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

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event report€dcember 18, 2014

SCIO DIAMOND TECHNOLOGY CORPORATION

(Exact name of registrant as specified in its arart

Nevada 000-54529 45-3849662
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification No.)

411 University Ridge Suite D
Greenville, SC 29601
(Address of principal executive office (Zip Code)

Registrant's telephone number, including area o@fet) 751-4880

Not applicable
(Former name or former address, if changed sirstadg@ort)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions gee General Instruction A.2. below):

[1 Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
[1 Soliciting material pursuant to Rule 14a-12 underExchange Act (17 CFR 240.14a-12)
[1 Pre-commencement communications pursuant to Rae2({l4) under the Exchange Act (17 CFR 240.14d-2(b))
[1 Pre-commencement communications pursuant to R@et{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 Entry into a Material Definitive Agreemert.

On December 18, 2014 Scio Diamond Technology Catpmr (the "Company ") entered into an arrangement wienaissanc
Diamonds, Inc. (‘Renaissance’) through the execution of a limited liability cgany agreement (thel'LC Agreement ") of Renaissanc
Created Diamond Company, LLC, a Florida limitecbilily company (" Renaissance Created’), pursuant to which the Company i
Renaissance are 50% members of Renaissance Crddtederms of the LLC Agreement are summarizedviel

The LLC Agreement provides that Renaissance Crdatadnanagemanaged limited liability company, and each of @empan’
and Renaissance will be appoint one manager, with $uch managers appointing a third manager. nfdreagers will manage the dayday
operations of Renaissance Created, subject toiredatomary limitations on managerial actions tiegjuire the consent of the Company
Renaissance, including but not limited to makinggaaranteeing loans, distributing cash or othepgrty to the members of Renaisse
Created, entering into affiliate transactions, adieg or modifying limited liability company orgardtional documents, and entering |
major corporate events, such as a merger, acquisiti asset sale.

The arrangement was entered into in order to fatglithe development of procedures and recipesafat,to market and sell, lab-
grown fancy-colored diamonds Pursuant to the LLC Agreement, the arrangemaeihtiagt three years, unless terminated earliethwhe
option to automatically renew for additional twoaygeriods.

T he Company was granted a 50% equity stake in iBsarace Created in exchange for the contributioceofain inventoryand :
right of first refusal to Renaissance Created tocpase diamond gemstones, including rough diamaefopms or processed ston
Renaissance will sell seed stock to Renaissancadttéor production by the Company. Renaissaneat€dwill process and finish the rou
gemstones produced by the Company and, in turh,tlselfinished stones to various retailers and rofmerticipants in the market 1
gemstones. Profits generated by Renaissance @reaiperations will be distributed between the Comypand Renaissance according tc
terms of the LLC Agreement.

TheLLC Agreement is attached hereto as Exhibit 10d.iarincorporated by reference herein. The foregdi@scription of the LL
Agreement is qualified in its entirety by referencesuch exhibit.

Cautionary Note Regarding Forward-Looking Statemen$

This above disclosure contains forwdogking statements that may involve known and umkmaisks, uncertainties and other fac
which may cause the actual results, performaneeloievements of the Company to be materially diffefrom future results, performance
achievements expressed or implied by any forwaotitmy statements. Forwaltdeking statements, which involve assumptions asstdbe
future plans, strategies and expectations of theg2my, are generally identifiable by use of the dsofmay," "will," "should," "could,
"would," "forecast," "potential," "continue," "complate,” "expect,” "anticipate,” "estimate," "leek," "intend,"” "or "project" or the negat
of these words or other variations on these wordmparable terminology. These forwdodking statements are based on assumption
may be incorrect, and there can be no assurantéhtise projections included in these forwkoking statements will come to pass. Ac
results of the Company could differ materially fréinose expressed or implied by the forwbrdking statements as a result of various fac
Except as required by applicable laws, the Comgeasyno obligation to update publicly any forwémdking statements for any reason, ¢
if new information becomes available or other esextcur in the future.

Iltem 9.01 Financial Statements and Exhibits.

(a) Not applicable.
(b) Not applicable.
(c) Not applicable.
(d) Exhibits .

Exhibit No. Description

10.1 Renaissance Created Diamond Company, LLC Limitedbility Company Agreement, datec
of December 18, 2014 by and among the Company andiBsance Diamonds, Inc.*

*Confidential treatment has been requested formgeriortions of this Exhibit pursuant to R
24b-2 of the Securities Exchange Act of 1934, asrated, which portions have beemittec
and filed separately with the Securities and Exgeabommission






SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hgscdwsed this report to
signed on its behalf by the undersigned, hereuunly alithorized.

SCIO DIAMOND TECHNOLOGY CORPORATION
(Registrant’

Date: December 23, 2014 By:/s/ Gerald McGuire

Gerald McGuire
President and Chief Executive Officer
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Renaissance Created Diamond Company, LLC Limitedbility Company Agreement, datec
of December 18, 2014 by and among the Company andiBsance Diamonds, Inc.*

*Confidential treatment has been requested foagemportions of this Exhibit pursuant to R
24b-2 of the Securities Exchange Act of 1934, as am@gnddich portions have been omit
and filed separately with the Securities and Exgeabommission



Exhibit 10.1

* Confidential treatment has been requested famgeportions of this Exhibit pursuant to Rule 22bf the Securities Exchange Act of 1934,
as amended, which portions have been omitted &edideparately with the Securities and Exchanger@ission.

RENAISSANCE CREATED DIAMOND COMPANY, LLC

LIMITED LIABILITY COMPANY AGREEMENT

dated as of

December 18, 2014
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LIMITED LIABILITY COMPANY AGREEMENT

This Limited Liability Company Agreement of Renaisse Created Diamond Company, LLC, a Florida lichiiability compan
(the "Company "), is entered into as of December 18, 2014 by amadng the Company, Scio Diamond Technology Corporat Scio™)
and Renaissance Diamonds, IncRgnaissance’). Scio and Renaissance are each referred tanhase” Member " and are collective!
referred to herein asMembers."

RECITALS

WHEREAS , the Company was formed under the laws of theeSifFlorida by the filing of Articles of Organizan with
Florida Department of State on November 13, 204 (fArticles of Organization ") for the purposes set forth Bection 2.050f this
Agreement; and

WHEREAS , the Members wish to enter into this Agreemertirsgforth the terms and conditions governing tperation and
management of the Company.

NOW, THEREFORE , in consideration of the mutual covenants andexgents hereinafter set forth and for other good and
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partiesthexgree as follows:
ARTICLE |

DEFINITIONS

Section 1.01 Definitions Capitalized terms used herein and not otherdédimed shall have the meanings set forth in Sastion
1.01:

" Adjusted Capital Account Deficit " means, with respect to any Member, the deficlahee, if any, in such Member's Cag
Account as of the end of the relevant Fiscal Yater giving effect to the following adjustments:

€) crediting to such Capital Account any amount thighsMember is obligated to restore or is deemdabtobligated to restore
pursuant to Treasury Regulations Sections 1.7042)()(c), 1.704-2(g)(1) and 1.704-2(i); and

(b) debiting to such Capital Account the items desctiimeTreasury Regulations Section 1.704-1(b)(2)¢i)(4), (5) and (6).

" Affiliate " means, with respect to any Person, any otheroRewgho, directly or indirectly (including throughne or mor
intermediaries), controls, is controlled by, ourmder common control with, such Person. For purpo$ehis definition, "control," when us
with respect to any specified Person, shall mearptwer, direct or indirect, to direct or causedirection of the management and policie
such Person, whether through ownership of votirgisges or partnership or other ownership intexglsy contract or otherwise; and the te
"controlling”" and "controlled" shall have correladimeanings.

" Affiliated Post Processing Activities' has the meaning set forth 8ection 2.08(d)

" Agreement” means this Limited Liability Company Agreement,executed and as it may be amended, modified Jemppted ¢
restated from time to time, as provided herein.




" Applicable Law " means all applicable provisions of (a) constins, treaties, statutes, laws (including the comma®r), rules
regulations, decrees, ordinances, codes, proclanstiieclarations or orders of any Governmentahévitly; (b) any consents or approval:
any Governmental Authority; and (c) any orders,iglens, advisory or interpretative opinions, injtians, judgments, awards, decrees o
agreements with, any Governmental Authority.

" Articles of Organization " has the meaning set forth in the Recitals.

" Bankruptcy " means, with respect to a Member, the occurrericany of the following: (a) the filing of an appéition by suc
Member for, or a consent to, the appointment aluatée of such Member's assets; (b) the filing dshsMember of a voluntary petition
bankruptcy or the filing of a pleading in any cooftrecord admitting in writing such Member's ifl@pito pay its debts as they come due
the making by such Member of a general assignnarnthe benefit of such Member's creditors; (d) fileg by such Member of an ansv
admitting the material allegations of, or such Men' consenting to, or defaulting in answering akbaptcy petition filed against su
Member in any bankruptcy proceeding; or (e) theraxipn of sixty (60) days following the entry of @rder, judgment or decree by any c
of competent jurisdiction adjudicating such Memadrankrupt or appointing a trustee of such Memlzasets.

" Book Depreciation" means, with respect to any Company asset for Battal Year, the Company's depreciation, amortinabi
other cost recovery deductions determined for f#ldacome tax purposes, except that if the Booku¥alf an asset differs from its adjus
tax basis at the beginning of such Fiscal Year kBdepreciation shall be an amount which bears éimeesratio to such beginning Book Ve
as the federal income tax depreciation, amortinatio other cost recovery deduction for such Fi¥@r bears to such beginning adjustec
basis;provided , that if the adjusted basis for federal incomepaxposes of an asset at the beginning of suctalF¥sear is zero and the Ba
Value of the asset is positive, Book Depreciatiballshe determined with reference to such beginliagk Value using any permitted metl
selected by unanimous consent of the Members iordance with Treasury Regulations Section 1.703¢2)6v)(9)(3).

" Book Value" means, with respect to any Company asset, thesgdj basis of such asset for federal income tgposes, except
follows:

(a) the initial Book Value of any Company asset contiétl by a Member to the Company shall be the gfagsMarket Value ¢
such Company asset as of the date of such conniut

(b) immediately prior to the distribution by the Compani any Company asset to a Member, the Book Vafigch asset shall
be adjusted to its gross Fair Market Value as efd#ite of such distribution;

(c) the Book Value of all Company assets shall be aeljlio equal their respective gross Fair Market¥s) as reasonably
determined by the Members, as of the following sme

() the acquisition of an additional Membership Inteieghe Company by a new or existing Member insideration
for more than ale minimis Capital Contribution;

(i) the distribution by the Company to a Member of mhian ade minimis amount of property (other than cash) as
consideration for all or a part of such Member'siNdership Interest in the Company; and
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(iii) the liquidation of the Company within the meanifid@ ceasury Regulations Section 1.704-1(b)(2)@i)¢

provided , that adjustments pursuant to clauses (i) an@lfigve need not be made if the Members unanimaletgrmine that such adjustm
is not necessary or appropriate to reflect thetivelaeconomic interests of the Members and thatatheence of such adjustment does
adversely and disproportionately affect any Member;

(d) the Book Value of each Company asset shall be @se or decreased, as the case may be, to refleatdaistments to the
adjusted tax basis of such Company asset pursu&@ude Section 734(b) or Code Section 743(b), byt the extent that such adjustments
are taken into account in determining Capital Acttdaslances pursuant to Treasury Regulations Settit04-1(b)(2)(iv)(m)provided , that
Book Values shall not be adjusted pursuant toghragraph (d) to the extent that an adjustmentamtso paragraph (c) above is made in
conjunction with a transaction that would otherwissult in an adjustment pursuant to this parag(dprand

(e) if the Book Value of a Company asset has beenmi@ted pursuant to paragraph (a) or adjusted putsagraragraphs (c) or
(d) above, such Book Value shall thereafter bestdglito reflect the Book Depreciation taken intooamt with respect to such Company a
for purposes of computing Net Income and Net Lasses

" Budget" has the meaning set forth $ection 7.06(a)
" Business' has the meaning set forth 8ection 2.05

" Business Day' means a day other than a Saturday, Sunday or d#yeon which commercial banks in the City of N¥ark are
authorized or required to close.

" Business Opportunity" has the meaning set forth 8ection 7.08(b).
" Capital Account " has the meaning set forth 8ection 3.03

" Capital Contribution " means, for any Member, the total amount of cash@ash equivalents and the Book Value of any ptg
contributed to the Company by such Member.

" Code" means the Internal Revenue Code of 1986, as amdend
" Company" has the meaning set forth in the Preambile.
" Company Interest Rate" has the meaning set forth $ection 6.02(c)

" Company Minimum Gain " means "partnership minimum gain" as defined ireaBury Regulations Section 1.72@)(2)
substituting the term "Company" for the term "parship" as the context requires.

" Confidential Information " has the meaning set forth $ection 12.03(a)
" Covered Person' has the meaning set forth $ection 8.01(a)

" Delaware Act" means the Delaware Limited Liability Company Atitle 6, Chapter 18, 88 18-10& seq , and any succes:
statute, as it may be amended from time to time.




" Electronic Transmission" means any form of communication not directly ilwiog the physical transmission of paper that a¢
a record that may be retained, retrieved and readety a recipient thereof and that may be direyroduced in paper form by suc
recipient through an automated process.

" Fair Market Value " of any asset as of any date means the purchasetpat a willing buyer having all relevant knodgge woul
pay a willing seller for such asset in an arm'gteriransaction, as determined jointly by the Merabe

" Fiscal Year" means the calendar year, unless the Companyisregl to have a taxable year other than the cateyshr, in whic
case Fiscal Year shall be the period that confamits taxable year.

" Florida Act " means the Florida Revised Limited Liability CompaAct, Chapter 605 of Title XXXVI of the Floridat&utes, an
any successor statute, as it may be amended froentti time

" GAAP " means United States generally accepted accouptingiples in effect from time to time.

" Governmental Authority " means any federal, state, local or foreign gomennt or political subdivision thereof, or any aggt
instrumentality of such government or political divtision, or any self-regulated organization oresthongovernmental regulatory authoi
or quasigovernmental authority (to the extent that the gutegulations or orders of such organization dhanity have the force of law),
any arbitrator, court or tribunal of competent gdittion.

" Initial Term " has the meaning set forth 8ection 2.06(a).
" Joint Venture Vendor " means any entity or individual providing services the Company including customers, polist
processors, certification companies, salespersotsemployees.

" Koppel " means Neil Koppel.
" Liquidator " has the meaning set forth $ection 11.03(a)
" Losses' has the meaning set forth $ection 8.03(a)

" Market Diamond Price " means an amount equal to the prevailing markeegor gemstone products sold by Scio as deterl
based upon demand from or sales to other customers)dustry price list or any other reliable indiof the applicable market price
gemstone products manufactured by Scio. In thetawe reliable indicia of the applicable marketcprfor gemstone products manufacti
by Scio exists, the Members shall on a periodidgshaghich shall be at least annually, review andually agree upon the market price
such products, provided that if the Members areblentd reach agreement on the market price asosdt lierein, the Neutral Manager s
determine the market price for such products.

" Market Seed Price" means an amount equal to the prevailing markatepfor gemstone products sold by Renaissan
determined based upon demand from or sales to otlgomers, an industry price list or any otheialg¢ indicia of the applicable mar|
price for gemstone products manufactured or solRéyaissance. In the event no reliable indicithefapplicable market price for gemst
products manufactured by Renaissance exists, thabdes shall on a periodic basis, which shall bieast annually, review and mutuz
agree upon the market price for such products.i@edvthat if the Members are unable to reach ageeewn the market price of seeds a:
forth herein, the Neutral Manager shall determireerharket price for such products.
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" Member " means (a) Scio, (b) Renaissance, and (c) eaco®P@rho is hereafter admitted as a Member in aecae with the tern
of this Agreement.

" Member Nonrecourse Debt" means "partner nonrecourse debt" as defined madury Regulations Section 1.72@)(4)
substituting the term "Company" for the term "parship" and the term "Member" for the term "partrees the context requires.

" Member Nonrecourse Debt Minimum Gain" means an amount, with respect to each Member é¢onrse Debt, equal to !
Company Minimum Gain that would result if the Membinrecourse Debt were treated as a Nonrecoued®lity, determined in accordar
with Treasury Regulations Section 1.704-2(i)(3).

" Member Nonrecourse Deduction' means "partner nonrecourse deduction” as defimddeasury Regulations Section 1.72@),
substituting the term "Member" for the term "partres the context requires.

" Membership Interest” means an interest in the Company owned by a Mentuding such Member's right (a) to its distitive
share of Net Income, Net Losses and other iteniscoime, gain, loss and deduction of the Companytd(lits distributive share of the as:
of the Company; (c) to vote on, consent to or atfier participate in any decision of the Memberpm@wided in this Agreement; and (d
any and all other benefits to which such Member tmagntitled as provided in this Agreement or tloziéfa Act. The Membership Interest
each Member shall be expressed as a percentagesira@d shall be as set forth on Schedule A.

" Net Income" and " Net Loss" mean, for each Fiscal Year or other period spetifn this Agreement, an amount equal tc
Company's taxable income or taxable loss, or pdaticdtems thereof, determined in accordance witldeéCSection 703(a) (where, for 1
purpose, all items of income, gain, loss or deduinctequired to be stated separately pursuant te Gedtion 703(a)(1) shall be includel
taxable income or taxable loss), but with the felleg adjustments:

(a) any income realized by the Company that is exengpt federal income taxation, as described in Casliénh 705(a)(1)(B),
shall be added to such taxable income or taxabke lwotwithstanding that such income is not indilelén gross income;

(b) any expenditures of the Company described in Cedtich 705(a)(2)(B), including any items treatediemnTreasury
Regulations Section 1.704-1(b)(2)(iv)(l) as itenesctibed in Code Section 705(a)(2)(B), shall beraghed from such taxable income or
taxable loss, notwithstanding that such expenditare not deductible for federal income tax purppse

(c) any gain or loss resulting from any dispositiorCafmpany property with respect to which gain or issgcognized for
federal income tax purposes shall be computedfieyaece to the Book Value of the property so disposotwithstanding that the adjusted
tax basis of such property differs from its Book\a

(d) any items of depreciation, amortization and ottwest cecovery deductions with respect to Companpgnty having a Book
Value that differs from its adjusted tax basis khalcomputed by reference to the property's Boaku¥ (as adjusted for Book Depreciation)
in accordance with Treasury Regulations Sectio84:T(b)(2)(iv)(9);
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(e) if the Book Value of any Company property is adggshs provided in the definition of Book Value,rittee amount of such
adjustment shall be treated as an item of gainsy &nd included in the computation of such taxaigieme or taxable loss; and

) to the extent an adjustment to the adjusted tais lohsiny Company property pursuant to Code Sestr@2(d), 734(b) or 743
(b) is required, pursuant to Treasury Regulatioasisn 1.704 1(b)(2)(iv)(m), to be taken into acebim determining Capital Accounts, the
amount of such adjustment to the Capital Accounddl e treated as an item of gain (if the adjusinirecreases the basis of the asset) or loss
(if the adjustment decreases such basis).

" Neutral Manager " has the meaning set forth $ection 7.01.

" Nonrecourse Deductions has the meaning set forth in Treasury Regulat®etion 1.704-2(b).
" Nonrecourse Liability " has the meaning set forth in Treasury Regulat®agtion 1.704-2(b)(3).
" Officers " has the meaning set forth $ection 7.03

" Permitted Transfer " means a Transfer of Membership Interests cawigdoursuant t@&ection 9.02. " Permitted Transferee"
means a recipient of a Permitted Transfer.

" Person "means an individual, corporation, partnershipintjoventure, limited liability company, GovernmehtAuthority,
unincorporated organization, trust, associatioatber entity.

" Preferred Diamond Price" means an amount equal to the Market Diamond Fege 10%.

" Preferred Seed Pricé' means an amount equal to the Market Seed Priseli@%o.

" Regulatory Allocations" has the meaning set forth $ection 5.02(e)

" Related Party Agreement” means any agreement, arrangement or understabdimgen the Company and any Member ol
Affiliate of a Member or any officer or employee thie Company, as such agreement may be amendediedpsupplemented or restate(
accordance with the terms of this Agreement.

" Renewal Term" has the meaning set forth 8ection 2.06(a)

" Representative" means, with respect to any Person, any and edlcttirs, officers, employees, consultants, findna@visors
counsel, accountants and other agents of suchrRerso

" Securities Act" means the Securities Act of 1933, as amende@ngrsuccessor federal statute, and the rules andaten:
thereunder, which shall be in effect at the time.

" Subsequent Affiliates" shall mean any entity that comes under the cbofra Joint Venture Vendor, any individual contired a
Joint Venture Vendor or any trust or trusts or otitities for the benefit of any such individuals

" Subsidiary " means, with respect to any Person, any otheroRes§ which a majority of the outstanding shareotirer equit
interests having the power to vote for directors@mparable managers are owned, directly or intyrday the first Person.
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" Tax Matters Member " has the meaning set forth $ection 10.04
" Taxing Authority " has the meaning set forth $ection 6.02(b)

" Term " has the meaning set forth 8ection 2.06(a)

" Transfer " means to, directly or indirectly, sell, transfassign, pledge, encumber, hypothecate or simildidpose of, eithi
voluntarily or involuntarily, by operation of law @therwise, or to enter into any contract, optiwrother arrangement or understanding
respect to the sale, transfer, assignment, plestgrimbrance, hypothecation or similar dispositifrany Membership Interests owned t
Person or any interest (including a beneficialrie$#) in any Membership Interests owned by a Pefsoransfer " when used as a noun sl
have a correlative meaningTtansferor " and "Transferee" mean a Person who makes or receives a Transfgrectively.

" Treasury Regulations" means the final or temporary regulations issugthk United States Department of Treasury purstaaib
authority under the Code, and any successor réguogat

" Withholding Advances" has the meaning set forth $ection 6.02(b).

Section 1.02 Interpretation. For purposes of this Agreement: (a) the words lide|" "includes" and "including” shall be deeme
be followed by the words "without limitation"; (he word "or" is not exclusive; and (c) the wortierein," "hereof," "hereby," "hereto" and
"hereunder" refer to this Agreement as a whole. défaitions given for any defined terms in thisrAgment shall apply equally to both the
singular and plural forms of the terms defined. Wéheer the context may require, any pronoun shalude the corresponding masculine,
feminine and neuter forms. Unless the context @ilser requires, references herein: (x) to Articlsctions, and Exhibits mean the Articles
and Sections of, and Exhibits attached to, thissagrent; (y) to an agreement, instrument or otheui@nt means such agreement,
instrument or other document as amended, supplecie@mt modified from time to time to the extentpigied by the provisions thereof; and
(2) to a statute means such statute as amendedifrento time and includes any successor legisidtiereto and any regulations promulgi
thereunder. This Agreement shall be construed withegard to any presumption or rule requiring tutsion or interpretation against the
party drafting an instrument or causing any inseutrto be drafted. The Exhibits referred to heshiall be construed with, and as an integral
part of, this Agreement to the same extent as¥ there set forth verbatim herein.

ARTICLE Il
ORGANIZATION AND OPERATIONS

Section 2.01 Formation

€) The Company was formed on November 13, 2014 upefilthg of the Articles of Organization with thddfida Department
of State.

(b) This Agreement shall constitute the "operating egrent” (as that term is used in the Florida Acthef Company. Although
the Company was formed under the Florida Act, ifjlets, powers, duties, obligations and liabilittd’gthe Members shall be determined
pursuant to the Delaware Act, to the extent peedilty the Florida Act, and this Agreement. To tkieiet that the rights, powers, duties,
obligations and liabilities of any Member are diéfet by reason of any provision of this Agreeméantthey would be under the Delaware
Act in the absence of such provision, this Agreenseall, to the extent permitted by the Florida,Axtntrol.
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Section 2.02 Name.The name of the Company is "Renaissance Creatadddid Company, LLC" or such other name or names as
may be designated by the unanimous consent of #rabdrsprovided , that the name shall always contain the words fteichLiability
Company" or the abbreviation "LLC."

Section 2.03 Principal Office. The principal office of the Company is located 386 W. Rogers Circle, Suite #6, Boca Raton, FL
33487, or such other place as may from time to teeetermined by the Managers.

Section 2.04 Registered Office; Registered Agent

€) The registered office of the Company shall be tifieeof the initial registered agent named in #&réicles of Organization or
such other office (which need not be a place ofrtess of the Company) as the Managers may desifnoatetime to time in the manner
provided by the Florida Act and Applicable Law.

(b) The registered agent for service of process oCthrapany in the State of Florida shall be the ihiggistered agent named
the Articles of Organization or such other PersoRersons as the Managers may designate from éirtieé in the manner provided by the
Florida Act and Applicable Law.

Section 2.05 Purpose; Powers. The purposes of the Company are to engage inqijfi¢tvelopment of lab grown diamonds,
procedures and recipes for the growth of lab grdimmonds, sales, and the marketing of lab growmdrals in connection with the gem and
jewelry applications (the Business') and (ii) any and all activities necessary olidiental thereto. Nothing herein shall be constrigegrant
the Company or Renaissance a right to (a) purcliaseell or (c) share in the revenues associatdproducts or applications created by
Scio unrelated to the gem or jewelry market. Thenfany shall have all the powers necessary or coaneto carry out the purposes for
which it is formed, including the powers grantedtbg Florida Act.

Section 2.06 Term .

€)) The term of the Company commenced on the date ttieles of Organization were filed with the FloriBepartment of State
and shall continue for a period of three (3) yd#re "Initial Term ") unless earlier terminated as otherwise agreed upn the absence of
earlier termination or timely notice of non-renewas specified hereunder, upon the expiration @iitial Term this Agreement shall
automatically renew for two year terms (eachRehewal Term") (the Initial Term and any Renewal Terms areexdlively referred to as the
"Term").

(b) Notwithstanding the provisions containedSaction 2.06(a) this Agreement may be terminated and the Compasplved
upon the occurrence of any of the following circtenges or events:

0] Agreement of the Members;

(i) In the event of a material breach by either Menibéhe performance of their respective duties dnlijations,
which default remains uncured 60 days after writietice thereof from the non-defaulting Member, loa-defaulting Member may terming
this Agreement upon 10 days' written notice. Aemat breach shall includeter alia the failure to achieve at least 80% of the produnctr
sales budgets, respectively, as set forth in theg2my's approved annual business plan.




(iii) Either Member may terminate this Agreement at tice @& any Term by giving ninety (90) days writtestioe in
advance thereof.

Section 2.07f the Company is terminated for any reason othantpursuant t8ection 2. 06(b)(ii), the terminating Member shall
prohibited for a period of eighteen (18) monthsifrosing or soliciting any Joint Venture Vendor;\aded however, nothing herein shall be
construed to prohibit a Member from selling tojatihg or using the services of any individualestity with which a Member has transacted
business prior to entering into this Agreement.

Section 2.08 Company Operations. The Company and each of the Members agree that:

€) the Company shall sell finished diamond gemstomésveelry to entities or individuals unrelated andependent of Scio and
Renaissance;

(b) the Company shall be responsible for all expensdsasts associated with finishing or processinthefdiamond preforms
received from Scio and prior to sale;

(c) in the event of any transaction(s) between the Gamy@and any entity or individual related to or l&fed with either
Member, then such transaction must be independappiyoved by the other Member;

(d) the Company may contract and otherwise engagéesnditvned, controlled or otherwise affiliated WRknaissance to finish,
color, cut or provide other post-processing sesvi¢éffiliated Post Processing Activities"), provided however, that any such services shall
be billed to the Company at cost;

(e) if the Company has outstanding accounts payablel ¢aveither Member, the Company shall pay suchtanténg accounts
payable to the respective Members in an amountoptiopate to the respective accounts payable a¢dzalances collectively owed to both
Members at the time of payment; and

) if either Member contributes products or goodshe€ompany that are unsatisfactory for the objestand purposes of the
Business, the Company or other Member, as appécatmy reject such products or goods within thi8) days of receipt.
ARTICLE Ill

CAPITAL CONTRIBUTIONS ; CAPITAL ACCOUNTS

Section 3.01 Initial Capital Contributions. Contemporaneously with the execution of this Agreetneach Member has made an
initial Capital Contribution and is deemed to oweibership Interests in the amounts set forth oppssich Member's name on Schedule A
attached hereto. The Board of Managers shall ugetiedule A upon the issuance or Transfer of anjmbégship Interests to any new or
existing Member in accordance with this Agreement.

(a) Continued Contributions by Scio . As consideration for the receipt of a 50% Mershgr Interest in the Company, Scio ag!
to the following:

0] Continued collaboration regarding the processirdysade of lab grown diamonds, including withoutitation seed
replication, seed growth, diamond recipes, prodactilans, seed requirements, gem growth, diamosfdins, and laser services.
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(i) Grant the Company a first right of refusal to pa®f diamond gemstones, whether rough diamond prefor
processed stones, sold by Scio at a price equlétBreferred Diamond Price (as detailed in Sclee@uhereto), provided however, that (1)
Scio shall bear the cost of its production actgtand services and nothing herein shall be catstaiimpose upon the Company any
obligation to pay such costs other than paymenésaordance with Schedule C hereto, and (2) nothémgin shall be construed to (a) require
the Company to purchase any gemstones from Sgicedire Scio to produce or sell any diamond genes in any quantity or manner, (c)
prohibit Scio from selling diamond gemstones that€Company elects not to purchase, and (d) grentdmpany any right to purchase
diamond products produced by Scio unrelated t@é#me or jewelry market.

(b) Continued Contributions by Renaissance. As consideration for the receipt of a 50% Mershgr Interest in the Company,
Renaissance agrees to the following:

0] Continued collaboration regarding the processirdysade of lab grown diamonds, including withoutitation seed
stock, rough diamond processing (coloring, pressinting, polishing, etc.), production plans, seeguirements, marketing and sales
channels.

(i) Sell to the Company seed stock suitable for u&zin's production activities at a price equal ® Freferred Seed
Price (as defined and detailed in Schedule D hgrptovided however, that (1) Renaissance shall theacost of its seed sourcing activities
and services and nothing herein shall be constauadpose upon the Company any obligation to pay suwsts other than payments in
accordance with Schedule D hereto, and (2) noth@rgin shall be construed to require Scio to pigels&eds from the Company.

(iii) Coordinate and collaborate for the Company regardost-processing services from outside vendordtairdi
Parties, including color processing, polishingtiogtand certification services.

(iv) Scio's purchase of seed stock from the ComparheaCompany's cost pursuani3ection 3.01(b)(ii).

(v) Grant a license to or otherwise authorize the Caompa use its brand, logo or similar intellectuedgerty in
connection with the marketing of finished diamomdgtones, provided however, that nothing hereiti Beaconstrued to permit Scio to
market or sell diamonds using the Renaissance lmalodjo independent of the Business.

Section 3.02 Additional Capital Contributions. In addition to the Initial Capital Contributisof the Members, the Members shall
make additional Capital Contributions in cash, iagortion to their respective Membership Intereassagreed to by all of the Members.

Section 3.03 Maintenance of Capital Accounts. The Company shall establish and maintain for eaembkr a separate capital
account (a 'Capital Account™) on its books and records in accordance with $teistion 3.03 Each Capital Account shall be established and
maintained in accordance with the following prowiss:

€) Each Member's Capital Account shall be increasethéyamount of:

(@ such Member's Capital Contributions, including siegmber's initial Capital Contribution and any Atiinal
Capital Contributions;
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(i) any Net Income or other item of income or gain@dted to such Member pursuantdicle V ; and

(iii) any liabilities of the Company that are assumedush Member or secured by any property distribtdeslich
Member.

(b) Each Member's Capital Account shall be decreased by

(@ the cash amount or Book Value of any property itisted to such Member pursuant Agticle VI andSection
11.03(c);

(i) the amount of any Net Loss or other item of losdextuction allocated to such Member pursuadtrticle V ; and

(iii) the amount of any liabilities of such Member assdilmg the Company or that are secured by any prppert
contributed by such Member to the Company.

Section 3.04 Succession Upon Transferln the event that any Membership Interests aresfeasred in accordance with the term:
this Agreement, the Transferee shall succeed t€#mtal Account of the Transferor to the extemelates to the Transferred Membership
Interests and, subject 8ection 5.04 shall receive allocations and distributions parguoArticle V , Article VI andArticle XI in respect
of such Membership Interests.

Section 3.05 Negative Capital Accountsln the event that any Member shall have a defai@ice in its Capital Account, such
Member shall have no obligation, during the ternthef Company or upon dissolution or liquidationréwé, to restore such negative balance
or make any Capital Contributions to the Companydason thereof, except as may be required by éqipgk Law or in respect of any
negative balance resulting from a withdrawal ofiedr dissolution in contravention of this Agreent.

Section 3.06 No Withdrawals From Capital Accounts. No Member shall be entitled to withdraw any paritefCapital Accounbr
to receive any distribution from the Company, ex@potherwise provided in this Agreement. No Mendb®ll receive any interest, salary or
drawing with respect to its Capital Contributiondte Capital Account, except as otherwise provibtethis Agreement. The Capital Accounts
are maintained for the sole purpose of allocatiems of income, gain, loss and deduction amond/imbers and shall have no effect on the
amount of any distributions to any Members, inilifttion or otherwise.

Section 3.07 Treatment of Loans From Members. Loans by any Member to the Company shall not basidened Capital
Contributions and shall not affect the maintenasfcguch Member's Capital Account, other than toetkient provided itsection 3.03(a)(iii),
if applicable.

Section 3.08 Modifications. The foregoing provisions and the other provisiofithis Agreement relating to the maintenance of
Capital Accounts are intended to comply with Treg$Regulations Section 1.704-1(b) and shall berpreted and applied in a manner
consistent with such Treasury Regulations. If tkam8 determines that it is prudent to modify thennea in which the Capital Accounts, or
any increases or decreases to the Capital Accoamgtgomputed in order to comply with such Treafeygulations, the Board may authorize
such modifications.
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ARTICLE IV
MEMBERS

Section 4.01 Admission of New Members

(a) New Members may be admitted from time to timer{(itonnection with the issuance of Membership Istsrby the
Company, subject to compliance with the provisiohSection 7.02(d) and (ii) in connection with a Transfer of Membygpsinterests,
subject to compliance with the provisionsfoticle IX , and in either case, following compliance with gievisions ofSection 4.01(b)

(b) In order for any Person not already a Member ofGbmpany to be admitted as a Member, whether patsaan issuance
Transfer of Membership Interests, such Person bhak executed and delivered to the Company arutea:copy of this Agreement. Upon
the amendment of Schedule A of the Agreement bjvibmbers and the satisfaction of any other applécabnditions, including the receipt
by the Company of payment for the issuance of Measitip Interests, such Person shall be admitted\dasmber and deemed listed as such
on the books and records of the Company. The Bstaall also adjust the Capital Accounts of the Merslaes necessary in accordance with
Section 3.03

Section 4.02 No Personal Liability. Except as otherwise provided by Applicable Lawxpressly in this Agreement, no Member
will be obligated personally for any debt, obligatior liability of the Company or other Members,etler arising in contract, tort or
otherwise, solely by reason of being a Member.

Section 4.03 No Withdrawal. So long as a Member continues to hold any Membgisitérests, such Member shall not have the
ability to withdraw or resign as a Member priothe dissolution and winding up of the Company amg such withdrawal or resignation or
attempted withdrawal or resignation by a Membeomtd the dissolution or winding up of the Compatmall be null and void. As soon as any
Person who is a Member ceases to hold any Memipeirsteirests, such Person shall no longer be a Membe

Section 4.04 No Interest in Company Property. No real or personal property of the Company shallibemed to be owned by
any Member individually, but shall be owned by, ditlé shall be vested solely in, the Company. Withlimiting the foregoing, each
Member hereby irrevocably waives during the ternthef Company any right that such Member may hawveamtain any action for partition
with respect to the property of the Company.

Section 4.05 Certification of Membership Interests.

€) The Board may, but shall not be required to, issréficates to the Members representing the Mestbpirnterests held by
such Member.

(b) In the event that the Board shall issue certifisagpresenting Membership Interests in accordaiitteSection 4.05(a) then
in addition to any other legend required by ApgileaLaw, all certificates representing issued amtanding Membership Interests shall t
a legend substantially in the following form:

THE MEMBERSHIP INTERESTS REPRESENTED BY THIS CERIIATE ARE SUBJECT TO A LIMITED LIABILITY
COMPANY AGREEMENT AMONG THE COMPANY AND ITS MEMBERSA COPY OF WHICH IS ON FILE AT THE PRINCIPA
EXECUTIVE OFFICE OF THE COMPANY. NO TRANSFER, SALEASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHE
DISPOSITION OF THE MEMBERSHIP INTERESTS REPRESENTHY THIS CERTIFICATE MAY BE MADE EXCEPT It
ACCORDANCE WITH THE PROVISIONS OF SUCH LIMITED LIABRITY COMPANY AGREEMENT.
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THE MEMBERSHIP INTERESTS REPRESENTED BY THIS CERTTATE HAVE NOT BEEN REGISTERED UNDER Tk
SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY ®ER APPLICABLE SECURITIES LAWS AND MAY NOT B
TRANSFERRED, SOLD, ASSIGNED, PLEDGED, HYPOTHECATEDR OTHERWISE DISPOSED EXCEPT PURSUANT TO (A
REGISTRATION STATEMENT EFFECTIVE UNDER SUCH ACT ANDRAWS, OR (B) AN EXEMPTION FROM REGISTRATIO
THEREUNDER.

ARTICLE V
ALLOCATIONS

Section 5.01 Allocation of Net Income and Net Loss. For each Fiscal Year (or portion thereof), aftetirgg effect to the special
allocations set forth i®ection 5.02 Net Income and Net Loss of the Company shalllloeated among the Members as per Section 6.01(a).

Section 5.02 Regulatory and Special Allocations. Notwithstanding the provisions &ection 5.01

€) If there is a net decrease in Company Minimum Gaétermined according to Treasury Regulations 8edti704-2(d)(1))
during any Fiscal Year, each Member shall be spig@Hocated Net Income for such Fiscal Year (ahdecessary, subsequent Fiscal Years)
in an amount equal to such Member's share of thdewease in Company Minimum Gain, determinecctoadance with Treasury
Regulations Section 1.704-2(g). The items to belleeated shall be determined in accordance wida3ury Regulations Sections 1.704-2(f)
(6) and 1.704-2(j)(2). ThiSection 5.03s intended to comply with the "minimum gain chdrgek" requirement in Treasury Regulations
Section 1.704-2(f) and shall be interpreted coasibf therewith.

(b) Member Nonrecourse Deductions shall be allocatédeérmanner required by Treasury Regulations Sedtid04-2(i).
Except as otherwise provided in Treasury Regulat®ection 1.704-2(i)(4), if there is a net decreasdember Nonrecourse Debt Minimum
Gain during any Fiscal Year, each Member that hstsage of such Member Nonrecourse Debt Minimum Ghall be specially allocated Net
Income for such Fiscal Year (and, if necessarysasgbent Fiscal Years) in an amount equal to thambée's share of the net decrease in
Member Nonrecourse Debt Minimum Gain. Items to llecated pursuant to this paragraph shall be deteminn accordance with Treasury
Regulations Sections 1.704-2(i)(4) and 1.704-2)j){(dis Section 5.02(bjs intended to comply with the "minimum gain chdygek"
requirements in Treasury Regulations Section 12{044) and shall be interpreted consistently thétte

(c) Nonrecourse Deductions shall be allocated to theb&g's in accordance with their Membership Interests

(d) In the event any Member unexpectedly receives djustments, allocations or distributions descrilved@ireasury
Regulations Section 1.704-1(b)(2)(ii)(d)(4), (5)(6), Net Income shall be specially allocated tohsiMember in an amount and manner
sufficient to eliminate the Adjusted Capital Accolreficit created by such adjustments, allocationdistributions as quickly as possible.
This Section 5.02(d)s intended to comply with the qualified incomeseff requirement in Treasury Regulations Sectio@4tI{b)(2)(ii)(d)
and shall be interpreted consistently therewith.
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(e) The allocations set forth in paragraphs (a), @)a6d (d) above (theRegulatory Allocations") are intended to comply with
certain requirements of the Treasury Regulatiomeuode Section 704. Notwithstanding any othevipions of thisArticle V (other than
the Regulatory Allocations), the Regulatory Allaoas shall be taken into account in allocating Mebme and Net Losses among Members
so that, to the extent possible, the net amoustiofi allocations of Net Income and Net Losses émerdgtems and the Regulatory Allocations
to each Member shall be equal to the net amoubtrtbald have been allocated to such Member if thguRatory Allocations had not
occurred.

Section 5.03 Tax Allocations.

€)) Subject taSection 5.03(b) Section 5.03(candSection 5.03(d), all income, gains, losses and deductions of thagany
shall be allocated, for federal, state and locabime tax purposes, among the Members in accordaittt¢he allocation of such income,
gains, losses and deductions pursua®ection 5.0landSection 5.02 except that if any such allocation for tax pugmis not permitted by
the Code or other Applicable Law, the Company'seghent income, gains, losses and deductionstshallocated among the Members for
tax purposes, to the extent permitted by the Codeosher Applicable Law, so as to reflect as neaslypossible the allocation set forth in
Section 5.0landSection 5.02

(b) Items of Company taxable income, gain, loss andictéash with respect to any property contributedh® capital of the
Company shall be allocated among the Members iardaace with Code Section 704(c) and the traditiorethod with curative allocations
of Treasury Regulations Section 1.704-3(c), samdake account of any variation between the adjuisésis of such property to the Company
for federal income tax purposes and its Book Value.

(c) If the Book Value of any Company asset is adjupt@duant to Treasury Regulations Section 1.704€2)@Y)(f) as provided
in clause (c) of the definition &@ook Value, subsequent allocations of items of taxable incayaé, loss and deduction with respect to such
asset shall take account of any variation betwkeratjusted basis of such asset for federal indampurposes and its Book Value in the
same manner as under Code Section 704(c).

(d) Allocations of tax credit, tax credit recapture amy items related thereto shall be allocated@édMilembers according to th
interests in such items as determined by the Biadidg into account the principles of Treasury Ratjons Section 1.704-1(b)(4)(ii).

(e) Allocations pursuant to thiSection 5.03are solely for purposes of federal, state and l@oads and shall not affect, or in any
way be taken into account in computing, any Mensb@dpital Account or share of Net Income, Net Lesdestributions or other items
pursuant to any provisions of this Agreement.

Section 5.04 A llocations in Respect of Transferred Membership hterests. In the event of a Transfer of Membership Interests
during any Fiscal Year made in compliance withphavisions ofArticle IX , Net Income, Net Losses and other items of incayam, loss
and deduction of the Company attributable to sueimidership Interests for such Fiscal Year shalldierchined using the interim closing of
the books method.
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* Confidential treatment has been requested famgeportions of this Exhibit pursuant to Rule 22bf the Securities Exchange Act of 1934,
as amended, which portions have been omitted &attideparately with the Securities and Exchanger@igsion.

ARTICLE VI
DISTRIBUTIONS

Section 6.01 Distributions of Cash Flow and Capital Proceeds

€)) All available cash of the Company, after allowafmeall reasonable costs and expenses incurreddbZbompany and for
such reasonable reserves as contemplated in thgeBughall be distributed on a monthly basis wikiX%e* paid to Renaissance and XXX¢
paid to Scio, provided that the final distributiohavailable cash for a Fiscal Year shall be distied to the Members in amounts that achieve
a final annual distribution ratio equal to theispective Membership Interests. Payments to Saisuamt toSection 3.01(a)(iiand Schedule
C hereto shall be included for purposes of caltgathe distribution amount owed to Scio under Béstion.

(b) If a Member has (i) an unpaid Additional Capitaln@dution that is overdue and/or (ii) an outstangdDefault Loan due to
another Member, any amount that otherwise wouldisteibuted to such Member pursuanSection 6.01(apr Article X1 (up to the amount
of such Additional Capital Contribution or outstamgl Default Loan, together with interest accruegk¢fon) shall not be paid to such Member
but shall be deemed distributed to such Memberapptied on behalf of such Member pursuant to Se&i63.

(c) Notwithstanding any provision to the contrary camed in this Agreement, the Company shall not mekedistribution to
Members if such distribution would violate Applidat.aw.

Section 6.02 Tax Withholding; Withholding Advances .
€) Tax Withholding. If requested by the Board, each Member shall, lg &dbdo so, deliver to the Board:

(@ an affidavit in form satisfactory to the Board ttfa¢ applicable Member (or its members, as the eesebe) is not
subject to withholding under the provisions of &ageral, state, local, foreign or other Applicab&av;

(i) any certificate that the Board may reasonably regwéh respect to any such laws; and/or
(iii) any other form or instrument reasonably requesietthd Board relating to any Member's status undeh saw.

If a Member fails or is unable to deliver to theaBd the affidavit described Bection 6.02(a)(i) the Board may withhold amounts from s
Member in accordance withection 6.02(b)

(b) Withholding Advances. The Company is hereby authorized at all times tkenpayments (Withholding Advances") with
respect to each Member in amounts required to digehany obligation of the Company (as determinethe Tax Matters Member based on
the advice of legal or tax counsel to the Compaayyithhold or make payments to any federal, stategl or foreign taxing authority (a "
Taxing Authority ") with respect to any distribution or allocation the Company of income or gain to such Membertanglithhold the
same from distributions to such Member. Any fundthiaeld from a distribution by reason of ti8gction 6.02(b)xhall nonetheless be deen
distributed to the Member in question for all puses under this Agreement.
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(c) Repayment of Withholding AdvancesAny Withholding Advance made by the Company to aifig Authority on behalf of
a Member and not simultaneously withheld from drithistion to that Member shall, with interest themeaccruing from the date of paymen
a rate equal to the prime rate published inviladl Street Journal on the date of payment plus two percent (2.0%)apeum (the '‘Company
Interest Rate"):

0] be promptly repaid to the Company by the Membewhose behalf the Withholding Advance was made (whic
repayment by the Member shall not constitute a @h@iontribution, but shall credit the Member's @alpAccount if the Board shall have
initially charged the amount of the Withholding Azhce to the Capital Account); or

(i) with the consent of the Board, be repaid by redytie amount of the next succeeding distributiodistributions tc
be made to such Member (which reduction amount bbealeemed to have been distributed to the Menilagrvhich shall not further reduce
the Member's Capital Account if the Board shalldaitially charged the amount of the Withholdingvance to the Capital Account).

Interest shall cease to accrue from the time thenbd&r on whose behalf the Withholding Advance wasleneepays such Withholdi
Advance (and all accrued interest) by either metifagpayment described above.

(d) Indemnification. Each Member hereby agrees to indemnify and holchlesis the Company and the other Members from an
against any liability with respect to taxes, inttrar penalties that may be asserted by reasdredompany's failure to deduct and withhold
tax on amounts distributable or allocable to suamer. The provisions of th&ection 6.02(dand the obligations of a Member pursuant to
Section 6.02(ckhall survive the termination, dissolution, liquida and winding up of the Company and the withditbef such Member
from the Company or Transfer of its Membershiprestés. The Company may pursue and enforce allsrigdi remedies it may have against
each Member under th&ection 6.02 including bringing a lawsuit to collect repaymaerith interest of any Withholding Advances.

(e) Overwithholding. Neither the Company nor the Board shall be liabteafhy excess taxes withheld in respect of any
distribution or allocation of income or gain to &Mber. In the event of an overwithholding, a Mertshsole recourse shall be to apply for a
refund from the appropriate Taxing Authority.

Section 6.03 Distributions in Kind .

(a) The Board is hereby authorized, as it may reasgragiermine, to make distributions to the Memberthe form of securitie
or other property held by the Company. In any nashkcdistribution, the securities or property saritisted will be distributed among the
Members in the same proportion and priority as eaghal to the Fair Market Value of such securitieproperty would be distributed among
the Members pursuant 8ection 6.01

(b) Any distribution of securities shall be subjecstah conditions and restrictions as the Board deters are required or
advisable to ensure compliance with Applicable Lawfurtherance of the foregoing, the Board mayuiegjithat the Members execute and
deliver such documents as the Board may deem reeyamsappropriate to ensure compliance with alefal and state securities laws that
apply to such distribution and any further Transfiethe distributed securities, and may approplgdegend the certificates that represent ¢
securities to reflect any restriction on Transféhwespect to such laws.
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ARTICLE VII
M ANAGEMENT

Section 7.01 Management of the Company. The business and affairs of the Company shall beaged by a three person Board
of Managers (the Board "). Each Member has the right to appoint one Mangigdividually a "Member Manager " and collectively the "
Member Managers"), who will each have a 49.75% voting percentageioy matter requiring Board approval, the thirdnisiger ("Neutral
Manager "), who will have a 0.5% voting percentage, shallnbutually agreed upon by the Members. Manadet Isold office for a one-
year term. Subject to the provisionsSection 7.02 the Board shall have full and complete discretmmanage and control the business and
affairs of the Company, to make all decisions dififecthe business and affairs of the Company ardke all such actions as it deems
necessary or appropriate to accomplish the purpafstbe Company set forth Bection 2.05 provided , that the Board shall manage the
Company in accordance with the Budget. Managgnesenting 66% of the Board vote shall be requinezbnstitute a quorum for the
transaction of business at any meeting of the Boa&fte actions of the Board taken in accordanchk thi¢ provisions of this Agreement shall
bind the Company. No Member shall have any authoriright to act on behalf of or bind the Compaungless otherwise provided herein.
No action of the Board may be approved withoutast one Member Manager voting in favor of theoac

Section 7.02 Actions Requiring Approval of Members. Without the unanimous written approval of all Memeghe Company
shall not, and shall not enter into any commitntent

€) amend, modify or waive the Articles of Organizatmrthis Agreementrovided that the Board of Managers, without the
consent of the Members, amend Schedule A follovaimg new issuance, redemption, repurchase or Traoskembership Interests in
accordance with this Agreement;

(b) amend the name of the Company;

(c) make any material change to the nature of the Bgsinonducted by the Company, make any change tmginess plan, or
enter into any business other than the Business;

(d) issue additional Membership Interests or admit @mithl Members to the Company.

(e) incur any indebtedness, pledge or grant liens graaeets or guarantee, assume, endorse or othér@deme responsible for
the obligations of any other Person, except teetttent approved or authorized in the Budget;

) make any loan, advance or capital contributionniyy Berson, except to the extent approved or aatbabiin the Budget;

(9) appoint or remove the Company's auditors or makechanges in the accounting methods or policigh@fCompany (other
than as required by GAAP);

(h) enter into, amend, waive or terminate any RelatatyPAgreement other than the entry into a Rel&ady Agreement that is
on an arm's length basis and on terms no lessdhieto the Company than those that could be adddirom an unaffiliated third party;

17




0] enter into or effect any transaction or seriesetdted transactions involving the purchase, ldasse, exchange or other
acquisition (including by merger, consolidationgaisition of stock or acquisition of assets) by @@mpany of any assets and/or equity
interests of any Person, other than in the ordicanrse of business consistent with past practice;

)] enter into or effect any transaction or seriesetdted transactions involving the sale, leasentieeexchange or other
disposition (including by merger, consolidationgsaf stock or sale of assets) by the Company pfamsets, other than sales of inventory in
the ordinary course of business consistent with pastice;

() establish a Subsidiary or enter into any joint uembr similar business arrangement;

)] settle any lawsuit, action, dispute or other prdasg or otherwise assume any liability or agrethtprovision of any
equitable relief by the Company;

(m) initiate or consummate an initial public offeringraake a public offering and sale of the Membershiprests or any other
securities;

(n) make any investments in any other Person; or
(0) dissolve, wind-up or liquidate the Company or ati¢i a bankruptcy proceeding involving the Company.

Section 7.03 Officers. The Board may appoint individuals as officers & @ompany (the Officers ") as it deems necessary or
desirable to carry on the business of the Compadytlze Board may delegate to such Officers suchepawd authority as the Board deems
advisable. Notwithstanding the prior sentence gffiee of Chairman of the Board will be held by appointee of each Member in rotation in
alternate years. No Officer need be a Member@®Qbmpany. Any individual may hold two or more of$ of the Company. Each Officer
shall hold office until his successor is designdigdhe Board or until his earlier death, resigmatbr removal. Any Officer may resign at any
time upon written notice to the Board. Any Officeay be removed by the Board with or without caussng time. A vacancy in any office
occurring because of death, resignation, removattrwise, may, but need not, be filled by thelBoa

Section 7.04 Action Without Meeting. Any matter that is to be voted on, consented tapmroved by Members may be taken
without a meeting, without prior notice and with@utote if consented to, in writing or by Electoiiransmission, by a Member or Members
having not less than the minimum number of votas Would be necessary to authorize or take suébreat a meeting at which all members
entitled to vote thereon were present and votegkcard shall be maintained by the Board of each suation taken by written consent of a
Member or Members.

Section 7.05 Informational Rights. In addition to the information required to be pdwrd pursuant térticle X , the Board shall
keep the Members reasonably informed on a timedyshaf any material fact, information, litigatioemployee relations or other matter that
could reasonably be expected to have a materiadétrgn the operations or financial position of @@mpany, including, but not limited to,
any modification of any loan or other financinghe@ Company. The Board shall provide all materidrimation relating to the Company or
the management or operation of the Company as amgbdr may reasonable request from time to time.
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Section 7.06 Budget.

€) The initial business plan and monthly forecast amaual budgets for the Company through the Figeal ending December
31, 2014 (the Budget"), which have previously been approved by the Merspare attached hereto as Schedule B. The BaHgktinclude
detailed capital and operating expense budgeth,ftas projections (which shall include amounts ahgk dates of all projected calls for
Additional Capital Contributions) and profit andstoprojections. The Board shall operate the Compaagcordance with the Budget.

(b) At least 60 days before the beginning of each &ls¢ear (commencing with the Fiscal Year ending 1213, the Board shz
prepare and submit to the Members proposed redgionluding any extensions thereof) to the Budgesuch upcoming Fiscal Year. Not
later than 30 days following its receipt of the pweed revisions, the Members must, by written ediicthe Board, either approve or
disapprove the revised Budget. If the Members stalhave responded in writing to the proposedsiexs prior to the end of such 30 day
period, the Members will be deemed to have approhvedevised Budget. If the Members disapprovénefroposed revisions, then the
Members shall use good faith efforts to agree mviesed Budget. The Board shall continue to opdf&eCompany in accordance with the
existing Budget until a revised Budget is approbgdoth Members.

Section 7.07 Reserved
Section 7.08 Other Activities; Business Opportunities.

€)) Nothing contained in this Agreement shall prevamnt Blember or any of its Affiliates from engagingany other activities or
businesses, regardless of whether those actigitibasinesses are similar to or competitive withBusiness. None of the Members nor ar
their Affiliates shall be obligated to account bhe tCompany or to the other Member for any profitsioome earned or derived from other
such activities or businesses. Except as othepvidéaded inSection 7.08(b) no Member nor any of its Affiliates shall be @ated to inforn
the Company or the other Member of any businessrbypity of any type or description.

(b) NotwithstandingSection 7.08(a) if a Member or any Affiliate of a Member is oféet or discovers a business opportunity of
the type and character that is consistent wittBtlginess (a Business Opportunity"), such Member or Affiliate shall, prior to pursgi suct
Business Opportunity, offer to the Company thetrighpursue such Business Opportunity for the henéthe Company, regardless of
whether such Member or Affiliate believes the Compaould be able (financially or otherwise) or witj to pursue such Business
Opportunity. If the Company, by unanimous consérhe Members, determines not to pursue such Bssi@pportunity within 30 days after
its presentation to the Company, the presenting béerar Affiliate shall be free to pursue such Bess Opportunity as such Member or
Affiliate shall determine in its sole discretion.

ARTICLE VIlI
EXCULPATION AND |NDEMNIFICATION

Section 8.01 Exculpation of Covered Persons

(a) Covered PersonsAs used herein, the ternCovered Person' shall mean (i) each Member; (ii) each officeredtor,
stockholder, partner, member, Affiliate, employagent or representative of each Member, and eatttenfAffiliates; and (iii) each Officer,
employee, agent or representative of the Company.
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(b) Standard of Care.No Covered Person shall be liable to the Comparangrother Covered Person for any loss, damage or
claim incurred by reason of any action taken orttedito be taken by such Covered Person in godit fi@liance on the provisions of this
Agreement, so long as such action or omission doesonstitute fraud, gross negligence, willful atisduct or a material breach of this
Agreement by such Covered Person or is not makliedwing violation of the provisions of this Agreente

(c) Good Faith Reliance A Covered Person shall be fully protected in redyiim good faith upon the records of the Company
upon such information, opinions, reports or stateméncluding financial statements and informatiopinions, reports or statements as tc
value or amount of the assets, liabilities, Nebme or Net Losses of the Company or any factsrptito the existence and amount of assets
from which distributions might properly be paid)tbg following Persons or groups: (i) another Memki§ one or more Officers or
employees of the Company; (iii) any attorney, irefegient accountant, appraiser or other expert degsmnal employed or engaged by or on
behalf of the Company; or (iv) any other Persoeated in good faith by or on behalf of the Companygach case as to matters that such
relying Person reasonably believes to be withimsatber Person's professional or expert competence.

Section 8.02 Liabilities and Duties of Covered Peoss.

(a) Limitation of Liability. This Agreement is not intended to, and does negteror impose any fiduciary duty on any Covered
Person. Furthermore, each of the Members and thgp@oy hereby waives any and all fiduciary dutieg,thbsent such waiver, may be
implied by Applicable Law, and in doing so, acknedges and agrees that the duties and obligatieadf Covered Person to each other and
to the Company are only as expressly set forthi;mmAgreement. The provisions of this Agreementhtextent that they restrict the duties
and liabilities of a Covered Person otherwise @éxgsat law or in equity, are agreed by the Membenrgplace such other duties and liabilities
of such Covered Person.

(b) Duties. Whenever in this Agreement a Covered Person isiffedhor required to make a decision (includingeaision that i
in such Covered Person's "discretion" or undeaatgof similar authority or latitude), the Coveteerson shall be entitled to consider only
such interests and factors as such Covered Peesinesl including its own interests, and shall haweluty or obligation to give any
consideration to any interest of or factors affegthe Company or any other Person. Whenever snAbieement a Covered Person is
permitted or required to make a decision in suche@ad Person's "good faith,", the Covered Persalt abt under such express standard and
shall not be subject to any other or different dtad imposed by this Agreement or any other Appliedaw.

Section 8.03 Indemnification .

(a) Indemnification. To the fullest extent permitted by the Florida Aat,the same now exists or may hereafter be amgnded
substituted or replaced (but, in the case of ach sumendment, substitution or replacement, onthécextent that such amendment,
substitution or replacement permits the Companyréeide broader indemnification rights than therlda Act permitted the Company to
provide prior to such amendment, substitution ptagement), the Company shall indemnify, hold hass) defend, pay and reimburse any
Covered Person against any and all losses, cldiamsages, judgments, fines or liabilities, includiegsonable legal fees or other expenses
incurred in investigating or defending against sladses, claims, damages, judgments, fines olfitiabj and any amounts expended in
settlement of any claims (collectivelylbsses") to which such Covered Person may become subjerason of:
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0] any act or omission or alleged act or omissionquaréd or omitted to be performed on behalf of teenany, any
Member or any direct or indirect Subsidiary of fheegoing in connection with the Business of thepany; or

(i) such Covered Person being or acting in connectitintive Business of the Company as a member, stibd&h
Affiliate, manager, director, officer, employeeagent of the Company, any Member, or any of thespective Affiliates, or that such Cove
Person is or was serving at the request of the @agnps a member, manager, director, officer, engd@r agent of any Person including the
Company;

provided , that (x) such Covered Person acted in good faithin a manner believed by such Covered Persbe tn, or not opposed to, !
best interests of the Company and, with respeahtocriminal proceeding, had no reasonable caubelteve his conduct was unlawful, ¢
(y) such Covered Person's conduct did not constitaud, gross negligence, willful misconduct omaterial breach of this Agreement
such Covered Person or a knowing violation of thevigions of this Agreement. In connection with fleeegoing, the termination of a
action, suit or proceeding by judgment, order,leetent, conviction, or upon a plea mmflo contendere or its equivalent, shall not, of itse
create a presumption that the Covered Person diéatdn good faith or, with respect to any crimipsoceeding, had reasonable caus
believe that such Covered Person's conduct wasviuijaor that the Covered Person's conduct corietitdraud, gross negligence, will
misconduct or a knowing violation or material bieaé this Agreement.

(b) Control of Defense.Upon a Covered Person's discovery of any claimsuéivor other proceeding relating to any Losses for
which such Covered Person may be indemnified puatsoahisSection 8.03 the Covered Person shall give prompt writtenasoto the
Company of such claim, lawsuit or proceedipgavided , that the failure of the Covered Person to progigeh notice shall not relieve the
Company of any indemnification obligation undestBéection 8.03 unless the Company shall have been materialjugiaed thereby.
Subject to the approval of the disinterested Memiliee Company shall be entitled to participateriassume the defense of any such claim,
lawsuit or proceeding at its own expense. Afteiagofrom the Company to the Covered Person ofléstien to assume the defense of any
such claim, lawsuit or proceeding, the Companylstwlbe liable to the Covered Person under thiss&ment or otherwise for any legal or
other expenses subsequently incurred by the Coeesbn in connection with investigating, prepatmdefend or defending any such cle
lawsuit or other proceeding. If the Company doesehect (or fails to elect) to assume the deferisg such claim, lawsuit or proceeding,
Covered Person shall have the right to assumesafemsie of such claim, lawsuit or proceeding asétnas appropriate, but it shall not settle
any such claim, lawsuit or proceeding without tbasent of the Company (which consent shall notrivreasonably withheld, conditioned or
delayed).

(c) Reimbursement.The Company shall promptly reimburse (and/or adgandhe extent reasonably required) each Covered
Person for reasonable legal or other expensesdased) of such Covered Person in connection imithstigating, preparing to defend or
defending any claim, lawsuit or other proceedirigtiieg to any Losses for which such Covered Pemay be indemnified pursuant to this
Section 8.03 provided , that if it is finally judicially determined thauch Covered Person is not entitled to the indaoatibn provided by
this Section 8.03 then such Covered Person shall promptly reimbilrsé€Company for any reimbursed or advanced exgense

(d) Entitlement to Indemnity. The indemnification provided by thiection 8.03hall not be deemed exclusive of any other
rights to indemnification to which those seekindemnification may be entitled under any agreementleerwise. The provisions of this
Section 8.03hall continue to afford protection to each CovdPedson regardless of whether such Covered Pegsmains in the position or
capacity pursuant to which such Covered Persombeeatitled to indemnification under tf8gction 8.03and shall inure to the benefit of t
executors, administrators, legatees and distrilsutésuch Covered Person.
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(e) Insurance. To the extent available on commercially reasonahims, the Company may purchase, at its expersarance t
cover Losses covered by the foregoing indemnificagirovisions and to otherwise cover Losses fortaepach or alleged breach by any
Covered Person of such Covered Person's dutiesmamount and with such deductibles as the Boandneasonably determingrovided ,
that the failure to obtain such insurance shallaffict the right to indemnification of any Coveredrson under the indemnification provisi
contained herein, including the right to be reingmar or advanced expenses or otherwise indemndieldosses hereunder. If any Covered
Person recovers any amounts in respect of any Edss@ any insurance coverage, then such CovenebiPshall, to the extent that such
recovery is duplicative, reimburse the Companyafty amounts previously paid to such Covered Pdygahe Company in respect of such
Losses.

) Funding of Indemnification Obligation. Notwithstanding anything contained herein to thetary, any indemnity by the
Company relating to the matters covered in 8gstion 8.03%hall be provided out of and to the extent of Comypassets only, and no
Member (unless such Member otherwise agrees imgyishall have personal liability on account tleérer shall be required to make
additional Capital Contributions to help satisfglundemnity by the Company.

(9) Savings Clauself this Section 8.03or any portion hereof shall be invalidated on argugd by any court of competent
jurisdiction, then the Company shall nevertheleseimnify and hold harmless each Covered Persomguir$o thisSection 8.030 the fullest
extent permitted by any applicable portion of thection 8.03hat shall not have been invalidated and to thesgukxtent permitted by
Applicable Law.

(h) Amendment. The provisions of thiSection 8.03hall be a contract between the Company, on thénand, and each
Covered Person who served in such capacity atiamgywhile thisSection 8.03s in effect, on the other hand, pursuant to whithCompany
and each such Covered Person intend to be legaligdo No amendment, modification or repeal of 8gstion 8.0%2hat adversely affects the
rights of a Covered Person to indemnification fosges incurred or relating to a state of factsiegigprior to such amendment, modification
or repeal shall apply in such a way as to elimimateeduce such Covered Person's entitlement tmindication for such Losses without the
Covered Person's prior written consent.

Section 8.04 Survival. The provisions of thigrticle VIII shall survive the dissolution, liquidation, winding and termination of
the Company.

ARTICLE IX
TRANSFER

Section 9.01 Restrictions on Transfer

€) Except as otherwise provided in tiigticle IX , no Member shall Transfer all or any portion sfMembership Interest in tl
Company without the written consent of the othenier (which consent may be granted or withheldhédole discretion of the other
Member). No Transfer of Membership Interests te@es&n not already a Member of the Company shalldeened completed until the
prospective Transferee is admitted as a Membdreo€ompany in accordance wiection 4.01(bhereof.
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(b) Notwithstanding any other provision of this Agreemg@ncludingSection 9.02, each Member agrees that it will not Tran
all or any portion of its Membership Interest ie tBompany, and the Company agrees that it shalbso¢ any Membership Interests:

0] except as permitted under the Securities Act ahdrapplicable federal or state securities or Blyelaws, and then,
with respect to a Transfer of Membership Interemtéy upon delivery to the Company of an opiniorcofinsel in form and substance
satisfactory to the Company to the effect that streinsfer may be effected without registration urttle Securities Act;

(i) if such Transfer or issuance would cause the Cosnfiabe considered a "publicly traded partnershipder Section
7704(b) of the Code within the meaning of TreadRegulations Section 1.7704-1(h)(2)(ii), includimg took-through rule in Treasury
Regulations Section 1.7704-1(h)(3);

(iii) if such Transfer or issuance would affect the Camfsaexistence or qualification as a limited ligicompany
under the Florida Act;

(iv) if such Transfer or issuance would cause the Cosnfiatose its status as a partnership for fedadme tax
purposes;

(v) if such Transfer or issuance would cause a termoinatf the Company for federal income tax purposes;

(vi) if such Transfer or issuance would cause the Cosnfmahe required to register as an investment compader the
Investment Company Act of 1940, as amended; or

(vii) if such Transfer or issuance would cause the ae$#te Company to be deemed "Plan Assets" asetefinder th
Employee Retirement Income Security Act of 197#&accompanying regulations or result in any "fisdad transaction” thereunder
involving the Company.

(c) Any Transfer or attempted Transfer of any Membgrshierest in violation of this Agreement shallradl and void, no such
Transfer shall be recorded on the Company's boo#tshe purported Transferee in any such Transfai sbt be treated (and the purported
Transferor shall continue be treated) as the owhsuch Membership Interest for all purposes of thjreement.

(d) For the avoidance of doubt, any Transfer of a Mastiip Interest permitted by this Agreement shaltlbemed a sale,
transfer, assignment or other disposal of such Mestiip Interest in its entirety as intended byghsdies to such Transfer, and shall not be
deemed a sale, transfer, assignment or other dispbany less than all of the rights and beneféscribed in the definition of the term
"Membership Interest," unless otherwise explicitreed to by the parties to such Transfer.

Section 9.02 Permitted Transfers. The provisions oSection 9.01(akhall not apply to (a) any Transfer by any Memlfealbor

any portion of its Membership Interest to its Afftie, or (b) a Transfer by Renaissance to Koppéd tine lineal descendants of Koppel, and
any trust which includes as beneficiaries only Kelpgr lineal descendants of Koppel.

ARTICLE X
ACCOUNTING ; TAX MATTERS

Section 10.01 Financial StatementsThe Company shall furnish to each Member the falhgweports:
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(a) Annual Financial Statements.As soon as available, and in any event within amedhed twenty (120) days after the end of
each Fiscal Year, audited consolidated balancesbé&the Company as at the end of each such Ffe&zal and audited consolidated
statements of income, cash flows and Members'eépitsuch Fiscal Year, in each case setting forttomparative form the figures for the
previous Fiscal Year, accompanied by the certificadbf independent certified public accountantseaognized national standing selected by
the Board, certifying to the effect that, excepsasforth therein, such financial statements Hman prepared in accordance with GAAP,
applied on a basis consistent with prior years,faity present in all material respects the finahcondition of the Company as of the dates
thereof and the results of their operations aneshgésa in their cash flows and Members' equity ferglriods covered thereby.

(b) Quarterly Financial Statements.As soon as available, and in any event within fdintg (45) days after the end of each
quarterly accounting period in each Fiscal Yeandothan the last fiscal quarter of the Fiscal Y;eaamaudited consolidated balance sheets of
the Company as at the end of each such fiscaleyuant for the current Fiscal Year to date and ditedi consolidated statements of income,
cash flows and Members' equity for such fiscal tgraand for the current Fiscal Year to date, irhezase setting forth in comparative form
the figures for the corresponding periods of thevimus fiscal quarter, all in reasonable detail alhgprepared in accordance with GAAP,
consistently applied (subject to normal year-enditaadjustments and the absence of notes thematd)certified by the principal financial or
accounting officer of the Company.

(c) Monthly Financial Statements.As soon as available, and in any event withinyhiB0) days after the end of each monthly
accounting period in each fiscal quarter (othentthe last month of the fiscal quarter), unaudiedsolidated balance sheets of the Company
as at the end of each such monthly period anchiocurrent Fiscal Year to date and unaudited cafeted statements of income, cash flows
and Members' equity for each such monthly periatifanthe current Fiscal Year to date, all in rewdue detail and all prepared in
accordance with GAAP, consistently applied (subjectormal year-end audit adjustments and the a@lesehnotes thereto).

Section 10.02Inspection Rights.

(a) Company Records. Upon reasonable notice from a Member, the Comphal afford each Member and its Representatives
access during normal business hours to (i) the Gowylp properties, offices, plants and other faegit(ii) the corporate, financial and similar
records, reports and documents of the Companydirglj, without limitation, all books and recordsnntes of proceedings, internal
management documents, reports of operations, epbadverse developments, copies of any managdet@mrs and communications with
Members, and to permit each Member and its Repratbers to examine such documents and make cdpéesdf; and (iii) any officers,
senior employees and public accountants of the @osnpand to afford each Member and its Represgetathe opportunity to discuss and
advise on the affairs, finances and accounts o€thrapany with such officers, senior employees angip accountants (and the Company
hereby authorizes said accountants to discussswith Member and its Representatives such affaiades and accounts).

(b) Member Records. In addition, each Member (and its duly authorizegresentatives) shall have the right to inspectmine
and audit the books and records of the other Menalbéts sole cost and expense, including (a) antigyeowned or controlled by a Member
and (b) any entity engaged in Affiliated Post Pesieg Activities, for the purpose of enforcing gmpvision of this Agreement and any
associated transaction documents. A Member exegdis inspection rights under this Section spadivide thirty (30) days advance notice
the other Member of such inspection. Any inspectbbooks or records shall occur at the headqusadtiethe responding Member during
regular business hours. A Member exercising gpéation rights shall be entitled to copy any afhshooks or records at such inspecting
Member's sole cost and expense.

24




Section 10.03 Income Tax Status. It is the intent of this Company and the Membees this Company shall be treated as a
partnership for U.S., federal, state and local medax purposes. Neither the Company nor any Mestiadl make an election for the
Company to be classified as other than a partpepinisuant to Treasury Regulations Section 3018701

Section 10.04 Tax Matters Member .

(a) Appointment. The Members hereby appoint Neil Koppel as th@aX Matters Member " who shall serve as the "tax matters
partner” (as such term is defined in Code Sectk81pfor the Company. For any year that the Compaegts the definition of a small
partnership in Code Section 6231(a)(1)(B)(i), tlex Matters Member shall elect to apply the TEFRAitrules of Code Sections 6221
through 6234.

(b) Tax Examinations and Audits.The Tax Matters Member is authorized and requioe@present the Company (at the
Company's expense) in connection with all examamatiof the Company's affairs by Taxing Authorities]uding resulting administrative
and judicial proceedings, and to expend Compangiddor professional services and costs associhtrdwith. The Tax Matters Member
shall promptly notify the Members if any tax retuithe Company is audited or if any adjustmenéspaoposed by any Taxing Authority,
shall take such action as is necessary to caubeotfaer Member to become a notice partner withénrtteaning of Section 6231(a)(8) of the
Code. Without the consent of the other MembersTtreMatters Member shall not extend the statutérafations, file a request for
administrative adjustment, file suit relating toyaddompany tax refund or deficiency or enter inty aattlement agreement relating to items of
income, gain, loss or deduction of the Company it Taxing Authority.

(c) Income Tax Elections.The Tax Matters Member will make an election urlection 754 of the Code, if requested in writing
by another Member. Except as otherwise providedihgall determinations as to tax elections anaaeting principles shall be made solely
by the Tax Matters Membeprovided , that any determination that would benefit the Matters Member to the detriment of another Member
shall require the consent of the other Member.

(d) Tax Returns and Tax DeficienciesEach Member agrees that such Member shall notarga€ompany item inconsistently
on such Member's federal, state, foreign or othesre tax return with the treatment of the itenmttenCompany's return.

(e) Resignation.The Tax Matters Member may resign at any timeefé¢hs another Member to act as the Tax Matters ibéem

Section 10.05 Tax Returns. At the expense of the Company, the Board (or ariic@fthat it may designate pursuant3ection
7.03) shall endeavor to cause the preparation andyifilielg (including extensions) of all tax returnsquired to be filed by the Company
pursuant to the Code as well as all other requardeturns in each jurisdiction in which the Compawn property or do business. As soon
as reasonably possible after the end of each Fre&=m, the Board or designated Officer will causée delivered to each Person who was a
Member at any time during such Fiscal Year, IRSe8cle K-1 to Form 1065 and such other informatidtt wespect to the Company as may
be necessary for the preparation of such Persemésdl, state and local income tax returns for $tstal Year.
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Section 10.06 Company Funds.All funds of the Comp any shall be deposited imasne, or in such name as may be designated by
the Board, in such checking, savings or other attsowr held in its name in the form of such otheestments as shall be designated by the
Board. The funds of the Company shall not be corgtathwith the funds of any other Person. All withaals of such deposits or liquidatic
of such investments by the Company shall be madeisixely upon the signature or signatures of Sfficer or Officers as the Board may
designate.

ARTICLE XI
DISSOLUTION AND LIQUIDATION

Section 11.01 Events of Dissolution. The Company shall be dissolved and its affairs wiowm only upon the occurrence of any of
the following events:

(a) The determination of the Members to dissolve then@any;

(b) The Bankruptcy of a Member, unless within 30 ddysrdhe occurrence of such Bankruptcy, the othemder agrees in
writing to continue the business of the Company;

(c) At the election of a non-defaulting Member, indtde discretion, if the other Member breaches aatenal covenant, duty or
obligation under this Agreement (including a Memdbebligation to make Additional Capital Contrilrts pursuant t&ection 3.02), which
breach remains uncured for 60 days after writtdica®f such breach was received by the defaulMegber;

(d) The sale, exchange, involuntary conversion, orradisposition or Transfer of all or substantiallythe assets of the
Company; or

(e) The entry of a decree of judicial dissolution un8e&505.0705 of the Florida Act.

Section 11.02 Effectiveness of Dissolution. Dissolution of the Company shall be effective oa day on which the event described
in Section 11.0Joccurs, but the Company shall not terminate unélwinding up of the Company has been completedasisets of the
Company have been distributed as provideSdntion 11.03nd the Articles of Organization shall have bearcedied as provided iSection
11.04.

Section 11.03 Liquidation. If the Company is dissolved pursuanSection 11.01, the Company shall be liquidated and its busi
and affairs wound up in accordance with the FloAdaand the following provisions:

(a) Liquidator. The Board shall act as liquidator to wind up thempany (the 'Liquidator "). The Liquidator shall have full
power and authority to sell, assign, and encumbwgroa all of the Company's assets and to wind upligidate the affairs of the Company
an orderly and business-like manner.

(b) Accounting. As promptly as possible after dissolution and agdtier final liquidation, the Liquidator shall caua proper
accounting to be made by a recognized firm of fiedtipublic accountants of the Company's assetsilities and operations through the last
day of the calendar month in which the dissolutionurs or the final liquidation is completed, aplagable.

(c) Distribution of Proceeds.The Liquidator shall liquidate the assets of thenpany and distribute the proceeds of such
liquidation in the following order of priority, uass otherwise required by mandatory provisionspli&able Law:
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0] First, to the payment of all of the Company's debtslemdlities to its creditors (including Members,dpplicable)
and the expenses of liquidation (including salemmdssions incident to any sales of assets of thapany);

(i) Second , to the establishment of and additions to resethvaisare determined by the Board to be reasonmaddgssatr
for any contingent unforeseen liabilities or obtigas of the Company; and

(iii) Third, to the Members in accordance with the positivarzes in their respective Capital Accounts, asrddned
after taking into account all Capital Account adjonents for the taxable year of the Company durihicivthe liquidation of the Company
occurs.

(d) Discretion of Liquidator. Notwithstanding the provisions &ection 11.03(cjhat require the liquidation of the assets of the
Company, but subject to the order of prioritiesfeeh in Section 11.03(c) if upon dissolution of the Company the Liquidateasonably
determines that an immediate sale of part or athefCompany's assets would be impractical or cocalce undue loss to the Members, the
Liquidator may defer the liquidation of any ass®etsept those necessary to satisfy Company liadsldind reserves, and may, upon unanil
consent of the Members, distribute to the Membarkeu of cash, as tenants in common and in a@are with the provisions &ection
11.03(c), undivided interests in such Company assets asidfoédator deems not suitable for liquidation. Asiych distribution in kind shall
be subject to such conditions relating to the ditfgm and management of such properties as thaédatpr deems reasonable and equitable
and to any agreements governing the operatingaf ptoperties at such time. For purposes of anl distribution, any property to be
distributed will be valued at its Fair Market Value

Section 11.04 Cancellation of Articles.Upon completion of the distribution of the assdtthe Company as provided $ection
11.03(c)hereof, the Company shall be terminated and theidlédor shall cause the cancellation of the Ari§aé Organization in the State of
Florida and of all qualifications and registratiafithe Company as a foreign limited liability coamy in jurisdictions other than the State of
Florida and shall take such other actions as mayebessary to terminate the Company.

Section 11.05 Survival of Rights, Duties and Obligations. Dissolution, liquidation, winding up or terminatiafthe Company fc
any reason shall not release any party from any thet at the time of such dissolution, liquidatimnding up or termination already had
accrued to any other party or thereafter may aceruespect of any act or omission prior to suasadliution, liquidation, winding up or
termination. For the avoidance of doubt, none efftiregoing shall replace, diminish or otherwiseeadely affect any Member's right to
indemnification pursuant tSection 8.03

Section 11.06 Recourse for Claims. Each Member shall look solely to the assets ofbmpany for all distributions with respect
to the Company, such Member's Capital Account,sarath Member's share of Net Income, Net Loss anef @ims of income, gain, loss and
deduction, and shall have no recourse therefor(ugsolution or otherwise) against the Liquidaioany other Member.

ARTICLE XII
M ISCELLANEOUS

Section 12.01 Expenses. Except as otherwise expressly provided hereirgasts and expenses, including fees and disbursement
of counsel, financial advisors and accountantsjriretl in connection with the preparation and exeoutf this Agreement, or any amendm
or waiver hereof, and the transactions contemplagzdby shall be paid by the party incurring suzsts and expenses.
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Section 12.0ZFurther Assurances. In connection with this Agreement and the transacticontemplated hereby, the Company and
each Member hereby agrees, at the request of thg&uwy or any other Member, to execute and deliwvei sidditional documents,
instruments, conveyances and assurances and teuakdurther actions as may be required to cautyhe provisions hereof and give effect
to the transactions contemplated hereby.

Section 12.03 Confidentiality.

(a) Each Member acknowledges that during the termisfAlgreement, it will have access to and becomeaioted with trade
secrets, proprietary information and confidentiéibimation belonging to the Company and its Afféis that are not generally known to the
public, including, but not limited to, informatiaroncerning business plans, financial statemento#ret information provided pursuant to
this Agreement, operating practices and methogsresion plans, strategic plans, marketing planstracts, customer lists or other business
documents that the Company treats as confidemiahy format whatsoever (including oral, writtetectronic or any other form or medium)
(collectively, "Confidential Information "). In addition, each Member acknowledges thatth® Company has invested, and continues to
invest, substantial time, expense and specialinesvledge in developing its Confidential Informatidii) the Confidential Information
provides the Company with a competitive advantage others in the marketplace; and (iii) the Conypaould be irreparably harmed if the
Confidential Information were disclosed to compettor made available to the public. Without limitithe applicability of any other
agreement to which any Member is subject, no Meraball, directly or indirectly, disclose or useh@t than solely for the purposes of such
Member monitoring and analyzing its investmentia Company) at any time, including, without limitet, use for personal, commercial or
proprietary advantage or profit, either duringassociation with the Company or thereafter, anyfidential Information of which such
Member is or becomes aware. Each Member in possesEiConfidential Information shall take all appriate steps to safeguard such
information and to protect it against disclosurésuse, espionage, loss and theft.

(b) Nothing contained ifsection 12.03(aghall prevent any Member from disclosing Confidanitnformation: (i) upon the order
of any court or administrative agency; (ii) upoe tequest or demand of any regulatory agency dioaity having jurisdiction over such
Member; (iii) to the extent compelled by legal pess or required or requested pursuant to subpoeaapgatories or other discovery
requests; (iv) to the extent necessary in connectith the exercise of any remedy hereunder; (théoother Member; (vi) to such Member's
Representatives who, in the reasonable judgmesuaf Member, need to know such Confidential Infdiomeand agree to be bound by the
provisions of thisSection 12.03s if a Member; or (vii) to any potential PermittBcinsferee in connection with a proposed Traraffer
Membership Interests from such Member, as longialk $ransferee agrees to be bound by the provisibties Section 12.03as if a
Member;provided , that in the case of clause (i), (ii) or (iii),cbuMember shall notify the Company and other Mentdfé¢he proposed
disclosure as far in advance of such disclosuprasticable (but in no event make any such disckobefore notifying the Company and
other Member) and use reasonable efforts to ertkateny Confidential Information so disclosedds@ded confidential treatment
satisfactory to the Company, when and if available.

(c) The restrictions oSection 12.03(akhall not apply to Confidential Information tha):ié or becomes generally available to
the public other than as a result of a disclosyra Member in violation of this Agreement; (ii)as has been independently developed or
conceived by such Member without use of Confidémtiormation; or (iii) becomes available to sucleiber or any of its Representatives
on a non-confidential basis from a source othem tha Company, the other Member or any of thepeetve Representativgs,ovided , that
such source is not known by the receiving Membdretbound by a confidentiality agreement regardirgCompany.
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(d) The obligations of each Member under tBection 12.0%hall survive (i) the termination, dissolution,uidation and
winding up of the Company, (ii) the withdrawal efch Member from the Company, and (iii) such Mensh€ransfer of its Membership
Interests.

Section 12.04 Notices.All notices, requests, consents, claims, demandsjens and other communications hereunder shatl be
writing and shall be deemed to have been givenwfen delivered by hand (with written confirmatiohreceipt); (b) when received by the
addressee if sent by a nationally recognized ogétrdourier (receipt requested); (c) on the date Isg facsimile or email of a PDF docume
(with confirmation of transmission) if sent duringrmal business hours of the recipient, and oméx Business Day if sent after normal
business hours of the recipient; or (d) on thedtbay after the date mailed, by certified or resgisti mail, return receipt requested, postage
prepaid. Such communications must be sent to $petive parties at the following addresses (suah other address for a party as shall be
specified in a notice given in accordance with 8egtion 12.04:

If to the Company: 6590 W. Rogers Circle
Suite #6
Boca Raton, FL 33487
Facsimile: 561.989.8385
E-mail: NeilK@RenaissanceDiamonds.com
Attention: Member

with a copy to: Jason R. Marks
Kluger, Kaplan, Silverman, Katzen & Levine, P.L
201 S. Biscayne Boulevard, 27the Floor
Miami, FL 33131
Tel: (305) 379-9000
fax (305) 379-3428
Boca Raton (561) 962-3135

If to Scio: 411 University Ridge Rd. Suite D
Greenville, SC 29601
E-mail: gmcguire@sciodiamond.com
Attention: Chief Executive Officer

with a copy to: Barnes and Thornburg, LLP
225 South Sixth Street
Suite 2800
Minneapolis, MN 55402-4662
Facsimile: (612) 333-6798
E-mail: david.young@btlaw.com
Attention:; David L. Young
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If to Renaissance: 6590 W. Rogers Circle, Suite #6, Boca Raton, FL8334
Facsimile: 561.989.8385
E-mail: NeilK@RenaissanceDiamonds.com
Attention: Member

with a copy to: Jason R. Marks
Kluger, Kaplan, Silverman, Katzen & Levine, P.L
201 S. Biscayne Boulevard, 2Floor
Miami, FL 33131
Tel: (305) 379-9000fax (305) 379-3428
Boca Raton (561) 962-3135

Section 12.05 Headings.The headings in this Agreement are inserted fovenience or reference only and are in no way irgednd
to describe, interpret, define, or limit the scogeent or intent of this Agreement or any provisad this Agreement.

Section 12.06 Severability. If any term or provision of this Agreement is h&ddbe invalid, illegal or unenforceable under
Applicable Law in any jurisdiction, such invalidjtylegality or unenforceability shall not affeatyaother term or provision of this Agreement
or invalidate or render unenforceable such terrovision in any other jurisdiction. Except as pd®d inSection 8.03(g) upon such
determination that any term or other provisiomigaiid, illegal or unenforceable, the parties hewsttall negotiate in good faith to modify this
Agreement so as to effect the original intent @f plarties as closely as possible in a mutuallyf@ebée manner in order that the transactions
contemplated hereby be consummated as originafifeatplated to the greatest extent possible.

Section 12.07 Entire Agreement. This Agreement, together with the Articles of Orgation and all related Exhibits and
Schedules, constitutes the sole and entire agraeshére parties to this Agreement with respedh®subject matter contained herein and
therein, and supersedes all prior and contemporasn@aderstandings, agreements, representationsamainties, both written and oral, with
respect to such subject matter.

Section 12.08 Successors and AssignsSubject to the restrictions on Transfers set fbdtein, this Agreement shall be binding
upon and shall inure to the benefit of the patieeto and their respective heirs, executors, adtrators, successors and assigns.

Section 12.09 No Third-party Beneficiaries. Except as provided iArticle VIII , which shall be for the benefit of and enforceable
by Covered Persons as described therein, this Agretis for the sole benefit of the parties hefata their respective heirs, executors,
administrators, successors and assigns) and ndtkigin, express or implied, is intended to orlsgt@ifer upon any other Person, including
any creditor of the Company, any legal or equitaigbt, benefit or remedy of any nature whatsoeweter or by reason of this Agreement.

Section 12.10 Amendment.No provision of this Agreement may be amended odiffeml except by an instrument in writing
executed by both of the Members. Any such writt@eadment or modification will be binding upon therpany and each Member.
Notwithstanding the foregoing, amendments to Scleeddollowing any new issuance, redemption, repase or Transfer of Memberst
Interests in accordance with this Agreement magnhde by the Board without the consent of or exeouby the Members.
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Section 12.11 Waiver . No waiver by any party of any of the provisionsduadrshall be effective unless explicitly set foirth
writing and signed by the party so waiving. No veity any party shall operate or be construedveaieer in respect of any failure, breact
default not expressly identified by such writteniwes, whether of a similar or different charac@nd whether occurring before or after that
waiver. No failure to exercise, or delay in exdargs any right, remedy, power or privilege arisingm this Agreement shall operate or be
construed as a waiver thereof, nor shall any siagfeartial exercise of any right, remedy, powepnvilege hereunder preclude any other or
further exercise thereof or the exercise of angotight, remedy, power or privilege. For the awaride of doubt, nothing contained in this
Section 12.13shall diminish any of the explicit and implicit wairs described in this Agreement, includingigction 12.14hereof.

Section 12.12 Governing Law. All issues and questions concerning the applicatonstruction, validity, interpretation and
enforcement of this Agreement shall be governedr/construed in accordance with the internal lafitbe State of Delaware, without
giving effect to any choice or conflict of law piisn or rule (whether of the State of Delawareuway other jurisdiction) that would cause the
application of laws of any jurisdiction other thiose of the State of Delaware.

Section 12.13 Submission to Jurisdiction.The parties hereby agree that any suit, actiomrazgeding seeking to enforce any
provision of, or based on any matter arising outrdh connection with, this Agreement or the tigt®ns contemplated hereby, whether in
contract, tort or otherwise, shall be brought ia thnited States District Court for the Districtidélaware or in the Court of Chancery of the
State of Delaware (or, if such court lacks subijeatter jurisdiction, in the Superior Court of thets of Delaware), so long as one of such
courts shall have subject-matter jurisdiction asiech suit, action or proceeding, and that any o&setion arising out of this Agreement shall
be deemed to have arisen from a transaction ohbssiin the State of Delaware. Each of the pantesby irrevocably consents to the
jurisdiction of such courts (and of the appropriappellate courts therefrom) in any such suitaamctir proceeding and irrevocably waives
the fullest extent permitted by law, any objectibat it may now or hereafter have to the layinghef venue of any such suit, action or
proceeding in any such court or that any such aatton or proceeding that is brought in any sumivrichas been brought in an inconvenient
form. Service of process, summons, notice or adloeument by registered mail to the address sét fni$ection 12.04hall be effective
service of process for any suit, action or othecpeding brought in any such court.

Section 12.14 Waiver of Jury Trial. Each party hereto hereby acknowledges and agratarik controversy that may arise under
this Agreement is likely to involve complicated adifficult issues and, therefore, each such pargvbcably and unconditionally waives any
right it may have to a trial by jury in respectanfy legal action arising out of or relating to tAigreement or the transactions contemplated
hereby.

Section 12.15 Equitable Remedies. Each party hereto acknowledges that a breach eatitmed breach by such party of any of its
obligations under this Agreement would give risé@teparable harm to the other parties, for whigimetary damages would not be an
adequate remedy, and hereby agrees that in thé efvamreach or a threatened breach by such p&egy such obligations, each of the ot
parties hereto shall, in addition to any and dieotrights and remedies that may be availableg¢mtim respect of such breach, be entitled to
equitable relief, including a temporary restrainorger, an injunction, specific performance and ather relief that may be available from a
court of competent jurisdiction (without any reauirent to post bond).
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Section 12.1€Attorneys' Fees. In the event that any party hereto institutes &gl suit, action or proceeding, including arbitmat
against another party in respect of a matter ayieirt of or relating to this Agreement, the prewgilparty in the suit, action or proceeding
shall be entitled to receive, in addition to ah@t damages to which it may be entitled, the dostared by such party in conducting the suit,
action or proceeding, including reasonable attashiees and expenses and court costs.

Section 12.17 Remedies Cumulative. The rights and remedies under this Agreement aratative and are in addition to and not
in substitution for any other rights and remedieailable at law or in equity or otherwise, excepttie extent expressly providedSection
8.02to the contrary.

Section 12.18 Counterparts. This Agreement may be executed in counterpart$ ebwhich shall be deemed an original, but all
of which together shall be deemed to be one andah® agreement. A signed copy of this Agreemdiveded by facsimile, e-mail or other
means of Electronic Transmission shall be deemédvte the same legal effect as delivery of an waiggigned copy of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF , the parties hereto have caused this Agreemdng &xecuted as of the date first written abovehiey
respective officers thereunto duly authorized.

The Members:

Scio Diamond Technology Corporation

/s/ Gerald McGuire

Gerald McGuire

President and Chief Executive Officer
Scio Diamond Technology Corporation

Renaissance Diamonds, Inc.

s/ Neil Koppel
Neil Koppel

President and Chief Executive Officer
Renaissance Diamonds, Inc.

The Company:

Renaissance Created Diamond Company, LLC

Name:

Title:

Name:

Title:

[Signature Page to Renaissance Created Diamondpa@ymLLC Limited Liability Company Agreement]




SCHEDULE A

MEMBER SCHEDULE

[Member Name and Address

Membership Interest

Initial Capital Contribution

Scio Diamond Technology Company 50% $1,000
Renaissance Diamonds, Inc. 50% $1,000
Total: 100% $2,000




SCHEDULE B
BUDGET

( See Attached)




* Confidential treatment has been requested famgeportions of this exhibit pursuant to rule 22iof the Securities Exchange Act of 1934,
as amended, which portions have been omitted &edideparately with the Securities and Exchanger@ission.

SCHEDULE C
PREFERRED DIAMOND PRICE
For purposes of setting an initial market priceemttiis Agreement, the Members agree to the foligwharket prices:

(a)biamond cores for round gems will be transferredhi Company based on their expected finished aizerding to the sched:
below and credits issued for cores that do not et expected finished size.

() XXXXXX*
() XXXXXX*
(i) XXXXXX*

(b)Diamond cores for novelty cut gems will be transfdrto the Company based on their core size. Npweetts are not expected
exceed XXX%* of the total volume of gems manufaetur

() XXXXXX*
(i) XXXXXX*
(i) XXXXXX*
(V)  XXXXXX*

Periodic cost reviews will be conducted to inclidleinputs to the final gems (cores, processingdtirag, polishing, certifications, size, shi
of raw and finished stones, etc.) with the intemtad fulfilling the original objectives of the joirventure, which is to have XXXXXX* sp
and distribution of profits between the Members.




* Confidential treatment has been requested famgeportions of this exhibit pursuant to rule 22iof the Securities Exchange Act of 1934,
as amended, which portions have been omitted &edideparately with the Securities and Exchanger@ission.

SCHEDULE D
PREFERRED SEED PRICE
For purposes of calculating the Preferred SeedRmcler this Agreement, the Members agree to tlening market prices:

(@  XXXXXX*
(D)  XXXXXX*



