e) O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
United States
SOLE VOTING POWER
7
400,000
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 0
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON WITH 400,000
SHARED DISPOSITIVE POWER
10
0
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
400,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
0.8%
TYPE OF REPORTING PERSON
14

IN
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CUSIP No. 808831101

NAME OF REPORTING PERSON

Paul Rapello

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) (b) O

SEC USE ONLY

SOURCE OF FUNDS

4
PF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RERED PURSUANT TO ITEMS 2(d) or 2
(e) O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
United States
SOLE VOTING POWER
7
350,000
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 0
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON WITH 350,000
SHARED DISPOSITIVE POWER
10
0
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
350,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
0.7%
TYPE OF REPORTING PERSON
14

IN
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CUSIP No. 808831101

NAME OF REPORTING PERSON

Glen R. and Marsha C. Bailey JTWROS

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) (b) O

SEC USE ONLY

SOURCE OF FUNDS

4
PF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RERED PURSUANT TO ITEMS 2(d) or 2
(e) O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
United States
SOLE VOTING POWER
7
347,500
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 0
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON WITH 347,500
SHARED DISPOSITIVE POWER
10
0
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
347,500
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
0.7%
TYPE OF REPORTING PERSON
14

IN
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CUSIP No. 808831101

NAME OF REPORTING PERSON

Kenneth L. Smith

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) (b) O

SEC USE ONLY

SOURCE OF FUNDS

4
PF
: (C;I;EEK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED PURSUANT TO ITEMS 2(d) or 2
CITIZENSHIP OR PLACE OF ORGANIZATION
° United States
SOLE VOTING POWER
! 339,000
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 0
OWNED BY SOLE DISPOSITIVE POWER
EACH 9
PERSON WITH 339,000
0 SHARED DISPOSITIVE POWER
0
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
H 339,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
= 0.7%
y TYPE OF REPORTING PERSON

IN
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CUSIP No. 808831101

NAME OF REPORTING PERSON

Bernard M. M cPheely Revocable Trust u/a DTD May 25, 2011

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) (b) O

SEC USE ONLY

SOURCE OF FUNDS

4
wWcC
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RERED PURSUANT TO ITEMS 2(d) or 2
5 (e) O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
South Carolina
SOLE VOTING POWER
7
312,000
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 0
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON WITH 312,000
SHARED DISPOSITIVE POWER
10
0
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
312,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
0.6%
TYPE OF REPORTING PERSON
14

o]0
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CUSIP No. 808831101

NAME OF REPORTING PERSON
1
James Carroll
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) (b)y O
3 SEC USE ONLY
SOURCE OF FUNDS
4
PF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RERED PURSUANT TO ITEMS 2(d) or 2
(e) O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
United States
SOLE VOTING POWER
7
313,7501
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 0
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON WITH 313,7501
SHARED DISPOSITIVE POWER
10
0
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
313,7501
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
0.6%
TYPE OF REPORTING PERSON
14
IN

lincludes 93,750 shares of Common Stock owned bRéporting Person’s IRA.
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CUSIP No. 808831101

NAME OF REPORTING PERSON

Glen R. Bailey

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) (b) O

SEC USE ONLY

SOURCE OF FUNDS

4
PF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RERED PURSUANT TO ITEMS 2(d) or 2
(e) O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
United States
SOLE VOTING POWER
7
250,000
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 0
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON WITH 250,000
SHARED DISPOSITIVE POWER
10
0
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
250,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
0.5%
TYPE OF REPORTING PERSON
14

IN
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CUSIP No. 808831101

NAME OF REPORTING PERSON

Robert M. Daisley

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) (b) O

SEC USE ONLY

SOURCE OF FUNDS

4
PF
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RERED PURSUANT TO ITEMS 2(d) or 2
(e) O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
United States
SOLE VOTING POWER
7
125,000
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 0
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON WITH 125,000
SHARED DISPOSITIVE POWER
10
0
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
125,000
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
0.2%
TYPE OF REPORTING PERSON
14

IN
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Item 1.

Security and I ssuer.

This Schedule 13D relates to the common stockyalare $0.001 per share (th&Common Stock "), of Scio Diamond Technoloy

Corporation (the ‘1ssuer "), a Nevada corporation with principal executive affidocated at 411 University Ridge, Suite D, GrdenSoutt
Carolina 29601.

Item 2.

(i)

(ii)

(i)

(iv)

I dentity and Background.

Thomas P. Hartness is the trustee and settitre Thomas P. Hartness Revocable Trust u/a D30, 2010 (the Hartness
Revocable Trust ”). The shares of Common Stock reported on thise8ale 13D are held by Thomas P. Hartness asubieér of

the Hartness Revocable Trust. The business adoféiss Hartness Revocable Trust is: PO BOX 25&REENVILLE, SC

29616. The principal business of the Hartness Badvle Trust is Hartness Investments, Inc., PO Bx802, Greenville, SC

29616. During the last five years, Mr. Hartness hat been (i) convicted in a criminal proceediexc({uding traffic violations or
similar misdemeanors) or (ii) a party to a civibpeeding of a judicial or administrative body ofrquetent jurisdiction and as a result
of such proceeding was or is subject to a judgrmdadtee, or final order enjoining future violatiasfs or prohibiting or mandating
activities subject to, federal or state securitéees or finding any violations with respect to suatvs.

Kristoffer Mack is a US citizen whose busisesddress is located at 515 Madison Ave., 13thrFiew York, NY 10022. Mr. Mack
is a Senior Managing Director and Founder of WaesC8ecurities LLC, which provides M&A advisoryrporate finance and
capital raising services. During the last fivengedr. Mack has not been (i) convicted in a criatiproceeding (excluding traffic
violations or similar misdemeanors) or (ii) a padya civil proceeding of a judicial or administvat body of competent jurisdiction
and as a result of such proceeding was or is sitgjecjudgment, decree, or final order enjoinintufe violations of, or prohibiting
or mandating activities subject to, federal orestxcurities laws or finding any violations witlspect to such law:

Paul Rapello is a US citizen whose businaddress is located at 515 Madison Ave., 13th Fidewy York, NY 10022. Mr. Rapello
is a Senior Managing Director and Founder of WaesC8ecurities, which provides M&A advisory, cogerfinance and capital
raising services. During the last five years, Rapello has not been (i) convicted in a criminalgeeding (excluding traffic
violations or similar misdemeanors) or (ii) a padya civil proceeding of a judicial or administvat body of competent jurisdiction
and as a result of such proceeding was or is sutgjecjudgment, decree, or final order enjoinintufe violations of, or prohibiting
or mandating activities subject to, federal orestxcurities laws or finding any violations witlspect to such law:

Glen R. Bailey and Marsha C. Bailey are Utizens whose residential address is located at &rdék Walk Circle, Norcross, GA
30092. Mr. Bailey is an insurance agent with Beec@arlson Insurance Services LLC, which has anegsi address at 6 Concourse
Pkwy NE Ste. 2300, Atlanta, GA 30328. Mrs. Baileya homemaker. During the last five years, neikftie Bailey nor Mrs. Bailey
has been (i) convicted in a criminal proceedingligling traffic violations or similar misdemeanoos)(ii) a party to a civil
proceeding of a judicial or administrative bodycofmpetent jurisdiction and as a result of such gedig was or is subject to a
judgment, decree, or final order enjoining futui@ations of, or prohibiting or mandating activiisubject to, federal or stz
securities laws or finding any violations with respto such laws
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(v)

(Vi)

(vii)

(viii)

Kenneth L. Smith is a US citizen whose restdgraddress is located at 1215 Thornblade BlvdeeG SC 29650. Mr. Smith is a
Senior Vice President with Fluor Corporation, adieg engineering construction company which hassantess address at 6700 Las
Colinas Blvd., Irving, TX 75039. During the lastd years, Mr. Smith has not been (i) convicted icriminal proceeding (excluding
traffic violations or similar misdemeanors) or @ijparty to a civil proceeding of a judicial or adrstrative body of competent
jurisdiction and as a result of such proceeding evas subject to a judgment, decree, or final oetgoining future violations of, ¢
prohibiting or mandating activities subject to, éea or state securities laws or finding any violas with respect to such law

Bernard M. McPheely is the trustee and setifdhe Bernard M. McPheely Revocable Trust U/ADDNMay 25, 2011 (the “
McPheely Revocable Trust 7). The shares of Common Stock reported on this SchedBID are held by Bernard M. McPheely as
trustee of the McPheely Revocable Trust. The lassimddress of the McPheely Revocable Trust isG#@en Wings Way, Greer,
SC 29650. Bernard M. McPheely is the Presidemtastness Vertique Warehouse Automation and ChiefcHtive Officer of
Hartness International, Inc. During the last fpears, Bernard M. McPheely has not been (i) coadiat a criminal proceeding
(excluding traffic violations or similar misdemeasgor (ii) a party to a civil proceeding of a jaiil or administrative body of
competent jurisdiction and as a result of such @eding was or is subject to a judgment, decrenalrorder enjoining future
violations of, or prohibiting or mandating actiesi subject to, federal or state securities lawisiding any violations with respect to
such laws

James Carroll is a US citizen whose resiggrmtddress is located at 8210 W. 20St., Bloomington, MN 55438. Mr. Carroll is not
currently employed. Mr. Carroll is the beneficbaner of the Guarantee & Trust Co. TTEE James QarfoolRA (the “ Carrall

IRA ). The shares of Common Stock reported on thiee8uale 13D are held by Mr. Carroll individually aaslthe beneficial owner
of the Carroll IRA. During the last five years, Marroll has not been (i) convicted in a crimipedceeding (excluding traffic
violations or similar misdemeanors) or (ii) a paudya civil proceeding of a judicial or administvat body of competent jurisdiction
and as a result of such proceeding was or is sutgjecjudgment, decree, or final order enjoinintufe violations of, or prohibiting
or mandating activities subject to, federal orestcurities laws or finding any violations witlspect to such law:

Robert M. Daisley is a US citizen whose mess address is located at 4006 S. MacDill Avampa, FL 33611. Mr. Daisley is an
attorney who practices as a full-time mediator amipa, Florida. During the last five years, Mr. €)@y has not been (i) convicted in
a criminal proceeding (excluding traffic violatioassimilar misdemeanors) or (ii) a party to algproceeding of a judicial or
administrative body of competent jurisdiction asdaaresult of such proceeding was or is subjeatjtmlgment, decree, or final order
enjoining future violations of, or prohibiting orandating activities subject to, federal or statugées laws or finding any violatiol
with respect to such law

The Hartness Revocable Trust, Mr. Mack, Mr. Rapéflo and Mrs. Bailey, Mr. Smith, the McPheely Reable Trust, Mr. Carroll and Mr.
Daisley are each individually referred to asReporting Person ” and are collectively referred to as th®éporting Persons.”
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Item 3. Sour ce and Amount of Fundsor Other Consider ation.

The shares of Common Stock held by each ReporgmgoR to which this statement relates were purchbgesuch Reporting Pers
with personal funds or the working capital of thest, as applicable.

Item 4. Purpose of Transaction.

The Reporting Persons have formed a “group” withenmeaning of Section 13d(3) of the Securitieshaxge Act of 1934, may be
deemed to beneficially own an aggregate of 7,43rshares of Common Stock (including warrants telpase 2,500,000 shares of Common
Stock), constituting approximately 14.1% of therglsaof Common Stock outstanding, and are consigemgaging in discussions with the
Board of Directors (the Board ") and management of the Issuer and/or taking athons to influence the corporate governancaef t
Issuer as described below.

The Reporting Persons have acquired shares of Constoek (and warrants to acquire shares of Comntockpfor investment
purposes. As previously disclosed in the Issu@irgys with the SEC, pursuant to a subscriptioneggnent between the Issuer and the
Hartness Revocable Trust dated May 4, 2012 (thés&iption Agreement”), subject to and promptlyidaling the closing of Mr. Hartness’
sixth and final investment pursuant to the SubsiompAgreement for 1,250,000 shares of Common Samtkwarrants to acquire 1,250,000
shares of Common Stock, the Issuer was obligateghihon August 13, 2012 the Issuer did, increasBaard by one director and the Board
appointed one designee of Mr. Hartness, Bernarii&Pheely, to the Board. Mr. McPheely resigned fithm Board as disclosed in an 8-K
filed on May 20, 2013.

The current Board is comprised of three individeatsdward Adams (chair), Robert Linares (Adams’ fatimnelaw) and Theodore
Strous. Both Mr. Adams and Mr. Linares have beswolived with or led the Issuer and its predecesforsore than a decade and in Mr.
Linares’ case more than two decades, while thestdsas continuously failed to meet the financialgctions and metrics provided to
shareholders. Since August 5, 2011 (the date vidairms became the Board chair) alone, the Issuerelpasted net losses of more than $13
million under their leadership. Despite reportgugh multi-million dollar losses, the directors bawarded themselves:

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

At the same time—since August 11, 2011—the Issaerfailed to call a shareholder meeting. Bothiskaer’'s Bylaws and
applicable corporate law require an annual meetfrtge shareholders. Even more, the Board haséghe explicit requests of multiple
shareholders to call an annual meeting of the loddlers. It appears to the Reporting Personghieabnly possible explanation for this delay
is that the Issuer wants to preserve its hand-gicskete of directors and to oppose our effortdeotenew leadership. We hope this is not the
case.

For these reasons, the undersigned shareholdezsohganized for the purpose of electing a new addpendent slate of directors to
lead the Issuer and increase the value for allestedders.
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No Reporting Person has any present plan or proestawould relate to or result in any of the readtset forth in subparagraphs (a)
- (j) of Item 4 of Schedule 13D, except as setftrerein. The Reporting Persons intend to reviewr thvestment in the Issuer on a
continuing basis and engage in discussions withagement, the Board and other shareholders of sluieisas well as other relevant parties,
concerning the business, operations, governanagageaent, strategy and future plans of the Is@&pending on various factors including,
without limitation, the Issuer’s financial perfornee and strategic direction, actions taken by thar8, other investment opportunities
available to the Reporting Persons, the price fewéthe Common Stock, conditions in the securiti@skets and general economic and
industry conditions, future developments at thedssand the Reporting Persons’ views of the maimehich the Issuer is governed in the
future, the Reporting Persons may in the future glch actions with respect to their investmetiénissuer as they deem appropriate
including, without limitation:

e  continuing to hold their respective shares of Comi8tock for investmen

e  purchasing additional share

e selling some or all of each of their shai

e making proposals to the Issuer concerning chatwgtise capitalization, ownership structure or ofiere of the Issuel
e commencing legal proceedings against certain direcif the Issuel

° pursuing discussions with other shareholdersthind parties regarding alternatives for corpoggernance involving the
Issuer or to maximize shareholder value thel

° seeking to change the composition and indepermrdeinand/or seek further representation on the daad solicit proxies or
written consents from other shareholders of thedssor

e changing their intention with respect to any andreltters referred to in this ltem
Item 5. Interest in Securities of the I ssuer.

As of the date of this statement, Mr. Hartness fieiadly owns, as the trustee and settler of thethtsss Revocable Trust, 2,500,
shares of Common Stock, which includes rights tpuae 2,500,000 shares upon the exercise of stackants, representing a 9.5% intere
the Issuer. He has or will have the sole powerdie and dispose of the shares of Common Stockhihdeneficially owns. There were
transactions effected by Mr. Hartness or the HagriRevocable Trust in Common Stock during the @astays.

As of the date of this statement, Mr. Mack benafigiowns 400,000 shares of Common Stock, repraggiat 0.8% interest in tl

Issuer. He has or will have the sole power to \ad dispose of the shares of Common Stock thatehefigially owns. There were
transactions effected by Mr. Mack in Common Stogkiry the past 60 days.
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As of the date of this statement, Mr. Rapello biengfy owns 350,000 shares of Common Stock, regmtisg a 0.7% interest in t
Issuer. He has or will have the sole power to \aid dispose of the shares of Common Stock thatehefigially owns. There were
transactions effected by Mr. Rapello in Common Etbaring the past 60 days.

As of the date of this statement, Mr. and Mrs. Balbeneficially own 347,500 shares of Common Saxfoint tenants, represent
a 0.7% interest in the Issuer. They have or willehthe shared power to vote and dispose of theslwrCommon Stock that they benefici
own. There were no transactions effected by Md. ldns. Bailey in Common Stock during the past 69sda

As of the date of this statement, Mr. Bailey beciafly owns in his individual capacity 250,000 stmrof Common Stoc
representing a 0.5% interest in the Issuer. Hednasill have the sole power to vote and disposé¢hef shares of Common Stock tha
beneficially owns. There were no transactionsaéfe by Mr. Bailey in Common Stock during the pg&tdays.

As of the date of this statement, Mr. Smith benafic owns 339,000 shares of Common Stock, reptesgm 0.7% interest in tl
Issuer. He has or will have the sole power to \and dispose of the shares of Common Stock thatehefizially owns. There were
transactions effected by Mr. Smith in Common Stdaking the past 60 days.

As of the date of this statement, Bernard McPhéelyeficially owns, as the trustee and settler ef ftPheely Revocable Tri
312,000 shares of Common Stock, representing a érest in the Issuer. He has or will have thie gmwer to vote and dispose of
shares of Common Stock that he beneficially owRisere were no transactions effected by Mr. McPheeljhe McPheely Revocable Trus
Common Stock during the past 60 days.

As of the date of this statement, Mr. Carroll bésiafly owns 313,750 shares of Common Stock, inicigd®3,750 shares held by
trustee of the Carroll IRA, representing a 0.6%iiest in the Issuer. He has or will have the solegy to vote and dispose of the share
Common Stock that he beneficially owns. There werdransactions effected by Mr. Carroll or therGhiRA in Common Stock during tl
past 60 days.

As of the date of this statement, Mr. Daisley baiafy owns 125,000 shares of Common Stock, regrisg a 0.2% interest in t
Issuer. He has or will have the sole power to \ad dispose of the shares of Common Stock thatehefigially owns. There were
transactions effected by Mr. Daisley in Common 8taring the past 60 days.

Item 6. Contracts, Arrangements, Under standings or Relationshipswith Respect to Securities of the I ssuer.

There are no contracts, arrangements, understandingelationships (legal or otherwise) between Reporting Persons and ¢
other person with respect to Common Stock.

Item 7. Material to Be Filed as Exhibits.

Item 99.1 Subscription Agreement dated May 4, 28diveen the Hartness Revocable Trust and therl§seerporated by reference
to Exhibit 10.11 of the Form -K filed by the Issuer with the Securities and Exa@ Commission on August 16, 201

ltem 99.2 Form of Warrant by and between the Isand Hartness Revocable Trust (incorporated lsreete to Exhibit 10.1 of the
Form &K filed by the Issuer with the Securities and Exalga Commission on May 10, 201
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SIGNATURES

After reasonable inquiry and to the best of my klealge and belief, | certify that the informationt garth in this statement is trt
complete and correct.

Dated: March 24, 2014 THOMAS P. HARTNESS REVOCABLE TRUST U/A DTD JULY 30,
2010

By: /s/ Thomas P. Hartne
Thomas P. Hartness, Trustee

/s/ Kristoffer Mack
Kristoffer Mack, Individually

/s/ Paul Rapells
Paul Rapello, Individuall

/s/ Glen R. Bailey
Glen R. Bailey, Individually

/s/ Marsha C. Baile
Marsha C. Bailey, Individuall

/s/ Kenneth L. Smitl
Kenneth L. Smith, Individuall

BERNARD M. MCPHEELY REVOCABLE TRUST U/A DTD MAY 25,
2011

By: /s/ Bernard M. McPheel
Bernard M. McPheely, Trustee

/s/ James Carro
James Carroll, Individuall

GUARANTEE & TRUST CO. TTEE JAMES CARROLL R/O IR

By: /s/ James Carro
James Carroll, Trustee

/s/ Robert M. Daisle
Robert M. Daisley, Individuall
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