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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
(Amendment No. 2)*

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)

April 14, 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 boxd

Note: Schedules filed in paper format shall include as@joriginal 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 thizer page shall not be deemed to be “Affiliatédr 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).




CUSIP No. 808831101

NAME OF REPORTING PERSON
1
Thomas P. Hartness Revocable Trust u/a DTD July 3@010
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
5,000,000
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 0
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON WITH 5,000,000
SHARED DISPOSITIVE POWER
10
0
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORMNG PERSON
11
5,000,000
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
10 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)
w 0.7%
y TYPE OF REPORTING PERSON

IN
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CUSIP No. 808831101

NAME OF REPORTING PERSON

Bernard M. McPheely Revocable Trust u/a DTD May 252011

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

SEC USE ONLY

SOURCE OF FUNDS

4
WC
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

Page 7 of 1«




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
313,750
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 0
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON WITH 313,750
SHARED DISPOSITIVE POWER
10
0
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
11
313,750t
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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EXPLANATORY NOTE

This Amendment No. 2 (Amendment No. 2”) amends the Statement on Schedule 13D filed withStheurities and Exchan
Commission (the ‘Commission”) on November 28, 2012, and Amendment No. 1 filechwlite Commission on March 24, 2014, by
Thomas P. Hartness Revocable Trust u/a DTD July2800, Kristoffer Mack, Paul Rapello, Glen R. Bgilend Marsha C. Bailey as jo
tenants and Mr. Bailey in his individual capaci§enneth L. Smith, the Bernard M. McPheely Revocahigst U/A DTD May 25, 201
James Carroll and the Guarantee & Trust Co. TTEBedaCarroll r/o IRA, and Robert M. Daisley (coligety, the “ Schedule 13l
). Unless otherwise defined herein, all capitatizerms shall have the meanings ascribed to theheiSchedule 13D.

Item 4. Purpose of Transaction.
The information contained in Item 4 of the Schedi8® is hereby amended and supplemented by adaénfpliowing information:

A Group Voting Agreement (theVoting Agreement”) was entered into as of April 14, 2014 by and amitvegReporting Persot
None of the Reporting Persons purchased any additghares of Common Stock in connection with tloéing Agreement. The descripti
of the Voting Agreement in this Schedule 13D isldjed in its entirety by reference to the full teof the Voting Agreement, a copy of wh
is filed with this Schedule 13D as Exhibit 99.3.

Under the Voting Agreement, each member of the @Gilwas agreed to (i) jointly deliver a written deman accordance with tl
bylaws of the Issuer (theBylaws”) to call a special meeting of the stockholdershaf Issuer (the Special Meeting”), and (ii) vote or grai
consents for all shares of Common StockSiares”) held by such Group member, including Shares acdjuafeer signing the Votir
Agreement, either at the Special Meeting, in pemsohy proxy, or by written consent in lieu of aetiag, in favor of the election of se\
director candidates who are specified by the Vofiggeement, and to vote or grant consents as gétifothe Voting Agreement with resp
to other actions. The purpose of the Voting Agresinis for the Group to affirmatively elect the Gposi slate of director candidates
addition to the incumbent directors. If the Grauplate of director candidates receive the affiiveatote of a plurality of the Shares presel
person or represented by proxy at the Special Mggegrovided a quorum exists, or by written cons#rd majority of the Shares entitlec
consent to such matter in lieu of a meeting, tiecefvill be the election of the director candidaproposed by the Group.

NEITHER THE VOTING AGREEMENT NOR THIS SCHEDULE 133 A SOLICITATION AND NO STOCKHOLDER OF TH
ISSUER IS REQUESTED TO JOIN THE VOTING AGREEMENTHE REPORTING PERSONS ARE NOT HEREBY SOLICITING Al
STOCKHOLDER TO CONSENT, VOTE, WITHHOLD A VOTE, GRANA PROXY WITH REGARD TO, OR IN ANY OTHER WA’
TAKE ACTION WITH REGARD TO THE ELECTION OF DIRECTOR OR ANY OTHER MATTER TO BE VOTED UPON AT TF
SPECIAL MEETING.

The Groups director candidates are currently expected tBdae Wolkowitz, Kristoffer Mack, Bernard M. McPheegl@graig Brown
Ronnie Kobrovsky, Lewis Smoak and Michael McMahon.

Page 11 of 1.




Under the Voting Agreement, each Group member Heeed:

« to vote against any action, proposal, transactromgoeement that could reasonably be expectedaiogehin any manner t
voting rights of any Shares (including any amendimémthe articles of incorporation of the Issueth@ Bylaws);

- to appoint Mr. McPheely as their proxy and attorirefact to vote or act by written consent during taert of the Votini
Agreement their Shares in accordance with the \gotigreement

« transfer, sell, offer, exchange, assign, pledgetieerwise dispose of or encumberTfansfer ") any of the Shares or en
into any contract, option or other agreement watspect to, or consent to, a Transfer of any ofStha&res or Group member’
voting or economic interest therein, except fotaiartransfers a condition of which is that thensferee agrees to be boi
by the terms and provisions of the Voting Agreemantl

» to retain, and not in any way compromise or encutthe right to vote all Shares beneficially owrdsuch member as
the date of the Special Meeting or grant a conskstich Shares in lieu of a meetil

In addition, pursuant to the Voting Agreement, @m@up will execute a written consent or vote at $pecial Meeting in favor of
resolution for the adoption and approval of the adegl and restated bylaws of the Issuer, in the thanhis filed with this Schedule 13D
Exhibit 99.4.

Under the Voting Agreement, each of the membetbi®fGroup has agreed to reimburse or advance MPhdely, upon request,
such Group member’s share of all reasonable opboket, thirdparty expenses (including, without limitation, femsd disbursements
counsel) incurred or to be incurred by Mr. McPheialyconnection with, relating to or arising out thie matters described by the Vol
Agreement, this Schedule 13D, filings pursuant éet®n 16 of the Securities and Exchange Act of4138 the actions or transactic
contemplated by his work related to the foregoingeéch case to the extent not reimbursed by gheet3.

The Voting Agreement will terminate upon the eart® occur of (i) 30 days after the date that nowprmember owns any Sha
(ii) the completion of the Special Meeting, and) (ihe execution by the holders of 50% or more & voting interests of the Issuer
delivery to the Issuer of a stockholder consentctng the resolutions set forth in the Voting Agremt, provided that none of the ab
events shall be considered to have occurred uhdevoting Agreement while any claim or action of &ind, at law or equity, or any app
of any decision thereof, is threatened in writimgtiated or pending which in any manner attemptgrtevent, forestall or invalidate any s
actions or matters contemplated thereby.

Other than as set forth in this Item 4, the RepgrfPersons do not have any current plans, proposalegotiations that relate to
would result in any of the matters referred to amggraphs (a) through (j) of ltem 4 of Schedule 13D
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Item 6. Contracts, Arrangements, Understandings oRelationships with Respect to Securities of the dsier.

Item 6 is amended and restated in its entiretyetfosth below.

See Item 4 and Item 5.

Pursuant to Rule 13d-1(k) promulgated under thehBrge Act, the Voting Agreement is a “Joint FiliAgreement"with respect t
the joint filing of this Schedule 13D and any ameetit or amendments thereto.
Item 7. Material to Be Filed as Exhibits.

ltem 99.1 Subscription Agreement dated May 4, 28dfveen the Hartness Revocable Trust and therl§sgerporated 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

Item 99.3 Voting Agreement, dated as of April 14, 2014, bg among the Reporting Perso

Item 99.4 Proposed Amended and Restated Bylaws of the Is
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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.

THOMAS P. HARTNESS REVOCABLE TRUST U/A DTD JULY 30,
2010

By: *
Thomas P. Hartness, Trustee

*

Kristoffer Mack, Individually

*

Paul Rapello, Individuall

*

Glen R. Bailey, Individually

*

Marsha C. Bailey, Individuall

*

Kenneth L. Smith, Individuall

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

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

*

James Carroll, Individuall
GUARANTEE & TRUST CO. TTEE JAMES CARROLL R/O IR

By: *
James Carroll, Trustee

*

Robert M. Daisley, Individuall

* By:/s/ Bernard M. McPheel
Attorney-in-Fact
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Exhibit 99.3

GROUP VOTING AGREEMENT

This GROUP VOTING AGREEMENT is made as of April 2014 (the “Agreement”), by and among (i) thBernard \
McPheely Revocable Trust u/a DTD May 25, 2011MtPheely "), (ii) those parties set forth on Exhibit Attached hereto (the
Stockholder Partiuse es) and (iii) such other parties as may become parthimAgreement after the date hereof (togetheln WitPhee
and the Stockholder Parties, collectively therbup ” and individually “Group Members”).

WHEREAS, the Group Members are holders, direct@riaéneficial, of in excess of 10% in the aggregdtthe shares
common stock, par value $0.001 per shar€¢mmon Stock”), of Scio Diamond Technology Corporation, a Nexambrporation (the
Company™);

WHEREAS, each of the Group Membeésswilling to make certain representations, waries)tcovenants and agreerr
with respect to the shares of Common Stock bemrdiffcowned by such Group Member and set forth opp@asich Group Membes'nanr
on Exhibit A(the “ Original Shares” and, together with any additional shares of ComrBtock included pursuant to Sectiohdfeof, the
Shares”); and

WHEREAS, the Group wishes to enter into this Agreatrpertaining to the adoption of certain resohsi@s furth
described below, the potential to call a speciatting of the stockholders of the Company @pecial Meeting”) and/or enter into a writf
consent to undertake such actions and relatedtigias set forth herein.

NOW, THEREFORE, for good and valuable consideratiba receipt and sufficiency of which are herebynawledge
the parties hereto, intending to be legally bouekhy, covenant and agree as follows:

1. Representations of Group Member&ach Group Member hereby represents and wartantssery other Gro

Member that:

(&) (i) Such Group Member owns beneficially (ashsterm is defined in Rule 1&Junder the Securities Exchange A
1934, as amended (théekchange Act”)) all of the Original Shares free and clear of &hB and encumbrances, and (ii) except as se
in Exhibit A , there are no options, warrants or other righgse@ments, arrangements or commitments of any cear® which such Grc
Member is a party relating to the pledge, dispositor voting of any of the Original Shares and ¢hare no voting trusts or vol
agreements with respect to the Original Shares.

(b) Such Group Member does not beneficially own simares of Common Stock other than (i) the Orig8taares and |
any options, warrants or other rights to acquing additional shares of Common Stock or any secuwxtgrcisable for or convertible i
shares of Common Stock, set forth_on Exhibicallectively, “Options ).

(c) Such Group Member has full corporate power aumthority and legal capacity to enter into, exearnd deliver tr
Agreement and to perform fully such Group




Member's obligations hereunder (including the pralgscribed in_Section B This Agreement has been duly and validly exetuasc
delivered by such Group Member and constitutededal, valid and binding obligation of such Grougdber, enforceable against s
Group Member in accordance with its terms.

(d) None of the execution and delivery of this égment by such Group Member, the consummation bl &rou
Member of the transactions contemplated herebyoomptiance by such Group Member with any of the miowns hereof will conflict wi
or result in a breach, or constitute a defaultifwit without notice of lapse of time or both) undey provision of, any trust agreement,
or credit agreement, note, bond, mortgage, indentease or other agreement, instrument or lawicgpe to such Group Member o
such Group Member’s property or assets.

(e) No consent, approval or authorization of, esignation, declaration or filing with, any govermmtal entity or oth
person on the part of such Group Member is requirembnnection with the valid execution and delwef this Agreement. No consen
such Group Member’s spouse is necessary undercmgriwunity property’or other laws in order for such Group Member teeentto ar
perform its obligations under this Agreement.

2. Special Meeting and Stockholder Consent

(@) McPheely and the Stockholder Parties agrg@ tt the discretion of McPheely, jointly delivarwritten demand
accordance with the bylaws of the Company (tiBylaws”) to call a Special Meeting, the purposes of suchtimgéo be determined in
sole discretion of McPheely, and take such othéoma@s may be required to effectuate such a dep{@hgromptly execute and delive
written consent (the Stockholder Consent”) to those proposed resolutions of the stockholdérthe Company in form and subst:
substantially similar to those set forth on ExhBiattached hereto (theResolutions”), and (iii) generally consult with each other regas
all purchases and sales of Securities by them ar #ffiliates of equity securities of the Compamytions to purchase or sell eq
securities of the Company, and swaps, synthetidsadimer derivative securities or instruments, taéi® of which is solely and dire:
related to equity securities of the Company (ctiNety, “ Securities”).

(b) So long as this Agreement is in effect, edcklcPheely and the Stockholder Parties shall prewiditten notice to t
others of (i) all of its purchases or sales of $ities ; and (ii) any Securities over which it acquiresd@poses of beneficial ownership
later than 24 hours after each such transaction.

3. Agreement to Vote Shares; Irrevocable Proxy

(a) Each Group Member agrees during the termisfAgreement to vote the Shares, and to cause aldgrhof record
Shares to vote or execute the Stockholder Con¢niti favor of the Resolutions at every meeting if® connection with any action
written consent in lieu of a meeting) of the staalklers of the Company at which such matters arsidered and at every adjournmel
postponement thereof; and (ii) against




any action, proposal, transaction or agreementcdaid reasonably be expected to change in any endaha voting rights of any Securit
(including any amendments to the Company articfésamrporation or Bylaws).

(b) Each Group Member hereby appoints McPheely and designee of McPheely, and each of them indallg, it
proxies and attorneys-if&ct, with full power of substitution and resubgtion, to vote or act by written consent during teem of th
Agreement with respect to the Shares in accordaitbeSection 3 This proxy and power of attorney is given to sedhe performance
the duties of such Group Member under this Agreg¢nteach Group Member shall take such further aatioexecute such other instrum
as may be necessary to effectuate the intent ®ftioixy and power of attorney. This proxy and poefexttorney shall be irrevocable du
the term of this Agreement, shall be deemed todupled with an interest sufficient in law to suppan irrevocable proxy and shall rev
any and all prior proxies granted by such Group Menwith respect to the Shares. This power of a¢tpis a durable power of attorney
shall survive the dissolution, bankruptcy, deathinmapacity of such Group Member. The proxy and gowf attorney granted hereur
shall terminate upon the termination of this Agreem

4. No Voting Trusts or Other ArrangemenEach Group Member agrees that such Group Memitlenot, and will nc
permit any entity under such Group Memketontrol to, deposit any of the Shares in a votingt, grant any proxies with respect tc
Shares or subject any of the Shares to any arraggfemith respect to the voting or consenting of$@res other than this Agreement.

5. Transfer and Encumbrancd&ach Group Member agrees that during the terthisfAgreement, such Group Men
will not, directly or indirectly, transfer, sellffer, exchange, assign, pledge or otherwise dispfssompromise, or encumber Ttansfer ”
any of the Shares or enter into any contract, apbioother agreement with respect to, or conserd fransfer of any of the Shares or
Group Member’s voting or economic interest therdiny attempted Transfer of Shares or any inteffeestein in violation of this Sectiort
shall be null and voidb initio . This_Section 5 shall not prohibit a Transfer of the Shares by auprMember to any member of such G
Member’s immediate family, or to a trust for thenbét of such Group Member or any member of suchugrMembers immediate famil
or upon the death of such Group Member; provideat, & Transfer referred to in this sentence steapdrmitted only if, as a preconditio
such Transfer, the transferee agrees in a writifgetbound by all of the terms of this Agreement.

6. _Additional Shares Each Group Member agrees that all shares of Gomfatock or other equity of the Company
such Group Member purchases, acquires the righot® or otherwise acquires beneficial ownershigasfdefined in Rule 138-under tt
Exchange Act, but excluding Securities other thquitg securities of the Company) after the exeecutibthis Agreement shall be subje:
the terms of this Agreement and shall constitutar&hfor all purposes of this Agreement.

7. Expenses In connection with any filings with the Secwe#i and Exchange Commission (th&EC ), includin
without limitation any filings required by Sectiofi8(d) and 14 of the Exchange Act (collectivelyroup SEC Filings”)) or Section




16 of the Exchange Act), McPheely shall pay allenges, including legal expenses, incurred in cdioreevith any such filing. Eac
Group Member agrees to reimburse or advance McPhgebn request, such Group Member’s share okakaonable out-of-pocket, third-
party expenses (including, without limitation, feses disbursements of counsel) incurred or to berred by McPheely in connection w
relating to or arising out of the matters descriibgdthe Voting Agreement, any Group SEC Filings,tloe actions or transactic
contemplated by McPheely’s work related to GroucStlings (in each case to the extent not reimtitlsethe Company).

8. [Exchange Act Filings Each Group Member agrees that any Group SEQgFilpress release or stockho
communication proposed to be made or issued btbep or any of the Group Members in connectiom e Groups activities must k
approved by McPheely in writing prior to filing. &a Group Member agrees that any Schedule 13D (imgjuany amendment there
under the Exchange Act with respect to the Comgar8chedule 13D") shall be filed jointly by the Group Members, prosddthat onl
McPheely or his representatives shall prepare iamelyt file any such Schedule 13D on behalf of thewp. McPheely acknowledges ti
subject to the Stockholder Parties’ compliance whiir obligations under Section 2(pit shall be responsible for the timely filing affy
statement on such Schedule 13D. Each Group Mewrpees that this Voting Agreement shall be filedansexhibit to a jointly file
Schedule 13D, such Schedule 13D to be preparediladdin accordance with Section.9Each of McPheely, on the one hand, anc
Stockholder Parties, on the other, shall be regplenfor the completeness and accuracy of the imétion supplied by and concernin
contained in any Group SEC Filings, but shall metrésponsible for the completeness and accurathedhformation concerning the otl
Stockholder Parties contained in such filings, gxte the extent that he knows or has reason teusethat such information is inaccur:
Each of McPheely, on the one hand, and the Stodkhd?tarties, on the other, shall be responsibléhferpreparation and filing of a
Section 16 filing required to be filed with respezsuch party.

9. Power of Attorney Each Group Member hereby constitutes and appeith of Peter J. Ekberg, A. Blake Coopel
Bernard M. McPheely, signing singly, the undersijsérue and lawful attorney-in-fact to:

(1) prepare, execute in the Group Membertaeand on such Group Membkebehalf, and submit to the SE!
Form ID, including amendments thereto, and anyrafleeuments necessary or appropriate to obtainscadeé passwords enabling
the undersigned to make electronic filings with 8t€C of reports required by Section 16(a) or statémrequired by Sections 13 or
14 of the Exchange Act, or any rule or regulatibthe SEC;

(2) execute for and on behalf of such Group Meminesuch Group Member’s capacity as a 10% beradftcivner
of the Company, Forms 3, 4, and 5, including angr@eiments thereto, in accordance with Section X8(#de Exchange Act and the
rules thereunder, any statement on Schedule 13B, 12A or 14C, including any amendments theretacicordance with Sections
13 and 14 of the Exchange Act, and any other fanreports the undersigned may be required tarfitonnection with such Group
Member’s ownership, acquisition, or dispositiorSafcurities;




(3) do and perform any and all acts for and orabfedf the undersigned which may be necessary siratge to
complete and execute any such Form 3, 4, or 5¢cloedile 13D, 13G, 14A or 14C, and complete andwggeany amendment or
amendments thereto, and timely file such form porewith the SEC and any stock exchange or sirailgihority; and

(4) take any other action of any type whatsoeweoinnection with the foregoing which, in the opmiof such
attorney-in-fact, may be of benefit to, in the begtrest of, or legally required by, the undersignit being understood that the
documents executed by such attorney-in-fact onlbehauch Group Member pursuant to this Agreensda! be in such form and
shall contain such terms and conditions as suohnay-in-fact may approve in such attorney-in-factiscretion.

10. _Limited Authority. The relationship of the parties hereto shallilméted to carrying on the activities of the Groiv
accordance with the terms of this Agreement. Setationship shall be construed and deemed to bé¢hfoisole and limited purpose
carrying on such activities as described hereirekas otherwise expressly provided herein, ngthirein shall be construed to auth:
any party to act as an agent for any other pamypareate a joint venture or partnership, or @aastitute an indemnification. Excep
otherwise expressly provided herein, nothing hesbail restrict any partg’'right to purchase or sell Securities, as heénteappropriate,
his/its sole discretion, provided that all suchesahre made in compliance with all applicable laiscept as otherwise expressly prov
herein, each Group Member retains sole discreti@r acquisitions and dispositions of, and votinghatity over, the Securities that <
Group Member holds or beneficially owns.

11. Counterparts This Agreement may be executed in counterpaatsh of which shall be deemed an original and
which, taken together, shall constitute but onethedsame instrument.

12. Governing Law and JurisdictionThis contract and all disputes and causes afrabietween the parties (in cont
warranty, tort, strict liability, by statute or ettwise) shall exclusively be governed by the laWshe State of Nevada (exclusive o
conflicts of law principles). The sole and exclésixenue for any disputes, claims, or causes afracegal or equitable, shall be the ste
federal court located in Nevada and the partieseoftto this jurisdiction and shall not contestuenr personal jurisdiction in this forum.

13. Termination Any party hereto may terminate his/its obligaounder this Agreement immediately upon w
notice to all other parties. This Agreement wilt@uatically terminate on the date that is the eadf (i) 30 days after the date that no G
Member owns any Securities of the Company, (ii) ¢bmpletion of the Special Meeting, and (iii) theseution by the holders of 50%
more of the voting interests of the Company anivdef to the Company of the Stockholder Conserdgyjoled that none of the above ev
shall be considered to have occurred under_thisiddet2 while any claim or action of any kind, at law oruéy, or any appeal of &
decision thereof, is threatened in writing, ingiétor pending which in any manner attempts to preverestall or invalidate any such act
or matters contemplated thereby.




14. Specific PerformanceEach party hereto acknowledges that it will im@assible to measure in money the dame
the other party if a party hereto fails to complighwany of the obligations imposed by this Agreemémat every such obligation is matt
and that, in the event of any such failure, theoffarty will not have an adequate remedy at ladasnages. Accordingly, each party he
agrees that injunctive relief or other equitablmeey, in addition to remedies at law or damageshésappropriate remedy for any ¢
failure and will not oppose the seeking of suclefedn the basis that the other party has an adeqeanedy at law or of damages. |
party hereto agrees that it will not seek, and egte waive any requirement for, the securing @tipg of a bond in connection with
other party’s seeking or obtaining such equitablief.

15. _Entire Agreement This Agreement supersedes all prior agreememitien or oral, between the parties hereto
respect to the subject matter hereof and conthieshtire agreement between the parties with réespethe subject matter hereof. -
Agreement may not be amended or supplemented, @pdovisions hereof may be modified or waived, @td®y an instrument in writi
signed by both of the parties hereto. No waivea§ provisions hereof by either party shall be dedm waiver of any other provisi
hereof by such party, nor shall any such waiveddemed a continuing waiver of any provision hetgo$uch party.

16. Binding Agreement This Agreement shall be binding upon any afféaperson or entity who becomes or m
deemed to have become the beneficial owner of acyr8ies, unless otherwise terminated by suclia#d person. Except as otherwis
forth in this Agreement, this Agreement shall badig upon and inure solely to the benefit of tlatips hereto and their permi
successors and assigns, and nothing herein, expreswlied, is intended to or shall confer upory aither person or entity, any lege
equitable right, benefit or remedy of any naturetsbever under or by reason of this Agreement. &tyfhereto may assign any of its ri
or obligations under this Agreement to any persahaut the prior written consent of the other pesthereto.

17. _Legal Counsel Each party acknowledges that Barnes & Thornllifg shall act as counsel for both the Groug
McPheely relating to their investment in the Compan

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, each of the parties heretodzased this Group Voting Agreement to be execuaaf ¢he date fil
written above.

THOMAS P. HARTNESS REVOCABLE TRUST U/A DTD JULY 30,
2010

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

/sl 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 Carra
James Carroll, Trustee

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




Exhibit A

Group Member Shares Other Securities
'zroch())MAS P. HARTNESS REVOCABLE TRUST U/A DTD JULY 30, | 2,500,000 | 2,500,000 Warrants to purchase Common Std
Kristopher Mack, Individually 400,000 None

Paul Rapello, Individually 350,000 None

Glen R. Bailey & Marsha C. Bailey JTWROS 347,500 None

Glen R. Bailey, Individually 250,000 None

Kenneth L. Smith, Individually 339,000 None
BERNARD M. MCPHEELY REVOCABLE TRUST U/A DTD MAY 25,| 312,000 None

2011

James Carroll, Individually 220,000 None

Robert M. Daisley, Individually 125,000 None

James Carroll, , Individually and as Trustee ofGhmrantee & Trust Co.| 93,750 None

TTEE James Carroll R/O IRA
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Exhibit B
INFORMATION ABOUT THE PROPOSALS

The Stockholders intends to submit, for a stockéiotnsent or vote at meeting of the stockholdbesfollowing Proposals described below.

Proposal 1

To repeal any amendments to the Bylaws of the Gatjpm adopted by the Board of Directors of theg@oation without the approval of
stockholders after May 13, 2010. The followinghie text of the proposed resolution:

RESOLVED, that the Bylaws are hereby amended to repeahamgndments thereto adopted by the Board withouaklstdder approv:
after May 13, 2010 and prior to or concurrentlyhatihe effectiveness of this Resolution.

Proposal 2

To, pursuant to Article X, Section 2 of the Bylawsjend and restate in their entirety the Bylawseddorth below. The following is the text
of the proposed resolution:

ResoLVED, that the Amended and Restated Bylaws attachextdbe, and hereby are, adopted as the bylaws @ dnporation,
effective immediately.

Proposal 3

To elect the Nominees to fill any vacancies resglfrom any increase in the size of the Board tegufrom Proposal 2, if enacted. In the
event the Proposals are voted upon at a meetitigeaftockholders and upon the approval of Profsilere will exist seven vacancies on
Board, and the Stockholders will seek to have #wes Nominees elected to fill such vacancies. énethent that this Proposal is addressed
through a consent solicitation and the number obwaies is fewer than seven, the Nominees shalldmted in order based upon the highest
number of votes received from stockholders. Inebent that two or more Nominees, each of whom vesaihe same number of votes, are to
be considered for filling a particular vacancy,svacancy shall be filled with the most senior Noed.

The following is the text of the proposed resolntio

REsOLVED, that the following persons are elected as thenbags of the Board of Directors of the Corporatfiective
immediately upon the adoption of this Resolutiarg ahall serve in such capacities until the neruahmeeting of the
Stockholders or until their earlier death, resigomabr removal or until their respective successoesduly elected and
qualified:

Ben Wolkowitz
Kristoffer Mack
Bernard M. McPheely
Craig Brown

Ronnie Kobrovsky
Lewis Smoak
Michael McMahon




Name and Age

Business Addres:

INFORMATION ABOUT THE NOMINEES

Principal Occupation or Employment andPublic
Company Directorships

Ben Wolkowitz
Age 68

32 Dellwood Drive
Madison, NJ 07940

Mr. Wolkowitz has had an extensive career inrft@and economics. Most
recently he headed Madison Financial Technologiynees, a consulting firm
that advised technology companies on how to posttieir products for the
financial services industry. Previously he was aadtging Director at Morgan
Stanley where he had several assignments in thegl Fitrcome Division over
sixteen-year career. Initially he set up and rairtfinancial futures brokerage
operation, then ran a significant portion of thedéi Income sales force. He
also was the head of Fixed Income Research anis ¢ashassignment, prior
to retiring, he managed a $100 million portfoliote€hnology companies in
which Morgan Stanley had made investments.

Prior to joining Morgan Stanley he was with Citipawhere he started and ran
their fixed income futures brokerage operation.ddethe New York phase of
his career Mr. Wolkowitz was with the Board of Gowers of the Federal
Reserve System where he was in charge of Fina@tidies, a department in
the Division of Research and Statistics. His teaas vesponsible for
analyzing and advising Governors of the Board oarftial markets and
financial institutions. Mr. Wolkowitz joined the Bafter teaching at Tulane
University in the economics department. At thatetihe was also a consultant
to the Urban Institute in Washington, D.C.

Mr. Wolkowitz has written and lectured extensivelgridwide on both
theoretical and applied topics in economics andrfae. In addition he co-
authored a book, Bank Capital, and has severalestiepublished in
anthologies on financial and economic topics. Molk@witz has a BA cum
laude from Queens College and a PhD in economies Brown University.

Mr. Wolkowitz is also a Town Council Member, Madisi.J. and a member
of the Advisory Board of the Great Swamp Watersfssociation.
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Kristoffer Mack
Age 50

515 Madison Avenue
Suite 1300
New York, NY 1002z

Mr. Mack is a Senior Managing Director and Co-faber of WaveCrest
Securities, LLC, a FINRA registered broker dealett has held such position
since January 2012. Mr. Mack has over 26 yearswifstment banking
experience during which time he has held seniallpasitions in leverage
finance, high yield and debt capital markets wigtuBche Bank, Morgan
Stanley, Bankers Trust and Drexel Burnham Lamf@éntoughout his career,
he has executed a broad range of advisory, fingramil capital raising
assignments on behalf of US and international tdien

Prior to founding WaveCrest Securities, Mr. Maclksv&enior Managing
Director of Focus Capital Group, Inc. from 202013. He also spent 11 ye
in senior positions at Deutsche Bank. Most recetéywas Managing
Director and Global Head of Hedge Fund coverag®fartsche Bank
investment banking department in New York. Prioketading global hedge
fund coverage, Mr. Mack spent 6 years in Tokyoadawhere he founded
and ran Deutsche Bank’s principal investment, lagerfinance, sponsor
coverage and real estate finance businesses AsibdéPacific region with a
specific focus on the Chinese and Japanese redioaddition to these
responsibilities, Mr. Mack was a member of the A3#&ific management
committee and he established and managed a $lidh liiternal investment
fund focused on investing in nonperforming and ufaErforming assets in
the Japanese and Chinese markets.

Mr. Mack has lived, worked and studied in Asiaéayht year and has
extensive business, political and cultural expergeim the region. Mr. Mack
holds a BA in International Economics and Japatesguage, magna cum
laude, from Georgetown University and an MBA froni&won School of
Business. He is a Phi Beta Kappa honors recipisthispeaks fluent Japanese.
Mr. Mack currently sits on the Boards of Georgetdwriversity and
Styleowner, Inc
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Bernard M.
McPheely
Age 62

P.O. Box 26509
Greenville, SC 29615

Bern McPheely recently retired as President atiéss International after
more than 35 years of service. A leader in tothltgans to the packaging
industry, Hartness provides equipment globally trerthan 100 countries.
From startup and under Mr. McPheely’s guidancetitsis was profitable
every quarter since 1982. He spearheaded shotbagderm strategic
planning, including four major company-wide transfiations to reposition
the Hartness value proposition, product portfolid goto-market strategy.
Mr. McPheely negotiated and executed the sale afiidas to ITW (lllinois
Tool Works) and was responsible for shepherdingdrduesition from a family
owned business to a public company. He has also fesponsible for
successful synergistic acquisitions. From 2000-2002McPheely was
chairman of the PMMI ($6 billion member packagirsg@ciation). Mr.
McPheely was honored by Start Magazine as oneeatoghten “CEO
Visionaries Who Ignite Technology” and has brieRydsident Clinton and
cabinet members on the state of US business. MPdely previously
worked with the US Department of Commerce.

A graduate of The Thunderbird Graduate School trirational Manageme!

Mr. McPheely also received his undergraduate defgoge Albion College in
Albion Michigan.
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Craig Brown
Age 63

945 S. Main Street
Greenville, SC 29601

Craig Brown has been the President and CEO ofelkeRidge Associates, a
private equity and consulting firm that is engagethvestment and
entrepreneurial activities involving sports, tecloagy, and marketing since
2003. He is an active investor and Board membsewéral companies,
including The Baseball Factory, a firm that is kbader in college placement
and skill development for high school athletes.\i81ds also the President a
Co-owner of the Greenville Drive baseball team,Sbaith Atlantic League
affiliate of the Boston Red Sox. Brown also led toastruction of Fluor
Field, the Drive’s award winning stadium in Downtowreenville. Fluor
Field is one of a handful of privately owned stadgin America and was
named Ballpark of the Year upon its debut in 20B&ior Field and the
Greenville Drive have proven to be catalysts fanowinity engagement and
economic growth and development in the region.

Prior to founding Keelers Ridge Associates, Mr.\Bncspent 23 years as a
key executive in the globalization of the adventisindustry, most recently as
President and Chief Operating Officer of the BcdBr8up, an advertising a
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 thegmeof Leo Burnett and
The MacManus Group to form Bcom3 and the $4,000@merger of
Bcom3 and the Publicis Groupe. The merger withrB&oransformed the
Publicis Groupe into one of four firms that domin#te global advertising
industry. After the acquisition, Mr. Brown serveslan executive of Publicis
for 15 months in a transitional capacity and agectbr of OBSA Settlement
Corporation, an entity formed to monetize the aelrisideration received by
Bcoma3 shareholders in the merger with Publicis.

From 1996 until the formation of Bcom3 in 2000, BBrown served as Vice
Chairman, Chief Operating Officer and Chief Finah©fficer of The
MacManus Group. In those positions, Mr. Brown ldge MacManus Group’s
successful program of global growth via acquisiiand services
diversification. This program resulted in the asgion and integration of
over 100 individual companies across all major glajgographies and
marketing services disciplines. Mr. Brown alsongered the use of a shared
service organization in the industry through theation of re:SOURCES, the
award-winning shared services organization whidvigles support services
in the areas of finance, information technology adthinistration to agency
operating units in all major marke
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Mr. Brown joined D’Arcy MacManus & Masius 1980 and was named its
Corporate Executive Vice President and Chief Fir@r@fficer in 1983. Mr.
Brown assumed the role of Chief Financial OfficED&B&B in 1986—
following the merger of Benton & Bowles and D’ArbjacManus Masius—
the industry’s first mega merger.

Mr. Brown started his career in 1972 with Arthurdemsen & Co., and served
eight years as a certified public accountant afteeiving his Bachelor of Arts
degree from Michigan State University. Brown isaative alumnus of
Michigan State where he currently serves as Chaimf&partan Innovations
an organization devoted to the commercializatiothefUniversity’s
Intellectual Property. In 2003 the University bestal upon him the
Distinguished Alumnus award, the highest award g@@ito graduates of
MSU. Brown is also a member of the MSU Athletic éitor's Council and is
the past Chairman and current Board member of tichilyan State Universi
Research Foundation.

Mr. Brown also serves on the Board of Director3 bé Partnership at
Drugfree.org where he is Board Treasurer, the Hygpbalus Association,
where he is Vice Chairman, and is a founding Baaednber of MiLB
Enterprises which oversees brand marketing for Mireague Baseball.

He previously served on the Board of Directorstfar USA Ski and
Snowboard Team, the Advisory Board of the Eli Br&athool of
Management at Michigan State University, and “Bsst No, International”
where he had a six-year term as the National BGarman.

Mr. Brown and his wife Vicki have three grown chidgdt and live in Naples,

Florida and Greenville, South Carolina. Mr. Browrain active runner and
enjoys golf, skiing and all forms of spor
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Ronnie Kobrovsky
Age 63

Central Bottling Company
PO Box 555

Bnei-Brak 51104

Israel

Ronnie Kobrovsky, 63, joined the Central Bottlidgmpany in 1976 and
served the company until 1995 in various capagitresuding Production
Engineer, Chief Engineer and, from 1985 to 199®)egsuty General
Manager.

In 1996, Mr. Kobrovsky built and managed InternaibBeer Breweries
(“Carlsberg Israel” and “Prigat Israel”) and UnitBdmanian Breweries
(Tuborg Romania) serving as Chairman and CEO df bompanies. In 1998
he returned to CBC as General Manager, and in B80&as appointed
President of CBCGroup.

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

Mr. Kobrovsky has served as Chairman of the Fodddiries Association at
the Manufacturers’ Association of Israel and has akerved as the Chairman
of the Manufacturers’ Association. He has serve@lairman and Director of
Turk Tuborg Brewing & Malting Inc. since 2008. ktemarried to Etty; they
have three children and five grandchildren.

In 2008, Ronnie was awarded the “Lifetime Achievairia Industry Award”
by the Chairman of the Israeli Knesset on behathefManufacturers’
Association of Israel, in recognition of his “cdbtition to Israeli industry,
economy and society” and the realization of théowi®f turning the Central
Bottling Company Group into a thriving group of coamies, which sets the
tone for the beverage and food markets in 21sucgtsgrael.
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Lewis Smoak c/o Ogletree, Deakins, Nash,
Age 70 Smoak & Stewart, P.C.
P.O. Box 2757
Greenville, SC 29602

Michael McMahon 411 University Ridge
Age 63 Suite D
Greenville, SC 29601

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

During more than 44 years of representing companitgbor and
employment matters, he has personally handled appately 300 union
organizing and decertification campaigns. He hadsrestve experience in the
development and implementation of preventive laktations programs for
clients in all regions of the country.

He is among the one percent of U.S. lawyers listelthe Best Lawyers in
America, and has also been selected by his peeinsclasion in the ABA’s
College of Labor and Employment Lawyers, and ChambSA Leading
Lawyers in America. Mr. Smoak is the author of hcemprehensive
nationwide labor relations studies in the constauncindustry.

He has served on the Greenville (president) andhSoarolina State
Chambers of Commerce and currently serves on téte Shamber’s Good
Government Committee. He has served since 2002restaber of South
Carolina BIPEC's Board and its Executive Commitaee 2004.

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

For his work in early childhood education, he wesognized and received t
2006 Ellis Island Medal of Hona

Mr. McMahon has been the Chief Executive OffioEEcio Diamond
Technology Corporation since February 2013. Rddhat time, from May
2006 until September 2011, Mr. McMahon was the iBesd of Unique
Solutions, LLC, a company that provides expertisthe control of
engineering and construction projects

Mr. McMahon is a graduate of the University of Gimmati and has over 30
years of senior management leadership experieder to joining the
Company, he served as President of Unique Solyteostartup systems and
project management firm, from 2006 to 2011. Hediss held Senior
Executive Positions at Fluor Corporation, Jacobgigering, and CRSS, In
managing the design and construction of over 1®bitollars of constructed
value worldwide, much of it in high technolog
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Exhibit 99.4

AMENDED AND RESTATED ByLAwS
OF
Scio DIAMOND TECHNOLOGY CORPORATION

ARTICLE | - OFFICES

Section |. Registered Agent and Office. The registered office of the corporation is kechat 22138 Renaissance Drive, Las Vec
Nevada 89119, and the registered agent at theraémtioned address is CSC Services of Nevada, The.registered office of the corporat
may be, but need not be, identical with the priatgffice in the State of Nevada, and the addrésiseoregistered 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,
29650.

Section 3. Other Places of Business The corporation may have other such places einess, either within or without the State
Nevada as the board of directors may designats tireabusiness of the corporation may require fiiore to time.

ARTICLE Il - STOCKHOLDERS ' M EETINGS

Section I. Annual Meetings. The annual meeting of the stockholders shalhéled on such day at such place as the director
determine, for the purpose of electing directord fom the transaction of such other business as ¢ome before the meeting. If the elec
of directors shall not be held at the time desigddbr the annual meeting of stockholders or atadjpurnment thereof, the board of direc
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 amppse or purposes, unless otherwise prescribedbhyte
may be called by the president or the board otcthirs or by the written demand of 25% or more efstockholders.

Section 3. Place of Meeting. The board of directors may designate any pleitiker within or without the State of Nevada, as pact
of meeting for any annual meeting, or for any splenieeting called by the board of directors. If designation is made, or if a spe
meeting be otherwise called, the place of meethmgl $e the principal office of the corporation,ttany meeting may be adjournec
reconvene at any place designated by vote of arityag the shares represented thereat.

Section 4. Notice of Meeting. Written notice stating the place, day and hduthe meeting and, in case of a special meeting
purpose or purposes for which the meeting is caibdll be delivered not less than 10 days beforkess a longer minimum notice perio
required by law, nor more than 60 days before #ite df the meeting either personally or by ma#ash shareholder of record entitled to-
at the meeting. If mailed, such notice shall bended to be delivered when deposited in a posteotficofficial depository under the exclus
care and custody of the United States Postal Seraddressed to the shareholder at his addressjggears on the stock record books o
corporation, with postage thereon prepaid.

Section 5. Waiver of Notice by Stockholders. Whenever any notice whatever is required to ivergto any shareholder of 1
corporation under the provisions of these bylawsrater the provisions of the articles of incorpiamrabr under the provisions of any statut
waiver thereof in writing, signed at any time, wihest before or after the time of meeting, by thershalder entitled to such notice, shal
deemed equivalent to the giving of such noticetedance of a person at a meeting of stockholdemerson or by proxy constitutes a wa
of notice of the meeting, except when the sharehr@ttends the meeting for the express purposbjetting, at the beginning of the meet
to the transaction of any business because thangestot lawfully called or convened.




Section 6. Action by Stockholders Without a Meeting. Any action required or permitted to be takearagnnual or special meeting
stockholders may be taken without a meeting, withwior 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 eutitte receive payment of any dividend or other distion or allotment of any rights, or
order to make a determination of stockholders fgr @her lawful purpose, the board of directorshaf corporation may fix, in advance, a
as the record date for any such determinationawksiolders, such date in any case to be not mare @ nor less than 10 days prior to
date of any proposed meeting of stockholders, nmrenthan 60 days before any other action. In rentsghall the stock transfer books
closed. When a determination of stockholders ledtito vote at any meeting of stockholders has Imeade as provided in this Section,
determination shall be applied to any adjournméeteof, unless the board of directors fixes a negond date under this Section for
adjourned meeting.

Section 8. Quorum . A majority of the outstanding shares of the oogtion entitled to vote, represented in persobyoproxy, sha
constitute a quorum at a meeting of stockhold@tse stockholders present in person or by proxyel sneeting may continue to do busir
until adjournment notwithstanding the withdrawal efough stockholders to leave less than a quoimugh less than a quorum of
outstanding shares are represented at a meetimgjaxity of the shares so represented may adjcwenrteeting from time to time withc
further notice. At such adjourned meeting at whaduorum shall be present or represented, anypdssimay be transacted which might |
been transacted at the meeting as originally called

Section 9. Proxies. At all meetings of stockholders, a sharehold#itled to vote may vote by proxy appointed in wagt by the
shareholder or by his authorized agent or repratieat No proxy shall be valid after six monthsrir the date of its execution, unl
otherwise provided in the proxy, and in no evetgrageven years of the date of its execution.

Section 10. Voting of Shares. Each outstanding share entitled to vote shaéliiigled to one vote upon each matter submitteal tote
at a meeting of stockholders.

Section 11. List of Stockholders . A complete list of the stockholders entitled @wote at each meeting of stockholders or
adjournment thereof, arranged in alphabetical grded showing the address of each shareholderhendumber of shares registered in
name of each shareholder shall be prepared byfficercor agent of the corporation having chargehef stock transfer books. Such list <
be produced at the time and place of the meetimipglthe whole time thereof, and be subject toitispection of any shareholder. Such
shall beprima facie evidence as to who are the stockholders entitlekamnine 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 contestectieh of directors to the Compasyboard of directors, including, without limitatj
printing, mailing, legal, solicitation, travel, agltising and public relations expenses, so lonfaasne or more candidates nominated b
Nominator are elected to the board of directorg,sfbckholders are not permitted to cumulate theites for directors, (c) the elect
occurred, and the Expenses were incurred, conduwigim or after this bylaws adoption, and (d) doing so would not cause thectiirs ti
violate their fiduciary duties to the Company. Tdrount paid to a Nominator under this bylaw in eetpf a contested election shall
exceed the amount expended by the Company in ctioanedith such election.

ARTICLE Il - B OARD 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 shalll0. Each director shall hold off

until the annual meeting of stockholders next folltg his election and until his successor is elkced qualified, or until his dea
resignation 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 stoaédrsl called for the purpose or
appointment by a majority vote of the directoratieoffice, though less than a quorum. A direetppointed to fill a vacancy shall serve L
the annual meeting of stockholders next followitgdlection and until his successor is electedqralified, or until his death, resignatior
removal if that should sooner occur.

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

Section 5. Special Meetings. Special meetings of the board of directors maycéalled by or at the request of the chairman e
president or of the secretary or any one of thectlirs. The person or persons calling such meetangfix any time or place for holding
special meeting of the board of directors calledHgm.

Section 6. Notice of Meeting. Notice of any special meeting shall be giveffeast 72 hours prior thereto by written notice ksiec
personally or mailed to each director at the adddesignated by him for that purpose or, if nongeisignated, at his last known address «
telegram. If mailed, such notice shall be deenoebet delivered when deposited so addressed inteoffice or official depository under t
exclusive care and custody of the United StatetaP8sgrvice, with postage thereon prepaid.

Section 7. Waiver of Notice by Directors. Whenever any notice whatever is required to ibergto any director of the corporat
under the provisions of these bylaws or under tlowipions of the articles of incorporation or undlee provisions of any statute, a wa
thereof, in writing, signed at any time, whethefdpe or after the time of meeting, by the directmtitled to such notice, shall be deel
equivalent to the giving of such notice. The adtemce of a director at a meeting shall constitutgaaver of Notice of such meeting exc
where a director attends a meeting for the expgpasgsose of objecting to the transaction of any mess$ because the meeting is not law
called or convened. Neither the business to sé@ted at, nor the purpose of, any regular origp@eeting of the board of directors nee:
specified in the notice or waiver of notice of sunheting.

Section 8. Quorum . A majority of the directors then in office shatinstitute a quorum for the transaction of busiresany meeting
the board of directors; but though less than suarum is present at a meeting, a majority of theadors 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 inqreet a meeting of the directors if
participates in the meeting by means of conferetedephone or similar communications equipment byamseof which all perso
participating in the meeting can hear each other.

Section 10. Manner of Acting . The act of the majority of the directors presard meeting at which a quorum is present shatbéeac
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 takehavuit a meeting if, before or after the actionnaimbers of the board or of the commit
as the case may be, shall have signed a writteseodn Any such written consents shall be filechwite minutes of the proceedings of
board or the committee.

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

Section 13. Presumption of Assent A director of the corporation who is presenaaheeting of the board of directors or a comm
thereof at which action on any corporate mattetaken shall be presumed to have assented to tien daken unless his dissent shal
entered in the minutes of the meeting or unlesshadl file his written dissent to such action witte person acting as the secretary o
meeting before the adjournment thereof or shalvfmd such dissent by registered mail to the segrethithe corporation immediately af
the adjournment of the meeting. Such right toatisshall not apply to a director who voted in fagbsuch action.

Section 14. Committees. The board of directors may, by resolution padsgé majority of the whole board, designate onenore
committees, each committee to consist of one orenobtthe directors of the corporation. The boaal/ rdesignate one or more director
alternate members of any committee, who may repdageabsent or disqualified member at any meetinth® committee. The board
directors shall have the power at any time tov/Biltancies in, to change the membership of, orgohdirge any such committee, or to desic
additional committees. The board of directors Idabe the power to appoint employees of the cafmm who are not members of the b
of directors to serve as advisory, naoting consultants to any such committees. Any moittee, to the extent provided in the resolutiof
the board creating such committee and subjectadintfitations provided by statute, shall have aray rexercise the powers of the whole b
of directors in the management of the businessaffaits of the corporation.




Section 15. Dividends. Subject always to the provisions of law and ahticles of incorporation, the board of directohsils have ful
power to determine whether any, and if any, what paany, funds legally available for the paymeftdividends shall be declared
dividends and paid to stockholders; the divisionth&f whole or any part of such funds of the corfionashall rest wholly within the lawf
discretion of the board of directors, and it shait be required at any time, against such disaretio divide or pay any part of such fu
among or to the stockholders as dividends or otiservand the board of directors may fix a sum whigy be set aside or reserved over
above the capital paid in of the corporation askimgy capital for the corporation or as a reserveafoy proper purpose, and from time to t
may increase, diminish, and vary the same in is®laibe judgment and discretion.

ARTICLE IV - OFFICERS

Section I. Number . The board of directors, as soon as practicaltée the election thereof held in each year, sekdtt a president,
secretary and a treasurer, and from time to timg ef@ct one or more vice presidents and such assisecretaries, assistant treasurer:
such other officers, agents and employees as itdeagn proper. All offices may be held by the s@erwrson.

Section 2. Election and Term of Office. Each officer shall hold office for the term fahich he was elected and until his succe
shall have qualified or until his death or untilstell resign or shall have been removed in themaahereinafter provided.

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

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 unexpigattion of the term.

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

Section 6. President. The president shall be the principal executiffieer of the corporation and, subject to the cohtf the board ¢
directors, shall in general supervise and contliobfathe business and affairs of the corporatibte shall, in the absence of the chairr
preside at meetings of the stockholders and boadirectors. He may sign, with the secretary oy ather proper officer of the corporat
thereunto authorized by the board of directorstifazates for shares of the corporation, any deexsrtgages, bonds, contracts, or @
instruments which the board of directors has aithdrto be executed, except in cases where théngigind execution thereof shall
expressly delegated by the board of directors othege bylaws or some other law to be otherwiseesigor executed, and in general ¢
perform all duties incident to the office of presid and such other duties as may be prescribekedydard of directors from time to time.

Section 7. Vice President. In the absence of the president, or in the esEhts death or inability to act, the vice presijaf any, or i
more than one, then in the order designated bydlaed of directors, shall perform the duties of pinesident, and when so acting, shall |
all the powers of and be subject to all the reitnis upon 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 thé afethe corporation and see that the seal ofctirporation is affixed to ¢
documents the execution of which on behalf of thgaoration under its seal is duly authoriz

(d) Keep aregister of the post office address of shelneholder

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

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

(9) In general perform all duties incident to the ddfiaf secretary and such other duties as from tontarte 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 dischardénis duties in suc
sum and with such surety or sureties as the bdatatextors shall determine. The treasurer shall:

(a) Have charge and custody of and be responsibldlffurals and securities of the corporation; receined give receipts for moni
due and payable to the corporation from any souttatsoever, and deposit all such monies in the nafntiee corporation i
such banks, trust companies or other depositosiehall be selected in accordance with the provisad these bylaws; ar

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

Section 10. Salaries. The salaries of the officers shall be fixed frtime 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 #nay payments made to him by the corpor:
such as a salary, commission, bonus, intereserdr or travel, or entertainment expense incurfediim, which shall be disallowed in wh
or in part as a deductible expense by the IntdRealenue Service, shall be reimbursed by such offacéhe corporation to the full extent
such disallowance. It shall be the duty of thectiors, as a board, to enforce payment of eachamchunt disallowed. In lieu of payment
the officer, subject to the determination of theediors, proportionate amounts may be withheld frosnfuture compensation payments t
the amount owed to the corporation has been reedver

ARTICLE V - CERTIFICATES FOR SHARES AND THEIR TRANSFER

Section 1. Certificates for Shares. Subject to the requirements of law, certificatgwesenting shares of the corporation shall iseiat
form as shall be determined by the board of dimsct&uch certificates shall be signed by the gesgtior a vice president and by
secretary. All certificates for shares shall basgzutively numbered or otherwise identified. Thene and address of the person to whor
shares represented thereby are issued, with théerunf shares and date of issue, shall be entemethe stock transfer books of
corporation. All certificates surrendered to tleporation for transfer shall be canceled and ne certificates shall be issued until the fori
certificate for a like number of shares shall hbgen surrendered and canceled, except that irofasiest, destroyed or mutilated certifica
new one may be issued therefor upon such term@dednity to the corporation as the board of doestmay prescribe.

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

Section 3. No Pre-emptive Rights. No holder of shares of the capital stock of alags of the corporation shall have any preem
right of subscription to any shares of any classtotk of the corporation, whether now or hereatehorized.




ARTICLE VI - | NDEMNIFICATION

Section 1. Indemnification of Directors and Officers : Claims by Third Parties . The corporation shall, to the fullest ex
authorized by the Nevada Revised Statutes, indgnandirector or officer (the Indemnitee ") who was or is a party or is threatened t
made a party to a threatened, pending or compiatéidn, suit or proceeding, whether civil, criminatministrative or investigative a
whether formal or informal, other than an actiondnyin the right of the corporation, by reasontod fact that he or she is or was a dire
officer, employee or agent of the corporation, ®oi was serving at the request of the corporadi®ma director, officer, partner, trus
employee or agent of another foreign or domestipam@tion, partnership, joint venture, trust orestlenterprise, whether for profit or r
against expenses, including attornefg®'s, judgments, penalties, fines and amountsipadttiement actually and reasonably incurred iby
or her in connection with the action, suit or prediag, if the Indemnitee acted in good faith and imanner he or she reasonably beliewv:
be in or not opposed to the best interests of trparation or its stockholders, and with respecttoriminal action or proceeding, if
Indemnitee had no reasonable cause to believer ieraconduct was unlawful. The termination ofa&tion, suit or proceeding by judgme
order, settlement, conviction or upon a plea nalotendere or its equivalent, does not, of itselfate a presumption that the Indemnitee
not act in good faith and in a manner which hehar iasonably believed to be in or not opposeteadest interests of the corporation o
stockholders, and, with respect to a criminal actoproceeding, had reasonable cause to beliewdihor her conduct was unlawful.

Section 2. Indemnification of Directors and Officers: ClaimsBrought by or in the Right of the corporation. The corporation she
to the fullest extent authorized by the Nevada B&yiStatutes, indemnify a director or officer (tHademnitee”) who was or is a party to
is threatened to be made a party to a threatemedling or completed action or suit by or in théntigf the corporation to procure a judgrr
in its favor by reason of the fact that he or sheriwas a director, officer, employee or agenthef corporation, or is or was serving at
request of the corporation as a director, offipartner, trustee, employee or agent of anotheigiorer domestic corporation, partnership, |
venture, trust or other enterprise, whether foffipoy not, against expenses, including actual erasonable attorney&es, and amounts pi
in settlement incurred by the person in connectigth the action or suit, if the Indemnitee actedgimod faith and in a manner the pel
reasonably believed to be in or not opposed td#st interests of the corporation or its stockhaldédlowever, indemnification shall not
made for a claim, issue or matter in which the inditee has been found liable to the corporatioesmhnd only to the extent that the cou
which the action or suit was brought has determinash application that, despite the adjudicatiotiaffility but in view of all circumstanc
of the case, the Indemnitee is fairly and reasgnabtitled to indemnification for the expenses whilse court considered proper.

Section 3. Advancement of Expenses Expenses incurred in defending a civil or criahimction, suit or proceeding describet
Sections 1 or 2 above shall be paid by the corfmrapromptly after request by the Indemnitee ivaadte of the final disposition of t
action, suit or proceeding upon receipt of an utadémg by or on behalf of the Indemnitee to refay ¢xpenses if it is ultimately determil
that the Indemnitee is not entitled to be indenexifby the corporation. The undertaking shall beubiimited general obligation of t
Indemnitee on whose behalf advances are made,rsitdlie required to be secured and shall be aat&ythout reference to financial abil
to pay.

Section 4. Approval of Indemnification . An indemnification under Section 1 or 2 heragfless ordered by a court, shall be mad
the corporation only as authorized in the specifise upon a determination that indemnification kg tndemnitee is proper in
circumstances because he or she has met the dypplatandard or conduct set forth in Sections 12ndhis determination shall be mad
one of the following ways, as designated by theeinditee in his or 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) By independent legal counsel in a written opinion
(c) By the stockholders
Upon written request by the Indemnitee for indeimgation (which request shall designate a methodetérmination described abo\
the corporation shall, at its expense, take albastnecessary to make the determination (utilizimgmethod of determination designate:

the Indemnitee) as expeditiously as possible bthiwinot later than One Hundred Eighty (180) daysat the next stockholdersieeting i
that method is designated) after such request. Ifdemnitee shall have the right to petition a tofiappropriate jurisdiction:




(i) to make the determination, if the corporatiails to do so within the time allotted; or (ii) teview the determination, if the determina
denies indemnification in whole or in part.

Section 5. Indemnification - Definitions, Other Provisions. The other and further provisions affecting indéimation of directors ar
officers which are set forth in Section 78.7502h# Nevada Revised Statutes, including any defimstiand 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 deednt® be a contract between the corpor:
and each director or officer who serves in any stagracity at any time while this Article VI and tredevant provisions of the Nevada Rev
Statutes, are in effect, and any repeal or modifinaof any such law or of this Article VI shall haffect any rights or obligations then exis
or any action, suit or proceeding theretofore er¢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 periodRikty (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 corpmratr is or was serving at the request of the@®aron as a director, officer, employet
agent of another corporation, partnership, joimtuee, 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 bysthrticle VI shall not be deem
exclusive of any other rights to which those whallshr may be indemnified may be entitled by laeparate agreement or otherwise,
shall continue as to a person who has ceased aodivector, officer, employee or agent of the coagion and shall inure to the benefit of
heirs, executors and administrators of such person.

Section 9. Liability Insurance . The corporation shall have the power to purclaagkemaintain insurance (including insurance issy
an affiliated insurer and insurance for which prems$ may be adjusted retroactively, in whole or ant,pbased upon claims experience
similar arrangements and may also create a trast éu other form of funded arrangement) on behfadiny person who is or was a direc
officer, employee or agent of the corporation,soii was serving at the request of the corpora®a director, officer, employee or ager
another corporation, partnership, joint venturestir employee benefit plan or other enterprise resgaany liability asserted against .
incurred by such person in any such capacity @irggiout of such persam’status as such, regardless of whether the caigoraould hav
the power to indemnify such person against sudfilitia under the provisions of this Article VI.

ARTICLE VII - A MENDMENTS

Section 1. Amendment. These bylaws may be altered, amended or repealadw bylaws may be adopted by the stockholdetsy
the board of directors, when such power is confemgon the board of directors by the articles ebiporation, or at any special meetin
the stockholders or of the board of directors ifice of such alteration, amendment, repeal or adepif new bylaws be contained in
notice of such special meeting. If the power topdamend or repeal bylaws is conferred upon therd of directors by the articles
incorporation, it shall not divest or limit the pemof the stockholders to adopt, amend or repdalisy



