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

FORM 10-Q/A
(Amendment No. 1)
XI QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended December 31, 2011

O TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF THE EXCHANGE ACT OF 1934
For the transition period from to

Commission file number: 000-54529

SCIO DIAMOND TECHNOLOGY CORPORATION
(Exact name of registrant as specified in its war

Nevada 45-3849662
(state or other jurisdiction of incorporation oganization) (I.LR.S. Employer I.D. No.

411 University Ridge Suite D
Greenville, SC 29601
(Address of principal executive offices)

(864) 751-4880
(Issuer’s telephone number)

Indicate by check mark whether the registrant € tiled all reports required to be filed by Secti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for ssbbrter period that the registrant was requireéiléosuch reports), and (2) has b
subject to such filing requirements for the pasté@s. O Yes No
Indicate by check mark whether the registrant hdsrstted electronically and posted on its corpol&feb site, if any, every Interactive D
File required to be submitted and posted pursuaRule 405 of Regulation ${(8232.405 of this chapter) during the precediggribnths (c
for such shorter period that the registrant wasired to submit and post such file€l  Yes No
Indicate by check mark whether the registrant iarge accelerated filer, an accelerated filer, a-acelerated filer, or a smaller repor
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportingpmpany” in Rule 12t2 of the Exchanc
Act.

O Large Accelerated Filer Accelerated Filed

O Non-Accelerated Filer Smaller Reporting Company X

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act).
Yes No

The number of shares of common stock outstandird dsne 30, 2012, $0.001 par value, was 27,570,567
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EXPLANATORY NOTE

Scio Diamond Technology Corporation (the “Companyg’jiling this Amendment No. 1 to the Quarterlyg®et on Form 10 (the
“Amendment No. 1") for the Comparg/’quarterly period ended December 31, 2011, ofigirfded with the Securities and Exchar
Commission (“SEC”) on February 14, 2012 (the “Qmagi Report”), to reflect the restatement of the @any’s unaudited condens
consolidated financial statements for the fiscalrtgr ended December 31, 2011 and certain otheéeraatThis Amendment No. 1 contair
revised Part I, Item 1. Unaudited Condensed Cotsteld Financial Statements, Part |, Item 2. Manage’s1 Discussion and Analysis
Financial Condition and Results of Operations, Bad |, ltem 4. Controls and Procedures, as wePas Il, Item 2. Unregistered Sales
Equity Securities and Use of Proceeds, Part Iml&e Other Information, certain material agreemeatsl updated certifications from
Company’s Principal Executive Officer and Principahancial Officer as required by Sections 302 808 of the Sarbanédxley Act ol
2002.

As previously reported, on August 31, 2011, the Gany acquired certain assets of Apollo Diamond, (t&DI") (the “ ADI Asse!
Purchase”), consisting primarily of diamond growimgchines and intellectual property related therétiso as previously announceak)
June 5, 2012, the Company purchased substantlbtly the assets of Apollo Diamond Gemstone Corpora(*“ADGC") (the “ADGC Asse
Purchase”), consisting primarily of cultured diamd@emstone-related know-how, inventory, and variatellectual property.

As previously reported, each of ADI and ADGC hamjimally contracted in March 2011 to complete thBlA\sset Purchase and-
ADGC Asset Purchase with a different, privatelydhdllevada company which also had the name Scio @dnTechnology Corporatir
(“Private Scio”). In connection with obtaining the stockholder app@ievior those transactions and the redemptionebtiistanding ADI ar
ADGC shares for $0.01 per share, each of ADI ands&Darranged for Private Scio to agree to issueamésrto purchase common stocl
Private Scio, exercisable for $0.01 per sharetdokfiolders of ADI and ADGC that were accreditedestors and that agreed to have !
shares of ADI and ADGC redeemed by such compamsspreviously disclosed, on August 5, 2011, Pev8tio sold its name to 1
Company in exchange for 13 million shares of thenanys common stock. On August 31, 2011, the Companypteted the ADI Ass
Purchase. In September 2011, the Company delietetter to certain former ADI and ADGC stockhaklstating that, in connection w
the Companys acquisition of assets from ADI and ADGC, the Campwould provide a right to buy Company commorcistior $0.01 pe
share to such stockholders (the “ADI Shareholdercifase Rights” or “ADI subscription rights” and tHADGC Shareholder Purche
Rights,” respectively) that were accredited investors, mledicertain information to the Company regardirgjrtintentions to purchase st
shares of Company common stock, and accepted paymen ADI or ADGC, as applicable, for the repurskaof such stockholdershare
in ADI and ADGC, respectively. However, the Compalid not have a definitive written agreement wbGC with respect to the ADC
Asset Purchase at the time, and based on adviite tifen counsel, the Company concluded that itrditthave an obligation to issue
common stock purchase documents or an obligatiodigclose the proposed sale of such common stotk the Company reached
definitive agreement with ADGC to complete the AD@&set Purchase.

As previously reported, the Company has reviewed famther analyzed its previously completed ADI ds$urchase and t
background of the ADGC Transaction, and the Compesyconcluded that it was obligated to completeAtB| Shareholder Purchase Ric
offering at the time of the ADI Asset Purchase amgést 31, 2011 and that it was obligated to cormeplee ADGC Shareholder Purch
Rights offering at the time of the ADGC Asset Pa®h on June 5, 2012. After extensive review ofattmve events, the Company conclu
that the ADI Shareholder Purchase Rights offerimgutd have been treated as part of the purchase pfithe ADI assets pursuant to the .
Asset Purchase and that, as a result, the Companydsrestate its quarterly financial statements$ rmetated Form 1@ filings for each of th
quarters ended September 30, 2011 and Decemb20B81 as a result.

This Amendment No. 1 speaks as of the filing ddtéhe Original Report and does not modify disclesum the Original Repo
including the nature and character of such disckssuto reflect events occurring or items discosteméter February 14, 2012, except
disclosures that reflect the restatements andupdate certain disclosures affected by eventseelai the restatements and for disclos
related to certain material contracts for whichcltisure was not previously provided. AccordinglistAmendment No. 1 should be rea
conjunction with the Company’filings made with the Securities and Exchange @@sion subsequent to February 14, 2012, the filiatg
of the Original Report, including any amendmentthtzse filings as described above.

Any reference to facts, circumstances or otherematit a “currenttiate refer to such facts and circumstances asedilihg date o
the Original Filing.
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Special Note Regarding Forward-Looking Statements

Information included in this Form 10-Q/A contairefard-looking s statements that reflect the Canyfs views with respect to certi
future events. Forward looking statements madedmny stock issuers such as the Company are excfumedhe safe harbor in Section 2

of the Securities Exchange Act of 1934. Words sash‘expects,” “should,” “may,” “will,” “believes,™anticipates,” “intends,” “plans,”
“believes,” “seeks,” “estimates” and similar exmiess or variations of such words, and negativesettf, are intended to identify forward-
looking statements, but are not the exclusive meaidentifying forward-looking statements in tmeport. These forwartboking statemen
are based on assumptions that may be incorrectthene can be no assurance that matters anticipateatr forwardlooking statements w
come to pass.

Forwardiooking statements are subject to certain risks amcertainties which could cause actual resultdifi@r materially from thos
anticipated. Such risk and uncertainties includighout limitation, those but are not limited tdyose described in Part I, Item 2 of
Amendment No. 1 and under Risk Factors set forfPart I, tem 1A of our Form 10-K for the fiscalareended March 31, 2012.

You are cautioned not to place undue reliance ondmldooking statements. Unless they are specificaliewise stated to be made as
different date, any forwartboking statement made by us in this AmendmentINare made as of, and speak on as of, Novembérl4, #he
filing date of the Original Filing., which speaklgras of the date hereof. The Company undertakesbtigation to publish revised forward-
looking statements to reflect events or circumstarafter the date hereof or to reflect the occeeerof unanticipated events. You are
urged to review and consider carefully the varidistlosures made in the Compasiyther filing with after November 14, 2011 withe
Securities and Exchange Commission, including amemd to those filings. Except as may be requbgdpplicable laws, the Compe
undertakes no obligation to update publicly anyvind{ooking statements for any reason, even if newrmédgion becomes available or ot
events occur in the future.

Page- 4




PART | - FINANCIAL INFORMATION

ITEM 1. UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Scio Diamond Technology Corporatior
(Formerly Krossbow Holding Corp.)
(a development stage compan)

CONDENSED BALANCE SHEETS

Current Assets:
Cash and cash equivalel
Prepaid expenses

Total current assets
Manufacturing equipmet
Other equipment

Total equipmen

Intangible asset
Other assets

TOTAL ASSETS

LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)

Current Liabilities:

Notes payabli

Accrued interes
Accounts payabl

ASSETS

Accounts payable - related parties

Total Current Liabilities

Shareholders' Equity (Deficit):

Common Stock, $0.001 par value, 75,000,000 shatbe@zed
25,825,570 and 6,400,000 shares issued andndisy a
December 31, 2011 and March 31, 2011, respéyg!

Additional paic-in capital

Deficit accumulated during the development stage

Total Shareholders' Equity (Deficit)

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

(DEFICIT)

December

31, March 31,
2011 2011

(unaudited

(restated
$ 1,463,90' $ 93z
32,03( -
1,495,93! 93z
3,173,80: -
52,50 -
3,226,30! -
9,784,49 -
13,80( -
$14,520,54 $ 93z
$ 125,000 $ -
11,27 -
- 3,50
- 8,49(
136,27: 11,99(
25,82¢ 6,40C
15,843,30 19,60(
(1,484,86.) (37,057
14,384,26 (11,059

$14,520,54 $ 932

The accompanying notes are an integral part oktheadensed financial statemel




Scio Diamond Technology Corporation
(Formerly Krossbow Holding Corp.)
(a development stage compan)
CONDENSED STATEMENTS OF OPERATIONS
For the three and nine months ended December 31, PDand 2010 and for the period September 17, 20
(inception) through December 31, 2011

Revenue
Gross revenue

Operating expenses
Professional fee
Marketing cost:
Corporate general and administrative

Loss from operations

Other income (expense)
Interest (expenst
Gain on restructuring

Net loss

Loss per share
Basic and fully diluted
Weighted average number of shares
outstanding

Loss per share

(unaudited)
Three Three Nine Nine September
Months Months Months Months 17, 2009
(Inception)
Ended Ended Ended Ended through
December December December December December
31,2011 31,2010 31,2011 31,2010 31,2011
(restated) (restated) (restated)
$ - $ - $ - $ - $ -
574,29: 2,58t  1,081,44i 24,26« 1,113,73
6,49¢ - 17,64¢ - 17,64¢
66,83 - 88,49« - 93,26!
(647,62 (2,585 (1,187,58) (24,264 (1,224,64)
(8,779 - (11,2749 - (11,274)
- - 11,057 - 11,057
$ (656,399 $ (2,58f) $(1,187,80) $ (24,264 $(1,224,86.)
23,588,38 6,400,000 14,562,23 6,400,001
$ (0.0%) $ (0.00) $ (0.0¢) $ (0.00)

The accompanying notes are an integral part oetbeadensed financial statements.
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CONDENSED STATEMENTS OF SHAREHOLDERS' EQUITY

Scio Diamond Technology Corporatior
(Formerly Krossbow Holding Corp.)
(a development stage company)

For the nine months ended December 31, 2011 and 204nd for the period September 17, 2009 (inceptid!
through December 31, 2011

Common Stock

Shares  Amount

(unaudited)

Additional

Paid in
Capital

Deficit

Accumulated During the

Development Stage

Total

Inception,
September 17,
2009
Common stock
issued to founde
at $0.002 per
share
Common stock
issued for cas
at $0.005 per
share
Net loss for perior
ended March 31,
2010

$

2,000,00 2,001

4,400,00 4,401

$

2,00

17,60

$

(6,2

4,0

22,0

(6,21

Balance, March
31, 2010

Net loss for periol
ended March 31,
2011

6,400,00 6,401

19,60

(6,2:

(30,8¢

19,7

(30,84

Balance, March
31, 2011

Shares issued for
purchase of trade
name

Common stock
issued for cash, ne
of fees,

at $0.70 per sha

(restated

Deemed
distribution
(restated

ADI subscription
rights issued for
purchase of assets
(restated

Warrants issued
for services from
non-employees
(restated

Net loss for the
nine months ende

December 31,

2011 (restatec

6,400,00 6,40!

13,000,00 13,00t

6,425,57 6,42

19,60

247,00

4,344,69

11,040,00

192,00

(37,0

(260,0(

(1,187,8(

(11,05

260,00

4,351,1

(260,0C

11,040,0

192,0

(1,187,80

Balance, Decembe
31, 2011 (restated,

25,825,57 $ 25,82

$15,843,30 $

(1,484,8¢

14,384,2

The accompanying notes are an integral part oktheadensed financial stateme:
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Scio Diamond Technology Corporation
(Formerly Krossbow Holding Corp.)
(a development stage compan)

CONDENSED STATEMENTS OF CASH FLOW

For the nine months ended December 31, 2011 and 204nd for the period September 17, 2009 throug

December 31, 2011
(unaudited)

Cash flows from operating activities:

Net loss

Adjustments to reconcile net loss to net cash us
operating activities

Gain on restructurin

Expense for warrants issued in exchange for ses’

Changes in current assets and liabilit
(Increase) decrease in current and other a
Increase (decrease) in current liabilities

Net cash used in operating activities

Cash flows from investing activities:

Purchase of asse

Proceeds from disposal of property and equipr
Purchase of property and equipment

Net cash (used) in investing activities

Cash flows from financing activities

Services financed with a note paya

Proceeds from note payal- related part
Proceeds from sale of common st net of fees
Payments on notes payable

Net cash provided by financing activities

Net increase in cash and cash equival
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of peric

Nine
Months

Ended
December
31,2011

Nine September
Months 17, 2009
(inception)
Ended through
December December
31,2010 31,2011

(restated)

(restated)

$(1,187,80) $ (24,262 $(1,224,86)

(11,05) (11,05)
192,00 - 192,00°
(45,830 - (45,83()
1,342 (671) 4,847
(1,051,34) (24,939 (1,084,90)
(1,000,001 - (1,000,00)
81,70( - 81,70(
(52,50 - (52,50)
(970,809 - (970,80)
250,00 250,00(
9,00( - 17,49(
4,351,12; - 437712
(1,125,00) - (1,125,00)
3,485,12; - 3,519,6L
1,462,970 (24,939  1,463,90!
93z 25,45( -

$ 1,463,90' $ 51 $ 1,463,90!

The accompanying notes are an integral part oktheadensed financial stateme

(Continued)

Scio Diamond Technology Corporation
(Formerly Krossbow Holding Corp.)
(a development stage compan)
STATEMENTS OF CASH FLOW
For the nine months ended December 31, 2011 and 204nd for the period September 17, 2009 through

December 31, 2011
(Continued)

Nine
Months

Nine September
Months 17, 2009

(inception)



Ended Ended through
December December December
31,2011 31,2010 31,2011

(restated) (restated)

Supplemental cash flow disclosures

Cash paid during the year fc

Interest $ - $ - $ -

Income Taxes $ - $ - $ -
Non-cash investing and financing activities

Purchase of assets funded by note payable $ 1,000,000 $ - $ 1,000,00!

Purchase of assets funded through ADI subscripiggr

issuance $11,040,00 $ - $11,040,00

Common stock issued for purchase of trade name $ 260,000 $ - $ 260,00(

The accompanying notes are an integral part oktheadensed financial stateme
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NOTE 1- ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Organization and Business

Scio Diamond Technology Corporation (the “Company/gs incorporated under the laws of the State ofaavas Krossbc
Holding Corp. on September 17, 2009. The origimadiness plan of the Company was focused on dffge@€02 emissions through 1
creation and protection of forest-based carbonk$sinThe Company has since abandoned its original bssipéan and restructured
business to focus on man-made diamond technologsla@ment and commercialization.

On July 13, 2011, the Board of Directors of the @any resolved to authorize a 2-fbriforward split of its issued and outstanc
common shares, whereby every one (1) old sharerafrion stock was to be exchanged for two new shdrdgee Companys common stoc
effective on August 5, 2011. As a result, once fthrgvard split was declared effective by the Finah¢ndustry Regulatory Authority, tl
issued and outstanding shares of common stockasetefrom 3,200,000 prior to the forward split td¢0®,000 following the forwa
split. The forward split shares are payable uporresider of certificates to the Compastransfer agent. The accompanying fina
statements and notes give retroactive effect tdaitveard split for all periods presented.

Going Concern

The Company has not generated any revenue to datec@nsequently its operations are subject to isKsrinherent in tr
establishment of a new business enterprise. opéhiod from inception, September 17, 2009, thnoDgcember 31, 2011, the Company
accumulated losses of ($1,224,863).

These factors raise substantial doubt about thep@ays ability to continue as a going concern. Managerhas responded to the
circumstances by taking the following actions:

» Focused efforts on the construction and start-ujiso$tate-of-theart manufacturing facility in South Carolina in ercdtc
begin production and generate reveni

« Ongoing solicitation of investment in the Companythe form of a private placement of common shaoeaccredite
investors,

« Responded to potential customer contacts in omlereet potential orders immediately upon producsi@mt-up.

In the opinion of management, these actions willsbficient to provide the Company with the liquidit needs to meet |
obligations and continue as a going concern. Tharebe no assurance, however, that the Compahgwitessfully implement these pla
The financial statements do not include any adjestsithat might be necessary if the Company islartatcontinue as a going concern.

Accounting Basis

The accompanying unaudited financial statementSa Diamond Technology Corporation (formerly Kitog®& Holding Corp.
(referred to herein as “the Company,” “we,” “usy’“our”) have been prepared in accordance with accountingiples generally accepted
the United States of America (“GAAP”) for interirméncial information and with the instructions torf 10-Q and Rule 101 of Regulatio
S-X. Accordingly, certain information and footnotesdiosures normally included in financial statemgepared in accordance with GA

have been condensed or omitted pursuant to sues anld regulations.

In the opinion of management, the accompanying dited financial statements contain all adjustméatssisting only of norm
recurring accruals) necessary to present fairlyGbmpanys financial position as of March 31, 2011 and Delsen81, 2011 and the results
operations and cash flows for the interim perioddesl December 31, 2011 and 2010 and for the p&emtember 17, 2009 (inceptir
through December 31, 2011. All interim amountsehawt been audited, and the results of operationthe interim periods herein are
necessarily indicative of the results of operatitmbe expected for the year. These financial stat#s should be read in conjunction with
Company'’s audited financial statements and not®tb included in the Form 10-Annual Report of Scio Diamond Technology Corpimna
(formerly Krossbow Holding Corp.) for the year edddarch 31, 2011.
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Development Stage Company

The financial statements have been prepared faligwhe requirements of GAAP for development-stagamanies. A development-
stage company is one in which planned principakatiegns have not commenced or if its operationsehaammenced, there have beel
significant revenues therefrom.

Basic and Diluted Net Loss per Share

Net loss per share is presented under two fornbasic net loss per common share, which is compusedy the weighted avere
number of common shares outstanding during theoggeand diluted net loss per common share, whictomputed using the weight
average number of common shares outstanding, ade¢fghted average dilutive potential common shatgstanding, computed using
treasury stock method. Currently, for all periodssented, diluted net loss per share is the sarhasis net loss per share as the inclusit
weighted average shares of common stock issuable tlye exercise of warrants would be anti-dilutive.

The following table summarizes the number of s¢i@srioutstanding at each of the periods presenthith were not included in tl
calculation of diluted net loss per share as tinelusion would be anti-dilutive:

December 31,
2011 2010
Warrants for common stoc 370,01 -

Property, Plant and Equipment

Depreciation of property, plant and equipment isaostraight line basis beginning at the time iplaced in service, based on
following estimated useful lives:

Years
Machinery and equipment =15
Furniture and fixtures 3-10
Engineering equipment 5-12

Leasehold improvements are depreciated over tserd@s$ the remaining term of the lease or thedfféthe asset (generally three to
five years).

Expenditures for major renewals and bettermentsektznd the useful lives of property and equipnaatcapitalized. Expenditu
for maintenance and repairs are charged to ex@nseurred. Equipment has not been placed imtacgeas of December 31, 2011.

Intangible Assets

Intangible assets, such as acquireghrioeess research and development costs, are coewsittehave an indefinite useful life u
such time as they are put into service at whicletitrey will be amortized on a straighte basis over the shorter of their economic gal
useful life. Management evaluates indefinite lifiéangible assets for impairment on an annual bast on an interim basis if events
changes in circumstances between annual impairteststindicate that the asset might be impaired. drigoing evaluation for impairment
its indefinite life intangible assets requires #igant management estimates and judgment. Managemviews definite life intangible ass
for impairment whenever events or changes in cigtances indicate that the carrying amount of aatasay not be recoverable. There v
no impairment charges in 2011.

Fair Value Measurement

Fair value is defined as the price that would leeireed to sell an asset or paid to transfer alitghian exit price) in the principal or m¢
advantageous market for the asset or liabilityrinoederly transaction between market participamsh® measurement date. The fair v
hierarchy prescribed by the accounting literatunetains three levels as follows:

Level 1— Quoted prices in active marKetsidentical assets or liabilities.

Level 2—Observable inputs other than Level 1 prices sudjuased prices for similar assets or liabilitieapted prices in markets tl
are not active; or other inputs that are observablean be corroborated by observable market aataubstantially the full term of the as:
or liabilities.

Level 3—Unobservable inputs that are supported by little@market activity and that are significant to fai value of the assets
liabilities. Level 3 assets and liabilities inclufirancial instruments whose value is determinedgipricing models, discounted cash f
methodologies, or similar techniques, as well agriments for which the determination of fair valkegjuires significant managem
judgment or estimatior

In addition, GAAP requires the Company to discltsefair value for financial assets on both a rangrand norrecurring basis. /
December 31, 2011, the Company has issued ADI splisa rights valued at $11,040,000 for the pusshaf assets disclosed in Not



measured at fair value on a nonrecurring basi® fain value of the ADI subscription rights wasetetined based on an appraisal which
the Black-Scholes model whose assumptions werddemesl by management to be a level 3 input.

As of December 31, 2011 the Company also had 340)@&krants outstanding with exercise prices of $i@0share. The warra
expire in 2016 and 2017. The warrants were issyethe Company as compensation for consulting veoidk are valued at $.52 per war
using the Black-Scholes model.

The carrying value of cash and cash equivalentadimtg restricted cash, accounts receivable, adksets and trade accounts pay
approximate fair value due to the short-term natdtdese instruments.
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Restatement

As previously reported, on August 31, 2011, the Gany acquired certain assets of Apollo Diamond, (t&DI") (the “ ADI Asse!
Purchase”)consisting primarily of diamond growing machinesiantellectual property related thereto. Also asvipusly announced,
June 5, 2012, the Company purchased substantlbtly the assets of Apollo Diamond Gemstone Corpora(*“ADGC") (the “ADGC Asse
Purchase”), consisting primarily of cultured diamdayemstone-related know-how, inventory, and variatellectual property.

As previously reported, each of ADI and ADGC hajimally contracted in March 2011 to complete thBlA\sset Purchase and-
ADGC Asset Purchase with a different, privatelydhdllevada company which also had the name Scio @dnTechnology Corporatir
(“Private Scio”). In connection with obtaining the stockholder ap@isevfor those transactions and the redemptionebtitstanding ADI ar
ADGC shares for $0.01 per share, each of ADI ands&Darranged for Private Scio to agree to issueamésrto purchase common stocl
Private Scio, exercisable for $0.01 per sharetdokfiolders of ADI and ADGC that were accreditedestors and that agreed to have !
shares of ADI and ADGC redeemed by such comparmisspreviously disclosed, on August 5, 2011, Pav&ctio sold its name to 1
Company in exchange for 13 million shares of thenany’s common stock. On August 31, 2011, the Companypteted the ADI Ass
Purchase. In September 2011, the Company delietetter to certain former ADI and ADGC stockhaklstating that, in connection w
the Companys acquisition of assets from ADI and ADGC, the Campwould provide a right to buy Company commortistior $0.01 pe
share to such stockholders (the “ADI Shareholderciase Rights” or “ADI subscription rights” and thRADGC Shareholder Purche
Rights,” respectively) that were accredited investors, mledicertain information to the Company regardirgjrtintentions to purchase st
shares of Company common stock, and accepted paymen ADI or ADGC, as applicable, for the repurskaof such stockholdershare
in ADI and ADGC, respectively. However, the Compalid not have a definitive written agreement wtBhGC with respect to the ADC
Asset Purchase at the time, and based on adviite tifen counsel, the Company concluded that itrditthave an obligation to issue
common stock purchase documents or an obligatiodigclose the proposed sale of such common stotk the Company reached
definitive agreement with ADGC to complete the AD@&set Purchase.

The Company has reviewed and further analyzedrésiqusly completed ADI Asset Purchase and the ¢paind of the ADG!
Transaction, and the Company has concluded thastobligated to complete the ADI Shareholder PaselRights offering at the time of
ADI Asset Purchase on August 31, 2011 and that# wbligated to complete the ADGC Shareholder RselRights offering at the time
the ADGC Asset Purchase on June 5, 2012. Afternmive review of the above events, the Companyladed that the ADI Shareholc
Purchase Rights offering should have been treatquha of the purchase price of the ADI assetsyaunisto the ADI Asset Purchase and !
as a result, the Company should restate its glartieancial statements and related Form QUflings for each of the quarters en
September 30, 2011 and December 31, 2011 as & resul

The Company is filing this Amendment No. 1 to Far®Q for the quarter ended December 31, 2011, anddfiled its Quarterly
Report on Form 10-Q/A for the quarter ended Sepezr8lh, 2005 to reflect the proper accounting trestm

Effects of the restatement by line item follow fbe periods presented in this Amendment No. 1 tonF0-Q:

Impact to Balance

Sheet
December 31, 201
As

Previously As

Reported Restated
Equipment $1,750,000 $ 3,173,80:
Property and equipme 76,57 52,50:
Patent: 250,000  9,784,49
Intangibles
Other assets 260,000 -13,80(
Total asset 3,832,511 14,520,54
Additional paic-in-capital 4,308,79 15,843,30
Deficit accumulated during the development si (638,387 (1,484,86)
Total shareholde’ equity 3,696,231 14,384,26
Total liabilities and sharehold¢ equity 3,832,511 14,520,54
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Impact to Statements of Operations

Three Months Ended
December 31, 201

September 17, 2009
(Inception) through
December 31, 201

Nine Months Ended
December 31, 201

As As As
Previously As Previously As Previously As
Reported Restated Reported Restated Reported Restated
Professional fee $ 120,11t $ 574,29 $ 204,37¢ $ 1,081,441 $ 204,37¢ $1,113,73
Marketing cost: 268,66 6,49¢ 452,71 17,64¢  452,71( 17,64¢
Corporate general a
administrative 56,56 66,83: 67,16¢ 88,49:  104,22! 93,26
Loss from operations (445,349  (647,62H  (724,25() (1,187,58) (761,31) (1,224,64
Gain on restructuring - - - 11,057 - 11,059
Other income 134,20( - 134,20( - 134,20( -
Net loss (319,92) (656,399 (601,33() (1,187,80) (638,38) (1,224,86)
Loss per shar
Basic and fully diluted
Weighted average number
shares
outstandini 23,571,44 23,588,38 14,619,60 14,562,23
Loss per shar $ 0.0 % 0.09 % 0.0 $ (0.0¢)

Common stock issued for cash, net of fees, at §8e¥@hart

Deemed distributiol
ADI subscription rights issued for purchase of &

Warrants issued for services from non-employees
Net loss for the nine months ended December 311
Balance, December 31, 20

Cash flows from operating activitie

Net loss

Gain on restructurin

Expense for warrants issued in exchange for sesvice
(Increase) decrease in current and other assets
Increase (decrease) in current liabilit

Net cash used in operating activit

Cash flows from investing activitie

Purchase of asse

Proceeds from disposal of property and equipr
Purchase of property and equipm

Net cash used in investing activiti

Impact to Statement of
Shareholders’ Equity

December 31, 201.

As
Previously As
Reported Restated
$4,042,19° $ 4,344,69
- (260,001
- 11,040,00
192,00°
- (1,187,801
(601,33() )
3,696,231 14,384,26

Impact to Statements of Cash Flov

September 17, 200!
(Inception) through
December 31, 201

Nine Months Ended
December 31, 201

As As
Previously As Previously As
Reported Restated Reported Restated
$ (601,330 $(1,187,80) $ (638,387) $(1,224,86)
- (11,059 - (11,059
- 192,00 -
- (45,830) -
(44,020 1,34 (32,030 192,00°
(645,35() (1,051,34) (670,417 (1,084,90)
(2,000,00) (1,000,00) (2,000,00) (1,000,00
- 81,70( - 81,70(
(76,577) (52,507 (76,577 (52,507
(2,076,57)  (970,80) (2,076,57) (970,807



Cash flows from financing activitie

Services financed with a note paya - 250,00( - 250,00(
Proceeds from note payal- related part - 9,00( - 17,49(
Sale of common stoc- net of fees 4,048,62: 4,351,120 4,074,62. 4,377,12
Proceeds from Apollo payable net of repaym 136,27- - -
Payments on notes payal - (1,125,000 136,27 (1,125,00I)
Net cash used in financing activiti 4,184,89  3,485,12. 4,210,89° 3,519,61

Non-cash investing and financing activiti¢

Common stock issued for intangit 260,00( - 260,00( -
Common stock issued for trade na - 260,00( - 260,00(
Purchase of assets funded by note pay - 1,000,00i - 1,000,001
Purchase of assets funded through ADI subscriptgints

issuance - 11,040,00 - 11,040,00
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Recent Accounting Pronouncements

In September 2011, the FASB issued ASU 2011-08d&ge on Testing Goodwill for Impairment. ASU 2dJ8. gives entitie
testing goodwill for impairment the option of pemriing a qualitative assessment before calculatiegfair value of a reporting unit in Ste
of the goodwill impairment test. If entities deténe, on the basis of qualitative factors, thatféie value of a reporting unit is more lik
than not less than the carrying amount, the $tep impairment test would be required. Otherwfisegher testing would not be needed. 2
2011908 will be effective for fiscal and interim repangj periods within those years beginning after Dduemi5, 2011. The adoption of t
accounting standard will not have a material eftecthe Company's financial statements.

In July 2012 the FASB issued new ASU No. 2012-0O8stihg Indefinitekived Intangible Assets for Impairment (the revi
standard). The revised standard is intended toceethe cost and complexity of testing indefidited intangible assets other than good
for impairment. It allows companies to performgadlitative” assessment to determine whether foithpairment testing of indefinitived
intangible assets is necessary, similar in appreadhe goodwill impairment test. The revised dtmd is effective for annual and inte
impairment tests performed for fiscal years begigrafter September 15, 2012. Early adoption is figgch The Company will adopt tt
new standard in 2013.

There are currently no other accountingiddads that have been issued that will have afgignt impact on the Company's finan
position, results of operations or cash flows updaption.

NOTE 2—- ASSET PURCHASE

The Company purchased certain assets from Apollombnd Inc. (“ADI”) on August 31, 2011, consisting primarily of diam
growing machines and certain intellectual propeiated thereto. The purchase price consistednofaggregate of $2,000,000 ir
combination of cash and a promissory note bearitgrést at 4.00% annually and due and owing in dallSeptember 1, 2012, plus
subscriptions rights for certain current and forraterckholders of ADI to acquire approximately 1@liom shares of common stock of -
Company for $0.01 per share (the “ADI OfferingThe Company has estimated the fair value of the3é sibscription rights to acqu
shares of common stock of the Company for $0.01shbare to be $0.69 per right. At the date of tlamdaction, the fair value of 1
subscriptions rights was $11,040,000, and this arheas credited to additional paiidl-capital. The fair value of the ADI subscriptiaghts
was determined using the Bla8icholes model with the following assumptions: eated volatility of 100%, risk free interest rate @™l %
and an expected life of 1 year.

The following table reflects our purchase priceedltion of the assets:

Machinery and Equipmel $ 943,68!
Reactors 2,311,811
In-Process Research and Development 9,784,49

Total $13,040,00

The Company completed a thipérty valuation to determine the fair value of #ssets acquired. The final amounts allocatede
assets acquired are based upon the results ofahadtion appraisal.

NOTE 3—- INTANGIBLE ASSETS

Intangible assets consist of the following:
December  March 31,
Life 31,2011 2011
In-process research and developr Indefinite $ 9,784,499 $ -
NOTE 4— NOTES PAYABLE
In conjunction with the purchase of certain asfetm ADI on August 31, 2011, the Company entergd apromissory note beari

interest at 4.00% annually and due and payablealiroh September 1, 2012. As of December 31, 28125,000 of the promissory note
ADI remained unpaid.
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NOTE 5— CAPITAL STOCK
The authorized capital of the Company is 75,000@@@mon shares with a par value of $ 0.001 pereshar

In December 2009, the Company issued 2,000,00@stdrcommon stock, post 2-farforward split, at a price of $0.002 per sl
for total cash proceeds of $4,000.

In January through March 2010, the Company issydd04000 shares of common stock, post 2¥fdorward split, at a price
$0.005 per share for total cash proceeds of $22,000

During the three months ended September 30, 20tl,Company issued 18,717,570 shares of common stocRugust -t
2011. 3,200,000 shares were issued in a 2A-flmrward split from Krossbow Holding Corp. sharkless. As part of a private placemi
2,517,570 shares were issued at a price of $0.78hage for total cash proceeds, net of fees, @A#1064. 13,000,000 shares were issu
a market value price of $0.02 per share purchasiegiame “Scio Diamond Technology Corporation” €tBcio name”jor a total purchas
price of $260,000. The Company purchased the Saie from a privately-held Nevada corporation (/B¢ Scio”)that also had the Sc
name. The Company and Private Scio are entitiderucommon control. Accounting Standards CodilicaB05-50-305 states that whi
accounting for a transfer of assets between esmtitieder common control, the entity that receives dkset shall initially measure
recognized asset at the carrying amount in thewstsf the transferring entity at the date oftifamsfer. As the Scio name acquired ha
carrying value, the value of the shares given teipase the Scio name were recorded as a deemabutish so that the accounting basi:
the Scio name remained at zero. In addition, tom@any issued 16 million subscription rights with exercise price of $0.01 per shar
certain current and former stockholders of ADI ag pf the asset purchase discussed in Note 2.

During the three months ended December 31, 20&1Ctmpany issued 3,908,000 shares at a price 80 $&r share for total ce
proceeds, net of fees, of $2,672,059. The Compagsy25,825,570 shares of common stock issued aathonding as of December 31, 2011.

As of December 31, 2011 the Company had 370,014aw&r outstanding with exercise prices of $.70gb@re. The warrants exg
in 2016 and 2017. The warrants were issued byCtirapany as compensation for consulting work andedhlat $.52 per warrant using
Black-Scholes model.

NOTE 6— RELATED PARTIES

The Company incurred expenses of $108,004 for pstdaal and consulting services provided by Adamsitan, LLP, a firm i
which our board members, Edward S. Adams and MIdRa&lonahan, are partners, for the nine montheedrdecember 31, 2011 and
the period September 17, 2009 (inception) throughdmnber 31, 2011. For the nine months ended Desre®ih 2011, the Company did
incur expenses for professional and consultingisesvyrovided by AdamsMonahan, LLP.

On August 5, 2011, the Company executed the ScgetABurchase Agreement with another privabedig Nevada corporation ti
also had the name “Scio Diamond Technology Corpmrat(“Private Scio”). Under the terms of the Scio Asset Purchase Agregent®a
Company purchased the name “Scio Diamond Technomyoration”and acquired other rights from Private Scio for008,000 newl
issued shares of common stock of the Company. didectors Edward S. Adams and Michael R. Monaharewl&ectors of Private Scio a
Joseph D. Lancia was an officer of Private Sciad #ey owned 31.5%, 31.5% and 15.4%, respectivél{Private Scio. At the time that
Scio Asset Purchase Agreement was executed, aotois Edward S. Adams and Michael R. Monahan batta of the Company. Edwe
S. Adams and Michael R. Monahan each acquiredgttlirer indirectly, 4,100,000 shares of our comnsbock pursuant to the Scio As
Purchase Agreement, and Joseph D. Lancia acqui®®,200 shares pursuant to the Scio Asset Pur&meement.

The Company purchased certain assets from ADI ogusiu31, 2011, consisting primarily of diamond giroyvmachines ar
intellectual property related thereto. The purehpsce consisted of an aggregate of $2,000,0G0 dombination of cash and a promis:
note bearing interest at 4.00% annually and due amitig in full on September 1, 2012, plus the rigt certain current and form
stockholders of ADI to acquire approximately 16 limil shares of common stock of the Company for $(@r share. These rights w
valued at $11,040,000 in total using the Bl&thioles model. Both Mr. Adams, in an executive,rahd Mr. Monahan previously servei
various capacities with ADI through early 2011.

NOTE 7— SUBSEQUENT EVENTS

In January 2012, the Company issued 187,500 sbamsnmon stock at a share price of $0.70 for todsh proceeds of
approximately $94,499.
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Effective January 9, 2012, Charles G. Nichols wgsoanted Chief Financial Officer of the Company.

Beginning in April 2012 through June 30, 2012, @a@mpany issued 2,538,750 units each consistingnefstiare of common stc
and one warrant for the purchase of a share of aamstock at an exercise price of $1.60 for a umiepof $0.80 for total net cash proceed
approximately $1,999,920. As of the date of thisd, the total number of units issued is 4,458, 7&r net cash proceeds of $3,522,760.

On May 7, 2012, the Company implemented equity camsption arrangements for our executive officerd aaveral ke
employees. These included grant agreements withiceof its executive officers pursuant to whialcls executive officers were gran
options to purchase shares of the Compaiegmmon stock. Under certain of the agreemenésCompany granted options with each !
option being subject to the achievement of cerntarformance milestones by the Company. Under iceofathe agreements, the Comp
also granted options with each of these optiontingénmediately upon execution of such agreemefitse options are intended to qualify
incentive stock options within the meaning of Sact#22A of the Internal Revenue Code. The exengigee for each option is $0.70 |
share. The options expire on the last businespdageding the three year anniversary of the giate unless fully exercised or terming
earlier.

On June 5, 2012, the Company acquired substanadlllgf the assets of Apollo Diamond Gemstone Cmafion (“ADGC”) (the
“ADGC Asset Purchase”), consisting primarily of ttwked diamond gemstone-related knbew, inventory, and various intellectual prope
in exchange for $100,000 in cash and the oppostioit certain current and former stockholders of @D that are accredited investor:
acquire up to approximately 1 million shares of coon stock of the Company for $0.01 per share (&RGC Offering”) with the intent the
ADI Offering be conducted substantially concurrgntlith the ADGC Offering (collectively, the “ADI/AGC Stockholder Offering”).The
ADI/ADG Stockholder Offering began in June andxpected to close on or about August 30, 2012.

On July 24, 2012, the Company announced that itdigiwed a purchase order with an international lippf precision diamor
cutting tool products pursuant to which the Compuauiily be providing CVD single crystal diamond inespfied wafer sizes. The purch
order calls for near term Company sales of an eséich minimum of $1,000,000, with such sales to pdéeuthe second and third fisi
quarters of the fiscal year ending March 31, 2@R®| under certain circumstances and depending @moong other things, ongoing dem
as estimated by the end product manufacturer, qualduce aggregate sales by the Company of up éstmated $5,000,000 during the 1
24 months of the order.

On August 3, the Company entered into amended estdted employment agreements and change in cagreéments with o
executive officers. In addition, the Company autterl equity compensation arrangements for ourgkerofficers and adopted an amen
and restated Code of Ethics and Business Conduct.

The Company, certain directors and others wereedewith a complaint in August 2012 filed by a fomslareholder of Apoll
Diamond, Inc. (ADI). The complaint alleges certagcurity and other law violations in connectionhatthe ADI Asset Purchase (see not
The claimant seeks damages to be establishe@laand has not specified monetary damages.

In the opinion of management, the ultimate dispmsibf this matter will not have a material adveeféect on the Company’
financial position, results of operations or ligityd

On August 13, 2012, the Company named Bernard MPidely to the Board of Directors.

END NOTESTO FINANCIALS

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTSO F
OPERATIONS

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

Information included in this Form 10-Q/A contair@ward-looking s statements that reflect the Camys views with respect
certain future events. Forward looking statemendsienby penny stock issuers such as the Compangxaheded from the safe harbot
Section 21E of the Securities Exchange Act of 198%rds such as “expects,” “should,” “may,” “will;believes,” “anticipates,” “intends,”
“plans,” “believes,” “seeks,” “estimatesind similar expressions or variations of such woethel negatives thereof, are intended to ide
forward-looking statements, but are not the exgkisneans of identifying forward-looking statemeintghis report. These forwarldeking
statements are based on assumptions that may bedot; and there can be no assurance that matteispated in our forwartboking

statements will come to pass.
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Forwardiooking statements are subject to certain risks wmzkrtainties which could cause actual resultdiffer materially fron
those anticipated. Such risk and uncertaintieludte; without limitation, those but are not limitemd (1) if the Company is not able to ob!
further financing, its business operations may, f&) the Company has not generated any meaning@gnues, and as a result, faces a
risk of business failure, (3) the Company’s lacldiversification increases the risks associatetl tie Company business and an investrr
in the Company, and the Company’s financial condithay deteriorate rapidly if it fails to succeaddeveloping the Compars/business, (.
the Company may not effectively execute the Comjisabysiness plan or manage the Compsarpgdtential future business development
the Companys business could be impaired if it fails to compligh applicable regulations, (6) the Company may o able to attract a
maintain key management personnel to manage the@uoyror laboratory scientists to carry out the Canys business operations, wh
could have a material adverse effect on the Coniganysiness, (7) the Company may expend a subgtant@unt of time and resources
connection with its review and restatement of isvpusly filed financial statements and other lisares and the transactions related the
and in connection with responding to potential ings or legal actions by the Securities and ExgeaBommission or stockholders, wt
may impair the Compang’ability to raise capital and to operate its bes# and (8) such other risks and uncertaintiésas been disclos
or are hereafter disclosed from time to time in @@mpanys filings with the Securities and Exchange Commissincluding, withot
limitations described under Risk Factors set fortRart |, Item 1A of our Form 10-K for the fisgaar ended March 31, 2012.

You are cautioned not to place undue reliance owdamllooking statements. Unless they are specificathewise stated to |
made as of a different date, any forwéwdking statement made by us in this AmendmentNare made as of, and speak on as of, Nove
14, 2011, the filing date of the Original Filingvhich speak only as of the date hereof. The Compamdertakes no obligation to publ
revised forwardeoking statements to reflect events or circumstarafter the date hereof or to reflect the occugsmf unanticipated ever
You are also urged to review and consider carethidyvarious disclosures made in the Compsuagher filing with after November 14, 2(
with the Securities and Exchange Commission, iriofycdamendment to those filings. Except as maydugired by applicable laws, f
Company undertakes no obligation to update publésly forwardlooking statements for any reason, even if newrimfdion become
available or other events occur in the future.

GENERAL

Restatements and Cor porate History

We were incorporated on September 17, 2009 in thte f Nevada under the name Krossbow Holdingp@ation. Krossbow
original business plan was focused on offsettin@ @issions through the creation and protectioio@st-based carbon “sinksKrossbov
planned to assess carbon resource potentialsripesnd implement ecosystem restorations to dpuvislose resources, and thereby gen
carbon offset products. However, we have sincenddnaded that original business plan and restructotedbusiness to focus on marade
diamond technology development. We decided to isedxisting technology and to seek to efficierdlyd effectively produce mamade
diamond. In connection with this change in busimaspose, Krossbow changed its name to Scio Diami@utinology Corporation to refle
its new business direction.

On August 5, 2011, Edward S. Adams and Michael Rndhan, both of whom now serve on the Compma®dard of Director
acquired control of the Company through the purehafstwo million (2,000,000) shares of the Companigsued and outstanding comr
stock from Jason Kropp, Krossbhansole director and executive officer at that tilmeaccordance with a common stock purchase agne
among Mr. Kropp, Mr. Adams and Mr. Monahan. Comnently with the execution of the stock purchasesagrent, Mr. Kropp resigned frc
all positions with Krossbow, including, but not Ibed to, that of President, Chief Executive Offic&hief Financial Officer, Treasur
Secretary and Director.

On August 5, 2011, the Company executed an AssethBse Agreement (the “Scio Asset Purchase Agregmesith anothe
privately-held Nevada corporation that also hadrthme “Scio Diamond Technology Corporation” (“Pteé&cio”). Under the terms of tl
Scio Asset Purchase Agreement, the Company purdhheename “Scio Diamond Technology Corporatiantd acquired other rights frc
Private Scio for 13,000,000 newly issued sharesoafimon stock of the Company. Mr. Adams and Mr. M@mawere directors of Prive
Scio, and Mr. Lancia was an officer of Private Seind they owned 31.5%, 31.5% and 15.4%, respégtioEPrivate Scio. Edward S. Ada
and Michael R. Monahan each acquired, directlyndirectly, 4,100,000 shares of our common stoclsyamt to the Scio Asset Purch
Agreement, Joseph D. Lancia, our Chief Executivic®f, acquired 2,000,000 shares pursuant to tieAsset Purchase Agreement.

On August 31, 2011, the Company acquired certasetasof Apollo Diamond, Inc. (“ADI”) (the “ADI AsgePurchase”)consisting
primarily of diamond growing machines and inteliedtproperty related thereto, for which the Comppaig ADI an aggregate of $2,000,(
in a combination of cash and a promissory note Bd With a September 1, 2012 maturity date (whicbrpissory note had a remain
outstanding balance of $1,000,000 as of SeptemBe2@11). In connection with the ADI Asset Purahathe Company also agreec
provide certain current and former stockholder&bf that are accredited investors the right to aequp to approximately 16 million sha
of common stock of the Company for $0.01 per slitve “ADI Offering”). After extensive review of the above events, the Qam
concluded that the ADI Offering should have beeatied as part of the purchase price of the ADItagagsuant to the ADI Asset Purch
and that, as a result, the Company should restatpiarterly financial statements and related Fb@rQ filings for each of the quarters en
September 30, 2011 and December 31, 2011 as & résdordingly, the purchase price for the ADletsswas an aggregate of $2,000,00
a combination of cash and a promissory note, plesADI subscription rights
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As of the date of the Original Filing, the Compantended to acquire (and it subsequently did aegoiir June 5, 2012) substanti
all of the assets of Apollo Diamond Gemstone Capon (“ADGC"), consisting primarily of cultured @nond gemstone-related kndwaw,
inventory, and various intellectual property, irceange for $100,000 in cash and the opportunitycéstain current and former stockholc
of ADGC that are accredited investors to acquirg¢aippproximately 1 million shares of common stotkhe Company for $0.01 per sh
(the "ADGC Offering").

Business Overview

The Company's primary mission is the developmenprofitable and sustainable commercial applicatifosits planned ma
production of high quality, singlerystal diamond in a laboratory environment usisgdiamond Technology and patented Mosaic prodo
approach. The Company intends to target both tmanercial/industrial and gemstone markets and igaties opportunities in are
including, but not limited to, diamond gemstone gy, power switches, optoelectronics, cutting desj semi-conductors and life sciences.

As of the date of the Original Filing, the Compdrad not generated any revenue from the sale ofatidror diamond materials r
did it have firm orders placed by potential custosneHowever, if the Company is able to producéhttgality, relatively loweost diamon
and diamond materials in reliable quantities, thech products may be incorporated into existindiegons and technologies and spur |
technologies. In such case, the Company expecterous product development and licensing opporamior the Company. The unic
physical properties of diamond combined with caesit availability made possible by our Diamond Treslbgy and patented Mosi
production approach lead to potential market opities in electronics, optics, communications, eathputing..

CRITICAL ACCOUNTING POLICIES

We have adopted various accounting policies thaegothe application of accounting principles gefigraccepted in the Unit
States (“GAAP”). We describe our significant accting policies in the notes to our audited finansi@tements filed with our Form XOfor
the fiscal year ended March 31, 2012.

Some of the accounting policies involve significudgments and assumptions by us that have a ralbenpact on the carryir
value of our assets and liabilities. We considest¢haccounting policies to be critical accountintices. The judgment and assumptions
use are based on historical experience and othtréathat we believe to be reasonable under ticerostances. Because of the nature ¢
judgments and assumptions we make, actual resulid dliffer from these judgments and estimates @ndd materially affect the carryi
values of our assets and liabilities and our resafiibperations.

The following is a summary of the more judgmentsfireates and complex accounting principles, whiepresent our critic
accounting policies.

Development Stage Company

The Companys financial statements have been prepared in aasoedwith generally accepted accounting principtdated ti
development-stage companies. A developnstaie company is one in which planned principalratens have not commenced or if
operations have commenced, there have been ndicigmirevenues therefrom.

Asset Purchases

The Company purchased certain assets from ADI qguaiu31, 2011, consisting primarily of diamond girmyvmachines and
intellectual property related thereto. The purehaisce consisted of an aggregate of $2,000,0@0ciombination of cash and a promissory
note bearing interest at 4.00% annually and dueoaridg in full on September 1, 2012, plus the rifgiitcertain current and former
stockholders of ADI to acquire approximately 16limoil shares of common stock of the Company for $@€r share. The Company has
estimated the fair value of these subscriptiontsigh acquire shares of common stock of the Comf@an$0.01 per share to be $0.69 per r
for a total of $11,040,000 for these rights.

The following table reflects our purchase priceedltion of the assets:

Machinery and Equipmel $ 943,68
Reactors 2,311,81!
In-Process Research and Development 9,784,49

Total $ 13,040,00




The Company completed a thipérty valuation to determine the fair value of #ssets acquired. The final amounts allocatede
assets acquired are based upon the results ofahadtion appraisal.

We believe that the acquisition of these assets fAd| was not the acquisition of a “businessithin the definition set forth |
GAAP or Rule 11-01(d).
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Property, Plant and Equipment

Depreciation of property, plant and equipment isacstraight line basis beginning at the time iplesced in service, based on the follow
estimated useful lives:

Years
Machinery and equipment -15
Furniture and fixtures 3-10
Engineering equipment 5-12

Leasehold improvements are depreciated over tiserded the remaining term of the lease or thedif¢he asset (generally three
five years).

Expenditures for major renewals and bettermentsetkiznd the useful lives of property and equipnaatcapitalized. Expenditu
for maintenance and repairs are charged to exmseurred. Equipment has not been placed imtocgeas of September 30, 2011.

After initial recognition, tangible assets acquitbat are used in commercialization activities aceounted for in accordance w
their nature. FASB ASC 360 requires that thesetadse classified as indefiniiged until the completion or abandonment of theozsate:
commercialization efforts, at which time the asseuld be considered to be placed in service andettiiy would determine the assets’
appropriate useful lives. In consideration theredaf believe that the useful life of the reactdhe (primary tangible assets) is indefinite t
such time as the production and effective commkzeigon of the production of the reactors (lgtwwn diamond) occurs or is more defir
The mechanical components of the reactors havévaalong lives, upwards of ten (10) years, biug tapacity limitations of the react
may render them obsolete from an efficiency perdpeas technology in the industry continues tolexoWe, therefore, plan to reasses
redetermine the useful lives of such assets omanad basis. The lives of the remainder of the itslagassets will be considered based on
technological and functional obsolescence and dégiesl accordingly once they are placed in service.

Intangible Assets

Regarding intangible assets including the patetiis, Company believes that, due to the inabilityidentify unique, specifi
commercialization potential with any degree of aily, it is appropriate to consider the entiretfmho “In Process Research
Development,” or “IPRD”.The Company believes that the IPRD has alterndtivere uses. At such time that production begind
commercialization of separate components of thelledtual property portfolio are then marketed tarying distribution channe
segmentation and bifurcation of the IPRD assefirtibe-lived commercialized intellectual property asseif e considered. Applicak
accounting guidance requires an indefinite life lfoRD assets until such time as the commerciatimatan be reasonably estimated at w
time the assets will be available for their intethdise At such time as those requirements areweehelieve that consideration of the ¢
life of the intellectual property protection should of considerable importance in determining thefui life. Upon commercialization a
determination of the useful life of the intelledtymoperty assets, consideration will be giventhe eventual expiration of the intellect
property rights underlying certain critical aspest®ur manufacturing process.

RESULTS OF OPERATIONS

Three Month Period Ended December 31, 2011 Compared to the Three Month Period Ended December 31, 2010

Our net loss for the thremonth period ended December 31, 2011 was ($656,888)pared to net losses of ($2,585) during thee
months ended December 31, 2010. Our cumulativelasst since inception (September 17, 2009) througiteimber 31, 2011 w
($1,224,863). Through December 31, 2011, we hadeerated any revenue since inception.

During the threemonth period ended December 31, 2011, we incuwtd expenses of $656,399, compared to total exgsen
$2,585 during the three months ended December @10Q.2Since inception (September 17, 2009) throbghember 31, 2011, we h:
incurred total expenses of $1,235,920, which harmetlly related to corporate overhead, markefingncial and administrative contrac
services, such as legal and accounting, develo@hendts, and expenses associated with the fifimyioregistration statement and other ¢
filings.

We have not had any revenue to offset our expeaselsso, we have incurred net losses. Our netgesshare for the threeentt
period ended December 31, 2011 was ($0.03) peesbampared to a net loss per share of ($0.00h®three months ended Decembel
2010. The weighted average number of sharesamdtisty was 23,588,380 and 6,400,000, respectietythe thre-month periods end:



December 31, 2011 and 2010.
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Nine Month Period Ended December 31, 2011 Compared to the Nine Month Period Ended December 31, 2010

Our net loss for the ninmonth period ended December 31, 2011 was ($1,18),80mpared to net losses of ($24,264) durin
nine months ended December 31, 2010. Our cumula@teloss since inception (September 17, 2009)utiittoDecember 31, 2011 v
($1,224,863). Through December 31, 2011, we hadewerated any revenue since inception.

During the ninemonth period ended December 31, 2011, we incuotd éxpenses of $1,198,863, compared to total resgeec
$24,264 during the nine months ended December @10.2Since inception (September 17, 2009) throDghember 31, 2011, we h:
incurred total expenses of $1,235,920, which harmewally related to corporate overhead, markefingncial and administrative contrac
services, such as legal and accounting, develo@hendts, and expenses associated with the filirmgioregistration statement and other ¢
filings.

We have not had any revenue to offset our expeasesso, we have incurred net losses. Our netpesshare for the nineontt
period ended December 31, 2011 was ($0.08) peesbhampared to a net loss per share of ($0.00thtonine months ended December
2010. The weighted average number of sharesamdlisty was 14,562,232 and 6,400,000, respectifetythe ninemonth periods end:
December 31, 2011 and 2010.

FINANCIAL CONDITION

At December 31, 2011, we had total assets of $D4682, compared to total assets of $933 at Mar¢gh2@11. This increase
assets was primarily related to the ADI Asset Paseh which included indefinite lived intangible assefs$9,784,497 and fixed assets
S$$3,255,503. We had cash of $1,463,909 at Dece®ih@011.

Total liabilities at December 31, 2011 were $138,2%mpared to total liabilities of $11,990 at Ma&l, 2011. Total liabilities
December 31, 2011 were comprised primarily of npesable and accrued interest.

Total shareholders’ equity was $14,384,267 at Déezr31l, 2011, compared to ($11,057) at March 3112®&hareholdergquity
increased during the period primarily due to ttsmi@nce of subscription rights in connection with DI Asset Purchase. Other compon
of the change in shareholders’ equity related kessand issuances of common stock and net lossegdhe period.

CASH FLOWS

Operating Activities

As of December 31, 2011, we had not generatedipesiish flows from operating activities. For theamonth period ende
December 31, 2011, net cash flows used in operatitigities were ($1,051,344), consisting primadlya net loss of ($1,187,806) offset
expense for warrants issued in exchange for servat&192,007, compared to net cash flows usegéanating activities for the nine mon
ended December 31, 2010 of ($24,935). Since tiaregSeptember 17, 2009) through December 31, 20dtlcash flows used in operal
activities were ($1,084,901).

Investing Activities

For the ninemonth period ended December 31, 2011, net caslsflm&d in investing activities were ($970,803),ststing primarily
of the ADI Asset Purchase. Net cash flows usedvesting activities were $0 for the nine monthdeshDecember 31, 2010 and ($970,!
for the period from inception (September 17, 20@9pecember 31, 2011.

Financing Activities

We have financed our operations primarily throughiaacements or the issuance of equity or debt gesurFor the ninenontt
periods ended December 31, 2011 and December 30, 2& generated $3,485,123 and $0, respective financing activities. For tl
period from inception (September 17, 2009) to Dduen31, 2011, net cash flows provided by finan@notivities were $3,519,613, consisi



primarily of proceeds from the sale of our commtatk offset by payments on certain notes payable.

LIQUIDITY AND CAPITAL RESOURCES

We expect that working capital requirements wilhitoue to be funded through a combination of oustég funds and further
issuances of securities. Our working capital rezpagnts are expected to increase in line with tbevthr of our business.

Existing cash is expected to be adequate to funeéperations over the next fiscal quarter througirdit 31, 2012. We have no il
of credit or other bank financing arrangementsnésally, we have financed operations to date thinathg proceeds of sales of our comi
stock and warrants to acquire common stock. Imeotion with our business plan, management antespadditional increases in opera
expenses and capital expenditures relating tanéipufacturing operations; (ii) developmental expenassociated with a stangp- busines:
and (iii) marketing expenses. We intend to finatieese expenses with further issuances of securitieereafter, we expect we will neec
raise additional capital and generate revenuesett fong-term operating requirements.
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Additional issuances of equity or convertible debturities may result in dilution to our currenaistholders. Such securities mi
have rights, preferences or privileges senior toammmon stock. Additional financing may not beaidable upon acceptable terms, o
all. If adequate funds are not available or areawailable on acceptable terms, we may not be @btake advantage of prospective |
business endeavors or opportunities, which cogdifitantly and materially restrict our businesemgiions.

MATERIAL COMMITMENTS AND ARRANGEMENTS

On August 31, 2011, the Company acquired certaata®f ADI, consisting primarily of diamond growimachines and intellectual
property related thereto, for which the Company &I an aggregate of $2,000,000 in a combinatibcash and a promissory note to ADI
with a September 1, 2012 maturity date (which pesmiy note had a remaining outstanding balancd,60$,000 as of September 30,
2011). In connection with the ADI Asset Purchake,Company also agreed to provide certain cuaedtformer stockholders of ADI that
are accredited investors the right to acquire ugpiaroximately 16 million shares of common stockhef Company for $0.01 per share. The
Company has estimated the fair value of these Abs$eription rights to acquire shares of commonkstdche Company for $0.01 per share
to be $0.69 per right for a total of $11,040,000tfese rights.

As of the date of the Original Filing, the Compantended to acquire (and it subsequently did aegoiir June 5, 2012) substanti
all of the assets of ADGC, consisting primarilycniitured diamond gemstone-related knloew, inventory, and various intellectual prope
in exchange for $100,000 in cash and the oppostioit certain current and former stockholders of @D that are accredited investor:
acquire up to approximately 1 million shares of ocoon stock of the Company for $0.01 per share.

The Company understands that most of the outstgratiares of ADI and ADGC were redeemed prior toiarahticipation of the Comparg’
purchase of assets from ADI and ADGC. Mr. Adamd his spouse owned approximately 2% of the commackf ADI and 11% of tr
common stock of ADGC (prior to the stock repurclsasg such companies in 2011). Neither Mr. Adamshi® spouse will participate in t
ADI Offering or the ADGC Offering. Mr. Monahan lieho stock of ADI and approximately 4% of the statkADGC (prior to the stoc
repurchases by ADGC in 2011). Mr. Monahan will patticipate in the ADI Offering or the ADGC Offag. Mr. Adams and Mr. Monah
and their law firm have provided legal serviceeéxh of ADI, ADGC and the Company. Robert C. Lésatthe Chairman of the Boarc
each of ADI and ADGC, who is also the largest shadéter of each of ADI and ADGC, is the fatherkaw of Mr. Adams. Mr. R. Linare
may purchase up to 250,000 shares of common stoitledCompany as a former ADI stockholder in conimacwith the ADI Offering an
ADGC Offering. Bryant R. Linares, a former exewatbfficer of both ADI and ADGC, and the secondjést stockholder previously of bi
ADI and ADGC, may purchase up to 1,000,000 shafe®mmon stock of the Company as a former ADI shaddéter in connection with tl
ADI Offering. Mr. B. Linares is the brother-in-lagf Mr. Adams.

OFF-BALANCE SHEET ARRANGEMENTS

As of the date of this Quarterly Report, we do Imate any offsalance sheet arrangements that have or are rddgdiRaly to have
a current or future effect on our financial coratiti changes in financial condition, revenues oreesps, results of operations, liquidity, ca|
expenditures or capital resources that are materiavestors.

ITEM 3. QUANTITATIVE AND QUALI TATIVE DISCLOSURES ABOUT MARKET RISK
Not applicable

ITEM 4. CONTROLS AND PROCEDURS

Disclosure Controls and Procedures

Disclosure controls and procedures refer to contold other procedures designed to ensure thatiafmn required to be disclos
by the Company in the reports that it files or sitbrander the Exchange Act is recorded, processedmarized and reported within the t
periods specified in the Securities and Exchangam@ission rules and forms, and that such informaisoaccumulated and communicate
the Companys management, including our President and Chietitiee Officer and Chief Financial Officer, as appriate, to allow timel
decisions regarding required disclosure.

In connection with the Original Report, the Compamyder the supervision and with the participatbthe management team at:
time, conducted an evaluation of the effectiver@sthe design and operation of our disclosure adsitand procedures as of Decembe!
2011. Based on that evaluation, our managementumteat that our disclosure controls and procedurer® effective as of such date to en
that information required to be disclosed in theorts that we file or submit under the Exchange Actecorded, processed, summarizec
reported within the time periods specified in SEf@$ and forms.
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Subsequent to the evaluation made in connection thié Original Report and in connection with thetaéement and filing of tr
Amendment No. 1, our current management team, dimduour President and Chief Executive Officer aldef Financial Officer, re-
evaluated the effectiveness of the design and tiperaf our disclosure controls and proceduresfddezember 31, 2011 and concluded |
because of weaknesses in our internal control fivancial reporting, which have required the remtagnt of our financial statements for
quarterly periods ended September 30, 2011 andriteme31, 2011, and the amendment of our Forn@Qlfor the quarterly period end
September 30, 2011 and the Original Report, owl@isire controls and procedures were not effeets/ef December 31, 2011.

In connection with the evaluation described abdke,current management team identified materiakwesses as of December
2011, in the following areas:

« Lack of written documentation of our internal cafpolicies and procedures.

« Lack of a functioning audit committee due to a lafla majority of independent members and a lack wiajority of outsid
directors on our board of directors, resultingriaffective oversight in the establishment and fioméhg of required intern
controls and procedure

« Insufficient communication processes in connectiith period end financial disclosure and reporting.

« Due to our small size, limited segregation of dufie certain areas of our financial reporting attteo accounting proces:
and procedure!

In March 2012, current management changed the Caoyipautside counsel in an effort to improve the disgte advice available
it.
Changes In Internal Control over Financial Reporting

After considerable effort, the current managemdnthe Company was unable to determine the intecoalrols over financii
reporting that were used prior to August 5, 201, accordingly, is not able to assess whetheetivere changes in the Compasyiterna

control over financial reporting during the threenths ended December 31, 2011 that have matefidtefl, or are reasonably likely
materially affect, the Company’s internal contrekofinancial reporting.

Remediation of Material Weaknesses in Internal Controls over Financial Reporting

Subsequent to December 31, 2011, the Company easdmtively engaged in implementation and remexatiagifforts to address t
material weaknesses in the Companiyiternal controls over financial reporting adDafcember 31, 2011. These remediation efforts, reac
below, were specifically designed to address theerizd weaknesses identified by the Company’s mamsnt.

To further remediate such weaknesses, we hopegieinent the following changes during our fiscaliyending March 31, 2013:
« Adding one or more independent directors and astaby an audit committee.
- Refining our internal procedures, including our coumication and data gathering processes in commeetith period en

financial disclosure and reportir

PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
None as of the date of the Original Filing.
ITEM 1A. RISK FACTORS
Not applicable.
ITEM 2. UNREGISTERED SALES OFEQUITY SECURITIES AND USE OF PROCEEDS

During the quarter ending December 31, 2011, theng&my issued 3,908,000 shares at a price of $0e¥Glmare for total ca
proceeds, net of fees, of $2,672,059.

The shares of Common Stock referenced herein wgsted in reliance upon the exemption from secariggistration afforded |
the provisions of Section 4(2) of the Securities 8fc1933, as amended, (“Securities Actiihd Rule 506 of Regulation D, as promulgate
the U.S. Securities and Exchange Commission umge&éecurities Act, based upon the following: (aheaf the persons to whom the shi
of Common Stock were issued (each such personinamstor”) confirmed to the Company that such ineess an “accredited investords
defined in Rule 50bf Regulation D promulgated under the Securitiesaka has such background, education and experierit@ncial an
business matters as to be able to evaluate thésmaed risks of an investment in the securities, @) there was no public offering or gen



solicitation with respect to the offering of sudtages, (c) each Investor acknowledged that allrieezibeing purchased were being purch
for investment intent and were “restricted secesitifor purposes of the Securities Act, and agreedrdasfer such securities only ir
transaction registered under the Securities Aetxempt from registration under the Securities Aat &) a legend has been, or will be, ple
on the certificates representing each such secsidityng that it was restricted and could only tamsferred if subsequently registered u
the Securities Act or transferred in a transacti®empt from registration under the Securities Act.
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ITEM 3. DEFAULTS UPON SENIOR &CURITIES
None.
ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
ITEM 5. OTHER INFORMATION
On October 14, 2011, the Company entered into arsgzar lease with Innovation Center, LLC, relatedbtw 9,003 square fa

corporate headquarters and production facility tedat 411 University Ridge, Greenville, South dimaep29601. Annual rental payments
the next seven years are as follows:

2013 $ 135,04!
2014 135,04!
2015 135,04!
2016 198,51¢
2017 and thereaftt 595,54t

On October 27, 2011, Gruber & Company, LLC (“Griibevas engaged as the registered independent puldlimatant for Sci
Diamond Technology Corp., a Nevada corporation {empany”) and Silberstein Ungar, PLLC CPA’s andsiess Advisors (“Ungay”
was dismissed as the registered independent pabdicuntant for the Company. The decisions to app®@ruber and dismiss Ungar w
approved by the Board of Directors of the CompamyDatober 27, 2011.

On November 19, 2011, the Company entered into @mptnt agreements with Joseph D. Lancia and MicidaeMcMahon t
serve as the Company’s President and Chief Exex@fficer and the Comparg/'Chief Operating Officer, respectively. On NoveamBO
2011, the Company also entered into an employngreeaent with Charles G. Nichols to serve as thmgzmy’s Chief Financial Officer.

Pursuant to their respective employment agreemeatsh of Messrs. Lancia, McMahon and Nichols atitled to annual ba:
salaries of $225,000, $150,000, and $125,000, ctispl/, subject to potential increases in conrwctivith an annual salary review by
Board of Directors. The Board of Directors, indiscretion, may award any of the executives witreanual bonus. Each such executi
entitled during their term of employment, to suettation, medical and other employee benefits (dinly eligibility to participate in any 401
(k) retirement plan that may be adopted and offénethe Company, subject to the terms and condititbereof) as the Company may @
from time to time, subject to applicable eligibyjlitequirements, and is entitled to 15 days paidchtiran each calendar year. Mr. Lancia
Mr. McMahon are each entitled to one year of satarg reimbursement of their COBRA costs if theytareninated without cause, provic
that they cease to receive these pestination benefits if they become entitled toeige benefits under their respective change inrot
agreements. The employment agreements contairy@srenon-compete agreements and two year custondeeraployee noselicitatior
provisions.

Each of Messrs. Lancia, McMahon and Nichols is alggible to participate in any stock option pladopted by the Company, w
the extent, terms and conditions of any optionwidex to a named executive officer to be determimgthe Company Board of Directors
its Compensation Committee, if any, in its sole amilateral discretion. Each of Messrs. LanciagMhon and Nichols is subject t
proprietary information and inventions agreement] @aach is an employee-at-will.

On December 21, 2011, the Board of Directors ete@teeodorus Strous to the CompanBoard of Directors. Prior to his elect
as a director, Mr. Strous served as a consultatitedCompany pursuant to the terms of a consufigrgement dated May 26, 2011Jnde!
the terms of the consulting agreement, Mr. Strouwiged various services to the Company in conoactvith, among other things, f
Companys capital raising efforts and the development ef Bhamond Technology. The consulting agreememtitexted on November &
2011. Pursuant to the terms of the consultingeagent, Mr. Strous earned $43,000, as well as 61yEi@ants to purchase shares of
common stock at $0.70 per share.

Mr. Strous was not elected to the Board of Direcfmirsuant to any arrangement or understandingamiyhother person pursuan

which he was selected as a director. In accordaiitethe standard compensation arrangements fordiactors, Mr. Strous will recer
$1,250, plus related expenses, per board meeting.
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ITEM 6.

EXHIBITS

The following exhibits are filed as part of thispget:

Exhibit No .

10.01
10.02

10.03

10.04

10.05

31.01

31.02

32.01

Description

Lease with Innovation Center, LL

Employment Agreement of Joseph D. Lancia

Employment Agreement of Michael McMahon

Employment Agreement of Charles G. Nichols

Consulting Agreement of Theodorus Strt

Certification of Principal Executive Officer Pursudo Rule
13e14

Certification of Principal Financial Officer Pursutd@o Rule
13:-14

CEO and CFO Cetrtification Pursuant to Section 906®
Sarbane-Oxley Act
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Filing

Filed herewith

Incorporated by reference to
Form 8K filed with the SEC o
August 8, 2012

Incorporated by reference to
Form 8K filed with the SEC o
August 8, 2012

Incorporated by reference to
Form 8K filed with the SEC o
August 8, 2012

Filed herewith
Filed herewith.

Filed herewith.

Filed herewith.




SIGNATURES

In accordance with Section 13 or 15(d) of the ExgjeaAct, the registrant caused this report to geesd on its behalf by the
undersigned, thereunto duly authorized.

SCIO DIAMOND TECHNOLOGY
CORPORATION.

Dated: August 16, 2012 /s/ Joseph D. Lancia

By: Joseph D. Lancia
Its: President and Chief Executive Offic

Dated: August 16, 2012 /s/ Charles G. Nichols

By: Charles G. Nichols
Its: Chief Financial Officer
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INDEX TO EXHIBITS

Exhibit No . Description

10.01 Lease with Innovation Center, LL

10.05 Consulting Agreement of Theodorus Str

31.01 Certification of Principal Executive Officer Pursudo Rule 13-14

31.02 Certification of Principal Financial Officer Pursitdo Rule 13-14

32.01 CEO and CFO Certification Pursuant to Section 90B® Sarbane«Oxley Act
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Exhibit 10.01

Lease Agreement

by and between

Innovation Center, LLC

and
SCIO Diamond Technology Corporation
October 14, 2011

For
Suite D
411 University Ridge
Greenville, SC 29601
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Lease Agreement
THIS LEASE AGREEMENT (" Lease ") is made and entered into by and between Landlorcand Tenant this 14th day @
October, 2011 (the “ Effective Date ).

ARTICLE 1
GRANT AND TERM

1.1  Abstract of Lease Terms: For purposes of ih Lease, the following terms shall have the followg meanings:

1.1.1 Landlord: Innovation Center, LL(
1.1.2 Landlord's P.O. Drawer 2567

Address:

Greenville SC 296(-2567

1.1.3 Tenant: SCIO Diamond Technology Corporati
1.1.4 Tenant's 109 Thornblade Boulevard

Address:

Greer, SC 2965

1.15 Building 411 University Ridge

Address:

Greenville SC 29601
1.1.6 Suite Number Suite D

1.1.7 Rentable Floor Area of Premis¢ 9,003 square fee
1.1.8 Rentable Floor Area of Building: 56,234 square fee!
1.1.9 Lease Term: _84 months, as further defined in Section 1.3 bel
1.1.1¢ Base Rent Ratt
Year 1 $15.00per square foot of Rentable Floor Area of Premimesy/ear
Year 2 $15.08er square foot of Rentable Floor Area of Premiseger year.
Year 3 $15.00per square foot of Rentable Floor Area of Premimzsyear
Year 4 $22.05per square foot of Rentable Floor Area of Premimzsyear
Year 5 $22.05per square foot of Rentable Floor Area of Premimzsyear
Year 6 $22.05per square foot of Rentable Floor Area of Premimrsyear
Year 7 $22.05per square foot of Rentable Floor Area of Premimesyear
Rent Commencement Date: The earlier of (x) the tle# Tenant opens for business in the Premis@g 80 days after tt
1.1.11 receipt of a Certificate of Occupan
1.1.12 Tenant Improvement Allowance: _28.74 per rentable square fc

1.1.13 Security Deposits: Initial Rent Deposit: $ N/A
Security Deposit: ~ $__ N/A
1.1.14 Permitted Use: Executive, general administratight manufacturing and office space purpo:




1.2 Lease of Premiseslin consideration of the covenants and agreements be performed by Tenant, and upon the terms ar
conditions of this Lease, Landlord hereby rents andeases to Tenant, and Tenant hereby rents and lessfrom Landlord, the premise:
outlined in red or cross-hatched on the floor plarattached as Exhibit B(the " Premises ") in the building (the " Building ") located on
the real property shown on the Site Plan attachedsaExhibit A (the " Land "). No easement for light, view or air is includedin the
Premises or granted by this Lease. The " Project is comprised of the Building; the Land; any parking facilities, including any
parking that is nonexclusive and any parking locatd off the Land that is made available to Tenant; ap walkways, covered walkway:
or other means of access to the Building and the Bding's parking facilities; all common areas, inclding any lobbies or plazas; an
any other improvements or landscaping on the Land.

1.3 Term: This Lease shall be a binding agreement betweerahdlord and Tenant as of the Effective Date firstat forth above
The term of this Lease for purposes of payment of &t (the " Lease Term") shall commence on the Rent Commencement Date a)
unless extended or sooner terminated as provided this Lease, shall end on the last day of the month which the period designated ii
Section 1.1.9 above would expire. Promptly aftehie Rent Commencement Date, Landlord shall send toehant a Supplemental Notic
in the form of the attached_Exhibit C, specifying the Rent Commencement Date, the daté expiration of the initial Lease Term, anc
certain other matters. Tenant shall execute and rern one copy of the Supplemental Notice to Landlord

1.4  Possession: The obligations of Landlord anenant with respect to the initial leasehold impreements to the Premises are set
forth in the attached Exhibit D . Taking of possession by Tenant shall be deemesdstablish conclusively that Landlord's constructin
obligations with respect to the Premises have be@ompleted in accordance with the plans and specifitions approved by Landlord

and Tenant, except for any punch list items contaied in a written document signed by Landlord and Teant at the time of occupancy,
and that the Premises, to the extent of Landlord'sonstruction obligations with respect thereto, arén good and satisfactory condition.

1.5 Parties: The term " Landlord " shall include Landlord and its successors and assigns. The tefhiTenant " shall include
Tenant and its heirs, legal representatives and soessors, and shall also include Tenant's assigneesl sublessees if this Lease is
validly assigned or all or part of the Premises igalidly sublet as provided in this Lease.

1.6  Leasehold Estate: The only relationship beeen Landlord and Tenant created by this Lease ithat of landlord and tenant.




ARTICLE 2
RENT AND OTHER PAYMENTS

2.1  Components of Rent: The term " Rent " shall rean the Base Rent, Rent Adjustment, Tenant's ForestAdditional Rent,
Tenant's Additional Rent, Tenant Service Charges,rzd any other amounts that Tenant assumes or agre#s pay to Landlord under
the provisions of this Lease, including without linitation any and all sums that may become due by raan of any default of Tenant or
any failure on Tenant's part to comply with the ageements, terms, covenants and conditions of this &se.

2.2 Base Rent: From and after the Re@ommencement Date, Tenant shall pay to Landlord dase annual rent ("Base Ren
") equal to the Base Rent Rate set forth in Sectiod.1.10 above multiplied by the Rentable Floor Areaf the Premises as set forth |
Section 1.1.7 above.




2.4 Additional Rent: For each calendayear (or portion thereof) during the Lease Term," Tenant's Additional Rent " shall
mean (x) the excess of the Current Operating Expeas (defined below) over the Base Operating Expensgtefined below), multipliec
by (y) the number of square feet of Rentable FlooArea of the Premises. In no event shall Tenant'sdditional Rent be less than zero.

" Current Operating Expenses" for a given calendar year shall mean the amount foOperating Expenses (as defined below) for th
calendar year divided by the greater of (i) ninetyfive percent (95%) of the number of square feet oRentable Floor Area of the
Building, or (ii) the total number of square feet & Rentable Floor Area occupied in the Building forthat calendar year on an averag
annualized basis; provided, however, if the amounts calculated under (i) above, the Operating Expems actually incurred with
respect to that calendar year shall be adjusted teeflect the amount of Operating Expenses which wodl have been incurred if the
Building were ninety-five percent (95%) occupied thoughout that calendar year.

" Base Operating Expenses' shall mean the Operating Expenses paid or incurrd by Landlord in the Base Year (as hereinafte
defined) as if the Building was ninety-five percen{95%) occupied throughout the Base Year, divided yoninety-five percent (95%) o
the number of square feet of Rentable Floor Area othe Building. If the Building was not ninetyfive percent (95%) occupie!
throughout the Base Year, then the Base Operating¥penses shall be an amount which fairly reflects vdt the Operating Expense
would have been in the Base Year had the Buildingden ninetyfive percent (95%) occupied throughout the Base Yeaas determinec
by Landlord in its reasonable opinion. " Base Year" shall mean calendar year 2009 [the calendar yeain which the Rent
Commencement Date occurs, if no year is inserted].

Because Tenans Additional Rent cannot be finally determined pria to the end of the calendar year for which it is de, Tenant shal
pay Tenant's Forecast Additional Rent on a monthlybasis during the calendar year. " Tenant's ForecasfAdditional Rent " for a given
calendar year shall mean Landlord's reasonable estiate of Tenant's Additional Rent for that calendaryear (or relevant portion
thereof). Prior to the beginning of each calendarear during the Lease Term, Landlord shall presentto Tenant a statement c
Tenant's Forecast Additional Rent for the upcomingcalendar year. If a new statement is not given prioto the beginning of any
calendar year, Tenant shall continue to pay the ammt of Tenant's Forecast Additional Rent payable dtng the previous calenda
year until the month after a new statement is deliered to Tenant. If at any time it appears to Landbrd that Tenant's Additional Rent
for the current calendar year will vary from Landlord's estimate, Landlord shall have the right to revse its estimate for the year b
giving notice to Tenant, and subsequent payments byenant for that year shall be based upon the revisl estimate of Tenant'
Additional Rent. Failure to give notice of a revion shall not prejudice Landlord's right to collect the full amount of Tenant's
Additional Rent for the year.




Within one hundred fifty (150) days after the end 6 the calendar year in which the Rent Commencemerate occurs and of eac
calendar year thereafter during the Lease Term, oras soon thereafter as practicable, Landlord shall ppvide Tenant a statemen
prepared by an authorized representative of Landlod that (i) shows the actual Operating Expenses fothe calendar year and (ii
compares Tenant's Forecast Additional Rent with Teant's Additional Rent. In the event Tenant's Addiional Rent exceeds th
amount of Tenant's Forecast Additional Rent paid byTenant for the prior calendar year, Tenant shall @y the balance due t
Landlord within thirty (30) days after receipt of the statement. In the event the amount of Tenant'sdfecast Additional Rent actually
paid by Tenant exceeds Tenant's Additional Rent fotthe prior calendar year, Landlord shall credit the overpayment against th:
Forecast Additional Rent next due under the Leaseyut if the Lease Term has expired or would expire éfore the full credit could be
applied, Landlord shall refund any excess to Tenantprovided that Tenant is not in default under thisLease. (If Tenant is in defauli
any excess amount shall be held as additional sedyrfor Tenant's performance, or may be applied byLandlord to cure Tenant's
default, and shall not be refunded until the defaul is cured). The provisions of this Lease concemg the payment of Tenant"
Additional Rent shall survive the expiration or eatier termination of this Lease.

Landlord's books and records pertaining to the calalation of Operating Expenses for any calendar yeawithin the Lease Term may
be audited by Tenant or its representatives at Lanldrd's office where Operating Expense records aredpt, at Tenant's expense, at ar
time within ninety (90) days after Landlord's annud statement is delivered to Tenant for that calendayear; provided that Tenant
shall give Landlord not less than thirty (30) daysprior written notice of any audit. If Landlord's c alculation of Tenant's Additional
Rent for the audited calendar year was incorrect,lien Tenant shall be entitled to a prompt refund ofiny overpayment or Tenant sha
promptly pay to Landlord the amount of any underpayment, as the case may be.

2.5 Operating Expenses: " Operating@penses’ shall mean all expenses, costs and disbursememtevery kind and nature
computed on an accrual basis, relating to or incured or paid in connection with the ownership, managaent, operation, repair anc
maintenance of the Project.




25.1 Items Included Operating Expenses shall include, but not bertiited to, the following:

() wages, salaries and other costs of all on-site affidite employees engaged either full or part timehi@ operatior
maintenance or access control of the Project, dictiitaxes, insurance and benefits relating toereraployees, allocat
based upon the time the employees are engagedlylireproviding services to the Proje:

(i) maintenance and repairs of the Project, includimgnot limited to those required under Section

(i) the cost of all supplies, tools, equipment and nedteused in the operation, management, maintenand access control
the Project

(iv) the cost of all utilities for the Project, includifut not limited to the cost of electricity, gaster, sewer services and po
for heating, lighting, air conditioning and ventitay;

(v) the cost of all maintenance and service agreenfenthie Project and the equipment therein, inclgdiut not limited t
security service, garage operators, window clegnielgvator maintenance, HVAC maintenance, janitosarvice
landscaping maintenance, and customary landscappigcement

(vi) the cost of inspections, repairs and general nzamiee of the Projec

(vii) amortization (together with reasonable financingrgls, whether or not actually incurred) of thet @dsacquisition and/c
installation of capital investment items (includisecurity equipment), amortized over their respectiseful lives, which a
installed for the purpose of reducing operatingesges, promoting safety, complying with governmlergquirements, «
maintaining the standards of the Projt

(viii) the cost of casualty, rent loss, liability and otimsurance applicable to the Project and Landéopeérsonal property usec
connection therewith, including insurance to bentaned by Landlord under Article

(ix) the amount of any insurance deductibles actuallgl pg Landlord in connection with claims under angurance polic
whether or not the claim amount exceeds the deudag

(x) the cost of trash and garbage removal, vermin extettion, and snow, ice and debris remo

(xi) the cost of legal and accounting services incubydlandlord in connection with a protest or appefathe real estate tax
or similar assessments or charges which would wikerbe includable under the Lea

(xii) all federal, state, county or municipal taxes, sssents and governmental charges, whether or ragttigti paid by Landlort
and any other taxes and assessments attributakthe tBroject or its operation (and the costs of inang and contestir
any of them), including business license taxesfaad (collectively referred to asTaxes"). “Taxes”shall not include tax
and assessments imposed on the personal propethe dénants of the Project, federal and statestaxeincome, dea
taxes, franchise taxes, and any taxes (other thaimdss license taxes and fees) imposed or measnredby the income
Landlord from the operation of the Project. Howevieat any time during the Lease Term the preseethod of taxation
assessment is changed so that the whole or anpfpiwe taxes, assessments, or charges now leagsdssed or imposed
real estate and the improvements thereon is rewiseiscontinued, and in lieu of or in addition i, taxes, assessme
or charges are levied, assessed and/or imposediyvanglartially on the rents received from the Bmjor the rents resery
herein or any part thereof, then the substitutadutitional taxes, assessments, or charges shaédmed to be includ
within the Operating Expenses to the extent thatstibstitute or additional tax would be payablbéf Project were the or
property of Landlord subject to the tax. Tenant Wwé responsible for ad valorem taxes on (i) itsspeal property and (
the value of the leasehold improvements in the Rresrto the extent that the value exceeds buildiagdard allowanc
(and if the taxing authorities do not separatelgeas Tenant's leasehold improvements in excessiilofiy standar
allowances, Landlord may make an appropriate dilmcaf the ad valorem taxes allocated to the Rtdje give effect t
this sentence

(xiii) the cost of operating the management office forRhgect, including cost of office supplies, telepk expenses and non-
capital investment equipment and amortization (tiogrewith reasonable financing charges) of the cbsapital investme
equipment

(xiv) a pro rata share of the cost of any parking am@geways, grounds, or other areas that are sHard¢tle Project and ott
adjoining buildings or developments, if ai

(xv) the cost of renting any offite parking for the Project, offset by revenuégny, generated by charging premium price:
certain spaces under the Rules and Regulatiorteegsnay be adopted from time to tin

(xvi) reasonable management fees comparable to thosephi Greenville marke




2.5.2 Items Excluded Notwithstanding anything in any provision of this Lease to the contrary, Operating
Expenses shall not include the following:

0] the cost of any special work or service perfornmdahy tenant (including Tenant) at that tenard;

(i) any expenses incurred with respect to any resialdmtilding that may be built on property adjoiniting Project

(iii) the cost of correcting defects inanstruction;

(iv) compensation paid to officers and exeagiof Landlord (but it is understood that the de-building manager and other on-

site employees below the grade of building managay carry a title such as vice president, and tiaries and relatt
benefits of those officers/employees of Landlordilddoe allowable Operating Expenses under thisi@g¢
(V) the cost of any items for which Landlord is reimded, whether by insurance, condemnation or otherveiscept for cos
reimbursed by other tenants pursuant to provisginglar to Sections 2.4 and 2.5, and except fourasce deductibli
actually paid by Landlorc
(vi) the cost of any additions, changes, replacemerdsoétmer items which are made in order to prepareafmew tenani
occupancy
(vii) the cost of repairs incurred by reason of fire thieo casualty
(viil) insurance premiums to the extent they are direeiljbursed to Landlord, except for premiums reinsbdrby other tenar
pursuant to provisions similar to Sections 2.4 ark
(i) interest on debt or amortization payments on angtgage or deed to secure debt (except to the egpadifically permitte
under the“ltems Include” portion of this Section) and rent under any grol&ase or other underlying lea:
(x) any real estate brokerage commissions or others dasurred in procuring tenants, or any fees iw l& brokerag
commissions
(xi) any advertising expenses incurred in connectioh thié marketing of any rentable spa
(xii) any expenses for repairs or maintenance whicharered by warranties and service contracts, t@xbent the maintenan
and repairs are made at no cost to Landl
(xiii) legal expenses arising out of the constructiorhefimprovements on the Land or the enforcemenh@fprovisions of ar
lease affecting the Land or Building, including latit limitation this Lease
(xiv) costs of alterations or improvements of the Presnisehe premises of other tenai
(xv) any bad debt loss, rent loss, or reserves for batsdr rent los:s
(xvi) costs associated with the operation of the busioEds entity which constitutes Landlord, as digtiished from the costs
operation of the Building, including accounting alegal matters; costs of selling, syndicating, ficiag, mortgaging ¢
hypothecating any of Landlomslinterest in the Building; costs of any disputesaeen Landlord and its employees whc
not engaged in Building operation; or fees or cpsig in connection with disputes with other tessa
(xvii) fines, penalties, late fees, and interest thereoless resulting from the actions or inaction ohdr;
(xviii) charitable contributions
(xix) costs of signs at or near the top of the Buildimat include the name of a tenant of the Build
(xx) any costs or expenses which are more than twoig@alfyears old, except for payments for capitalitems that exter
beyond two (2) years and are otherwise permittedbuthis Section or expenses that have been subjesstd part of ¢
allowable protest
(xxi) any costs or expenses that are incurred directlyndirectly with respect to Landlorsl'indemnity obligations under tl
Lease; ant
(xxii) except to the extent permitted by Section 2.5.9, (tie cost of acquisition or installation of cigbiinvestment items




2.6 Payment of Rent: Tenant agrees pay all Rent due and payable under this Lease ontanely basis, without demand, set-
off or counterclaim, commencing on the Rent Commeranent Date and continuing throughout the Lease TermBase Rent, togethe
with Tenant's Forecast Additional Rent, shall be de and payable in twelve (12) equal monthly installents on the first day of eac
calendar month, commencing on the Rent Commencemeitate and continuing throughout the Lease Term andny extensions a
renewals thereof.

All payments of Rent shall be made to Landlord or a Landlord may otherwise designate. All paymentshsill be mailed or delivered tc
Landlord's Address designated in Section 1.1.2 abevor at such other place as Landlord may designatbom time to time in
writing. If mailed, each payment shall be mailedn sufficient time and with adequate postage thereoto be received in Landlord's
account no later than the due date for the payment.

2.7 Prorated Paymentstf the Rent Commencement Date is other than the fat day of a calendar month or if this Leas
terminates on a day other than the last day of a ¢é@ndar month, then the installments of Rent for tha month or months shall be
prorated on a daily basis and shall be paid in advzce.

If the Rent Commencement Date occurs on a day othéinan the first day of a calendar year, or if thisLease expires or is terminated o
a day other than the last day of a calendar year, dnant's Additional Rent shall be prorated for the ommencement o
expiration/termination year by multiplying Tenant's Additional Rent by a fraction, the numerator of which shall be the number o
days of the Lease Term during the commencement oxgiration/termination year, and the denominator of which shall be 365. Th
calculation of Tenant’s Additional Rent for an expiration/termination year shall be made as soon as possible after the exgtion or
termination of this Lease. Landlord and Tenant heeby agree that the provisions relating to this caldation shall survive the
expiration or termination of this Lease.

2.8 Automatic Bank Draft of Rent: Teant hereby authorizes Landlord to draft or deduct Tenant’'s Rent from Tenant’s bank
account on the fourth day of each calendar month. #®em time to time as Landlord may request, Tenant wi sign authorization forms
that reflect this authorization and identify the bank account to be drafted, and Tenant will also proide to Landlord an appropriate
voided item for the type of account to be draftedTenant will maintain the necessary funds in the aaunt to pay the draft each montt
and will not take any steps to interfere with the dafting of Rent from the account by Landlord. Tenart will not close the accoun
without providing to Landlord, at least 30 days prior to the account being closed, a new authorizatioform and voided instrument for
a replacement account.

If the fourth day of the month is a Saturday, Sunda or full bank holiday, Tenant's account will be drafted on the last business d
immediately prior to the fourth day of the month, unless the first business day after the fourth is oker in time to the fourth, in whick
case the account will be drafted on the first busiess day after the fourth. For example: If the fourh day of the month is a Saturday
Tenant’s account will normally be drafted on the pevious Friday; and if the fourth day is a Sunday, Enant’s account will normally be
drafted on the following Monday. If the fourth day of the month falls during a three day holiday weeked, the account will be draftec
on the last business day before the holiday weekemdiless the fourth falls on the last norbusiness day of the weekend. For purposes
this provision, business days will include Mondayhough Friday, exclusive of full bank holidays.

If (i) there are not sufficient funds in the accoum to pay the draft, and (ii) there has been no otheoccasion within the past twelv
months when there were not sufficient funds in Tenat’ s account to pay a draft under this Section, then &ndlord will attempt to notify
Tenant by telephone, e-mail, fax, or other availal® form of contact, and Landlord will then draft Tenant’s account again 48 houl
after the attempted notification. Landlord will not be responsible for giving notice under any other atice provision of this Lease, nc
for failure of the attempted noatification. If the draft is not paid upon second presentation, then natithstanding any other notice o
grace period of this Lease, an event of default wihave occurred, and Landlord may exercise any renties provided in this Lease. |
there are two or more occasions during any twelve anth period when there are not sufficient funds inTenant’s account to pay a drat
under this Article, then an event of default will have occurred without the necessity for notifying Teant or resubmitting the draft on
the second or following occasions.




If for any reason the above procedure for draftingTenant’s account should not be in place when payment of Reis due, Tenant will
pay the Rent to Landlord at Landlord's address as povided herein (or any other address that may be degnated by Landlord from
time to time) monthly in advance. In that event, ifTenant fails to pay any installment of Rent or anyother charge or assessme
against Tenant within five (5) days after written rotice of nonpayment, an event of default will have occurred, ath Landlord may
exercise any remedies provided in this Lease. Notig in this paragraph shall be interpreted to conflet with or otherwise limit
Tenant’s authorization to draft or deduct Rent from Tenant’s account as set forth in prior paragraphs of thisSection unless Landlort
has specifically waived that provision in writing.

2.9 Late Charge: If any Rent is not paid to Landlord by the fifth day of the month for which the Rent is due, or iany other
amount owed to Landlord is not paid by the due datespecified on an invoice from Landlord, Tenant agres to pay to Landlord a lat
charge of Fifty Dollars ($50.00) for Landlord's adninistrative expense in processing the delinquent ganent, together with interes
from and after the due date for the payment at theate of eighteen percent (18%) per annum on the ammt due. Notwithstanding
anything to the contrary, in no event shall the ra¢ of interest payable on any amount due under thisease exceed the legal limits fi
interest under applicable law.

2.10 Returned Check Chargdf any check presented to Landlord in payment of ag obligation of Tenant is not paid by the
bank on which it is drawn, Tenant agrees to pay td.andlord a returned check charge of Fifty Dollars $50.00) for Landlord’s
administrative expense in handling the returned chek. The returned check charge payable under this $&on shall be in addition tc
any late charge and interest payable under the preding Section, which shall be determined from ther@inal due date of the paymen
as if the returned check had never been received.

2.11 Security Deposits:As security for Tenant's obligations to take posssion of the Premises in accordance with the ternad
this Lease and to comply with all of Tenant's coveants, warranties and agreements, Tenant shall depiosvith Landlord the Initial
Rent Deposit set forth in Section 1.1.13 above ohé date Tenant executes and delivers this Lease tandlord. The Initial Rent
Deposit will be applied by Landlord, without interest, to the first monthly installment(s) of Base Renas they become due. In the eve
Tenant fails to take possession of the Premises accordance with the terms of the Lease, the InitiaRent Deposit will be retained b
Landlord for application in reduction, but not in satisfaction, of damages suffered by Landlord as agsult of Tenant’s breach.

As additional security for the faithful performance by Tenant of all the terms and conditions of the base throughout the Lease Terr
Tenant shall deposit with Landlord the Security Dejsit set forth in Section 1.13 above on the date fant executes and delivers th
Lease to Landlord. The Security Deposit will be reirned to Tenant, without interest, within twenty (20) days after the expiration o
the Lease Term, or any extension or renewal therepprovided Tenant has fully and faithfully observedand performed all of its terms
covenants, agreements, warranties and conditions der the Lease. Landlord shall have the right to aply all or any part of the
Security Deposit toward the cure of any default offenant. If all or any part of the Security Depositis so applied by Landlord, ther
Tenant shall immediately pay to Landlord an amountsufficient to return the Security Deposit to the béance on deposit with Landlorc
prior to that application.




In the event of a sale or transfer of Landlord's iterest in the Premises or the Building or a leaseyblLandlord of the Building,
Landlord shall have the right to transfer the Initial Rent Deposit and Security Deposit (collectivelythe “ Deposits ) to the purchaset
or lessee, as the case may be, and Landlord shadl kelieved of all liability to Tenant for the return of the Deposits. Tenant shall loc
solely to the new owner or lessee for the return dhe Deposits. In the event of a permitted assigrent under this Lease by Tenant, th
Deposits shall be held by Landlord as Deposits madgy the permitted assignee, and Landlord shall havao further liability with

respect to the return of the Deposits to the origial Tenant.

Neither Landlord nor its agents shall be required b keep the Deposits separate from their general amgnts, and the Deposits may t
commingled with other funds of Landlord or of its agents. If the Deposits are deposited in an interebearing account, all interes
earned shall belong to Landlord.

2.12 Brokers: Ldiord and Tenant acknowledge and agree that  N/A (" Landlord's Agent ") [if any is
named] has acted as agent for Landlord in this trasaction and shall be paid a commission by Landlordn connection with this
transaction pursuant to the terms of a separate wtten commission agreement. Landlord's Agent has nacted as agent for Tenant i
this transaction. Landlord hereby warrants and regesents to Tenant that Landlord has not dealt withany broker, agent or finder
other than Landlord's Agent in connection with this Lease; and Landlord agrees to indemnify and hold &nant harmless from anc
against any and all loss, damage, liability, claimjudgment, cost or expense (including, but not limied to, reasonable attorneys' fec
and court costs) that may be incurred or suffered § Tenant because of any claim for any fee, commissi or similar compensatior
with respect to this Lease made by any broker, agerr finder claiming to have represented Landlord,whether or not the claim is
meritorious.

Tenant hereby warrants and represents to Landlord lhat Tenant has not dealt with any broker, agent ofinder in connection with this
Lease; and Tenant agrees to indemnify and hold Larddrd harmless from and against any and all loss, daage, liability, claim,
judgment, cost or expense (including, but not limid to, reasonable attorneys' fees and court cost)at may be incurred or sufferec
by Landlord because of any claim for any fee, commsion or similar compensation with respect to thitease made by any brokel
agent or finder claiming to have represented Tenantwhether or not the claim is meritorious.

2.13 Tenant Service Charges:

From time to time Landlord may make available to T@ant certain services for the exclusive benefit ofenant (the “ Tenant Service:
"). In the event Tenant should subscribe to any one anore of these services, such subscription shall bg separate agreement, exce
that the term of such agreement shall be concurrenvith Tenant's Lease Term and except as specifically provided such service
agreement, Tenant shall not be entitled to cancelish services agreement prior to the end of the LeaslTerm.




Payment for services in the agreed amount shall bmade monthly in the same manner as Base Rent payntepnand a failure to make
such payments on time or the failure to conform tahe terms of any service agreement shall be evertsdefault hereunder.

Tenant recognizes that Landlord may arrange for theprovision of some or all of these Tenant Servicethrough other vendors
including affiliates of Landlord. Accordingly there may be procedures for notice and service for thesservices that differ from rea
estate services. In any of these cases the nofevisions will be spelled out in a Service Agreenm¢ to be provided to Tenant fron
Landlord prior to the Commencement Date.

ARTICLE 3
USE OF THE PREMISES

3.1 Use Rules :The Premises shall be used for the Permitted Use dsfined in Article 1 and for no other purposes. kndlord is
using New Market Tax Credit financing for the Project. As a condition of that financing, it is required that Tenant represent and agre
that it is not currently engaged, and that throughait the term of the Lease it will not become engagedn any of the trades o
businesses, either as a principal or an ancillaryusiness, that are defined as excluded businesseslenSection 1.45D(d)(5)(iii)(B) of
the Federal Income Tax Regulations promulgated undethe Internal Revenue Code of 1986, as amended tate (each a Tenant
Excluded Business”).Tenant Excluded Businesses are defined as followshe operation of any private or commercial golf cotse,
country club, massage parlor, hot tub facility, sutan facility, racetrack or other facility used for gambling, or any store the principa
activity of which is the sale of alcoholic beveragefor consumption off premises. Tenant representspvenants and warrants that to th:
extent subleasing is permitted under the terms ofhe Lease, it will not sublease all or any portionfahe Premises to any party that is
or during the term of the Lease may become engagedither as a principal or an ancillary business, inthe operation of a Tenan
Excluded Business. Tenant understands and agreesat any violation of this section shall constitutea default under the Lease an
shall be grounds for immediate termination of the lease.

Tenant covenants and agrees that it will, at its g@pense, comply with all laws, ordinances, orders, dictions, requirements, rules an
regulations of all governmental authorities (includng Federal, State, county and municipal authoritis) and of all insurance bodie!
which are now in force or may hereafter be in forceand which impose any duty upon Landlord or Tenantwith respect to the use
occupancy or alteration of the Premises. Tenant fther covenants and agrees to abide in all respectgith the Rules and Regulation
attached as Schedule 1 or as may be subsequentlyopted by Landlord. Landlord shall have the right & all times during the Least
Term to make and enforce additional rules and regutions or changes in the existing Rules and Regulans as it may reasonably dee
necessary in its discretion to protect the tenantality, safety, operation, and welfare of the Premigs and the Project.

3.2 Landlord's Right of Entry: Landlord and its agents, employees and independeoontractors shall have the right to ente
the Premises at reasonable hours to inspect and ewine the Premises, to make repairs, additions, altations and improvements, t
exhibit the Premises to mortgagees, prospective ntgagees, purchasers or tenants, and to inspect thiremises to ascertain the
Tenant is complying with all of its covenants and loligations under the Lease, all without being lialé to Tenant in any manne
whatsoever for any claim for damages; provided, hoewer, that except in case of emergency, Landlord al give Tenant such priol
notification of an entry into the Premises as shalbe reasonably practicable under the circumstances.andlord shall have the right tc
retain duplicate keys to all doors of the PremisesLandlord may take into and through the Premises ay and all materials that may be
required to make repairs, additions, alterations orimprovements. During the time when work is beingcarried on in or about the
Premises, the Rent provided herein shall not abatend Tenant waives any claim or cause of action aiget Landlord for damages by
reason of interruption of Tenant's business or losef profits because of the prosecution of the workr any part thereof. Landlord shall
make reasonable efforts to perform any disruptive wrk after Tenant’s business hours and shall cause the Premises torbasonably
cleaned up after any work before the Tenant is nex#xpected to occupy the area.




3.3 Covenant of Quiet Enjoyment: Provided Tenant performs the terms, conditions ath covenants of this Lease, and subject
the terms and provisions hereof, Landlord covenantand agrees to take all necessary steps to securaeldo maintain for the benefit of
Tenant the quiet and peaceful possession of the Pneses, for the Lease Term, without hindrance, clainor molestation by Landlord or
any other person lawfully claiming under Landlord. Tenant acknowledges that the Building will not beas quiet as a traditional office
building because there will be a number of tenantm relatively small spaces, and the Project is intedled to encourage interaction an
synergy among the entrepreneur occupants of the Blding.

3.4 Services by Landlord: Landlord sl provide the Building Standard Services describé on the attached Exhibit E, subject
to Landlord’s right to suspend Building Standard Sevices under Article 7 in the event of default by Enant.




ARTICLE 4
ASSIGNMENT OF INTERESTS

4.1 By Landlord: Landlord's right to transfer or assign Landlord's interest in the Building and the Premises, or anyart or
parts thereof, shall be unrestricted. In the evenbf any transfer or assignment by Landlord which irtludes the Premises, (i) this Lea
shall remain in full force and effect, (ii) Tenantshall attorn to the new owner of the Premises, anii) Landlord's obligations to Tenant
under the Lease shall cease and terminate and Tentashall look solely to Landlord's transferee or asgnee for performance of thos
obligations.

4.2 Assignment and Subletting by Tenant Tenant shall not, without the prior written consent of Landlord, assign this Lease ¢
any interest herein or in the Premises, whether dactly, indirectly or by operation of law, or mortgage, pledge, encumber, hypothece
or otherwise transfer or sublet the Premises or anypart thereof, or permit the use of the Premises byny party other than Tenani
(collectively referred to in this Section as a “ Tansfer ”). If Tenant is a partnership, a withdrawal or changeof any partners in the
Tenant, whether voluntary, involuntary or by operation of law, shall be deemed a Transfer for purposesf this Section. Landlord’s
consent to one or more Transfers shall not termina or waive this provision, and all subsequent Trarers shall likewise be made onl
upon obtaining the prior written consent of Landlord. Without limiting the foregoing, in no event sh#l Tenant make a Transfer if the
proposed Transfer or resulting use would contravenany restrictive covenant (including any exclusiveise) granted to any other tenar
of the Building or would contravene the provisionf Section 3.1 of this Lease.

Upon Landlord's receipt of a request by Tenant to rake a Transfer, Landlord shall have the right, at landlord's option, to exercise i
writing any of the following options: (a) to terminate this Lease as to the portion of the Premisgsoposed to be assigned or sublet; (
to consent to the proposed Transfer, subject to thether terms and conditions set forth in this Sectin; or (c) to refuse to consent to tr
proposed Transfer, which refusal shall be deemed tbave been exercised unless Landlord gives Tenantitien notice providing
otherwise. The consent of Landlord to any proposediransfer may be withheld by Landlord in its sole ad absolute discretion.

Landlord may, as a prior condition to considering ay request for consent to a Transfer, require Tenahto obtain and submit current
financial statements of any proposed subtenant orsaignee and such other financial documentation refiae to the proposed subtenar
or assignee as Landlord may reasonably require. Ithe event Landlord consents to a Transfer, Tenarghall pay to Landlord a fee tc
cover Landlord's accounting costs plus any legal é&s incurred by Landlord as a result of the Transfer Landlord may require an
additional security deposit from the assignee or sfaienant as a condition of its consent. Any considation, in excess of the Rent an
other charges and sums due and payable by Tenant t@ndlord under this Lease, paid to Tenant by any asignee or subtenant unde
or in connection with a Transfer shall be promptlyremitted by Tenant to Landlord as additional rent, and Tenant shall have no righ
or claim thereto as against Landlord.




Sublessees or transferees of the Premises shall @@ directly liable to Landlord for all obligations of Tenant under the Lease, withot
relieving Tenant (or any guarantor of Tenant's oblgations) of any liability for such obligations, andTenant shall remain obligated fo
all liability to Landlord arising under this Lease during the entire remaining Lease Term including aty extensions thereof, whether ¢
not authorized herein.

No assignment of this Lease consented to by Landtbshall be effective unless and until Landlord shakeceive an original assignmer
and assumption agreement, in form and substance ssflactory to Landlord, signed by Tenant and Tenant proposed assigne
whereby the assignee assumes due performance ofsthiease for the balance of the remaining Lease Terof this Lease. No sublettin
of the Premises, or any part thereof, consented toy Landlord shall be effective unless and until thee shall have been delivered 1
Landlord an agreement, in form and substance satiattory to Landlord, signed by Tenant and the proposd sublessee, whereby tl
sublessee acknowledges the right of Landlord to ctinue or terminate any sublease, in Landlord's soleliscretion, upon termination of
this Lease, and the sublessee agrees to recognird attorn to Landlord in the event that Landlord elects to continue the sublease.

4.3 Subordination and Attornment: Tenant agrees that this Lease and all rights of @hant are and shall be subject ar
subordinate to any mortgage now or hereafter encurrdring the Premises or the Project or any part theref, to all advances made upc
the security of the mortgage, to all amendments, ndifications, renewals, consolidations, extensionsd restatements of the mortgag:
and to any replacements and substitutions for the ortgage (collectively referred to as a “ Mortgage ), provided that this Lease sha
be recognized by the mortgagee and that the rightsf Tenant shall remain in full force and effect duing the term of this Lease, so lor
as Tenant shall continue to perform all of the cowgants and conditions of this Lease. The term "Mortgge" shall include any deed t
secure debt, deed of trust, security deed, and amgher instrument creating a lien in connection withany other method of financing o
refinancing. The terms of this provision shall be alf-operative and no further instrument of subordination shall be required. Further,
Landlord is hereby irrevocably vested with full power and authority as attorney-infact for Tenant and in Tenant's name, place an
stead, to subordinate Tenant's interest under thikease to the lien of any Mortgage, provided that th subordination shall be upon th
express condition that this Lease shall be recogmid by the mortgagee and that the rights of Tenanthall remain in full force and
effect during the term of this Lease, so long as Tiant shall continue to perform all of the covenantand conditions of this Lease. |
addition to the foregoing, Tenant shall execute andeturn within ten (10) days after receipt any subedination agreement or other
instrument or certificate that may be reasonably rguired to carry out the intent of this Section, wheher the requirement is that of
Landlord, a mortgagee, or any other party in interest.

Notwithstanding the foregoing, if any mortgagee elds to have this Lease superior to its Mortgage andignifies its election in thi
instrument creating its lien or by separate recordd instrument, then this Lease shall be superior tthe Mortgage.




In the event any proceedings are brought for the f@closure of any Mortgage covering the Premises dhe Project, or in the event th
interests of Landlord under this Lease are transfered by reason of deed in lieu of foreclosure or oty legal proceedings, Tenant sha
at the option of the transferee or purchaser at foeclosure (referred to as the “acquiring party” in this paragraph), attorn to the
acquiring party and shall recognize and be bound ath obligated to the acquiring party as the Landlordunder this Lease; provided
however, that the acquiring party shall not be (i)bound by any payment of Rent for more than one (1jnonth in advance, excef
prepayments in the nature of security for the perfomance by Tenant of its obligations under this Leas (and then only if the
prepayments have been deposited with and are unddahe control of the acquiring party); (i) bound by any amendment o
modification of this Lease made without the expreswaritten consent of the mortgagee of the Landlordprovided however, that for this
subsection to be effective Tenant must have firsteceived notice of the existence of the mortgagee daiits insistence on thi
requirement; (iii) liable for any act or omission d any prior landlord (including Landlord); (iv) sub ject to any offsets or defenses whit
Tenant might have against any prior landlord (including Landlord); or (v) bound by any verbal warranty or representation of any
prior landlord (including Landlord) relating to wor k performed by any prior landlord (including Landlo rd) under this Lease. Tenan
agrees to execute any attornment agreement not iroiflict herewith that is requested by Landlord, themortgagee or the acquiring
party. Tenant's obligation to attorn to the acquiring party shall survive the exercise of any foreckure or other proceeding. Tenar
agrees that the institution of any suit, action oiother proceeding by any mortgagee to realize on Latord's interest in the Premises o
the Building pursuant to the powers granted to a mdgagee under its mortgage shall not, by operationf law or otherwise, result ir
the cancellation or termination of the obligationsof Tenant under the Lease. Landlord and Tenant agre that notwithstanding tha
this Lease is expressly subject and subordinate tany mortgages, any mortgagee, its successors andsigas, or other holder of :
mortgage or of a note secured thereby, may sell tHeremises or the Building in the manner provided inthe mortgage and may, at th
option of the mortgagee, its successors and assiguas other holder of the mortgage or note securedhereby, make the sale of tr
Premises or Building subject to this Lease.

4.4 Estoppel Certificates: Within ten (10) days after request by Landlord orTenant, the other party agrees to execute ai
deliver to the requesting party in recordable forman estoppel certificate addressed to the requestirgarty, any mortgagee or assigne
of the requesting party's interest in the Premisesr the Building or any part thereof, or any purchaser of the Premises or the Buildin
or any part thereof, certifying (if true) that this Lease is unmodified and is in full force and efféqand if there have been modification:
that the Lease is in full force and effect as moddd and stating all modifications); that there areno defenses or offsets against t
enforcement thereof or stating those claimed by theesponding party; and stating the date to which Ret and other charges have bee
paid. The certificate shall also include any otheinformation reasonably required by the mortgageeproposed mortgagee, assigne
purchaser, or requesting party. The certificate ma be relied upon by the requesting party, any mortggee, proposed mortgage
assignee, purchaser and any other party to whom theertificate is addressed.




ARTICLE 5
TAXES AND INSURANCE

5.1 Tenant Taxes:Tenant shall pay promptly when due all taxes diretly or indirectly imposed or assessed upon Tenarst'gros:
sales, business operations, machinery, equipmentatle fixtures and other personal property or assetswhether those taxes al
assessed against Tenant, Landlord or the Buildingln the event that the taxes are imposed or assedsagainst Landlord or the
Building, Landlord shall furnish Tenant with all ap plicable tax bills, public charges and other asses®nts or impositions, and Tenar
shall promptly pay them either directly to the taxing authority or, at Landlord's option, to Landlord.

If Tenant should fail to pay any tax or other govenmentally imposed assessment or charge of any kindnd if Landlord should pay the
tax, assessment or charge on behalf of Tenant astharized by the default remedies in Article 7 belowthen Landlord shall be entitlec
to the same rights and priorities as the governmeat body or agency would have had in collecting thamounts due from Tenant
including any penalties or interest.

5.2 Insurance: Tenant shall obtain ats expense and maintain throughout the Lease Term

(i) a policy or policies of commercial property insuranissued on an "all risks" basis and insuringftilereplacement cost of |
furniture, fixtures, equipment, supplies and otheperty owned, leased, held or possessed by icanthined in the Premis
together with the excess value of any improvemtntlie Premises over the Tenant Improvement All@mgawith a replaceme
cost endorsement sufficient to prevent Tenant fbmmoming a cdrsurer, and with Landlord and any mortgagee ofRhaec
being insured as their respective interests magay

(i) workmen's compensation insurance as required bijcapte law;

(iif) a policy or policies of commercial general lialjilinsurance, written on an occurrence basis andgimg Tenant, Landlord, a
mortgagee of the Project, and any other persomgdatd by Landlord (such as the manager of theeB)pjagainst any and
liability for injury to or death of a person or gens and for damage to property occasioned byigsingrout of any constructis
work being done on the Premises, or arising odhefcondition, use or occupancy of the Premises) any way occasioned
or arising out of the activities of Tenant, its atpe contractors, employees, guests or licensetf®iRremises, or other portic
of the Building or the Project, with combined siadjmits for both damage to property and persongiry and in amounts n
less than Three Million Dollars ($3,000,000.00) &ach occurrence; the insurance shall, in addigsiend to any liability ¢
Tenant arising out of the indemnities providedifothis Lease; an

(iv) any other types of insurance in form and amounttvhiandlord shall reasonably deem to be prudentémant to carry




All insurance policies procured and maintained by Enant pursuant to this Section shall name Landlordcand any additional parties
designated by Landlord as additional insureds, shhbe carried with companies licensed to do business the State of South Carolin:
reasonably satisfactory to Landlord, and shall be an-cancelable and not subject to material change excepfter twenty (20) days
written notice to Landlord. The required policiesor duly executed certificates of insurance with rgsect thereto, accompanied by proc
of payment of the premium for the policies, shall b delivered to Landlord prior to the Rent Commencerant Date, and renewals of th
policies shall be delivered to Landlord at least tinty (30) days prior to the expiration of each resgctive policy term.

Landlord will insure its property interests to full replacement value and will carry liability and other insurance in amounts and again:
those risks normally insured against by owners ofifst class office buildings in Greenville, S.C.

5.3 Waiver of Subrogation: Landlord and Tenant shall each have included in lapolicies of commercial property insurance
business interruption insurance, and to the extenapplicable, other insurance obtained by them coveng the Premises, the Buildin
and contents therein, a waiver by the insurer of dlright of subrogation against the other party in ®nnection with any loss or damag
thereby insured against. Any additional premium fa the waiver shall be paid by the primary insured. To the full extent permitted by
law, Landlord and Tenant each waives all right of ecovery against the other for, and agrees to releashe other from liability for, loss
or damage to the extent the loss or damage is coeerby valid and collectible insurance in effect athe time of the loss or damage «
would be covered by the insurance required to be nigtained under this Lease by the party seeking reaery.

ARTICLE 6
MAINTENANCE AND ALTERATIONS

6.1 Repairs: Landlord shall maintain the Building (excluding the Premises and other portions of the Building le@sl to othel
tenants) and any public areas in good order and regr, subject to normal wear and tear and to casuajt and
condemnation. Notwithstanding the foregoing, the @st of any repairs or maintenance to the Building ad any public areas
necessitated by the intentional acts or negligenad Tenant or its agents, contractors, employees,\itees, licensees, tenants or assi(
shall be borne solely by Tenant, shall be deemed Reand shall be reimbursed by Tenant to Landlord pon demand. Landlord shal
not be required to make any repairs or improvementgo the Premises except structural repairs necessafor safety and tenantability.

Tenant covenants and agrees that it will take goodare of the Premises and all alterations, additionand improvements thereto an
will keep and maintain the Premises in good condibin and repair, except for normal wear and tear. Teant shall at once report tc
Landlord, in writing, any defective or dangerous cadition known to Tenant. To the fullest extent pemitted by law, Tenant hereby
waives all rights to make repairs at the expense dfandlord or in lieu thereof to vacate the Premisesas may be provided by any lav
statute or ordinance now or hereafter in effect. Bndlord has no obligation and has made no promiseotalter, remodel, improve
repair, decorate or paint the Premises or any parthereof, except as specifically and expressly setrth in this Lease.




6.2 Alterations: Except for any initl improvement of the Premises pursuant to ExhibitD , which shall be governed by th
provisions of Exhibit D , Tenant shall not make or permit to be made any &rations, additions or improvements to the Premise or
any part thereof, or attach any fixtures or equipmat thereto, without first obtaining Landlord’ s written consent. With respect to an
alteration, addition or improvement which does notaffect the structure of the Building, does not affet any of the Building’s system
(e.g., mechanical, electrical or plumbing), does naiminish the capacity of the Building systems aviéable to other portions of the
Building, is not visible from the common areas or xerior of the Building, and is in full compliance with all laws, orders, ordinances
directions, requirements, rules and regulations ofall governmental authorities, Landlord’s consent shall not be unreasonak
withheld. Any alterations, additions or improvemeris to the Premises consented to by Landlord shallebmade by Landlord or ¢
contractor approved by Landlord. At the option of Landlord, any work performed by a contractor shall ke performed undel
Landlord’s supervision, and Tenant shall reimburseLandlord for all costs thereof (including a reasonéle charge for Landlord’s
overhead), as Rent, within ten (10) days after req# of a statement. All alterations, additions andimprovements shall becom
Landlord’ s property at the expiration or earlier termination of the Lease Term and shall remain on the Premisewithout
compensation to Tenant unless Landlord elects by tioe to Tenant to have Tenant remove the alteratiosy additions anc
improvements, in which event, notwithstanding any entrary provisions contained in Article 9, Tenant & its sole cost and expense sh
promptly restore the Premises to its condition prio to the installation of the alterations, additionsand improvements, normal wea
and tear excepted.

6.3 No Mechanic’s Lien Consent:Landlord is not responsible to third parties for repairs or improvements made by or fo
Tenant, regardless of any approval given to Tenanto have the repairs or improvements made. In no ewe shall the terms of the
Lease, or any consent given hereunder by Landlordye construed as consent of Landlord that would ertte a person furnishing laboi
or materials to be paid by Landlord or to place aien against the premises or the property of Landlad under the South Caroline
Mechanic's Lien Statute, S.C. Code Ann. Section 29-10, et seq. , or any similar or related provisions.

ARTICLE 7
BREACH, DEFAULT AND REMEDIES

7.1 Tenant's Default: The followingwents shall be deemed to be events of default byant under this Lease:

(i) Tenant fails in any respect to comply with therequirements of Article 2 for the payment of Rent 0 any other charge ol
assessment;

(i) Tenant fails to comply with any term, provision, covenant or warranty made under this Lease by Treant, other than the
payment of the Rent or any other charge or assessmte and does not cure the failure within fifteen (%) days after notice thereof t
Tenant (or as to cures which reasonably take longedoes not begin within that period and thereaftediligently prosecute the cure);




(iii) Tenant or any guarantor of this Lease makes aeneral assignment for the benefit of creditors, roadmits in writing its
inability to pay its debts as they become due, oilés a petition in bankruptcy, or is adjudicated asbankrupt or insolvent, or files a
petition in any proceeding seeking any reorganizabin, arrangement, composition, readjustment, liquidéon, dissolution or similar
relief under any present or future statute, law orregulation, or files an answer admitting or fails tmely to contest the materia
allegations of a petition filed against it in any sch proceeding;

(iv) a proceeding is commenced against Tenant or grguarantor of this Lease seeking any reorganizatig arrangement
composition, readjustment, liquidation, dissolutionor similar relief under any present or future statute, law or regulation, and the
proceeding is not dismissed within forty-five (45pays after the commencement thereof;

(v) a receiver or trustee is appointed for the Premses or for all or substantially all of the assetsf Tenant or of any guarantol
of this Lease;

(vi) Tenant abandons or vacates all or any portiorof the Premises or fails to take possession thereamd provided in this Lease;

(vii) Tenant does or permits to be done anything wich creates a lien upon the Premises or the Projeend the lien is no
removed or discharged within fifteen (15) days aftethe filing thereof;

(viil) Tenant fails to return a properly executed nstrument to Landlord in accordance with the provisons of Section 4.3 withi
the time period provided in Section 4.3; or

(ix) Tenant fails to return a properly executed estppel certificate to Landlord in accordance with the provisions of Section 4.
within the time period provided in Section 4.4.

7.2 Landlord’s Remedies Upon the occurrence of any event of default by dnant, Landlord shall have the option to pursu
any one or more of the following remedies without @y notice or demand whatsoever:

() Landlord may terminate this Lease. In that evem, Tenant shall immediately surrender the Premiseso Landlord; and if
Tenant fails to do so, Landlord may, without prejudce to any other remedy which it may have for posssion or arrearages in Ren
enter upon and take possession of the Premises agxpel or remove Tenant and any other person who maye occupying the Premise
or any part thereof, by force if necessary, withoubeing liable for prosecution or any claim of resuing damages. Tenant agrees to pi
to Landlord on demand the amount of all loss and daage which Landlord may suffer by reason of the temination of the Lease
whether through inability to relet the Premises orsatisfactory terms or otherwise.

(il Landlord may terminate Tenant's right of possession (but not this Lease). In that event, Landlordnay enter upon anc
take possession of the Premises and expel or remoenant and any other person who may be occupyindi¢ Premises or any pal
thereof, by force if necessary, or by dispossessosgit or otherwise, without releasing Tenant from ay liability under the Lease
without terminating this Lease, and without being lable for prosecution or any claim of resulting danages. Landlord may make an
alterations, redecoration and repairs as in Landlod's judgment may be necessary to relet the Premiseand Landlord may, but shall
be under no obligation to, relet the Premises or gnportion thereof in Landlord's or Tenant's name, tut for the account of Tenant, fol
any term or terms (which may be for a term extendig beyond the Lease Term) and at the rents and upany other terms as Landlorc
may deem advisable, with or without advertisementrad by private negotiations, and receive the rent fothe re-letting. Tenant agree:
to pay to Landlord (a) the deficiency, if any, betwen all Rent owed by Tenant under the Lease and thmtal rent obtained by
Landlord’s re-letting that is applicable to the Lease Term, andk) Landlord's expenses in redecorating and restorig the Premises an
all costs incident to reletting, including broker's commissions and leasessumptions. In no event shall Tenant be entitled tany rents
received by Landlord for the re-letting that are in excess of the amounts owed by Tenant under the Lssa




(i) Landlord may enter upon the Premises, by fore if necessary, without being liable for prosecutio or any claim of
damages, and do whatever Tenant is obligated to dmder the terms of this Lease. In that event, Tenaragrees to reimburse Landlorc
on demand for any expenses, including reasonabletatneys' fees, which Landlord may incur in effectig compliance with Tenant'
obligations under this Lease, and Tenant further agees that Landlord shall not be liable for any damaes resulting to Tenant fron
Landlord’s action, whether caused by negligence dfandlord or otherwise.

(iv) Landlord or the vendor providing the service may suspend provision of any or all Building Standad Services and Tenar
Services without notice or liability to Tenant.

If this Lease is terminated by Landlord as a resulof the occurrence of an event of default, Landloranay declare the entire amount ¢
Rent and other charges and assessments which in Ldlord's reasonable determination would become dueral payable during the
remainder of the Lease Term (including, but not linited to, increases in Rent that would occur under Aicle 2), discounted to preser
value by using a discount factor of five percent @) per annum, to be due and payable immediately. pbn the acceleration of thes
amounts, Tenant agrees to pay the amounts at ondegether with all Rent and other charges and assesgnts then due, at Landlord's
address as provided herein. Landlord and Tenant agre that Landlord's actual damages would be imposdib to ascertain, that the
amounts set forth above are a reasonable estimathetreof, and that the payment of those amounts shatiot constitute a penalty o
forfeiture but shall constitute liquidated damagesfor Tenant's failure to comply with the terms and povisions of this Lease. Upo
making the entire payment required by this paragrag, Tenant shall receive from Landlord all rents reeived by Landlord from other
tenants renting the Premises or any portion thereofluring the Lease Term (with appropriate allocatiors of the rents in the event th
other tenants lease space in addition to the Prenais), provided that the monies to which Tenant shalo become entitled shall in r
event exceed the entire amount actually paid by Temt to Landlord pursuant to this paragraph, less dl of Landlord's costs anc
expenses (including, without limitation, Landlord'sexpenses in redecorating and restoring the Premisand all costs incident to the re-
letting, including broker's commissions and lease ssumptions) incurred in connection with or in any vay related to the reletting of
the Premises.

Pursuit of any of the foregoing remedies shall nopreclude pursuit of any other remedy provided in ths Lease or any other remed
provided by law or at equity. Nor shall pursuit of any remedy provided in this Lease constitute an etéion of remedies that woulc
preclude the later election of an alternate remedyor a forfeiture or waiver of any Rent or other chages and assessments payable
Tenant and due to Landlord or of any damages accruaig to Landlord by reason of violation of any of theterms, covenants, warrantie
and provisions of the Lease. No reentry or takingpossession of the Premises by Landlord or any othaction taken by or on behalf o
Landlord shall be construed to be an acceptance afsurrender of this Lease or an election by Landlat to terminate this Lease unles
written notice of that intention is given to Tenant Forbearance by Landlord to enforce one or more fathe remedies provided in thi
Lease upon an event of default shall not be deemed construed to constitute a waiver of the default.In determining the amount of
loss or damage which Landlord may suffer by reasoof termination of this Lease or the deficiency arigg by reason of any reletting
of the Premises by Landlord as above provided, aleance shall be made for the expense of repossessidrenant agrees to pay t
Landlord all costs and expenses incurred by Landlat in the enforcement of this Lease or any associatésuaranty, including without
limitation the fees of Landlord's attorneys as prowded in Article 11.




7.3 Waiver of Breach: No waiver of any breach of any covenant, warrantyagreement, provision, or condition contained inhis
Lease shall be construed as a waiver of the coverniawarranty, provision, agreement or condition or d any subsequent breach therec
If any breach shall occur and afterwards be comprorised, settled or adjusted, this Lease shall contieuin full force and effect as if ni
breach had occurred.

7.4 Force Majeure: If, as a result of strike, lockout, labor trouble civil commotion, Act of God, or any other cause éyond ¢
party's control (collectively "force majeure"), Tenant is delayed in performing any of its obligationsunder this Lease, other thal
Tenant's obligation to take possession of the Presgs on or before the Rent Commencement Date and pay Rent and all othe
charges and sums payable by Tenant under the LeasEenant's performance shall be excused for a periodqual to the delay, an
Tenant shall not be considered to be in default uret this Lease during that period with respect to tle obligation whose performanc
has been delayed.

In the event of force majeure resulting in Landlords inability to supply the services or perform theother obligations required of
Landlord under the Lease, this Lease shall not terinate, Tenant's obligation to pay Rent and all othecharges and sums due ar
payable by Tenant shall not be affected or excusednd Landlord shall not be considered to be in defdt under this Lease.

7.5 Landlord's Equity in Project: If Landlord is in default with respect to its obligations under this Lease, Tenant shall loc
solely to the equity of Landlord in and to the Buitling and the Land for satisfaction of Tenant's remdies, if any. It is express|
understood and agreed that Landlord's liability under the terms of this Lease shall in no event excedite amount of its interest in anc
to the Land and Building. In no event shall any pener of Landlord or joint venturer in Landlord, no r any officer, director or
shareholder of Landlord or of any partner or joint venturer of Landlord, be personally liable with repect to any of the provisions ¢
this Lease.

7.6 Damage or Theft of Personal Propert All personal property brought into the Premises ly Tenant or by Tenant's
employees, agents, or business visitors shall bethe risk of Tenant, and Landlord shall not be lialte for theft of or damage to tha
property occasioned by any act of céenants, occupants, invitees or other users of tHauilding or of any other person. Tenant sha
carry insurance under Article 5 providing coveragefor damage to any property in or upon the Premiseghat results from gas, smoke
water, rain, ice or snow that issues or leaks fronor forms upon any part of the Building or from the pipes or plumbing work of the
Building, or from any other source whatsoever.




7.7 Landlord's Lien: Landlord shall at all times have a valid first lien upon all of the personal property of Tenant sitated in
the Premises to secure payment of Rent and othermig and charges due from Tenant to Landlord and toecure the performance b
Tenant of each and all of the covenants, warrantie@greements and conditions of the Lease. No persd property shall be removec
from the Premises without the consent of Landlord atil all arrearage in Rent and other charges and ay and all other sums of mone
due under the Lease have been paid and dischargedduntil this Lease and all of its covenants, contons, agreements and provisior
have been fully performed by Tenant. Tenant shalfrom time to time execute any financing statement@and other instruments
necessary to perfect the security interest grantelerein. The lien herein granted may be forecloseith the manner and form provided
by law for the foreclosure of security instrumentsor chattel mortgages, or in any other manner provigéd by law. This Lease i
intended as and constitutes a security agreementtivin the meaning of the Uniform Commercial Code othe State of South Carolina.

7.8 Indemnification by Tenant: Tenant hereby indemnifies Landlord from and agres to hold Landlord harmless against an
and all liability, loss, cost, damage or expensendluding, without limitation, court costs and reasmable attorneys' fees, imposed ¢
Landlord by any person whomsoever and caused in wk® or in part by any act or omission of Tenant or ay of its employees
contractors, servants, agents, subtenants, assigseeepresentatives or invitees, or otherwise occurrg in connection with this
Lease. The provisions of this Section shall sunévany termination of this Lease.

Landlord shall protect, defend, indemnify and holdTenant and its partners and employees harmless frorand against any and a
claims, damages, losses, liens, judgments, penadtend expenses, including reasonable attorney’s feand consultants’fees, except fc
those caused by the intentional misconduct of Tenaror any of its employees, contractors, servants,gents, tenants, assignes
representatives or invitees, to the extent arisingut of or relating to injury to any person or lossof or damage to property of any third
party which occurs on the Project, excluding the Dmised Premises, and arises from the act of omissiasf one for whom in the
circumstances Landlord is responsible in law.

ARTICLE 8
CASUALTY AND CONDEMNATION

8.1 Destruction: If the Premises are damaged by fire or other casity, they shall be repaired or rebuilt as speedilyas practica
under the circumstances at the expense of Landlordinless the Lease is terminated as provided in thBection; and during the perioc
required for restoration, a just and proportionate part of Rent shall be abated until the Premises areepaired or rebuilt.

If (i) the Premises are damaged to such an exterttdt repairs cannot, in Landlord's judgment, be competed within one hundred eighty
(180) days after the date of the commencement ofpair of the casualty, or (ii) the Premises are danged or destroyed as a result of
risk which is not insured under the insurance polies required under the Lease, or (iii) the Premiseare damaged or destroyed durin
the last eighteen (18) months of the Lease Term, ¢iv) the Building is damaged in whole or in part Whether or not the Premises ar
damaged) to such an extent that the Building cannptin Landlord's judgment, be operated economicallyas an integral unit, ther
Landlord at its option may terminate this Lease bynotice in writing to Tenant within sixty (60) daysafter the occurrence of the ever
triggering the right of termination.




If the Premises are (i) damaged to such an extertidt repairs cannot, in Landlord's judgment, be competed within one hundred eighty
(180) days after the date of the commencement ofpair of the casualty, or (ii) substantially damagedduring the last eighteen (1€
months of the Lease Term, then Tenant may elect terminate this Lease by notice in writing to Landlad within the later of (x) thirty
(30) days after the occurrence of the event triggarg the right of termination or (y) in the case of(i) above, fifteen (15) days afte
Landlord’ s notice to Tenant that repairs cannot be completedithin one hundred eighty (180) days. Unless Lahord or Tenant elects
to terminate this Lease as provided above, the Leawill remain in full force and effect, and Landlord shall repair the damage at it
expense to the extent required under the followingaragraph and as expeditiously as possible under ¢hcircumstances.

If Landlord should elect or be obligated pursuant b the preceding provisions of this Section to repaior rebuild because of an
damage or destruction, Landlord's obligation shallbe limited to the original Building and any other work or improvements which
were originally performed or installed at Landlord's expense as described in Exhibit br with the proceeds of any Tenar
Improvement Allowance. The cost of performing therepairs in excess of the Tenant Improvement Alloware shall be Tenant
responsibility. If the cost of performing the repars exceeds the actual proceeds of insurance paid payable to Landlord on account o
the casualty, or if Landlord's mortgagee or the lesor under a ground or underlying lease shall requie that any insurance proceec
from a casualty loss be paid to it, Landlord may teminate this Lease.

In no event shall Landlord be liable for any loss ndamage sustained by Tenant by reason of casualtienentioned above or any othe
accidental casualty.

8.2 Eminent Domain: If all or part ofthe Premises are taken for any public or quagpublic use by virtue of the exercise of tr
power of eminent domain or by private purchase iniku thereof, this Lease shall terminate as to thegpt so taken as of the date ¢
taking, and in the case of a partial taking, eitheiLandlord or Tenant shall have the right to terminate this Lease as to the balance
the Premises by written notice to the other withirthirty (30) days after the date of taking; provided however, that a condition to th
exercise by Tenant of this right to terminate shallbe that the portion of the Premises taken shall bef an extent and nature tha
substantially handicaps, impedes or impairs Tenans$ use of the balance of the Premises. If title 80 much of the Project is taken the
a reasonable amount of reconstruction thereof willnot in Landlord's sole discretion result in the Buiding being a practical
improvement and reasonably suitable for use for theurpose for which it is designed, then this Leasghall terminate on the date tha
the condemning authority actually takes possessiaf the part so condemned or purchased.

If this Lease is terminated under the provisions ofthis Section, Rent shall be apportioned and adjust as of the date ¢
termination. Except as specifically provided in tlis Section, Tenant shall have no claim against Latard or against the condemning
authority for the value of any leasehold estate dior the value of the unexpired Lease Term.




If there is a partial taking of the Project and this Lease is not terminated under the provisions ohts Section, then this Lease sh:
remain in full force and effect, and Landlord shall within a reasonable time thereafter, repair or reonstruct the remaining portion ol
the Building to the extent necessary to make it aomplete architectural unit; provided, that in complying with this obligation,
Landlord shall not be required to expend more thanthe net proceeds of the condemnation award which arpaid to Landlord. Upor
any such partial taking, Landlord shall have the rght to reduce the Base Operating Expenses used talailate Tenant’s Additional
Rent under Article 2 to reflect the amount of operséional savings arising from the partial taking, asdetermined by Landlord in its sole
but reasonable discretion.

Nothing herein shall be construed to preclude Tendrfrom prosecuting any claim directly against the ondemning authority for loss o
business; for damage to, and cost of removal of,ade fixtures, furniture and other personal property belonging to Tenant; and for the
unamortized cost of leasehold improvements to thexeent they were installed at Tenant's expense (andot with the proceeds of thi
Tenant Improvement Allowance); provided, however, hat no claim by Tenant shall diminish or adverselyaffect Landlord's award.
However, all compensation awarded or paid to Landla upon a total or partial taking of the Premises o the Project shall belong tc
and be the property of Landlord without any participation by Tenant.

Notwithstanding anything to the contrary in this Sestion, if during the Lease Term the use or occupancof any part of the Project o1
the Premises shall be taken or appropriated tempordy for any public or quasi- public use under any governmental law, ordinance ¢
regulation, or by right of eminent domain, this Leae shall be and remain unaffected by the taking amppropriation, and Tenant shall
continue to pay in full all Rent payable under thelLease during the Lease Term. In the event of anyush temporary appropriation or
taking, Tenant shall be entitled to receive that pdion of any award which represents compensation fothe loss of use or occupancy
the Premises during the Lease Term, and Landlord siil be entitled to receive that portion of any awad which represents the cost «
restoration and compensation for the loss of use accupancy of the Premises after the end of the Lea Term.

ARTICLE 9
LEASE EXPIRATION

9.1 Surrender of Premises:Upon the expiration or other termination of this Lease, Tenant shall surrender to Landlord th:
Premises and every part thereof and all alterationsadditions and improvements thereto, broom cleanra in good condition and stat
of repair, excepting only reasonable wear and teaand damage by fire or other casualty. If Tenant isiot then in default, Tenant shal
remove all personalty and equipment not attached tthe Premises that it has placed upon the Premisesnd Tenant shall restore th
Premises to the condition immediately preceding théime of placement thereof. If Tenant fails or refises to remove all of Tenant
effects, personalty and equipment from the Premisegpon the expiration or termination of this Lease ér any cause whatsoever ¢
upon Tenant being dispossessed by process of lawaiherwise, the effects, personalty and equipmenhall be deemed conclusively 1
be abandoned and may be appropriated, sold, storedestroyed or otherwise disposed of by Landlord witout written notice to Tenani
or any other party and without obligation to accourt for them. Tenant shall pay Landlord on demand ag and all expenses incurre
by Landlord in the removal of this property, including, without limitation, the cost of removal and dsposal if elected, the cost
repairing any damage to the Building or Project cagsed by the removal of the property, and storage chges (if Landlord elects to stor
the property). The covenants and conditions of tlsi Section shall survive any expiration or terminatn of this Lease.




9.2 Holding Over: If Tenant remains in possession after expiratioror termination of the Lease Term with or without
Landlord's written consent, Tenant shall become adnant-at-sufferance, and there shall be no renewal of thisdase by operation ¢
law. During the period of any holding over, all povisions of this Lease shall be and remain in effeexcept that the monthly rent shal
be double the amount of Rent (including any adjustrants as provided herein) payable for the last fultalendar month of the Leas
Term, including renewals or extensions. The inclusn of this Section in the Lease shall not be comsed as any consent by Landlor
for Tenant to hold over.

ARTICLE 10
ENVIRONMENTAL MATTERS

10.1  Hazardous Substances Prohibited: Tenant reby covenants and agrees that Tenant shall not cae or permit any Hazardous
Substances (as defined below) to be generated, @dcheld, stored, used, located or disposed of &t Project or any part thereof. The
use or storage of Hazardous Substances commonly alegjally used for the purposes permitted by this La&se is permitted for those
purposes, but only so long as (i) the quantities dwot pose a threat to public health or to the envisnment, (ii) the use and quantities
would not necessitate a "response action”, as tha¢rm is defined in CERCLA (as defined below), andiif) Tenant strictly complies or
causes compliance with all applicable Environmentdlaws (as defined below).

10.2  Definitions : The term “ Environmental Laws” shall mean and include any present and future feeral, state, or local law,
statute, ordinance, code, rule, regulation, rulingprder, decree, decision, or other governmental dactive or requirement, as well as
any common law, that pertains or relates to healthsafety, or the environment (including but not limited to ground, air, water,
groundwater or noise pollution or contamination), aad shall include without limitation the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (" CERCLA "), the Resource Conservation and Recovery Act of 16 * RCRA ), any so-
called federal, state or local "superfund” or "supelien" or environmental clean-up statutes, and allregulations, rules, guidelines, or
standards promulgated pursuant thereto, all as ameded from time to time.

The term " Hazardous Substances' shall mean and include any substance (i) that idisted, defined or regulated as a hazardot
substance or hazardous waste or otherwise classdi@s hazardous, toxic, or otherwise of environmentaoncern by or pursuant to any
Environmental Law, or (ii) that causes or poses ahtreat to cause any contamination or nuisance in oaround the Building or the
Project or any hazard to the environment or to thehealth or safety or persons in or about the Buildig or the Project.




10.3 Indemnification Tenant hereby agrees to indemnify Landlord and bld Landlord harmless from and against any and a
losses, liabilities (including strict liability), damages, injuries, expenses (including reasonablet@neys' fees), costs of settlement
judgment, and claims of any and every kind whatsoer paid, incurred or suffered by, or asserted agaist, Landlord by any person
entity or governmental agency and arising in wholer in part from Tenant’ s violation of the covenants contained in this Artile. The
obligations of Tenant under this Article shall sunive any expiration or termination of this Lease.

ARTICLE 11
GENERAL PROVISIONS

111 Submission of LeaseThe submission of this Lease for examination doe®t constitute an offer to lease. The Lease sh
be effective only upon execution by Landlord and Tmant and upon execution of any required Guaranty Ageement in the form
attached as Exhibit F.

11.2 Tenant’s Authority: If Tenant executes this Lease as a corporationaeh of the persons executing this Lease on behafi
Tenant personally represents and warrants that Tenat is a duly incorporated or (if a foreign corporation) a duly qualified
corporation and is fully authorized and qualified to do business in the State of South Carolina, thahe corporation has full right and
authority to enter into this Lease, and that each erson signing on behalf of the corporation is an €iter of the corporation and i<
authorized to sign on behalf of the corporation. fl Tenant executes this Lease as a partnership, jdiventure, sole proprietorship ot
other business entity, each of the persons execuiron behalf of Tenant personally represents and waants that Tenant is a duly
authorized and existing entity, that Tenant has fulright and authority to enter into this Lease, tha all persons executing this Lease ¢
behalf of the entity are authorized to do so on baif of the entity, and that the execution is fullybinding upon the entity and its
partners, joint venturers or principal, as the casemay be. Upon the request of Landlord, Tenant shhldeliver to Landlord
documentation satisfactory to Landlord evidencing Enant's compliance with this Section; and Tenant ages to promptly execute a
necessary and reasonable applications or documerds reasonably requested by Landlord or required byhe jurisdiction in which the
Premises is located to permit the issuance of nesasy permits and certificates for Tenant's use andccupancy of the Premises.

11.3 Joint and Several Liability: If Tenant is comprised of more than one person,ocporation, partnership or other entity, the
liability under the Lease of all those persons, cqorations, partnerships or other entities shall bgoint and several.

11.4 Severability : If any clause or provision of the Lease is illedainvalid or unenforceable under present or futurelaws, the
remainder of this Lease shall not be affected; andh place of each clause or provision of this Leasehich is illegal, invalid or
unenforceable, there shall be added as a part of ith Lease a clause or provision as nearly identicdab the illegal, invalid or
unenforceable clause or provision as may be lega&klid and enforceable.

115 Entire Agreement: This Lease contains the entire agreement of theagies regarding the terms of the Lease and tt
Premises, and no representations, inducements, préses or agreements, oral or otherwise, between thgarties that are not
incorporated in this Lease shall be of any force oeffect.




11.6 Amendment: This Lease may not be altered, waived, amended extended except by an instrument in writing signedy
Landlord and Tenant.

11.7 Recording: This Lease is not in recordable form, and Tenant ages not to record this Lease or any short form c
memorandum thereof without the written consent of landlord.

11.8 No Waiver: No failure of Landlord to exercise any right of Lardlord under the Lease or to insist upon strict compance
by Tenant with any obligation of Tenant under the Lease, and no custom or practice of the parties atkiance with the terms of the
Lease, shall constitute a waiver of Landlord's righto demand exact compliance with the terms of theease.

11.9 Headings: The use of headings in this Lease is solely fdre convenience of indexing its various paragraphsnd shall not
be considered in construing or interpreting any praision of this Lease.

11.10 Governing Law:The laws of the State of South Carolina shall gevn the validity, performance and enforcemer
of this Lease.

11.11 Attorneys' Feesif any Rent or other debt owing by Tenant to Landord under this Lease is collected by c
through an attorney, whether from Tenant or any Guaantor, Tenant agrees to pay as attorneysfees an additional amount equal t
fifteen percent (15%) of the sum owed. If Landlorduses the services of an attorney in order to seaircompliance with any othe
provisions of this Lease, to recover damages fromehant or any Guarantor for any breach or default ofany other provisions of this
Lease, or to terminate this Lease or evict Tenanffenant shall reimburse Landlord upon demand for anyand all attorneys' fees an
expenses so incurred by Landlord. It is further ageed that in the event any of the above mentioned igvances are brought to
judgment, the nor-prevailing party shall pay all attorneys’ fees inairred by both parties during the dispute.

11.12 Time of EssenceTime is of the essence of this Lease. Whenevercartain day is stated for payment o
performance of any obligation of Tenant or Landlord the date shall be considered a part of the congdation for this Lease. Howevel
if the day stated for payment or performance of anyobligation of Landlord or Tenant is a Saturday or Sunday or a State of Sout
Carolina or federal holiday, the time for payment @ performance shall be extended until the end of th next day that is not a Saturday
Sunday, or state or federal holiday.

11.13 Cumulative Rights:All rights, powers and privileges conferred underthe Lease upon Landlord and Tenant sha
be cumulative to, but not restrictive of or in lieuof, those otherwise conferred by law.

11.14 NoticesAll notices required or permitted to be given uner this Lease shall be in writing and shall be deeed tc
have been fully given, whether actually received onot, (i) three days after the date when depositeghostage prepaid, in the Unite
States Mail, certified, return receipt requested, o (ii) upon delivery by a courier service such as &deral Express, addressed in eith
case to Landlord or Tenant at their respective addess set forth in Article 1 or at such other addresas either party shall have given t
the other by notice as herein provided. Tenant heby designates and appoints as its agent to receivmtice of all distraint
proceedings, and all other notices required underhis Lease, the person in charge of the Premises thie time the notice is given ¢
occupying the Premises at that time; and, if no paon is in charge of or occupying the Premises, theservice or notice may be made t
attaching the notice on the main entrance to the Rmises, in lieu of mailing.




11.15 Binding Effect:This Lease shall be binding upon and shall inure t¢the benefit of Landlord and Tenant and theil
respective successors and assigns. Nothing in tliection shall be construed to create a right of aignment in conflict with any othel
provision of this Lease.

ARTICLE 12
SPECIAL STIPULATIONS

12.1 Attached as Exhibit: The speciatipulations attached as Exhibit Gare incorporated by this reference as though fullyse!
forth. To the extent the special stipulations cotitt with or are inconsistent with the foregoing provisions of this Lease, the Rules ai
Regulations, or any other exhibit to this Lease, th special stipulations shall control.

[Signatures Follow on Next Page.]




IN WITNESS WHEREOF, the parties have hereunto setheir hands and seals as of the day, month and yeéirst above
written.

Landlord:
INNOVATION CENTER, LLC

By: _/s/ Robert E. Hughes, President

Title: President

[Seal]

Tenant:

By: /s/ Joseph D. Lancia

Title: President & CEO

[Seal]




Schedule 1
Rules and Regulations

1. No sign, picture, advertisement or notice vible from the exterior of the Premises shall be inatled, affixed, inscribed, painted or
otherwise displayed by Tenant on any part of the Rmmises or the Building unless it is first approvedy Landlord. Any sign, picture,
advertisement or notice approved by Landlord shalbe painted or installed for Tenant at Tenant's cosby Landlord or by a party
approved by Landlord. No awnings, curtains, blindsshades or screens shall be attached to, hung ar,used in connection with any
window or door of the Premises without the prior casent of Landlord, including approval by Landlord of the quality, type, design,
color and manner of attachment.

3.  Tenant shall not do or permit to be done in oabout the Premises or Building anything which shdlincrease the rate of insurance
on the Building or obstruct or interfere with the rights of other lessees of Landlord or annoy them iany way, including, but not
limited to, using any musical instrument, making lad or unseemly noises, or singing. The Premisesahnot be used for sleeping or
lodging. No cooking or related activities shall belone or permitted by Tenant in the Premises exceptith permission of Landlord. No
vending machines of any kind will be installed, penitted or used on any part of the Premises withouthe prior consent of

Landlord. No part of the Building or Premises shdlbe used for gambling, immoral or other unlawful purposes. No intoxicating
beverage shall be sold in the Building or Premisesithout the prior written consent of Landlord. No area outside of the Premises she
be used for storage purposes at any time.

4. No birds or animals of any kind shall be broult into the Building (other than trained seeing-eyealogs used by the visually
impaired). No motorcycles or other motorized vehiles shall be brought into the Building.

5.  The entrance lobbies into tenant spaces shaklong exclusively to the tenant leasing such spadmit each tenant agrees to make
these lobby areas available to the public as commanmeas. In turn, each tenant agrees on behalf ofsitemployees that it will not
monopolize or damage the lobby area of any tenantteer than itself. Furthermore each tenant recognies that these lobby areas may
become the subject of special rules that are unequgFor example, a lobby near the entrance may besed too often and thus disrupt
those customers. In this case there may be a ruleat other tenant’s employees not gather there.) Thentrance lobbies into tenant
spaces will be maintained as common areas, with tlwest included in Operating Expenses for the Projéc

6. The sidewalks, entrances, passages, corridohglls, elevators and stairways in the Building sHanot be obstructed by Tenant or
used for any purposes other than those for which #y were intended as ingress and egress. No windgwisors or skylights that reflect
or admit light into the Building shall be covered @ obstructed by Tenant. Toilets, wash basins andrsks shall not be used for any
purpose other than those for which they were consticted, and no sweeping, rubbish or other obstructig or improper substances sha
be thrown therein. Any damage resulting to toiletswash basins and sinks, or to heating or coolingpparatus, from misuse by Tenant
or its employees, shall be borne by Tenant.




7. Landlord will furnish keys or access cards fothe Premises and the Building to Tenant at no chae, as provided in Exhibit

G . Landlord may make a reasonable charge for any atitional keys or access cards furnished. No adddnal lock, latch or bolt of any
kind shall be placed upon any door, nor shall anyltanges be made in existing locks, without writtenansent of Landlord, and Tenant
shall furnish Landlord with a key for any such lock At the termination of the Lease, Tenant shall reurn to Landlord all keys and
access cards furnished to Tenant by Landlord, or terwise obtained by Tenant, and in the event of lesof any keys or access cards so
furnished, Tenant shall pay Landlord for the cost ¢ the missing items.

8. Landlord shall have the right to prescribe theweight, position and manner of installation of heay items such as safes, machines
and other equipment brought into the Building. Nosafes, furniture, boxes, large parcels or other kia of freight shall be taken to or
from the Premises or allowed in any elevator, halbr corridor except at times allowed by Landlord. Tenant shall make prior
arrangements with Landlord for use of freight elevaor, if any, for the purpose of transporting thesetems, and the items may be taken
in or out of the Building only during hours designded by Landlord. The persons employed to move théegms must be approved by
Landlord. No hand trucks, except those equipped wh rubber tires and side guards, shall be permittedn the Building. In no event
shall any weight be placed upon any floor by Tenarthat would exceed the design conditions of the fho at that location.

9. Tenant shall not cause or permit any gases, liquidsr odors to be produced upon or escape from the Bmises, and no flammable
combustible or explosive fluid, chemical, substancar item (including, without limitation, natural Ch ristmas trees) shall be brought
into the Building.

10.  Every person, including Tenant, its employees andsitors, entering and leaving the Building may be gestioned by a watchmai
as to that person's business therein and may be remed to sign his or her name on a form provided fothat purpose. Landlord may
also implement a card access security system to ¢mi access. Landlord shall not be liable for exciding any person from the Building
or for admission of any person to the Building at ay time, or for damages or loss for theft resultingherefrom to any person, including
Tenant.

11.  Cleaning service will not be furnished on nlgts when rooms are occupied after 6:30 p.m., unledsy agreement in writing,
service is extended to a later hour for specificatldesignated rooms. Landlord shall not be resportsie for any loss, theft, mysterious
disappearance, or damage to any property, howeveicourring. Only persons authorized by Landlord mayfurnish ice, drinking water,
towels, and other similar services within the Builthg and only at hours and under regulations fixed i Landlord.

12. No connection shall be made to the electridres or gas or electric fixtures without the written consent of Landlord on each
occasion. All glass, locks and trimmings in or upothe doors and windows of the Premises shall be fiewhole and in good
repair. Tenant shall not permit any noisome, noxias, noisy or offensive business in the Premises.




\13. If Tenant requires new or additional wiring,such as electrical wiring or wiring for a bell orbuzzer system, wireless network
access points, computers, or video or telephonic @gment, the wiring shall be done by Landlord’s eletrician or contractor only, and
no outside wiring persons shall be allowed to do wio of this kind without the written permission of L andlord. Under no
circumstances shall boring or cutting for wiring bedone without the prior written approval of Landlor d. Any such wiring shall not be
used for power or heating unless written permissioto do so shall first have been obtained from Landird, and at an agreed cost to
Tenant.

14.  Tenant and its employees and invitees shabserve and obey all parking and traffic regulationsmposed by Landlord,
including regulations governing areas where parkings permitted or not permitted.

15.  Canvassing, peddling, soliciting, and distrilstion of handbills or any other written materials in the Building are prohibited, and
Tenant shall cooperate to prevent these activities.

16. Possession of visible or concealed weaponprishibited in the Building, except for security pegsonnel and law enforcement
officers while on duty.

17. Landlord shall have the right to change the ame of the Building and to change the street addref the Building, provided that
in the case of a change in the street address, Ldodd shall give Tenant not less than 180 days prianotice of the change, unless the
change is required by governmental authority.

18.  Smoking is prohibited in the Building.

19.  The conference rooms, game rooms and restroershall be shared building facilities. Tenant shhhave the right to use any of
the designated conference rooms or, if necessaryaocommodate larger meetings, the combination of néerence rooms on an as-
needed basis. Tenant shall use the conference rooaservation system to block off meeting times ancom(s) in advance. Tenant
shall leave conference room(s) in a clean and ordgifashion after meetings. The first Tenant to resrve the room shall have the right
to use the space; provided, however, that Tenantverall usage of rooms shall be proportional to thepace that they occupy in the
building.

20. Landlord may waive any one or more of theselRes and Regulations for the benefit of any particlar lessee, but no waiver by
Landlord shall be construed as a waiver of the Rukeand Regulations in favor of any other lessee, nprevent Landlord from
thereafter enforcing any Rules and Regulations agast any or all of the other lessees of the Building

21. These Rules and Regulations are supplementa) and shall not be construed in any way to modifgr amend, in whole or in
part, the terms, covenants, agreements and conditis of any lease of any premises in the Building.




22. Landlord reserves the right to make other andeasonable Rules and Regulations as in its judgmemay from time to time be
needed for the safety, care and cleanliness of tBailding and the Land, and for the preservation ofgood order therein.

23.  Any broken equipment or other defective or dagerous condition in the common or public areas ahe Project or the shared
building facilities (including conference rooms, gme rooms, restrooms) must be reported immediatelyotLandlord.

24.  Anyone leaving the Building after normal opeaiting hours must insure that the door used for exitg is closed and locked.

25.  All common or public areas and all shared biding facilities (including conference rooms, gameooms, and restrooms) must be
left in neat, clean and orderly condition after eah use.

26. Users of the open Internet service in the Hding are prohibited from sending spam emails, viemg pornography, gambling, or
doing anything which might cause unfavorable atteribn to the Building or its occupants or which mightcause the disruption or
cancellation of service. Tenants shall be respoiée for their guests’ compliance.

27.  Any use by Tenant of the override system fafter-hours heating or air conditioning shall resut in charges to Tenant as
provided in Exhibit E , and Tenant agrees not to use the override systamithout properly logging in under the override sysem.

28.  Showers will be wiped clean with user’s towelfter each use. All soap and washing products witle removed by each
user. (Remember, you want it to be nice when yowogn there again).

Sustainability Rules:

Tenant recognizes that the Building has been conslicted in a manner to respect the environment and @serve it. Measures have be
incorporated into the design and construction thatwill minimize the carbon footprint of the building and its occupants, but certail
responsibilities rest with the users. Accordingly iese rules are designed to maximize the effectivesseof the “green measuresin the
building.

1. All toilets are “dual flush,”providing flushing options depending on the amoafsoil in the bowl. They are intendec
clear the bowl by pressing “1” if you have done™#&hd “2” if you have done “#2” Tenants shall use the buttons accor
to these expectations. However, it may becomeanisvio a user that his or her particular requirdmavolve a use of tl
“2" button at all times. In this case multiple pses of “1” actually waste water, and that persahus instructed to use “2”
for all functions.

2. Such toilets also occasionally fail to clear. ©titespect for your fellow tenants, please be sheebowl clears after yo
use.

3. The lights and HVAC for the building are availabligring Building Operating Hour:

a. The lights dim for daylight contribution. Your windis are specially designed to admit light and reztth Do not bloc
the light from your windows unless necessary. Aizwortal shelf inside the window will block glare tbstill bounct
light to other users

b. Any task lighting proposed to be installed musthergy efficient and approved in advance by Lamtd

. All lights are to be turned off when the spaceadsin use.

. Thermostats should not be adjusted for absencesair Wack”because the entire building envelope is balancel

requires contributions from various units at vasitimes.

e. After hours Tenant may call for additional lightsdaHVAC by pressing an override button. This aitivate the light
and HVAC in this area only for a set period of timenant shall be responsible for charges in aeagare with Exhib
E.

f. Computers will be Energy Star compliant or betted desktop computers will sleep or be powered dafter Building
Operating Hours if not being use

4. Tenant will segregate its waste into recycling eorgrs as appropriat

5. In all areas, Tenant will require its employeeslaan up after themselves and their guests. Alande of food consumpti
will be removed and cleaned, including the washihgny nol-disposable items use

[oNN o}




Wii Room Rules:

The Building has two rooms currently designated “Wi Rooms”.

OCO~NOUPR,WNPE

. These rooms may be used on g-available basis or they may be reserved using thikliBg’s reservation syster

. A reservation for a room will have precedence @reunreserved us

. Reservations may not be made less than one haualvence

. Wii Room use can be limited to a proportionate deciheto allow appropriate use of the rool

. The Wii room must be left in a clean and neat ctioli

. Wii Room privileges for an individual or individusabr a company may be suspended or terminatedhjoresson

. Tenants may bring their own Wii games or softw.

. Offensive games or software are prohibi

. Madifications to or hacking of the Wii console isceuraged but must only be done with prior writegproval fron
Landlord.

. Landlord shall, from time to time, clean out usecards on the Wi
. Any damage to the Wii equipment shall be the resjtdlity of the Tenant employing the user or inngithe guest. A

damage must be reported immediat




Exhibit A
Site Plan

[To be attached]




Exhibit B
Floor Plan

[To be attached]




Exhibit C

Supplemental Notice

RE: Lease dated , 20 _, by and between , as Landlord,
,as Ten

Dear Sirs:
Pursuant to Section 1.3 of the captioned Lease, plee be advised as follows:

The Rent Commencement Date is the day of , 20, and the expiration date of the Lea3erm is the day ¢
, 20__, subject however to the termggprovisions of the Lease

Terms denoted herein by initial capitalization shdlhave the meanings ascribed in the Lease.

Landlord :

By:

Title:

Acknowledged this day of .20

Tenant :

By:

Title:




Exhibit D
Leasehold Improvements and Construction
Landlord will perform all construction in the Premi ses at the expense of Tenant.

Before Landlord begins work on Tenant Improvements,;Tenant shall first submit its plans and specificabns for the work to Landlord
for its approval and review to determine price, sckdule and compliance with Building standards.

Landlord will pay for the Tenant Improvements using the Tenant Improvement Allowance for the Premisess set forth in Sectiol
1.12. In the event the cost estimate for the Tenatmprovements exceeds the amount of the Tenant Inmpvement Allowance at an'
time, Tenant shall, within five (5) days of noticethereof, pay to Landlord an amount equal to the diference between the Tenal
Improvement Allowance and the estimate or contractdé amount for the Tenant Improvements. Landlord and Tenant agree tha
neither shall make any changes in the approved planor contracted work without the prior consent of he other.

Landlord agrees to diligently prosecute the work tocompletion and Tenant agrees to take possessiontb& space upon the receipt of
temporary Certificate of Occupancy, and to open fobusiness no more than thirty (30) days thereafterThis date may be delayed on
by Landlord’ s failure to provide a final Certificate of Occuparcy by that time, provided the delay is not causedybthe actions ol
inactions of Tenant or its contractors, invitees, mployees, etc.

The cost of the Tenant Improvements shall includellbcosts necessary to bring the Premises from itggsent condition to the condition
shown on the approved plans.




Exhibit E
Building Standard Services
Landlord shall furnish the following services to Teant during the Lease Term (the " Building Standard Services "):

1. Hot and cold domestic water and common-use riesoms, showers, drinking fountains, and toilets fogeneral use.

3. Electric lighting service for all public areasand special service areas of the Building in the amner and to the extent reasonably
deemed by Landlord to be in keeping with the standas of the Building.

4.  Janitor service, provided as necessary, but moore than five days per week, exclusive of Holiday(as defined below), in a
manner that Landlord reasonably deems to be consisht with the standards of the Building.

5.  Sufficient electrical capacity to operate (ijncandescent lights, office computers, photocopyingiachines, and other machines of
the same low voltage electrical consumption (120/2@olts). Should Tenant's total rated electrical dsign load for the entire Premises
or any portion thereof (including, but not limited to, computer or telephone rooms) exceed the BuildinStandard Rated Electrical
Design Load for either low or high voltage electrial consumption, or if Tenant's electrical design rquires low voltage or high voltage
circuits in excess of Tenant's share of the buildgpstandard circuits, Landlord will (at Tenant's expense) install additional circuits and
associated high voltage panels and/or additionaliovoltage panels with associated transformers (whiicadditional circuits, panels and
transformers shall be hereinafter referred to as tle " Additional Electrical Equipment ). If the Add itional Electrical Equipment is
installed because Tenant's low voltage or high valge rated electrical design load exceeds the applile Building Standard Rated
Electrical Design Load, then a meter shall also badded (at Tenant's expense) to measure the electtijcused through the Additional
Electrical Equipment. The design and installationof any Additional Electrical Equipment or related meter required by Tenant shall
be subject to the prior approval of Landlord, which shall not be unreasonably withheld. All expenseaacurred by Landlord in
connection with the review and approval of any Addional Electrical Equipment shall also be reimburse to Landlord by

Tenant. Tenant shall also pay on demand the actuatetered cost of electricity consumed through the dditional Electrical Equipment
(if applicable), plus any actual accounting expensdancurred by Landlord in connection with the meteing thereof. If any of Tenant's
electrical equipment requires conditioned air in egess of building standard air conditioning, the eqipment shall be installed by
Landlord (on Tenant's behalf), and Tenant shall payall design, installation, metering, operating andnaintenance costs relating
thereto. If Tenant requires that certain areas wihin Tenant's Premises must regularly operate at tiras other than normal Building
Operating Hours, the electrical service to those &as shall be separately circuited and metered (atthant's expense), and Tenant shall
be billed the costs associated with electricity cemmed during hours other than Building Operating Haurs.

6.  All building standard fluorescent bulb replacenent in all areas and all incandescent bulb replaceent in public areas, toilet and
restroom areas, and stairwells.

7.  Common use Internet access via a wireless neflk throughout the Building and wired access in coference rooms and certain
other areas. The bandwidth will be shared among Blusers. Access will be unrestricted, provided hower that Landlord reserves the
right to make and enforce rules on appropriate us@nd to block any user(s) who does not comply. Auability will be subject to
service agreements with providers.

8.  To the extent the services described above récg electricity and water supplied by public utilities, Landlord's covenants shall
only impose on Landlord the obligation to use its@asonable efforts to cause the applicable publicilities to furnish the electricity and
water. Except for deliberate and willful acts of Landlord, failure by Landlord to furnish the services described herein, or any cessatic
thereof, shall not render Landlord liable for damages to either person or property, nor be construedsaan eviction of Tenant, nor worl
an abatement of rent, nor relieve Tenant from fulfilment of any covenant or agreement of this Leasen addition, if any of the
equipment or machinery, for any cause, should fatio operate or function properly, Tenant shall haveno claim for rebate of rent or
damages on account of an interruption in service @asioned thereby or resulting therefrom; provided however, Landlord agrees to
use reasonable efforts to promptly repair the equiment or machinery and to restore the services durig normal business hours.

9.  The following dates shall constitute " Holidag " for purposes of this Lease: New Year's Day, Mé&n Luther King Day,

Memorial Day, Independence Day, Labor Day, Thanksging Day, Friday following Thanksgiving Day, Christmas, and any other
holiday generally recognized by landlords of officespace in the metropolitan Atlanta office market, a determined by Landlord in gooc
faith. If, in the case of any specific holiday metioned in the preceding sentence, a different dayhall be observed than the respective



day mentioned, then that day which constitutes thday observed by national banks in Greenville, SoutkCarolina on account of the
holiday shall constitute the Holiday under this Leae.




Exhibit F
Lease Guaranty Agreement

FOR VALUE RECEIVED, and in consideration for and as an inducement to Innovation Center, LLC as Landlod, for
entering into the Lease dated the day of , 20, with asnaift,
("Guarantor") hereby guamtees to Landlord, its successors and assigns, thidl and prompt payment
when due of all the rents and other sums requiredotbe paid by Tenant to Landlord and the full performance and observance of all tt
covenants, conditions, and agreements required tcetperformed and observed by Tenant under the Leasdsuarantor agrees that the
validity of this Guaranty and the obligations of Guarantor shall in no way be terminated, affected, oimpaired by the bankruptcy,
insolvency, reorganization or dissolution of Tenantby the assertion by Landlord against Tenant of apn of the rights or remedie:
reserved to Landlord under the Lease; by any amendent, modification, renewal or extension of the Leas or any compromise
settlement, release, extension, or modification adny of the obligations and liabilities of Tenant uder the Lease; by any failure
neglect, or omission on the part of Landlord to rebize upon any obligations or liabilities of Tenant;or by the failure of Landlord to
give notice to Guarantor of any of the foregoing oof any default under the Lease.

No assignment or transfer of the Lease by Landlordr Tenant shall operate to extinguish or diminish he liability of the
undersigned under this Guaranty. This Guaranty sh# be binding upon the undersigned and its successoand assigns.

IN WITNESS WHEREOF, the undersigned has caused thiSuaranty to be duly executed this day of _, 20 .
GUARANTOR:

(SEAL)

WITNESSES:

By:

Name (printed):

Title:




Exhibit 10.01

Exhibit G
Special Stipulations

1. _Access Cards(_ 20 ) keys for the Premises and (_ 20) access cards for the Building will be furnishedo Tenant
without charge. Landlord may make a reasonable chge for any additional keys or access cards furnisd.

2. Parking . Tenant and its visitors shall have the non-exclise right to park in the parking spaces around theBuilding,
subject to any Rules and Regulations that Landloranay establish from time to time. Additionally, Lardlord may make available a
limited number of unreserved parking spaces in th&irrine Stadium parking lot located across Univerdy Ridge from the
Building. Landlord shall have the right to imposeparking charges in the closest lots in the event pang in the Sirrine lot becomes
necessary.

3. Excluded Operating ExpensesThe parties acknowledge and agree that utilizinthe Premises and Building as a
manufacturing facility will mean Tenant’s needs forutilities are likely to be different from and greaer than those of many of the other
tenants in the Building. Due to this need, electrity to the Premises shall be separately metered arilled in an account under
Tenant’s name, and Tenant shall be solely responsébfor the cost of all electricity provided to thePremises. Likewise, Landlord and
Tenant have agreed that Tenant shall be solely respsible for the cleaning of the Premises. Electrigi and cleaning expenses for the
Premises will not be included in Operating Expenses the computation of Tenant’'s Additional Rent, bu Tenant will remain
responsible for its pro-rata share of electricity ad cleaning expenses for the Common Areas of the Bding.

4.  Stock Warrant . For purposes of Section 1.1.10 of the Lease, Ba®ent Rate shall be

Year 1 $15.00per square foot of Rentable Floor Area of Premimzsyeal
Year 2 $15.0Q8er square foot of Rentable Floor Area of Premiseger year
Year 3 $15.00per square foot of Rentable Floor Area of Premimzsyeal
Year 4 $22.05per square foot of Rentable Floor Area of Premimzsyeal
Year 5 $22.05per square foot of Rentable Floor Area of Premimzsyeal
Year 6 $22.05per square foot of Rentable Floor Area of Premimzsyeal
Year 7 $22.05per square foot of Rentable Floor Area of Premimzsyeal

plus Tenant's issuance to Landlord of warrants to acquire commmo stock of the Tenant for a period of sixty (60) moths following the
Rent Commencement Date as more particularly descrdad in Section 2.2 of this Lease.

5. For purposes of Section 2.2 of the Lease, ampof the Base Rent, beginning on the Rent Commeement Date and
continuing on each date that Rent is payable to Latiord under Section 2.6 hereof for a period of sixt (60) months following the Rent
Commencement Date, Tenant shall issue to Landlordwaarrant to acquire one thousand two hundred fifty(1,250) shares of the
common stock, $0.001 par value, determined on a fuldiluted basis for cash at a price of $0.70 pethare (each, a “Warrant”). Each
warrant shall be in substantially the form describel in a Schedule to be provided at a future date byenant unless otherwise mutually
agreed in writing by Landlord and Tenant .




Landlord and Tenant agree that it is intended by tle parties that by the sixtieth (60" ) month of the Term of this Lease,
Tenant shall have issued to Landlord sixty (60) waants for a total of 75,000 shares of the commonatk, $0.001 par value to the
Tenant (subject to adjustments for dilution) with the purchase price on exercise being $0.70 per shark Tenant shall be in default of
this Lease as described in Section 7.1 hereof, iddition to all other remedies available to Landlordunder Section 7.2 of this Lease,
Landlord may declare that as part of declaring theentire amount of Rent due for the remainder of thd_ease Term, all Warrants not
then issued to Landlord shall be immediately issudb by Tenant to Landlord and, in such event, Tenantovenants to Landlord to issu
all remaining Warrants to Landlord. Landlord shall have the right to seek specific performance of Temt's covenant in this
regard. Notwithstanding the foregoing, if Landlord and Tenant voluntarily and mutually agree to termnate this Lease, from and afte
the date of such termination, unless otherwise agee by Landlord and Tenant, Tenant shall have no fuher obligation to issue any
additional Warrants.

6. Hazardous Materials. Notwithstanding any provision of the Agreement, ay attachment thereto, or any subsequently
issued rules or regulations related to the Premisethe parties acknowledge that the Tenant is engagdén the business of
manufacturing and selling diamonds and as a resulkill store, use and dispose of certain Hazardous $atances in limited number anc
small quantities as a part of the ordinary course bTenant’s business, which Tenant shall do in a marer consistent with the
Environmental Laws and in a manner that is not mateally disruptive to the activities of any other tenant in the Building. These
Hazardous Substances shall be limited to the matels listed on a schedule to be agreed upon at adaidate. Tenant agrees to make
any reasonable precautions requested by Landlord idelivery and disposal of Hazardous Substances ftine purpose of avoiding or
addressing concerns of other tenants in the Buildmmregarding the presence of Hazardous Substancestiee Common Areas of the
Project. Without limiting the foregoing, Tenants stall insure (a) that any such Hazardous Substanceseastored in a safe and secure
manner whenever they are not in use, and (b) thatmasuch Hazardous Substances are released into then@sphere or the Building
sewer lines in violation of any Environmental Law.




Exhibit 10.05

CONSULTING AGREEMENT

This consulting agreement (the "Agreement") is hegrentered into by and between Theodorus Strousng@tant") and Scio
Diamond Technology Corporation, a Nevada corponafibe "Company") and outlines the terms pursuamtttich Consultant would be
willing to act as a consultant to the Company i @ompany's efforts to seek financing and additiboainess/business relationships that
be of benefit to the Company.

1. Engagement

a. Consultant has extensive experience and knowledignatters relating to equity and debt finan@hgompanies as well
as extensive knowledge of the diamond gemstonesindand many of its participants.

b. Company hereby engages and retains Consultgerform the Services (as that term is hereinaliédined) and
Consultant hereby accepts such appointment orethestand subject to the conditions hereinaftefostt and agrees to use its best efforts in
providing such Services.

II. Independent Contractor

a. Consultant shall be, and in all respects be ddambe, an independent contractor in the perfocmaf its duties
hereunder, any law of any jurisdiction to the cangmotwithstanding.

b. Consultant shall be solely responsible for mgkith payments to and on behalf of any of its erppés and
subcontractors, including those required by lavd, @ompany shall in no event be liable for any deltsther liabilities of Consultant.

c. Consultant shall not, by reason of this Agreenoetthe performance of the Services, be or be ddambe, an employee,
agent, partner, co-venturer or controlling persb@ampany, and Consultant shall have no power terénto any agreement on behalf of, or
otherwise bind Company. Without limiting the forégm, Consultant shall not enter into any contatommitment on behalf of Company.

d. Consultant shall not have or be deemed to Halwesiary obligations or duties to Company and khalfree to pursue,
conduct and carry on for its own account (or fa #tcount of others) such activities, employmeemtures, businesses and other pursuits
as consultant in its sole, absolute and unfettdigctetion, may elect.

e. Notwithstanding the above, no activity, emplopme&enture, business or other pursuit of Consulianing the term of
this agreement shall conflict with Consultant'sigditions under this Agreement or be adverse to @Goyip interests during the term of this
Agreement.




lll. Services
a. Consultant shall work with and report regulaoyhe Company's management and board of direatatsagrees to provi
the following, hereinafter collectively referredds the "Services":

i. Complete an analysis of Company's businessraasiry, and assess and identify various linesusirness for th
Company's chemical vapor deposition diamond teduie$ (the "Diamond Technology");

ii. Apply his extensive financial and diamond inttysexperience to assist and make recommendatagesding
capitalizing the Company;

iii. Assist Company in its efforts to seek addigbbusiness/business relationships that will bleewfefit to
Company;

iv. Advise Company in its negotiations with onenwore individuals, firms or entities (the "Candida)&) who may
have an interest in providing investment capitahia form of bridge financing, private placemenificing, or in pursuing a form of Business
Combination with Company. As used in this Agreemtrd term "Business Combination" shall be deermaddan any form of merger,
acquisition, joint venture, licensing agreemendduct sales and/or marketing, distribution, comtimaand/or consolidation, etc. involving
Company and/or any of its affiliates and any o#nmatity.

v. Advise Company's management in corporate finastegcturing the nature, extent and other parammeteany
private or other offer(s) to be made to Candidate(s

vi. Advise Company management in evaluating projsaasad participating in negotiations with Candids)e

vii. Assess various potential distribution relasbips with one or more third parties, known or ¢oidentified by
the Company;

viii. Identify potential distribution relationships
ix. Create and advise on one or more marketingegfies for products produced through the Diamonthmelogy;

X. Assist the Company in its efforts to establishbiusiness objectives and broaden recognitioroaffg2iny in the
financial community in the U.S. and abroad;

xi. Be available, upon reasonable notice by the gamy, to assist in discussions with various padgzoached b
or approaching the Company for various reasonsluding capitalizing and/or financing the Compahgotugh equity and/or debt;
distributing products anticipated by the Compamptigh the Diamond Technology; marketing such petgiiand other related discussions;
and




xii. Those other related Services to which Consiiltand Company agree.
b. Consultant shall devote such time and effoteadeems commercially reasonable under the ciranoss to the affairs
Company as is reasonable and adequate to rend8ethiees contemplated by this Agreement.

c. Consultant will not be responsible for any segithat constitute the rendering of any legaliopsor performance of
work that is in the ordinary purview of the Cesgdi
Public Accountant.

d. It is acknowledged by Company that Consultanhocaguarantee results on behalf of Company, hait phrsue all
reasonable avenues available through its netwockofacts.

e. At such time as an interest is expressed birdiplarty in Company's needs, Consultant shalfyp@bmpany and advise
as to the source of such interest and any termsamditions of such interest.

f. The acceptance and consumption of any trangaitisubject to acceptance of the terms and camditby Company in its
sole discretion.

0. It is understood that a portion of the compensgtaid hereunder is being paid by Company to l@wmesultant remain
available to advise it on transactions on an asie@basis.

h. Consultant acknowledges and agrees that herig geanted non-exclusive rights with respect & Services to be
provided to Company and that Company is free tmgagther parties to provide services and productar to those being provided by
Consultant hereunder.

IV. Expenses

a. It is expressly agreed and understood that paiti shall be responsible for its own normal aeaspnable out-of-pocket
expenses which shall include: accounting, longadis¢ communication, and the printing and mailinghaterials.

V. Compensation
a. In consideration for the Services, Company aptiest Consultant shall be entitled to compensat®follows:

i. Consultant shall be paid Seven Thousand Do(la&$7,000.00) per
each full month of the Term and $1,000 for the reher of the initial month of the Term (as defireeteinafter); and

ii. For each full month of the Term (as defineddieafter) Company shall grant and deliver to Catagilan option
or warrant to purchase up to Ten Thousand (10,86&)es of the Company's capital stock issued tlhrthg commencement and completion
of an initial private placement of its securiti€sr the remainder of the initial month of the Tejas defined hereinafter) Company shall grant
and deliver to Consultant an option or warrantdocpase up to One Thousand Five Hundred (1,500¢slud the Company's capital stock
issued through the commencement and completion ofital private placement of its securities. Td@ion or warrant shall carry an exercise
price equal to the price at which the securitiesadfered by the Company and shall be exercisaila period of five (5) years from the date
of
issuance of such option or warrant. When delivettesl shares issuable upon exercise of such optismoant shall be duly and validly
issued, fully paid and non-assessable.




VI. Representations, Warranties and Covenants
a. Inside Information

i. Consultant further acknowledges that by the veture of his relationship with Company he wilgrh time to
time, have knowledge of or access to material malolic information (as such term is defined by Ehehange Act). In the event the Compi
becomes a publicly-traded entity, and through éligtionship to the Company under this Agreementaota know material non-public
information, Consultant hereby agrees and coverthats

1. Consultant will not make any purchases or sal¢ise stock of Company based on such information;
2. Consultant will utilize his commercially reasbiaefforts to safeguard and prevent the disseimatf
such information to third parties unless authoriredriting by Company to do so as may be necessattye performance of its Services
under this Agreement.
VII. Execution
a. The execution, delivery and performance of Aggeement, in the time and manner herein specifiétinot conflict with,
result in a breach of, or constitute a default uradgy existing agreement, indenture, or other imsant to which either Company or
Consultant is a party or by which either entity nb@ybound or affected.
VIIl. Non-Circumvention
a. Company hereby irrevocably agrees not to cir@mtavoid, bypass, or obviate, directly or indigahe intent of this
Agreement, to avoid payment of fees in any tramsaatith any corporation, partnership or individirsroduced by Consultant to Company,
in connection with any project, any loans or celat, or other transaction involving any produttansfers or services, or addition, renewal
extension, rollover, amendment, renegotiations, cemracts, parallel contracts/agreements, or thantly assignments thereof.

IX. Company's Duties to Update Consultant




a. Company shall use its commercially reasonalitetefto keep Consultant up to date and apprisedl diusiness, market
and legal developments related to Company angasations and management. Company will cooperate@onsultant, and will promptly
provide Consultant with all pertinent materials aaquested information in order for Consultantéofgrm its Services pursuant to this
Agreement.

X. Consultant's Duties to Keep Information Confitigin

a. Consultant shall keep all documents and infaonaupplied to it hereunder confidential as ddssatiin the section bela
titled, "Confidential Data."

XI. Authority
a. Both Company and Consultant have full legal @ity to enter into this Agreement and to perfolra same in the time
and manner contemplated. The individuals whoseasigas appear below are authorized to sign thie&mgent on behalf of the respective
parties.
XIl. Qualifications of Consultant

a. Consultant represents and warrants to Compaty th

i. He has the experience and ability as may bessacg to perform all the required Services withgh Istandard of
quality; and

ii. All Services will be performed in a professiémaanner.
XIll. Term and Termination

a. Unless otherwise extended in writing and signethe parties, the term of this Agreement shaigg6) months
commencing on May 26, 2011 and ending on Novem0g2311.

XIV. Confidential Data

a. Consultant shall not divulge to others, anydrsgcret or confidential information, knowledgedata concerning or
pertaining to the business and affairs of Compahtained by Consultant as a result of his engageherrunder, unless authorized, in
writing by Company.

b. Consultant represents and warrants that hestaklished appropriate internal procedures forgutotg the trade secrets
and confidential information of Company, includingthout limitation, restrictions on disclosuresafch information to other persons who
may be engaged in rendering services to any pefisonor entity which may be competitor of Company.




c. Company shall not divulge to others, any trasmet or confidential information, knowledge, otadlaoncerning or
pertaining to the business and affairs of Conatyliabtained as a result of its engagement hereuadkess authorized, in writing, by
Consultant.

d. Consultant shall not be required in the perfaroesof its duties to divulge to Company, or anyceff, director, agent or
employee of Company, any secret or confidentiarimition, knowledge, or data concerning any otleesgn, firm or entity (including, but

not limited to, any such person, firm or entity wlinimay be a competitor or potential competitor ofpany) which Consultant may have or
be able to obtain other than as a result of thaiogiship established by this Agreement.

XV. Entire Agreement
a. This Agreement constitutes the entire understgrisetween the parties thereto with respect tcsthgect matter hereof.
No modifications, extensions, or waiver of any pstmns hereof or any release of any right hereustiell be valid, unless the same i
writing and is consented to by both parties hereto.
XVI. Governing Law
a. This Agreement shall be deemed to be made irerged by and interpreted under and construed nespects in
accordance with the laws of the State of Nevadesjrective of the country or place of domicileesidence of either party. In the event of
controversy arising out of the interpretation, damngtion, performance or breach of this Agreem#d,parties hereby agree and consent ti
jurisdiction and venue of the District or Countyu€ibof Hennepin, or the United States District Gdar the District of Minnesota, and furtt
agree and consent that personal service or prat@sy such action or proceeding outside of Mintestall be tantamount to service in
person within Minnesota and shall confer persamasgliction and venue upon either of said Courts.
XVII. Assignments
a. This Agreement may only be assigned by Conguli#h the express written consent of the Company.

XVIII. Originals

a. This Agreement may be executed in any numbeowterparts, each of which so executed shall bendd an original
and constitute one and the same agreement. Faesiagles with signatures shall be given the sage kffect as an original.

XIX. Modification and Waiver
a. A modification or waiver of any of the provis®aof this Agreement shall be effective only if madlevriting and execute
with the same formality as this Agreement. Theufailof any party to insist upon strict performan€any of the provisions of this Agreem:
shall not be construed as a waiver of any subségiegault of the same or similar nature or of atheo nature.
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APPROVED AND AGREED THIS 26TH DAY OF MAY, 2011

CONSULTANT

/s/ Theodorus Strous
Theodorus Strous

COMPANY: SCIO DIAMOND TECHNOLOGY CORPORATION

/s/ Edward S. Adams
By: Edward S. Adams
Chairman




Exhibit 31.01

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER PU RSUANT TO RULE 13a-14
[, Joseph D. Lancia, certify that:
1. | have reviewed this quarterly reportForm 10-Q/A of Scio Diamond Technology Corp.;

2. Based on my knowledge, this report does not corgminuntrue statement of a material fact or om#ttde a material fact necess
to make the statements made, in light of the cistarmces under which such statements were madmisietding with respect to t
period covered by this repo

3. Based on my knowledge, the finandialesnents, and other financial information includedhis report, fairly present in all matel
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4, The registrast'other certifying officer(s) and | are responsifalieestablishing and maintaining disclosure cdstaemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportiras (defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

€)) Designed such disclosure controls andqdures, or caused such disclosure controls mroeégures to be designed undet
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us by ot
within those entities, particularly during the metin which this report is being prepared,;

(b) Designed such internal control ovimamcial reporting, or caused such internal contreér financial reporting to |
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the preparation of finan
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of thestgnts disclosure controls and procedures and presamthds report our conclusio
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetiis report based on such evalua
and

(d) Disclosed in this report any changethe registrans internal control over financial reporting thatcomed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrart’other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant's auditors and theitaadmmittee of the registramst’board of directors (or persons performing theivedent
functions):

(@) All significant deficiencies and magdriveaknesses in the design or operation of intezomatrol over financial reportir
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summaaizd report financial information; and

(b) Any fraud, whether or not material, tthavolves management or other employees who hasgyificant role in th
registrant’s internal control over financial repogt

Date: August 16, 2012
/s/ Joseph D. Lancia

By: Joseph D. Lancia
Its: President and Chief Executive Officer




Exhibit 31.02

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUA NT TO RULE 13a-14
I, Charles G. Nichols, certify that:
1. | have reviewed this quarterly reportForm 10-Q of Scio Diamond Technology Corp.;

2. Based on my knowledge, this reportsdu@t contain any untrue statement of a mater@ldaomit to state a material fact neces
to make the statements made, in light of the cistances under which such statements were madejisieading with respect to the per
covered by this report;

3. Based on my knowledge, the finandialesnents, and other financial information includedhis report, fairly present in all matel
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4, The registrast'other certifying officer(s) and | are responsifalieestablishing and maintaining disclosure cdstaemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportiras (defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

€)) Designed such disclosure controls andqdures, or caused such disclosure controls mroeégures to be designed undet
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us by ot
within those entities, particularly during the metin which this report is being prepared,;

(b) Designed such internal control ovimamcial reporting, or caused such internal contreér financial reporting to |
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the preparation of finan
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of thestgnts disclosure controls and procedures and presamthds report our conclusio
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetiis report based on such evalua
and

(d) Disclosed in this report any changethe registrans internal control over financial reporting thatcomed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrart’other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant's auditors and theitaadmmittee of the registramst’board of directors (or persons performing theivedent
functions):

(@) All significant deficiencies and magdriveaknesses in the design or operation of intezomatrol over financial reportir
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summaaizd report financial information; and

(b) Any fraud, whether or not material, tthavolves management or other employees who hasgyificant role in th
registrant’s internal control over financial repogt

Date: August 16, 2012
/s Charles G. Nichols

By: Charles G. Nichols
Its: Chief Financial Officer




Exhibit 32.01

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Scio B@nd Technology, Corp. (the “Company”) on FormQM for the period endir
December 31, 2011 as filed with the Securities Brchange Commission on the date hereof (the “R8paach of the undersigned her
certifies, pursuant to 18 U.S.C. § 1350, as adopteduant to § 906 of the Sarbari@dey Act of 2002, that, to the best of his knovgedan:
belief:

(1) The Report fully complies with the reguments of section 13(a) or 15(d) of the Securkirshange Act of 1934; and

(2 The information contained in the Refaitly presents, in all material respects, theicial condition and result of operations of
Company.

Dated: August 16, 2012 /sl Joseph D. Lancia
By: Joseph D. Lancia
Its: President and Chief Executive Officer

/9 Charles G. Nichols
By: Charles G. Nichols
Its: Chief Financial Officer

A signed original of this written statement reqditey Section 906, or other document authenticagognowledging, or otherwise adopt
the signature that appears in typed form withingleetronic version of this written statement, baen provided to the Company and wil
retained by the Company and furnished to the Séesiand Exchange Commission or its staff uponesgu
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Lease Agreement
THIS LEASE AGREEMENT (" Lease") is made and entered into by and between Landiodi Tenant this 14th day of Octol
2011 (the “Effective Date”).

ARTICLE 1
GRANT AND TERM

1.1  Abstract of Lease Terms: For purposes of this Lease, the following terimsishave the following meanings:

1.1.1 Landlord: Innovation Center, LL(
1.1.2 Landlord's P.O. Drawer 2567

Address:

Greenville SC 296(-2567

1.1.3 Tenant: SCIO Diamond Technology Corporati
1.1.4 Tenant's 109 Thornblade Boulevard

Address:

Greer, SC 2965

1.15 Building 411 University Ridge

Address:

Greenville SC 29601
1.1.6 Suite Number Suite D

1.1.7 Rentable Floor Area of Premis¢ 9,003 square fee
1.1.8 Rentable Floor Area of Building: 56,234 square fee!
1.1.9 Lease Term: _84 months, as further defined in Section 1.3 bel
1.1.1C Base Rent Ratt
Year 1 $15.00per square foot of Rentable Floor Area of Premimesy/ear
Year 2 $15.p@r square foot of Rentable Floor Area of Premigs/ear.
Year 3 $15.00per square foot of Rentable Floor Area of Premimesy/ear
Year 4 $22.05per square foot of Rentable Floor Area of Premimzsyear
Year 5 $22.05per square foot of Rentable Floor Area of Premimzsyear
Year 6 $22.05per square foot of Rentable Floor Area of Premimzsyear
Year 7 $22.05per square foot of Rentable Floor Area of Premimesy/ear
Rent Commencement Date: The earlier of (x) the tle# Tenant opens for business in the Premis@g 80 days after tt
1.1.11 receipt of a Certificate of Occupan

1.1.12 Tenant Improvement Allowance: _28.74 per rentable square fc
1.1.13 Security Deposits: Initial Rent Deposit: $ N/A
Security Deposit: ~ $__ N/A
1.1.14 Permitted Use: Executive, general administratight manufacturing and office space purpo:
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1.2 Lease of Premises: In consideration of the covenants and agreemientse performed by Tenant, and upon the terms
conditions of this Lease, Landlord hereby rents leagdes to Tenant, and Tenant hereby rents anesléasn Landlord, the premises outli
in red or cross-hatched on the floor plan attacdseExhibit B(the " Premises") in the building (the 'Building ") located on the real prope
shown on the Site Plan attached as Exhibfth® "Land "). No easement for light, view or air is includiedthe Premises or granted by
Lease. The 'Project " is comprised of the Building; the Land; any pakifacilities, including any parking that is nonkigive and an
parking located off the Land that is made availabl&enant; any walkways, covered walkways, or otheans of access to the Building
the Building's parking facilities; all common aregamsluding any lobbies or plazas; and any othgromements or landscaping on the Land.

1.3 Term: This Lease shall be a binding agreement betweallbrd and Tenant as of the Effective Date fiedtferth above. Tt
term of this Lease for purposes of payment of Rém¢ " Lease Term") shall commence on the Rent Commencement Date warids
extended or sooner terminated as provided in thisk, shall end on the last day of the month irthvtiie period designated in Section 1
above would expire. Promptly after the Rent Comeeement Date, Landlord shall send to Tenant a Soppital Notice in the form of tl
attached_Exhibit G specifying the Rent Commencement Date, the datxpiration of the initial Lease Term, and certaither matter:
Tenant shall execute and return one copy of thel8oental Notice to Landlord.

1.4 Possession: The obligations of Landlord and Tenant with retfe the initial leasehold improvements to thenfises are set forth in
the attached Exhibit D Taking of possession by Tenant shall be deemedtablish conclusively that Landlord's constarctbligations
with respect to the Premises have been completadciordance with the plans and specifications afgatdy Landlord and Tenant, except
any punch list items contained in a written docunségned by Landlord and Tenant at the time of paoiey, and that the Premises, to the
extent of Landlord's construction obligations wiéispect thereto, are in good and satisfactory tiondi

1.5 Parties: The term "Landlord " shall include Landlord and its successors anijassThe term Tenant " shall include Tenant and
its heirs, legal representatives and successatsstall also include Tenant's assignees and seglessthis Lease is validly assigned or all or
part of the Premises is validly sublet as provittetthis Lease.

1.6 Leasehold Estate: The only relationship between Landlord and Tenamtated by this Lease is that of landlord and tenan
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ARTICLE 2
RENT AND OTHER PAYMENTS

2.1 Components of Rent:The term "Rent" shall mean the Base Rent, Rent Adjustment, Tén&otecast Additional Rent, Tenant's
Additional Rent, Tenant Service Charges, and ahgradmounts that Tenant assumes or agrees to phayttbord under the provisions of this
Lease, including without limitation any and all ssithat may become due by reason of any defaulepéfit or any failure on Tenant's part to
comply with the agreements, terms, covenants anditons of this Lease.

2.2 Base Rent: From and after the Rent Commencement Date, Testeatit pay to Landlord a base annual rerBg%e Rent") equa
to the Base Rent Rate set forth in Section 1.1kdye multiplied by the Rentable Floor Area of therRises as set forth in Section 1
above.




2.4 Additional Rent: For each calendar year (or portion thereof) dutire Lease Term,Tenant's Additional Rent " shall mean (>
the excess of the Current Operating Expenses @tkfielow) over the Base Operating Expenses (debiekmiv), multiplied by (y) the numk
of square feet of Rentable Floor Area of the Premidn no event shall Tenant’s Additional Rentdss than zero.

" Current Operating Expenses" for a given calendar year shall mean the amoti@erating Expenses (as defined below) for thnzia
year divided by the greater of (i) nin-five percent (95%) of the number of square fedReifitable Floor Area of the Building, or (ii) thedl
number of square feet of Rentable Floor Area oamipn the Building for that calendar year on anrage annualized basis; provid
however, if the amount is calculated under (i) ahahe Operating Expenses actually incurred wipeet to that calendar year shal
adjusted to reflect the amount of Operating Expenggich would have been incurred if the Buildingrevainetyfive percent (95%) occupi
throughout that calendar year.

" Base Operating Expenses shall mean the Operating Expenses paid or indusseLandlord in the Base Year (as hereinafterndaf) as |
the Building was ninety-five percent (95%) occupibtbughout the Base Year, divided by ninéitae percent (95%) of the number of sqt
feet of Rentable Floor Area of the Building. IetBuilding was not ninetfive percent (95%) occupied throughout the Baser,Yien th
Base Operating Expenses shall be an amount whidh faflects what the Operating Expenses wouldehbeen in the Base Year had
Building been ninety-five percent (95%) occupiedotighout the Base Year, as determined by Landloridsi reasonable opinion. Base
Year " shall mean calendar year 2009 [the calendaripeahich the Rent Commencement Date occurs, ifesr ys inserted)].

Because Tenar#’Additional Rent cannot be finally determined prio the end of the calendar year for which it issdTenant shall pi
Tenant’s Forecast Additional Rent on a monthly $akiring the calendar yearTénant's Forecast Additional Rent" for a given calend.
year shall mean Landlord's reasonable estimateenfiit's Additional Rent for that calendar yearr@devant portion thereof). Prior to
beginning of each calendar year during the Leasm,Teandlord shall present to Tenant a statemefteofant's Forecast Additional Rent
the upcoming calendar year. If a new statemenbtsgiven prior to the beginning of any calendarry@@nant shall continue to pay
amount of Tenant's Forecast Additional Rent paydhbléng the previous calendar year until the maafter a new statement is delivere:
Tenant. If at any time it appears to Landlord thahant's Additional Rent for the current calengiar will vary from Landlord's estima
Landlord shall have the right to revise its estinfar the year by giving notice to Tenant, and egoient payments by Tenant for that
shall be based upon the revised estimate of Tenadditional Rent. Failure to give notice of aiston shall not prejudice Landlord's righ
collect the full amount of Tenant's Additional Rémt the year.

Page- 6




Within one hundred fifty (150) days after the erfidhee calendar year in which the Rent Commencereate occurs and of each calendar
thereafter during the Lease Term, or as soon tftere@s practicable, Landlord shall provide Tenargtatement prepared by an authol
representative of Landlord that (i) shows the dof@jzerating Expenses for the calendar year anatdiipares Tenant's Forecast Additic
Rent with Tenant's Additional Rent. In the eveehant's Additional Rent exceeds the amount of Ten&erecast Additional Rent paid
Tenant for the prior calendar year, Tenant shall the balance due to Landlord within thirty (30)ydaafter receipt of the statement. In
event the amount of Tenant's Forecast AdditionaltRetually paid by Tenant exceeds Tenant's AdulidRent for the prior calendar ye
Landlord shall credit theverpayment against the Forecast Additional Rert dee under the Lease; but if the Lease Term kpsesl o
would expire before the full credit could be apglieandlord shall refund any excess to Tenant, igex/that Tenant is not in default un
this Lease. (If Tenant is in default, any exces®am shall be held as additional security for Teisaperformance, or may be applied
Landlord to cure Tenarg’'default, and shall not be refunded until the diéfa cured). The provisions of this Lease conaey the payment «
Tenant's Additional Rent shall survive the expoator earlier termination of this Lease.

Landlord's books and records pertaining to theutalion of Operating Expenses for any calendar yé#rin the Lease Term may be aud
by Tenant or its representatives at Landlord'seffihere Operating Expense records are kept, antsrexpense, at any time within nir
(90) days after Landlord's annual statement isrdegid to Tenant for that calendar year; provided Trenant shall give Landlord not less t
thirty (30) days prior written notice of any audlf. Landlord's calculation of Tenant's Additionaent for the audited calendar year

incorrect, then Tenant shall be entitled to a prorefund of any overpayment or Tenant shall proynptly to Landlord the amount of ¢
underpayment, as the case may be.

25 Operating Expenses: " Operating Expenses" shall mean all expenses, costs and disbursenténdésery kind and natut

computed on an accrual basis, relating to or imcliar paid in connection with the ownership, manag®, operation, repair and maintens
of the Project.
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25.1 Items Included: Operating Expenses shall include, but not betdichio, the following:

() wages, salaries and other costs of all on-site affidite employees engaged either full or part timehi@ operatior
maintenance or access control of the Project, dictiitaxes, insurance and benefits relating toereraployees, allocat
based upon the time the employees are engagedlylireproviding services to the Proje:

(i) maintenance and repairs of the Project, includimgiet limited to those required under Section

(iii) the cost of all supplies, tools, equipment and nelteused in the operation, management, maintenand access control
the Project

(iv) the cost of all utilities for the Project, includifut not limited to the cost of electricity, gaster, sewer services and po
for heating, lighting, air conditioning and ventitay;

(v) the cost of all maintenance and service agreenfentdie Project and the equipment therein, inclgdiut not limited t
security service, garage operators, window clegnielgvator maintenance, HVAC maintenance, janitosarvice
landscaping maintenance, and customary landscappacement

(vi) the cost of inspections, repairs and general maamiee of the Projec

(vii) amortization (together with reasonable financingrgls, whether or not actually incurred) of thet @dsacquisition and/c
installation of capital investment items (includisecurity equipment), amortized over their respectiseful lives, which a
installed for the purpose of reducing operatingesmges, promoting safety, complying with governmlergquirements, «
maintaining the standards of the Projt

(viii) the cost of casualty, rent loss, liability and otimsurance applicable to the Project and Landéopérsonal property usec
connection therewith, including insurance to bentaned by Landlord under Article

(ix) the amount of any insurance deductibles actuallgl pg Landlord in connection with claims under a@ngurance polic
whether or not the claim amount exceeds the ddulag

(x) the cost of trash and garbage removal, vermin extettion, and snow, ice and debris remo

(xi) the cost of legal and accounting services incubedandlord in connection with a protest or appafathe real estate tax
or similar assessments or charges which would wikerbe includable under the Lea

(xii) all federal, state, county or municipal taxes, sssents and governmental charges, whether or ragttigi paid by Landlort
and any other taxes and assessments attributalie tBroject or its operation (and the costs of itnong and contestir
any of them), including business license taxesfaad (collectively referred to asTaxes"). “Taxes”shall not include tax
and assessments imposed on the personal propethe dénants of the Project, federal and statestaxeincome, dea
taxes, franchise taxes, and any taxes (other thaimdss license taxes and fees) imposed or measnredby the income
Landlord from the operation of the Project. Howevieat any time during the Lease Term the preseethod of taxation
assessment is changed so that the whole or anpfpiwe taxes, assessments, or charges now leagsdssed or imposed
real estate and the improvements thereon is rewiseiscontinued, and in lieu of or in addition i, taxes, assessme
or charges are levied, assessed and/or imposedyvangdartially on the rents received from the Rmjor the rents resery
herein or any part thereof, then the substitut@dtitional taxes, assessments, or charges shaéémed to be includ
within the Operating Expenses to the extent thatstibstitute or additional tax would be payablbéf Project were the or
property of Landlord subject to the tax. Tenant Wwé responsible for ad valorem taxes on (i) itsspeal property and (
the value of the leasehold improvements in the Besnto the extent that the value exceeds buildtagdard allowanc
(and if the taxing authorities do not separatelgeas Tenant's leasehold improvements in excessilofiy standar
allowances, Landlord may make an appropriate dilmcaf the ad valorem taxes allocated to the Rtdje give effect t
this sentence’

(xiii) the cost of operating the management office forRhgect, including cost of office supplies, telepk expenses and non-
capital investment equipment and amortization (tiogrewith reasonable financing charges) of the cbsapital investme
equipment

(xiv) a pro rata share of the cost of any parking a@sgways, grounds, or other areas that are sHare¢tle Project and ott
adjoining buildings or developments, if ai

(xv) the cost of renting any offite parking for the Project, offset by revenuégny, generated by charging premium price:
certain spaces under the Rules and Regulatiorisegsnay be adopted from time to tin

(xvi) reasonable management fees comparable to thosenphi Greenville marke
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2.5.2 Items Excluded: Notwithstanding anything in any provision of thisase to the contrary, Operating Expe
shall not include the following:

0] the cost of any special work or service perfornmdahy tenant (including Tenant) at that tenard;

(i) any expenses incurred with respect to any resialdmtilding that may be built on property adjoiniting Project

(iii) the cost of correcting defects ionstruction;

(iv) compensation paid to officers and exesgiof Landlord (but it is understood that the dr-building manager and other on-

site employees below the grade of building managay carry a title such as vice president, and tiarigs and relatt
benefits of those officers/employees of Landlordilddoe allowable Operating Expenses under thisi@g¢

(V) the cost of any items for which Landlord is reimdmd, whether by insurance, condemnation or otherveiscept for cos
reimbursed by other tenants pursuant to provisginglar to Sections 2.4 and 2.5, and except fourasce deductibli
actually paid by Landlorc

(vi) the cost of any additions, changes, replacemerdso#trer items which are made in order to prepareafmew tenant
occupancy

(vii) the cost of repairs incurred by reason of fire thieo casualty

(viil) insurance premiums to the extent they are direeiljbursed to Landlord, except for premiums reinsbdrby other tenar
pursuant to provisions similar to Sections 2.4 2rd

(i) interest on debt or amortization payments on angtgage or deed to secure debt (except to the egpadifically permitte
under the“ltems Include” portion of this Section) and rent under any grol&ase or other underlying lea:

(x) any real estate brokerage commissions or otheis dosurred in procuring tenants, or any fees iw lef brokerag
commissions

(xi) any advertising expenses incurred in connectioh thié marketing of any rentable spa

(xii) any expenses for repairs or maintenance whicharered by warranties and service contracts, t@xbent the maintenan
and repairs are made at no cost to Landl

(xiii) legal expenses arising out of the constructiorhefimprovements on the Land or the enforcemenh@fprovisions of ar
lease affecting the Land or Building, including latit limitation this Lease

(xiv) costs of alterations or improvements of the Presnigghe premises of other tenat

(xv) any bad debt loss, rent loss, or reserves for batsdr rent los:

(xvi) costs associated with the operation of the busioEds entity which constitutes Landlord, as digtiished from the costs
operation of the Building, including accounting alegal matters; costs of selling, syndicating, ficiag, mortgaging ¢
hypothecating any of Landlorslinterest in the Building; costs of any disputesateen Landlord and its employees whc
not engaged in Building operation; or fees or cpsiig in connection with disputes with other tessa

(xvii) fines, penalties, late fees, and interest thereoless resulting from the actions or inaction ohdi;

(xviii) charitable contributions

(xix) costs of signs at or near the top of the Buildimgt include the name of a tenant of the Build

(xx) any costs or expenses which are more than twoig@alfyears old, except for payments for capitalitems that exter
beyond two (2) years and are otherwise permittedbuthis Section or expenses that have been subjesstd part of ¢
allowable protest

(xxi) any costs or expenses that are incurred directlyndirectly with respect to Landlorsl'indemnity obligations under tl
Lease; ant

(xxii) except to the extent permitted by Section 2.5.9, (trie cost of acquisition or installation of cigbiinvestment items
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2.6 Payment of Rent: Tenant agrees to pay all Rent due and payableruh@ Lease on a timely basis, without demantdpfeor
counterclaim, commencing on the Rent Commencemaid Bnd continuing throughout the Lease Term. Bas#, together with Tenar
Forecast Additional Rent, shall be due and payablevelve (12) equal monthly installments on thestfiday of each calendar mor
commencing on the Rent Commencement Date and camgithroughout the Lease Term and any extensionsnewals thereof.

All payments of Rent shall be made to Landlord srLandlord may otherwise designate. All paymetisllsbe mailed or delivered
Landlord's Address designated in Section 1.1.2 almoat such other place as Landlord may designatetime to time in writing. If maile
each payment shall be mailed in sufficient time waitth adequate postage thereon to be received mallbed's account no later than the
date for the payment.

2.7 Prorated Payments:If the Rent Commencement Date is other than tisé diay of a calendar month or if this Lease termeman
day other than the last day of a calendar mon#n the installments of Rent for that month or merghall be prorated on a daily basis
shall be paid in advance.

If the Rent Commencement Date occurs on a day dtifaer the first day of a calendar year, or if thésmse expires or is terminated on a
other than the last day of a calendar year, Tenawititional Rent shall be prorated for the comneament or expiration/termination year
multiplying Tenant's Additional Rent by a fractiothe numerator of which shall be the number of dafyshe Lease Term during 1
commencement or expiration/termination year, amddénominator of which shall be 365. The calculatib Tenants Additional Rent for &
expiration/termination year shall be made as saopassible after the expiration or termination lué tLease. Landlord and Tenant hel
agree that the provisions relating to this caléofashall survive the expiration or terminationtiois Lease.

2.8 Automatic Bank Draft of Rent: Tenant hereby authorizes Landlord to draft oudéd enant’s Rent from Tenaatbank accou
on the fourth day of each calendar month. From timgme as Landlord may request, Tenant will sigrthorization forms that reflect tl
authorization and identify the bank account to kaftdd, and Tenant will also provide to Landlordagpropriate voided item for the type
account to be drafted. Tenant will maintain theessary funds in the account to pay the draft eashtimand will not take any steps
interfere with the drafting of Rent from the accbbg Landlord. Tenant will not close the accountheut providing to Landlord, at least
days prior to the account being closed, a new aizihtion form and voided instrument for a replacatreccount.

If the fourth day of the month is a Saturday, Synolafull bank holiday, Tenarg’account will be drafted on the last businessictmyediatel
prior to the fourth day of the month, unless thistfbusiness day after the fourth is closer in ttméhe fourth, in which case the account
be drafted on the first business day after thetfowror example: If the fourth day of the montlaiSaturday, Tenarst'account will normall
be drafted on the previous Friday; and if the fouthy is a Sunday, Tenastaccount will normally be drafted on the followiNpnday. If the
fourth day of the month falls during a three dayiday weekend, the account will be drafted on tagt business day before the holi
weekend unless the fourth falls on the last hasiness day of the weekend. For purposes of thidgion, business days will include Mon(
though Friday, exclusive of full bank holidays.

If (i) there are not sufficient funds in the accotmpay the draft, and (ii) there has been noroticeasion within the past twelve months w
there were not sufficient funds in Tenanéiccount to pay a draft under this Section, themdlord will attempt to notify Tenant by telephc
e-malil, fax, or other available form of contactddrandlord will then draft Tenarg’account again 48 hours after the attempted catiifin
Landlord will not be responsible for giving notiaader any other notice provision of this Lease,foofailure of the attempted notification
the draft is not paid upon second presentatiom tiwdwithstanding any other notice or grace peabthis Lease, an event of default will h.
occurred, and Landlord may exercise any remediegiged in this Lease. If there are two or more sgmas during any twelve month per
when there are not sufficient funds in Tenarttcount to pay a draft under this Article, thereaent of default will have occurred without
necessity for notifying Tenant or resubmitting tiraft on the second or following occasions.
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If for any reason the above procedure for draffiiegants account should not be in place when payment at Redue, Tenant will pay tl
Rent to Landlord at Landlord's address as provideein (or any other address that may be desigiateldandlord from time to tim
monthly in advance. In that event, if Tenant falgpay any installment of Rent or any other chamgassessment against Tenant within
(5) days after written notice of ngrayment, an event of default will have occurred] handlord may exercise any remedies providedis
Lease. Nothing in this paragraph shall be integatéb conflict with or otherwise limit Tenastauthorization to draft or deduct Rent fi
Tenant's account as set forth in prior paragraghbis Section unless Landlord has specificallywedi that provision in writing.

2.9 Late Charge: If any Rent is not paid to Landlord by the fiflay of the month for which the Rent is due, aarify other amou
owed to Landlord is not paid by the due date sptibn an invoice from Landlord, Tenant agreesayp o Landlord a late charge of Fi
Dollars ($50.00) for Landlord's administrative empe in processing the delinquent payment, togetitarinterest from and after the due ¢
for the payment at the rate of eighteen percerojlB8er annum on the amount due. Notwithstandinghamg to the contrary, in no eve
shall the rate of interest payable on any amouatuhder this Lease exceed the legal limits for@gieunder applicable law.

2.10 Returned Check Charge:If any check presented to Landlord in payment of alligation of Tenant is not paid by the ban}
which it is drawn, Tenant agrees to pay to Landeréturned check charge of Fifty Dollars ($50.fa®)Landlord’s administrative expense
handling the returned check. The returned checkgehpayable under this Section shall be in additioany late charge and interest pay
under the preceding Section, which shall be deteethifrom the original due date of the payment akef returned check had never t
received.

2.11 Security Deposits: As security for Tenant's obligations to take pssfon of the Premises in accordance with the terfmtisis
Lease and to comply with all of Tenant's covenantsranties and agreements, Tenant shall depasitbandlord the Initial Rent Deposit
forth in Section 1.1.13 above on the date Tenartutes and delivers this Lease to Landlord. TlhitglrRent Deposit will be applied |
Landlord, without interest, to the first monthlystallment(s) of Base Rent as they become duehdmtent Tenant fails to take possessic
the Premises in accordance with the terms of tleséethe Initial Rent Deposit will be retained kgntlord for application in reduction, |
not in satisfaction, of damages suffered by Lardils a result of Tenant’s breach.

As additional security for the faithful performanieg Tenant of all the terms and conditions of tlease throughout the Lease Term, Te
shall deposit with Landlord the Security Deposit &&th in Section 1.13 above on the date Tenamtcetes and delivers this Lease
Landlord. The Security Deposit will be returnedTenant, without interest, within twenty (20) dafter the expiration of the Lease Term
any extension or renewal thereof, provided Tenast flully and faithfully observed and performed @lits terms, covenants, agreeme
warranties and conditions under the Lease. Laddiball have the right to apply all or any parthe Security Deposit toward the cure of
default of Tenant. If all or any part of the SeguDeposit is so applied by Landlord, then Tenghall immediately pay to Landlord
amount sufficient to return the Security Depositite balance on deposit with Landlord prior to taplication.
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In the event of a sale or transfer of Landlordtenest in the Premises or the Building or a leasedndlord of the Building, Landlord sh
have the right to transfer the Initial Rent Depasit Security Deposit (collectively, theDeposits”) to the purchaser or lessee, as the
may be, and Landlord shall be relieved of all liépito Tenant for the return of the Deposits. &rnshall look solely to the new ownel
lessee for the return of the Deposits. In the eoéa permitted assignment under this Lease byignhe Deposits shall be held by Land
as Deposits made by the permitted assignee, ardidrarshall have no further liability with respeotthe return of the Deposits to the orig
Tenant.

Neither Landlord nor its agents shall be requiredkéep the Deposits separate from their generabuets, and the Deposits may
commingled with other funds of Landlord or of igeats. If the Deposits are deposited in an intdyearing account, all interest earned ¢
belong to Landlord.

2.12 Brokers: Landlord and Tenant acknowkednd agree that N/A (" Landlord's Agent ") [if any is named] he
acted as agent for Landlord in this transaction simall be paid a commission by Landlord in conmectiith this transaction pursuant to
terms of a separate written commission agreemeamdlord's Agent has not acted as agent for Teimatitis transaction. Landlord here
warrants and represents to Tenant that Landlorchbadealt with any broker, agent or finder otheart Landlord's Agent in connection w
this Lease; and Landlord agrees to indemnify ard ienant harmless from and against any and adl, Idamage, liability, claim, judgme
cost or expense (including, but not limited to,s@@able attorneys' fees and court costs) that reagdurred or suffered by Tenant becaus
any claim for any fee, commission or similar comgsion with respect to this Lease made by any liragent or finder claiming to ha
represented Landlord, whether or not the claimasitorious.

Tenant hereby warrants and represents to LandhatdTienant has not dealt with any broker, agefinder in connection with this Lease; ¢
Tenant agrees to indemnify and hold Landlord hassifeom and against any and all loss, damagelitighilaim, judgment, cost or exper
(including, but not limited to, reasonable attorsigfiges and court costs) that may be incurred féersd by Landlord because of any claim
any fee, commission or similar compensation witkpeet to this Lease made by any broker, agentndeficlaiming to have represer
Tenant, whether or not the claim is meritorious.

2.13 Tenant Service Charges:
From time to time Landlord may make available todm certain services for the exclusive benefit@fant (the “Tenant Services’). In the
event Tenant should subscribe to any one or motheske services, such subscription shall be byraspagreement, except that the teri

such agreement shall be concurrent with Tesdmtase Term and except as specifically providezigh services agreement, Tenant sha
be entitled to cancel such services agreement farittre end of the Lease Term.
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Payment for services in the agreed amount shathége monthly in the same manner as Base Rent paynand a failure to make st
payments on time or the failure to conform to #werts of any service agreement shall be eventsfafitidnereunder.

Tenant recognizes that Landlord may arrange forpifoevision of some or all of these Tenant Servitesugh other vendors, includi
affiliates of Landlord. Accordingly there may beopedures for notice and service for these sentitasdiffer from real estate services.
any of these cases the notice provisions will bellsg out in a Service Agreement to be providedrémant from Landlord prior to t
Commencement Date.

ARTICLE 3
USE OF THE PREMISES

3.1 Use Rules The Premises shall be used for the Permitted Uslefased in Article 1 and for no other purposesndlord is usin
New Market Tax Credit financing for the Project. Agondition of that financing, it is required tifanant represent and agree that it i
currently engaged, and that throughout the tertheiease it will not become engaged, in any oftthées or businesses, either as a prin
or an ancillary business, that are defined as eetlbusinesses under Section 1.48BK5)(iii)(B) of the Federal Income Tax Regulati
promulgated under the Internal Revenue Code of 1@8@mended to date (each a “Tenant Excluded 8sshTenant Excluded Busines!
are defined as follows: the operation of any pevat commercial golf course, country club, masgaayéor, hot tub facility, suntan facilit
racetrack or other facility used for gambling, ay a&tore the principal activity of which is the sa@lf alcoholic beverages for consumptior
premises. Tenant represents, covenants and wathant® the extent subleasing is permitted unldertérms of the Lease, it will not suble
all or any portion of the Premises to any partyt thaor during the term of the Lease may becongaged, either as a principal or an ancil
business, in the operation of a Tenant Excludedrigss. Tenant understands and agrees that argtioiolof this section shall constitut
default under the Lease and shall be grounds foradiate termination of the Lease.

Tenant covenants and agrees that it will, at ifee@se, comply with all laws, ordinances, ordengations, requirements, rules and regulat
of all governmental authorities (including Fedeftite, county and municipal authorities) and birglurance bodies, which are now in fc
or may hereafter be in force, and which impose dumy upon Landlord or Tenant with respect to the, usccupancy or alteration of -
Premises. Tenant further covenants and agreeide & all respects with the Rules and Regulatattached as Schedule 1 or as ma
subsequently adopted by Landlord. Landlord shaehthe right at all times during the Lease Terrméke and enforce additional rules
regulations or changes in the existing Rules angliR¢ions as it may reasonably deem necessary iligtretion to protect the tenantabi
safety, operation, and welfare of the Premisestia@dProject.

3.2 Landlord's Right of Entry: Landlord and its agents, employees and indepeénmeriractors shall have the right to enter
Premises at reasonable hours to inspect and exahgnBremises, to make repairs, additions, aleratand improvements, to exhibit
Premises to mortgagees, prospective mortgageeshgsers or tenants, and to inspect the Premisescestain that Tenant is complying v
all of its covenants and obligations under the keadl without being liable to Tenant in any mannératsoever for any claim for damag
provided, however, that except in case of emergelnagdlord shall give Tenant such prior notificatiof an entry into the Premises as ¢
be reasonably practicable under the circumstanicasdlord shall have the right to retain duplicetgs to all doors of the Premises. Land
may take into and through the Premises any andmelterials that may be required to make repairs,itiadd, alterations
improvements. During the time when work is beiagried on in or about the Premises, the Rent peaitkrein shall not abate, and Tel
waives any claim or cause of action against Lamdfor damages by reason of interruption of Tendanisiness or loss of profits becaus
the prosecution of the work or any part therecdndlord shall make reasonable efforts to perforgndisruptive work after Tenargt’busines
hours and shall cause the Premises to be reasarleblyed up after any work before the Tenant is eegected to occupy the area.
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3.3 Covenant of Quiet Enjoyment: Provided Tenant performs the terms, conditiorts @venants of this Lease, and subject t
terms and provisions hereof, Landlord covenantsaardes to take all necessary steps to secureoandintain for the benefit of Tenant
quiet and peaceful possession of the Premiseshéotease Term, without hindrance, claim or motéstaby Landlord or any other pers
lawfully claiming under Landlord. Tenant acknowded that the Building will not be as quiet as ditranal office building because there \
be a number of tenants in relatively small spaees, the Project is intended to encourage intenaaitd synergy among the entrepre;
occupants of the Building.

3.4 Services by Landlord: Landlord shall provide the Building Standard $&® described on the attached Exhibit §ubject t
Landlord’s right to suspend Building Standard Segsiunder Article 7 in the event of default by Trena




ARTICLE 4
ASSIGNMENT OF INTERESTS

4.1 By Landlord: Landlord's right to transfer or assign Landlolidterest in the Building and the Premises, or payt or part
thereof, shall be unrestricted. In the event of mansfer or assignment by Landlord which incluttesPremises, (i) this Lease shall rema
full force and effect, (ii) Tenant shall attornttee new owner of the Premises, and (iii) Landloadiigations to Tenant under the Lease
cease and terminate and Tenant shall look soldlymallord's transferee or assignee for performafiteose obligations.

4.2 Assignment and Subletting by Tenant: Tenant shall not, without the prior written comisef Landlord, assign this Lease or
interest herein or in the Premises, whether diyeattirectly or by operation of law, or mortgagdedge, encumber, hypothecate or other
transfer or sublet the Premises or any part themrgiermit the use of the Premises by any patigrathan Tenant (collectively referred tc
this Section as aTransfer ”). If Tenant is a partnership, a withdrawal or chaafjany partners in the Tenant, whether voluntaryoluntary
or by operation of law, shall be deemed a Tran&erpurposes of this Section. Landlosdtonsent to one or more Transfers shal
terminate or waive this provision, and all subsequEransfers shall likewise be made only upon olitai the prior written consent
Landlord. Without limiting the foregoing, in no@wt shall Tenant make a Transfer if the proposeahdfer or resulting use would contrav
any restrictive covenant (including any exclusige)lugranted to any other tenant of the Buildingvould contravene the provisions of Sec
3.1 of this Lease.

Upon Landlord's receipt of a request by Tenant &xena Transfer, Landlord shall have the right, atdlord's option, to exercise in writi
any of the following options: (a) to terminatésthease as to the portion of the Premises proptuzseé assigned or sublet; (b) to conse
the proposed Transfer, subject to the other temmdscanditions set forth in this Section; or (c)réduse to consent to the proposed Tran
which refusal shall be deemed to have been exeraisdess Landlord gives Tenant written notice pilng otherwise. The consent
Landlord to any proposed Transfer may be withhgldléndlord in its sole and absolute discretion.

Landlord may, as a prior condition to considerimy aequest for consent to a Transfer, require Tetmobtain and submit current financ
statements of any proposed subtenant or assigriesuai other financial documentation relative te gnoposed subtenant or assigne
Landlord may reasonably require. In the event lenddconsents to a Transfer, Tenant shall pay todlad a fee to cover Landlor
accounting costs plus any legal fees incurred bydlad as a result of the Transfer. Landlord meguire an additional security deposit fi
the assignee or subtenant as a condition of itsex@n Any consideration, in excess of the Rentahdr charges and sums due and pa
by Tenant to Landlord under this Lease, paid toah¢y any assignee or subtenant under or in céionewith a Transfer shall be promg
remitted by Tenant to Landlord as additional rantj Tenant shall have no right or claim theretagesnst Landlord.
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Sublessees or transferees of the Premises shamigedirectly liable to Landlord for all obligatiorsd Tenant under the Lease, with
relieving Tenant (or any guarantor of Tenant's gailons) of any liability for such obligations, ad@nant shall remain obligated for
liability to Landlord arising under this Lease digithe entire remaining Lease Term including antemsions thereof, whether or

authorized herein.

No assignment of this Lease consented to by Laddiball be effective unless and until Landlord khedeive an original assignment
assumption agreement, in form and substance satisfato Landlord, signed by Tenant and Tenantgpsed assignee, whereby the assi
assumes due performance of this Lease for the ¢mlainthe remaining Lease Term of this Lease. MNaeiting of the Premises, or any |
thereof, consented to by Landlord shall be effectimless and until there shall have been delivesddandlord an agreement, in form
substance satisfactory to Landlord, signed by Teaad the proposed sublessee, whereby the sublaskeewledges the right of Landlorc
continue or terminate any sublease, in Landlordls discretion, upon termination of this Lease, #mel sublessee agrees to recognize
attorn to Landlord in the event that Landlord eddctcontinue the sublease.

4.3 Subordination and Attornment: Tenant agrees that this Lease and all rightseofiit are and shall be subject and subordin
any mortgage now or hereafter encumbering the Resmor the Project or any part thereof, to all adea made upon the security of
mortgage, to all amendments, modifications, renewansolidations, extensions and restatementseofiortgage, and to any replacem
and substitutions for the mortgage (collectivelfereed to as a Mortgage "), provided that this Lease shall be recognized byntbeigage
and that the rights of Tenant shall remain in foite and effect during the term of this Leaselosg as Tenant shall continue to perforn
of the covenants and conditions of this Lease.t€ha "Mortgage" shall include any deed to secutg,deed of trust, security deed, and
other instrument creating a lien in connection wdtly other method of financing or refinancing. Thems of this provision shall be self-
operative and no further instrument of subordimattall be required. Further, Landlord is herebgviocably vested with full power a
authority as attorney-ifact for Tenant and in Tenant's name, place aratiste subordinate Tenant's interest under thisé.¢a the lien ¢
any Mortgage, provided that the subordination shalupon the express condition that this Leasd bbakcognized by the mortgagee and
the rights of Tenant shall remain in full force agffect during the term of this Lease, so long asant shall continue to perform all of
covenants and conditions of this Lease. In additmthe foregoing, Tenant shall execute and rewithin ten (10) days after receipt ¢
subordination agreement or other instrument oiiftmte that may be reasonably required to carrytbe intent of this Section, whether
requirement is that of Landlord, a mortgagee, graher party in interest.

Notwithstanding the foregoing, if any mortgageectddo have this Lease superior to its Mortgage sagulifies its election in the instrumi
creating its lien or by separate recorded instruptben this Lease shall be superior to the Morgag
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In the event any proceedings are brought for thecfosure of any Mortgage covering the Premisab®iProject, or in the event the inter
of Landlord under this Lease are transferred bgapraf deed in lieu of foreclosure or other legaiceedings, Tenant shall, at the optio
the transferee or purchaser at foreclosure (refetveas the “acquiring partyih this paragraph), attorn to the acquiring pantyg &hal
recognize and be bound and obligated to the acguparty as the Landlord under this Lease; provitdedvever, that the acquiring party s
not be (i) bound by any payment of Rent for moranttone (1) month in advance, except prepaymentieimature of security for t
performance by Tenant of its obligations under tigase (and then only if the prepayments have Heposited with and are under the cor
of the acquiring party); (ii) bound by any amendin@nmodification of this Lease made without th@mss written consent of the mortga
of the Landlord, provided however, that for thidsection to be effective Tenant must have firseiraa notice of the existence of
mortgagee and its insistence on this requiremétligble for any act or omission of any priomidlord (including Landlord); (iv) subject
any offsets or defenses which Tenant might havénagany prior landlord (including Landlord); or)(lbound by any verbal warranty
representation of any prior landlord (including dkord) relating to work performed by any prior ldowd (including Landlord) under tr
Lease. Tenant agrees to execute any attornmeaeragnt not in conflict herewith that is requestgdLiBndlord, the mortgagee or -
acquiring party. Tenant's obligation to attorrthie acquiring party shall survive the exercise of #oreclosure or other proceeding. Tel
agrees that the institution of any suit, actionotiver proceeding by any mortgagee to realize ordload's interest in the Premises or
Building pursuant to the powers granted to a mgagaunder its mortgage shall not, by operatiomwafdr otherwise, result in the cancella
or termination of the obligations of Tenant undee Lease. Landlord and Tenant agree that notwitkigtg that this Lease is expre:
subject and subordinate to any mortgages, any agety its successors and assigns, or other holdemmrtgage or of a note secu
thereby, may sell the Premises or the Buildinghm thanner provided in the mortgage and may, apptien of the mortgagee, its succes
and assigns, or other holder of the mortgage ar setured thereby, make the sale of the Premid@sildiing subject to this Lease.

4.4 Estoppel Certificates: Within ten (10) days after request by Landlordlenant, the other party agrees to execute andedet
the requesting party in recordable form an estoppsificate addressed to the requesting party,raastgagee or assignee of the reque:
party's interest in the Premises or the Buildingany part thereof, or any purchaser of the Premisethe Building or any part there
certifying (if true) that this Lease is unmodifiadd is in full force and effect (and if there hdaen modifications, that the Lease is in
force and effect as modified and stating all madifions); that there are no defenses or offsetsisiglie enforcement thereof or stating t
claimed by the responding party; and stating thte tiawhich Rent and other charges have been {did. certificate shall also include ¢
other information reasonably required by the mayéga proposed mortgagee, assignee, purchasequesteng party. The certificate may
relied upon by the requesting party, any mortgageeposed mortgagee, assignee, purchaser and hewy garty to whom the certificate
addressed.
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ARTICLE 5
TAXES AND INSURANCE

5.1 Tenant Taxes: Tenant shall pay promptly when due all taxesatiyeor indirectly imposed or assessed upon Tes@ndss sale
business operations, machinery, equipment, tradaréis and other personal property or assets, whelivse taxes are assessed ag
Tenant, Landlord or the Building. In the eventtitiee taxes are imposed or assessed against Ldraliehe Building, Landlord shall furni
Tenant with all applicable tax bills, public chasgend other assessments or impositions, and Tehatitpromptly pay them either directly
the taxing authority or, at Landlord's option, tanidlord.

If Tenant should fail to pay any tax or other gowaentally imposed assessment or charge of any kimdl,if Landlord should pay the t
assessment or charge on behalf of Tenant as azgddoy the default remedies in Article 7 belowntih@ndlord shall be entitled to the se
rights and priorities as the governmental bodygaray would have had in collecting the amountsfdu@a Tenant, including any penalties
interest.

5.2 Insurance: Tenant shall obtain at its expense and maintamughout the Lease Term:

(i) a policy or policies of commercial property insuranissued on an "all risks" basis and insuringftilereplacement cost of |
furniture, fixtures, equipment, supplies and otheperty owned, leased, held or possessed by icanthined in the Premis
together with the excess value of any improvemgntlie Premises over the Tenant Improvement All@gawith a replaceme
cost endorsement sufficient to prevent Tenant fbmmoming a carsurer, and with Landlord and any mortgagee ofRhagec
being insured as their respective interests magay

(i) workmen's compensation insurance as required bcapje law;

(iif) a policy or policies of commercial general lialjilinsurance, written on an occurrence basis andgimg Tenant, Landlord, a
mortgagee of the Project, and any other persorgdatgd by Landlord (such as the manager of theeEpjagainst any and
liability for injury to or death of a person or gens and for damage to property occasioned byigingrout of any constructic
work being done on the Premises, or arising odhefcondition, use or occupancy of the Premises) any way occasioned
or arising out of the activities of Tenant, its atpe contractors, employees, guests or licensetf®iRremises, or other portic
of the Building or the Project, with combined simdjimits for both damage to property and personglry and in amounts n
less than Three Million Dollars ($3,000,000.00) &ach occurrence; the insurance shall, in addigsitend to any liability ¢
Tenant arising out of the indemnities providedifothis Lease; an

(iv) any other types of insurance in form and amounttvhiandlord shall reasonably deem to be prudent émant to carry
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All insurance policies procured and maintained lepndnt pursuant to this Section shall name Landdoidi any additional parties design:
by Landlord as additional insureds, shall be cdrmath companies licensed to do business in théeSéd South Carolina reasona
satisfactory to Landlord, and shall be nmamcelable and not subject to material change éxaier twenty (20) days written notice
Landlord. The required policies or duly executedtificates of insurance with respect thereto, agzanied by proof of payment of !
premium for the policies, shall be delivered to tiand prior to the Rent Commencement Date, andwafgeof the policies shall be delive
to Landlord at least thirty (30) days prior to #wpiration of each respective policy term.

Landlord will insure its property interests to fuiplacement value and will carry liability and ethnsurance in amounts and against t
risks normally insured against by owners of filsiss office buildings in Greenville, S.C.

5.3 Waiver of Subrogation: Landlord and Tenant shall each have includedl ipcdicies of commercial property insurance, besi
interruption insurance, and to the extent applieabther insurance obtained by them covering teeni3es, the Building and contents thel
a waiver by the insurer of all right of subrogatiagainst the other party in connection with any los damage thereby insured against.
additional premium for the waiver shall be paidtbg primary insured. To the full extent permittadlaw, Landlord and Tenant each wai
all right of recovery against the other for, ande®s to release the other from liability for, lassdamage to the extent the loss or dama
covered by valid and collectible insurance in dffacthe time of the loss or damage or would beeoed by the insurance required tc
maintained under this Lease by the party seekiogvery.

ARTICLE 6
MAINTENANCE AND ALTERATIONS

6.1 Repairs: Landlord shall maintain the Building (excludirtgetPremises and other portions of the Buildingddas other tenant
and any public areas in good order and repair,estiip normal wear and tear and to casualty andledonation. Notwithstanding t
foregoing, the cost of any repairs or maintenawcthé Building and any public areas necessitatethbyintentional acts or negligence
Tenant or its agents, contractors, employees,dasijtlicensees, tenants or assigns shall be bolelg by Tenant, shall be deemed Rent,
shall be reimbursed by Tenant to Landlord upon aema.andlord shall not be required to make anwirspor improvements to the Prem
except structural repairs necessary for safetytamantability.

Tenant covenants and agrees that it will take gmod of the Premises and all alterations, additaomsimprovements thereto and will k
and maintain the Premises in good condition andirepxcept for normal wear and tear. Tenant sitafince report to Landlord, in writir
any defective or dangerous condition known to Tendrd.the fullest extent permitted by law, Tenant bgrevaives all rights to make repz
at the expense of Landlord or in lieu thereof toata the Premises as may be provided by any latytstor ordinance now or hereafte
effect. Landlord has no obligation and has mademuanise to alter, remodel, improve, repair, de@@ paint the Premises or any |
thereof, except as specifically and expresslya#h fin this Lease.
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6.2 Alterations: Except for any initial improvement of the Prensigeirsuant to Exhibit Dwhich shall be governed by the provisi
of Exhibit D, Tenant shall not make or permit to be made atgratlons, additions or improvements to the Presnigeany part thereof,
attach any fixtures or equipment thereto, withagtfobtaining Landlord written consent. With respect to any alteratiaddition o
improvement which does not affect the structuréhefBuilding, does not affect any of the Buildiagystems (e.g., mechanical, electrici
plumbing), does not diminish the capacity of thélding systems available to other portions of thél@ing, is not visible from the comm
areas or exterior of the Building, and is in futinepliance with all laws, orders, ordinances, dited, requirements, rules and regulatior
all governmental authorities, Landlosdtonsent shall not be unreasonably withheld. Ahgrations, additions or improvements to
Premises consented to by Landlord shall be madeabylord or a contractor approved by Landlord. ¢ bption of Landlord, any wa
performed by a contractor shall be performed urdmndlord’s supervision, and Tenant shall reimburse Landfordall costs theres
(including a reasonable charge for Landlsrdverhead), as Rent, within ten (10) days afteeipt of a statement. All alterations, additi
and improvements shall become Landlsrghroperty at the expiration or earlier terminatimnthe Lease Term and shall remain on
Premises without compensation to Tenant unless lbhesheélects by notice to Tenant to have Tenant rentbe alterations, additions ¢
improvements, in which event, notwithstanding amytcary provisions contained in Article 9, Tenamtita sole cost and expense s
promptly restore the Premises to its condition ptthe installation of the alterations, additicarsd improvements, normal wear and
excepted.

6.3 No Mechanic’s Lien Consent: Landlord is not responsible to third parties fepairs or improvements made by or for Ter
regardless of any approval given to Tenant to lheaepairs or improvements made. In no event shalterms of the Lease, or any con
given hereunder by Landlord, be construed as corafehandlord that would entitle a person furnighilbor or materials to be paid
Landlord or to place a lien against the premiseth@mproperty of Landlord under the South CaroMechanic's Lien Statute, S.C. Code #
Section 29-5-10et seq. , or any similar or related provisions.

ARTICLE 7
BREACH, DEFAULT AND REMEDIES

7.1 Tenant’s Default: The following events shall be deemed to be evehtiefault by Tenant under this Lease:
(i) Tenant fails in any respect to comply with teguirements of Article 2 for the payment of Renainy other charge or assessment;
(i) Tenant fails to comply with any term, provisiocovenant or warranty made under this Lease naiite other than the paymen
the Rent or any other charge or assessment, asdndbeure the failure within fifteen (15) dayseaftotice thereof to Tenant (or as to ¢
which reasonably take longer, does not begin withat period and thereafter diligently prosecutedhre);
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(iii) Tenant or any guarantor of this Lease makgemaeral assignment for the benefit of creditorsadmits in writing its inability t
pay its debts as they become due, or files a petitm bankruptcy, or is adjudicated as bankrupinsolvent, or files a petition in a
proceeding seeking any reorganization, arrangensentposition, readjustment, liquidation, dissolatmr similar relief under any presen
future statute, law or regulation, or files an aesadmitting or fails timely to contest the matkakegations of a petition filed against it in
such proceeding;

(iv) a proceeding is commenced against Tenant pigaarantor of this Lease seeking any reorganiaaiorangement, compositit
readjustment, liquidation, dissolution or similatief under any present or future statute, lawegutation, and the proceeding is not dismi
within forty-five (45) days after the commencemtrereof;

(v) a receiver or trustee is appointed for the Rsemor for all or substantially all of the assetd enant or of any guarantor of t
Lease;

(vi) Tenant abandons or vacates all or any pouioihe Premises or fails to take possession thergpfovided in this Lease;

(vii) Tenant does or permits to be done anythindgctvitreates a lien upon the Premises or the Prejattthe lien is not removed
discharged within fifteen (15) days after the fijithereof;

(viii) Tenant fails to return a properly executedstrument to Landlord in accordance with the piiovis of Section 4.3 within tl
time period provided in Section 4.3; or

(ix) Tenant fails to return a properly executecpptl certificate to Landlord in accordance with firovisions of Section 4.4 witt
the time period provided in Section 4.4.

7.2 Landlord’s Remedies: Upon the occurrence of any event of default bypdnt, Landlord shall have the option to pursue e
or more of the following remedies without any netmr demand whatsoever:

(i) Landlord may terminate this Lease. In that év@enant shall immediately surrender the Prenmtisésandlord; and if Tenant fa
to do so, Landlord may, without prejudice to anfiestremedy which it may have for possession orasauges in Rent, enter upon and
possession of the Premises and expel or removenTand any other person who may be occupying teenRBes or any part thereof, by fc
if necessary, without being liable for prosecutmrany claim of resulting damages. Tenant agregmmyoto Landlord on demand the amc
of all loss and damage which Landlord may sufferdnson of the termination of the Lease, whetheuth inability to relet the Premises
satisfactory terms or otherwise.

(i) Landlord may terminate Tenant's right of pasgen (but not this Lease). In that event, Landloray enter upon and te
possession of the Premises and expel or removenTand any other person who may be occupying temiRes or any part thereof, by fc
if necessary, or by dispossessory suit or othepwsigibout releasing Tenant from any liability undbe Lease, without terminating this Lei
and without being liable for prosecution or anyirdlaf resulting damages. Landlord may make anyaitens, redecoration and repairs ¢
Landlord's judgment may be necessary to relet thenBes; and Landlord may, but shall be under digation to, relet the Premises or
portion thereof in Landlord's or Tenant's name,fbuthe account of Tenant, for any term or termki¢h may be for a term extending bey
the Lease Term) and at the rents and upon any t¢hms as Landlord may deem advisable, with or eutradvertisement and by priv
negotiations, and receive the rent for thdeténg. Tenant agrees to pay to Landlord (a) théictency, if any, between all Rent owed
Tenant under the Lease and the total rent obtdigddandlord’s reletting that is applicable to the Lease Term, d@jd_@ndlord's expenses
redecorating and restoring the Premises and di$ ¢osident to rdetting, including broker's commissions and leassumnptions. In no eve
shall Tenant be entitled to any rents received éydlord for the re-letting that are in excess efd@mounts owed by Tenant under the Lease.
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(i) Landlord may enter upon the Premises, by éoiftnecessary, without being liable for proseautis any claim of damages, ¢
do whatever Tenant is obligated to do under thedeof this Lease. In that event, Tenant agreesitolurse Landlord on demand for
expenses, including reasonable attorneys' feeghwitandlord may incur in effecting compliance withnant's obligations under this Le:
and Tenant further agrees that Landlord shall molidble for any damages resulting to Tenant froamdlords action, whether caused
negligence of Landlord or otherwise.

(iv) Landlord or the vendor providing the servicayrsuspend provision of any or all Building Stand&ervices and Tenant Servi
without notice or liability to Tenant.

If this Lease is terminated by Landlord as a restuithe occurrence of an event of default, Landimiay declare the entire amount of Rent
other charges and assessments which in Landl@ak®nable determination would become due and pagaibing the remainder of the Le
Term (including, but not limited to, increases iarfRthat would occur under Article 2), discountegtesent value by using a discount fa
of five percent (5%) per annum, to be due and payiatmediately. Upon the acceleration of these am® Tenant agrees to pay the amc
at once, together with all Rent and other charges assessments then due, at Landlord's addres®adenl herein. Landlord and Ten
agree that Landlord's actual damages would be igifplesto ascertain, that the amounts set forth alzoe a reasonable estimate thereof
that the payment of those amounts shall not camstié penalty or forfeiture but shall constituguldated damages for Tenant's failur
comply with the terms and provisions of this Leaton making the entire payment required by tlsagraph, Tenant shall receive fi
Landlord all rents received by Landlord from ottemants renting the Premises or any portion thetedhg the Lease Term (with appropr
allocations of the rents in the event the otheaés lease space in addition to the Premises)jqad\that the monies to which Tenant sha
become entitled shall in no event exceed the eatireunt actually paid by Tenant to Landlord purstanhis paragraph, less all of Landlo
costs and expenses (including, without limitatibandlord's expenses in redecorating and restohagPremises and all costs incident tc
re-letting, including broker's commissions and éeassumptions) incurred in connection with or iy amy related to the rketting of the
Premises.

Pursuit of any of the foregoing remedies shallpretlude pursuit of any other remedy provided is Liease or any other remedy provide:
law or at equity. Nor shall pursuit of any remedgyided in this Lease constitute an election ofedias that would preclude the later elec
of an alternate remedy, or a forfeiture or waivieammy Rent or other charges and assessments pdyablenant and due to Landlord or of
damages accruing to Landlord by reason of violatbany of the terms, covenants, warranties andigpians of the Lease. No reentry
taking possession of the Premises by Landlord grosimer action taken by or on behalf of Landlordlshe construed to be an acceptance
surrender of this Lease or an election by Landltwdterminate this Lease unless written notice adt tintention is given
Tenant. Forbearance by Landlord to enforce omaare of the remedies provided in the Lease upagvant of default shall not be deeme
construed to constitute a waiver of the defauit.determining the amount of loss or damage whichdlad may suffer by reason
termination of this Lease or the deficiency arisbygreason of any rketting of the Premises by Landlord as above predjdllowance sh:
be made for the expense of repossession. Tensegsatp pay to Landlord all costs and expensesriediby Landlord in the enforcement
this Lease or any associated Guaranty, includinigout limitation the fees of Landlord's attornegspaovided in Article 11.
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7.3 Waiver of Breach: No waiver of any breach of any covenant, warraagyeement, provision, or condition containechis t.eas
shall be construed as a waiver of the covenantangy, provision, agreement or condition or of ampsequent breach thereof. If any brt
shall occur and afterwards be compromised, setfiedijusted, this Lease shall continue in full @and effect as if no breach had occurred.

7.4 Force Majeure: If, as a result of strike, lockout, labor troubtévil commotion, Act of God, or any other causeybnd a party
control (collectively "force majeure"), Tenant islayed in performing any of its obligations undestLease, other than Tenant's obligatic
take possession of the Premises on or before the@®emmencement Date and to pay Rent and all ctinges and sums payable by Te
under the Lease, Tenant's performance shall besedcfor a period equal to the delay, and Tenarlt sbbe considered to be in def:
under this Lease during that period with respethéoobligation whose performance has been delayed.

In the event of force majeure resulting in Landlsidability to supply the services or perform tiiker obligations required of Landlord un
the Lease, this Lease shall not terminate, Tenabligation to pay Rent and all other charges amissdue and payable by Tenant shall ni
affected or excused, and Landlord shall not beidensd to be in default under this Lease.

7.5 Landlord's Equity in Project: If Landlord is in default with respect to its @ations under this Lease, Tenant shall look sdia
the equity of Landlord in and to the Building ame t_and for satisfaction of Tenant's remediesniyf. alt is expressly understood and ag
that Landlord's liability under the terms of thisdse shall in no event exceed the amount of isdst in and to the Land and Building. Ir
event shall any partner of Landlord or joint vertun Landlord, nor any officer, director or shaskter of Landlord or of any partner or jc
venturer of Landlord, be personally liable withpest to any of the provisions of this Lease.

7.6 Damage or Theft of Personal Property: All personal property brought into the PremisgsTenant or by Tenant's employe
agents, or business visitors shall be at the riskeaant, and Landlord shall not be liable for thaffor damage to that property occasione
any act of caenants, occupants, invitees or other users oBthileling or of any other person. Tenant shall gansurance under Article
providing coverage for damage to any property iupon the Premises that results from gas, smok&rwain, ice or snow that issues
leaks from or forms upon any part of the Buildirrgrom the pipes or plumbing work of the Buildinay,from any other source whatsoever.
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7.7 Landlord's Lien: Landlord shall at all times have a valid firgniupon all of the personal property of Tenantaséd in th
Premises to secure payment of Rent and other sndhsharges due from Tenant to Landlord and to settue performance by Tenant of e
and all of the covenants, warranties, agreemerdscanditions of the Lease. No personal propergildbe removed from the Premi:
without the consent of Landlord until all arrearageRent and other charges and any and all othas saf money due under the Lease |
been paid and discharged and until this Lease hraf &S covenants, conditions, agreements andipions have been fully performed
Tenant. Tenant shall from time to time execute &ingncing statements and other instruments nepedeaperfect the security inter
granted herein. The lien herein granted may becfosed in the manner and form provided by lawtlierforeclosure of security instrume
or chattel mortgages, or in any other manner pexvitdy law. This Lease is intended as and conssitat security agreement within
meaning of the Uniform Commercial Code of the Stdt8outh Carolina.

7.8 Indemnification by Tenant: Tenant hereby indemnifies Landlord from and agteehold Landlord harmless against any an
liability, loss, cost, damage or expense, includinghout limitation, court costs and reasonableraeys' fees, imposed on Landlord by
person whomsoever and caused in whole or in padryyact or omission of Tenant or any of its empks; contractors, servants, age
subtenants, assignees, representatives or invibeexherwise occurring in connection with this kea The provisions of this Section s
survive any termination of this Lease.

Landlord shall protect, defend, indemnify and hdkhant and its partners and employees harmless &managainst any and all clait
damages, losses, liens, judgments, penalties grehsgs, including reasonable attorney’s fees anduttants’fees, except for those cau
by the intentional misconduct of Tenant or anytefédmployees, contractors, servants, agents, Eraesgignees, representatives or invitet
the extent arising out of or relating to injuryday person or loss of or damage to property oftaingd party which occurs on the Proje
excluding the Demised Premises, and arises frora¢hef omission of one for whom in the circumsestandlord is responsible in law.

ARTICLE 8
CASUALTY AND CONDEMNATION

8.1 Destruction: If the Premises are damaged by fire or otheralfsithey shall be repaired or rebuilt as speeadypractical und
the circumstances at the expense of Landlord, srites Lease is terminated as provided in this &ectnd during the period required
restoration, a just and proportionate part of Reatl be abated until the Premises are repairedbuiilt.

If (i) the Premises are damaged to such an extetitrepairs cannot, in Landlord's judgment, be deted within one hundred eighty (1!
days after the date of the commencement of refpdireocasualty, or (ii) the Premises are damagedkstroyed as a result of a risk whic
not insured under the insurance policies requirgdeuthe Lease, or (iii) the Premises are damagel@stroyed during the last eighteen
months of the Lease Term, or (iv) the Building &rdhged in whole or in part (whether or not the Rsemare damaged) to such an exten
the Building cannot, in Landlord's judgment, beraped economically as an integral unit, then Lardit its option may terminate this Le
by notice in writing to Tenant within sixty (60) ylafter the occurrence of the event triggeringritiet of termination.
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If the Premises are (i) damaged to such an exteitrepairs cannot, in Landlord's judgment, be deted within one hundred eighty (1!
days after the date of the commencement of repgaineocasualty, or (ii) substantially damaged dgrihe last eighteen (18) months of
Lease Term, then Tenant may elect to terminatelth&se by notice in writing to Landlord within theter of (x) thirty (30) days after t
occurrence of the event triggering the right oftieration or (y) in the case of (i) above, fiftedb) days after Landlord’notice to Tenant tr
repairs cannot be completed within one hundredtgigh80) days. Unless Landlord or Tenant electsetminate this Lease as provi
above, the Lease will remain in full force and effeand Landlord shall repair the damage at itseagp to the extent required under
following paragraph and as expeditiously as posadilider the circumstances.

If Landlord should elect or be obligated pursuanthe preceding provisions of this Section to repairebuild because of any damag
destruction, Landlord's obligation shall be limiteml the original Building and any other work or impements which were origina
performed or installed at Landlord's expense asritei in_Exhibit Dor with the proceeds of any Tenant Improvementwdlnce. The co
of performing the repairs in excess of the Tenamirbvement Allowance shall be Tenantésponsibility. If the cost of performing the aag
exceeds the actual proceeds of insurance paidyabpsto Landlord on account of the casualty, draifidlord's mortgagee or the lessor ui
a ground or underlying lease shall require thatinayrance proceeds from a casualty loss be paidltandlord may terminate this Lease.

In no event shall Landlord be liable for any logsdamage sustained by Tenant by reason of casualtentioned above or any ot
accidental casualty.

8.2 Eminent Domain: If all or part of the Premises are taken for aoplic or quaspublic use by virtue of the exercise of the pc
of eminent domain or by private purchase in lieerd¢of, this Lease shall terminate as to the pataken as of the date of taking, and in
case of a partial taking, either Landlord or Tersrall have the right to terminate this Lease dhddalance of the Premises by written ne
to the other within thirty (30) days after the dafetaking; provided, however, that a conditionth@ exercise by Tenant of this right
terminate shall be that the portion of the Premiséien shall be of an extent and nature that sotislig handicaps, impedes or imp:
Tenant's use of the balance of the Premisestldftt so much of the Project is taken that a neakle amount of reconstruction thereof
not in Landlord's sole discretion result in the IBimg being a practical improvement and reasonabliable for use for the purpose for wt
it is designed, then this Lease shall terminat¢hendate that the condemning authority actuallgsgiossession of the part so condemn
purchased.

If this Lease is terminated under the provisionghaf Section, Rent shall be apportioned and agljuats of the date of termination. Exce

specifically provided in this Section, Tenant shH@le no claim against Landlord or against the eomidng authority for the value of &
leasehold estate or for the value of the unexpiesse Term.
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If there is a partial taking of the Project andthease is not terminated under the provisionkief$ection, then this Lease shall remain ir
force and effect, and Landlord shall, within a meble time thereafter, repair or reconstruct #maaining portion of the Building to t
extent necessary to make it a complete architdctuniy provided, that in complying with this obéiggon, Landlord shall not be requirec
expend more than the net proceeds of the condemnnatvard which are paid to Landlord. Upon any spatiial taking, Landlord shall ha
the right to reduce the Base Operating Expensabtosealculate Tenarg’Additional Rent under Article 2 to reflect the amt of operation
savings arising from the partial taking, as detaesdiby Landlord in its sole but reasonable disoreti

Nothing herein shall be construed to preclude Terfiaim prosecuting any claim directly against thendemning authority for loss
business; for damage to, and cost of removal afjetrfixtures, furniture and other personal propé#jonging to Tenant; and for 1
unamortized cost of leasehold improvements to ttient they were installed at Tenant's expense (ertdvith the proceeds of the Ten
Improvement Allowance); provided, however, that ¢claim by Tenant shall diminish or adversely affeeindlord's award. However,
compensation awarded or paid to Landlord uponal totpartial taking of the Premises or the Progwll belong to and be the propert
Landlord without any participation by Tenant.

Notwithstanding anything to the contrary in thisc&en, if during the Lease Term the use or occupasfcany part of the Project or 1
Premises shall be taken or appropriated temporimilgny public or quagpublic use under any governmental law, ordinancegulation, ¢
by right of eminent domain, this Lease shall be erdain unaffected by the taking or appropriatamg Tenant shall continue to pay in
all Rent payable under the Lease during the Leasm T In the event of any such temporary apprdpriadr taking, Tenant shall be entitlec
receive that portion of any award which representapensation for the loss of use or occupancy efitemises during the Lease Term,
Landlord shall be entitled to receive that portadrany award which represents the cost of restumaind compensation for the loss of us
occupancy of the Premises after the end of thed &asm.

ARTICLE 9
LEASE EXPIRATION

9.1 Surrender of Premises: Upon the expiration or other termination of thisase, Tenant shall surrender to Landlord the P
and every part thereof and all alterations, adadtiand improvements thereto, broom clean and id goadition and state of repair, excep
only reasonable wear and tear and damage by fiothar casualty. If Tenant is not then in defalitnant shall remove all personalty
equipment not attached to the Premises that ipls@®d upon the Premises, and Tenant shall retfter@remises to the condition immedia
preceding the time of placement thereof. If Terfails or refuses to remove all of Tenant's effegisrsonalty and equipment from
Premises upon the expiration or termination of ttéase for any cause whatsoever or upon Tenang lsépossessed by process of la
otherwise, the effects, personalty and equipmeatl ¢ie deemed conclusively to be abandoned and Ineagppropriated, sold, stor
destroyed or otherwise disposed of by Landlord exithwritten notice to Tenant or any other party avithout obligation to account f
them. Tenant shall pay Landlord on demand anyadnexpenses incurred by Landlord in the removathid property, including, witho
limitation, the cost of removal and disposal ifatégl, the cost of repairing any damage to the Bwgldr Project caused by the removal of
property, and storage charges (if Landlord elecotstore the property). The covenants and conditiohthis Section shall survive &
expiration or termination of this Lease.
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9.2 Holding Over: If Tenant remains in possession after expiratoriermination of the Lease Term with or withoutndéord'
written consent, Tenant shall become a tenastifierance, and there shall be no renewal of thesk by operation of law. During the pe
of any holding over, all provisions of this Leasals be and remain in effect except that the mgntaht shall be double the amount of F
(including any adjustments as provided herein) pkydor the last full calendar month of the Leaserr, including renewals
extensions. The inclusion of this Section in tlase shall not be construed as any consent by dranidr Tenant to hold over.

ARTICLE 10
ENVIRONMENTAL MATTERS

10.1 Hazardous Substances Prohibited: Tenant hereby covenants and agrees that Tenalhhsh cause or permit any Hazardous
Substances (as defined below) to be generatedglaeld, stored, used, located or disposed dieaPtoject or any part thereof. The use or
storage of Hazardous Substances commonly andyeagsdd for the purposes permitted by this Leapeifimitted for those purposes, but only
so long as (i) the quantities do not pose a thceptiblic health or to the environment, (i) theewsd quantities would not necessitate a
"response action”, as that term is defined in CERCads defined below), and (iii) Tenant strictly cplies or causes compliance with all
applicable Environmental Laws (as defined below).

10.2  Definitions : The term “Environmental Laws ” shall mean and include any present and futureriddstate, or local law, statute,
ordinance, code, rule, regulation, ruling, ordexrée, decision, or other governmental directiveequirement, as well as any common law,
that pertains or relates to health, safety, oetindronment (including but not limited to ground, s&vater, groundwater or noise pollution or
contamination), and shall include without limitatithe Comprehensive Environmental Response, Corapjensand Liability Act of 1980 ("
CERCLA "), the Resource Conservation and Recovery AcB@B1(“ RCRA "), any so-called federal, state or local "supeduor

"superlien” or environmental clean-up statutes, @lhtegulations, rules, guidelines, or standambsulgated pursuant thereto, all as amended
from time to time.

The term "Hazardous Substance$ shall mean and include any substance (i) thésted, defined or regulated as a hazardous sutrsta
hazardous waste or otherwise classified as hazafdaxic, or otherwise of environmental concernobyursuant to any Environmental L
or (ii) that causes or poses a threat to causecantamination or nuisance in or around the Buildonrgthe Project or any hazard to
environment or to the health or safety or persartx iabout the Building or the Project.
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10.3 Indemnification : Tenant hereby agrees to indemnify Landlord amld handlord harmless from and against any andbafies
liabilities (including strict liability), damagesnjuries, expenses (including reasonable attornfees), costs of settlement or judgment,
claims of any and every kind whatsoever paid, ireior suffered by, or asserted against, Landlgrary person, entity or governmel
agency and arising in whole or in part from Tenaniblation of the covenants contained in this @leti The obligations of Tenant under
Article shall survive any expiration or terminatiofithis Lease.

ARTICLE 11
GENERAL PROVISIONS

111 Submission of Lease: The submission of this Lease for examination dugsconstitute an offer to lease. The Lease d#
effective only upon execution by Landlord and Tdrerd upon execution of any required Guaranty Agesd in the form attached &xhibit
E.

11.2 Tenant’s Authority:  If Tenant executes this Lease as a corporatah) ef the persons executing this Lease on behdi¢man
personally represents and warrants that Tenantdiglyaincorporated or (if a foreign corporation)daly qualified corporation and is fu
authorized and qualified to do business in theeSthtSouth Carolina, that the corporation hasright and authority to enter into this Lez
and that each person signing on behalf of the catjpm is an officer of the corporation and is awibed to sign on behalf of t
corporation. If Tenant executes this Lease asrmgmhip, joint venture, sole proprietorship ohest business entity, each of the per:
executing on behalf of Tenant personally represantswarrants that Tenant is a duly authorizedexisting entity, that Tenant has full ri
and authority to enter into this Lease, that atbpas executing this Lease on behalf of the entiéyauthorized to do so on behalf of the er
and that the execution is fully binding upon thditgrand its partners, joint venturers or principas the case may be. Upon the reque
Landlord, Tenant shall deliver to Landlord docunagioh satisfactory to Landlord evidencing Tenaotspliance with this Section; a
Tenant agrees to promptly execute all necessaryeawbnable applications or documents as reasonedpgsted by Landlord or required
the jurisdiction in which the Premises is locategérmit the issuance of necessary permits andicates for Tenant's use and occupanc
the Premises.

11.3 Joint and Several Liability: If Tenant is comprised of more than one persomparation, partnership or other entity, the lidjp
under the Lease of all those persons, corporatparsnerships or other entities shall be joint aederal.

11.4 Severability : If any clause or provision of the Lease is illegavalid or unenforceable under present or futlaws, th
remainder of this Lease shall not be affected;iarace of each clause or provision of this Leabkéch is illegal, invalid or unenforceak
there shall be added as a part of this Lease aelauprovision as nearly identical to the illegaValid or unenforceable clause or provisio
may be legal, valid and enforceable.

115 Entire Agreement: This Lease contains the entire agreement of #ingéeg regarding the terms of the Lease and theniBes

and no representations, inducements, promisesreeignts, oral or otherwise, between the partasatfe not incorporated in this Lease ¢
be of any force or effect.
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11.6 Amendment: This Lease may not be altered, waived, amendeextended except by an instrument in writing sigibg
Landlord and Tenant.

11.7 Recording: This Lease is not in recordable form, and Tenarn¢egynot to record this Lease or any short forrmemorandur
thereof without the written consent of Landlord.

11.8 No Waiver: No failure of Landlord to exercise any right of Iddord under the Lease or to insist upon strict ciiampe by
Tenant with any obligation of Tenant under the legad no custom or practice of the parties atamag with the terms of the Lease, ¢
constitute a waiver of Landlord's right to demarda compliance with the terms of the Lease.

11.9 Headings: The use of headings in this Lease is solely lier donvenience of indexing its various paragrapits shall not b
considered in construing or interpreting any prioviof this Lease.

11.10 Governing Law: The laws of the State of South Carolina shallegowthe validity, performance and enforcement &
Lease.
11.11 Attorneys' Fees: If any Rent or other debt owing by Tenant to Uandl under this Lease is collected by or throug

attorney, whether from Tenant or any Guarantorahitagrees to pay as attornefegs an additional amount equal to fifteen per¢&bdo) o
the sum owed. If Landlord uses the services adittarney in order to secure compliance with anyeotrovisions of this Lease, to recc
damages from Tenant or any Guarantor for any breadtefault of any other provisions of this Leaseto terminate this Lease or e
Tenant, Tenant shall reimburse Landlord upon denfi@ndny and all attorneys' fees and expensescsoried by Landlord. It is further agre
that in the event any of the above mentioned griega are brought to a judgment, the non-prevaiiagy shall pay all attorneysgees
incurred by both parties during the dispute.

11.12 Time of Essence: Time is of the essence of this Lease. Whenewertain day is stated for payment or performarf
any obligation of Tenant or Landlord, the date khal considered a part of the consideration fog théase. However, if the day stated
payment or performance of any obligation of Landlor Tenant is a Saturday or Sunday or a StateothSCarolina or federal holiday, 1
time for payment or performance shall be extendsi tlhe end of the next day that is not a Satur@inday, or state or federal holiday.

11.13 Cumulative Rights: All rights, powers and privileges conferred untlee Lease upon Landlord and Tenant shs
cumulative to, but not restrictive of or in liey, ¢fiose otherwise conferred by law.

11.14 Notices: All notices required or permitted to be given enthis Lease shall be in writing and shall be degtio hav
been fully given, whether actually received or r(@tthree days after the date when deposited,agesprepaid, in the United States M
certified, return receipt requested, or (ii) upaivery by a courier service such as Federal Expraddressed in either case to Landlol
Tenant at their respective address set forth irclertl or at such other address as either party lshee given to the other by notice as he
provided. Tenant hereby designates and appoirits agent to receive notice of all distraint prediegs, and all other notices required ui
this Lease, the person in charge of the Premistiseaime the notice is given or occupying the Rsesat that time; and, if no person i
charge of or occupying the Premises, then servicetice may be made by attaching the notice omthi entrance to the Premises, in
of mailing.
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11.15 Binding Effect: This Lease shall be binding upon and shall inur¢ht benefit of Landlord and Tenant and t
respective successors and assigns. Nothing irs#aton shall be construed to create a right sifasent in conflict with any other provisi
of this Lease.

ARTICLE 12
SPECIAL STIPULATIONS

12.1 Attached as Exhibit: The special stipulations attached as Exhibitt@ incorporated by this reference as though fsdf
forth. To the extent the special stipulations donfwith or are inconsistent with the foregoingopisions of this Lease, the Rules
Regulations, or any other exhibit to this Lease,dpecial stipulations shall control.

[Signatures Follow on Next Page.]

Page- 30




IN WITNESS WHEREOF, the parties have hereuntotsst hands and seals as of the day, month andiystaabove written.

Landlord:
INNOVATION CENTER, LLC

By: /s/ Robert E. Hughes, President

Title: President

[Seal]
Tenant:
By: _/s/ Joseph D. Lancia
Title: President & CEO

[Seal]
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Schedule 1

Rules and Regulations

1. No sign, picture, advertisement or noticeblesfrom the exterior of the Premises shall beaithestl, affixed, inscribed, painted or
otherwise displayed by Tenant on any part of tlerses or the Building unless it is first approbgd_andlord. Any sign, picture,
advertisement or notice approved by Landlord stealbainted or installed for Tenant at Tenant's bgdtandlord or by a party approved by
Landlord. No awnings, curtains, blinds, shadescoeens shall be attached to, hung in, or usedrinaction with any window or door of the
Premises without the prior consent of Landlord|udig approval by Landlord of the quality, typ&sign, color and manner of attachment.

3.  Tenant shall not do or permit to be done ialwut the Premises or Building anything which kinakease the rate of insurance on the
Building or obstruct or interfere with the rightsaiher lessees of Landlord or annoy them in any,weluding, but not limited to, using any
musical instrument, making loud or unseemly noisesjnging. The Premises shall not be used &m@hg or lodging. No cooking or
related activities shall be done or permitted bpdare in the Premises except with permission of lad No vending machines of any kind
will be installed, permitted or used on any partte&f Premises without the prior consent of Landldw part of the Building or Premises sl
be used for gambling, immoral or other unlawfulgmges. No intoxicating beverage shall be soltiénBuilding or Premises without the
prior written consent of Landlord. No area outsidi¢he Premises shall be used for storage purpaisasy time.

4, No birds or animals of any kind shall be bratigto the Building (other than trained seeiege dogs used by the visually impaired).
motorcycles or other motorized vehicles shall lmught into the Building.

5. The entrance lobbies into tenant spaces balhg exclusively to the tenant leasing such sgauteach tenant agrees to make these
lobby areas available to the public as common ateasrn, each tenant agrees on behalf of its eygas that it will not monopolize or
damage the lobby area of any tenant other thalf. itSarthermore each tenant recognizes that tledd®sy areas may become the subject of
special rules that are unequal. (For example, bylolear the entrance may be used too often anddtbugot those customers. In this case
there may be a rule that other tenant’s employeegather there.) The entrance lobbies into tegpates will be maintained as common
areas, with the cost included in Operating Expefmethe Project.

6.  The sidewalks, entrances, passages, corridalis, elevators and stairways in the Buildinglishat be obstructed by Tenant or used for
any purposes other than those for which they wesnded as ingress and egress. No windows, flmaskylights that reflect or admit light
into the Building shall be covered or obstructedlieyant. Toilets, wash basins and sinks shalbaatsed for any purpose other than those
for which they were constructed, and no sweepinighish or other obstructing or improper substaisbedl be thrown therein. Any damage
resulting to toilets, wash basins and sinks, dreating or cooling apparatus, from misuse by Teoaits employees, shall be borne by
Tenant.
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7. Landlord will furnish keys or access cardstf@ Premises and the Building to Tenant at nogehas provided in Exhibit G Landlord
may make a reasonable charge for any additiona &ewnccess cards furnished. No additional laiehl or bolt of any kind shall be placed
upon any door, nor shall any changes be made stiegilocks, without written consent of Landlorddalenant shall furnish Landlord with a
key for any such lock. At the termination of thedse, Tenant shall return to Landlord all keysagwss cards furnished to Tenant by
Landlord, or otherwise obtained by Tenant, andenavent of loss of any keys or access cards sghed, Tenant shall pay Landlord for the
cost of the missing items.

8. Landlord shall have the right to prescribewéght, position and manner of installation of wediems such as safes, machines and
other equipment brought into the Building. No saferniture, boxes, large parcels or other kinfrefht shall be taken to or from the
Premises or allowed in any elevator, hall or canrieixcept at times allowed by Landlord. Tenaiatlsinake prior arrangements with
Landlord for use of freight elevator, if any, ftwetpurpose of transporting these items, and thesiteay be taken in or out of the Building
only during hours designated by Landlord. The pgssmployed to move the items must be approveddoylliord. No hand trucks, except
those equipped with rubber tires and side guatdd| Be permitted in the Building. In no eventlshay weight be placed upon any floor by
Tenant that would exceed the design conditionb®flbor at that location.

9.  Tenant shall not cause or permit any gasgsids or odors to be produced upon or escape fnenPtemises, and no flammable,
combustible or explosive fluid, chemical, substaocgem (including, without limitation, natural @ktmas trees) shall be brought into the
Building.

10. Every person, including Tenant, its employesd visitors, entering and leaving the Buildingyrba questioned by a watchman as to
that person's business therein and may be redguirgign his or her name on a form provided for thapose. Landlord may also impleme
card access security system to control accessdld@hshall not be liable for excluding any perdéam the Building or for admission of any
person to the Building at any time, or for damagel®ss for theft resulting therefrom to any persaoluding Tenant.

11.  Cleaning service will not be furnished onhtggwhen rooms are occupied after 6:30 p.m., unlBsagreement in writing, service is
extended to a later hour for specifically desigdateoms. Landlord shall not be responsible for lagg, theft, mysterious disappearance, or
damage to any property, however occurring. Onlgqes authorized by Landlord may furnish ice, drigkwater, towels, and other similar
services within the Building and only at hours amdler regulations fixed by Landlord.

12. No connection shall be made to the electhieswor gas or electric fixtures without the writteonsent of Landlord on each

occasion. All glass, locks and trimmings in or mploe doors and windows of the Premises shall pewhole and in good repair. Tenant
shall not permit any noisome, noxious, noisy oenffive business in the Premises.
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\13. If Tenant requires new or additional wirisgch as electrical wiring or wiring for a belllmnzzer system, wireless network access
points, computers, or video or telephonic equipmiret wiring shall be done by Landlord’s electnciar contractor only, and no outside
wiring persons shall be allowed to do work of tkiisd without the written permission of Landlord.ndler no circumstances shall boring or
cutting for wiring be done without the prior writt@pproval of Landlord. Any such wiring shall h& used for power or heating unless
written permission to do so shall first have bebtaimed from Landlord, and at an agreed cost t@iien

14.  Tenant and its employees and invitees shakwe and obey all parking and traffic regulationgosed by Landlord, including
regulations governing areas where parking is péeohibr not permitted.

15.  Canvassing, peddling, soliciting, and disttiiin of handbills or any other written materiaiste Building are prohibited, and Tenant
shall cooperate to prevent these activities.

16. Possession of visible or concealed weapopotsibited in the Building, except for securityrpennel and law enforcement officers
while on duty.

17. Landlord shall have the right to change thea of the Building and to change the street addykthe Building, provided that in the
case of a change in the street address, Landlattigihe Tenant not less than 180 days prior nadicéhe change, unless the change is
required by governmental authority.

18.  Smoking is prohibited in the Building.

19.  The conference rooms, game rooms and restrebail be shared building facilities. Tenant shale the right to use any of the
designated conference rooms or, if necessary wnatwdate larger meetings, the combination of cemfee rooms on an as-needed
basis. Tenant shall use the conference room rasemsystem to block off meeting times and roorm(g§dvance. Tenant shall leave
conference room(s) in a clean and orderly fashftar eneetings. The first Tenant to reserve therrahall have the right to use the space;
provided, however, that Tenant’s overall usagebofirs shall be proportional to the space that theyy in the building.

20. Landlord may waive any one or more of thegkefRand Regulations for the benefit of any paldiclessee, but no waiver by Landlord
shall be construed as a waiver of the Rules andilgégns in favor of any other lessee, nor prevamtdlord from thereafter enforcing any
Rules and Regulations against any or all of thero#ssees of the Building.

21.  These Rules and Regulations are supplementahd shall not be construed in any way to modifgmend, in whole or in part, the
terms, covenants, agreements and conditions ofeasg of any premises in the Building.
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22. Landlord reserves the right to make otherraadonable Rules and Regulations as in its judgmay from time to time be needed for
the safety, care and cleanliness of the Buildindjthe Land, and for the preservation of good otlderein.

23.  Any broken equipment or other defective arggaous condition in the common or public areahefProject or the shared building
facilities (including conference rooms, game roorasfrooms) must be reported immediately to Lamtlor

24.  Anyone leaving the Building after normal cgieérg hours must insure that the door used foirexis closed and locked.

25.  All common or public areas and all shareddiny facilities (including conference rooms, garnems, and restrooms) must be left in
neat, clean and orderly condition after each use.

26. Users of the open Internet service in théding are prohibited from sending spam emails, \ewpornography, gambling, or doing
anything which might cause unfavorable attentioth®Building or its occupants or which might catteedisruption or cancellation of
service. Tenants shall be responsible for the@stgl compliance.

27.  Any use by Tenant of the override systenafter-hours heating or air conditioning shall résulcharges to Tenant as provided in
Exhibit E, and Tenant agrees not to use the override systtraut properly logging in under the override syat

28.  Showers will be wiped clean with user’s toakér each use. All soap and washing productsheillemoved by each
user. (Remember, you want it to be nice when yminghere again).

Sustainability Rules:

Tenant recognizes that the Building has been ooctsil in a manner to respect the environment aerdepre it. Measures have b
incorporated into the design and construction thdt minimize the carbon footprint of the buildingnd its occupants, but cert
responsibilities rest with the users. Accordindigge rules are designed to maximize the effectagakthe “green measures” in the building.

1. All toilets are “dual flush,”providing flushing options depending on the amoafsoil in the bowl. They are intendec
clear the bowl by pressing “1” if you have done™#hd “2” if you have done “#2” Tenants shall use the buttons accor
to these expectations. However, it may becomeanisvio a user that his or her particular requirdmavolve a use of tt
“2" button at all times. In this case multiple pses of “1” actually waste water, and that persahus instructed to use “2”
for all functions.

2. Such toilets also occasionally fail to clear. @tirespect for your fellow tenants, please be shieebowl clears after yo
use.

3. The lights and HVAC for the building are availabligring Building Operating Hour:

a. The lights dim for daylight contribution. Your windis are specially designed to admit light and reath Do not bloc
the light from your windows unless necessary. Aizmntal shelf inside the window will block glare tbstill bounct
light to other users

b. Any task lighting proposed to be installed musthergy efficient and approved in advance by Larid

. All lights are to be turned off when the spaceadsin use

. Thermostats should not be adjusted for absenceseair Wack”because the entire building envelope is balancel

requires contributions from various units at vasidimes.

e. After hours Tenant may call for additional lightsdaHVAC by pressing an override button. This \aitivate the light
and HVAC in this area only for a set period of timenant shall be responsible for charges in aesare with Exhib
E.

f. Computers will be Energy Star compliant or betted desktop computers will sleep or be powered dafter Building
Operating Hours if not being use

4. Tenant will segregate its waste into recycling egrdrs as appropriat

5. In all areas, Tenant will require its employeeslaan up after themselves and their guests. Alande of food consumpti
will be removed and cleaned, including the waslihgny noi-disposable items use

o0
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Wii Room Rules:

The Building has two rooms currently designatedi“Rbéoms”.

O©CO~NOUR,WNPE

. These rooms may be used on g-available basis or they may be reserved using thikeliBg’s reservation syster

. A reservation for a room will have precedence @reunreserved us

. Reservations may not be made less than one haavence

. Wii Room use can be limited to a proportionate dcifeto allow appropriate use of the rool

. The Wii room must be left in a clean and neat ctioali

. Wii Room privileges for an individual or individusabr a company may be suspended or terminatedhjoresson

. Tenants may bring their own Wii games or softw.

. Offensive games or software are prohibi

. Madifications to or hacking of the Wii console isceuraged but must only be done with prior writegproval fron

Landlord.

. Landlord shall, from time to time, clean out userards on the Wi
. Any damage to the Wii equipment shall be the resjtdlity of the Tenant employing the user or inngithe guest. A

damage must be reported immediat
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Exhibit A
Site Plan

[To be attached]
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Exhibit B

Floor Plan

[To be attached]
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Exhibit C

Supplemental Notice

RE: Lease dated , 20_, by and between , as Landlord,
,as Ten

Dear Sirs:
Pursuant to Section 1.3 of the captioned Leasasplbe advised as follows:

The Rent Commencement Date is the day of , 20, and the expiration date of the Léaen is the day
, 20__, subject however to the terrdgeovisions of the Leas

Terms denoted herein by initial capitalization shalve the meanings ascribed in the Lease.

Landlord :

By:

Title:

Acknowledged this day of .20

Tenant:

By:

Title:
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Exhibit D
Leasehold Improvements and Construction
Landlord will perform all construction in the Presag at the expense of Tenant.

Before Landlord begins work on Tenant Improvemem&nant shall first submit its plans and specifaa for the work to Landlord for |
approval and review to determine price, schedutecammpliance with Building standards.

Landlord will pay for the Tenant Improvements usthg Tenant Improvement Allowance for the Premagset forth in Section 1.12. In
event the cost estimate for the Tenant Improvemexteeds the amount of the Tenant Improvement Alfme at any time, Tenant sh
within five (5) days of notice thereof, pay to Léordl an amount equal to the difference betweenT#mant Improvement Allowance and
estimate or contracted amount for the Tenant Imgments. Landlord and Tenant agree that neithel stede any changes in the appra
plans or contracted work without the prior consarthe other.

Landlord agrees to diligently prosecute the workctanpletion and Tenant agrees to take possessidheo$pace upon the receipt ¢
temporary Certificate of Occupancy, and to openbfesiness no more than thirty (30) days thereafidiis date may be delayed only
Landlord’s failure to provide a final Certificate of Occuggrby that time, provided the delay is not causgdhe actions or inactions
Tenant or its contractors, invitees, employees, etc

The cost of the Tenant Improvements shall inclutecsts necessary to bring the Premises fromrésgnt condition to the condition shown
on the approved plans.
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Exhibit E
Building Standard Services

Landlord shall furnish the following services torib@t during the Lease Term (th8Uilding Standard Services"):

1. Hot and cold domestic water and common-udea@ss, showers, drinking fountains, and toiletsgeneral use.

3. Electric lighting service for all public areasd special service areas of the Building in tlaamner and to the extent reasonably deemed
by Landlord to be in keeping with the standardthefBuilding.

4.  Janitor service, provided as necessary, butore than five days per week, exclusive of Holglégs defined below), in a manner that
Landlord reasonably deems to be consistent witlstdwedards of the Building.

5.  Sufficient electrical capacity to operate (i) indascent lights, office computers, photocopying nreed) and other machines of the s,
low voltage electrical consumption (120/208 voltShould Tenant's total rated electrical desigu lima the entire Premises or any portion
thereof (including, but not limited to, computertelephone rooms) exceed the Building Standarddakectrical Design Load for either low
or high voltage electrical consumption, or if Tetselectrical design requires low voltage or higltage circuits in excess of Tenant's share
of the building standard circuits, Landlord wilt (Benant's expense) install additional circuits asslociated high voltage panels and/or
additional low voltage panels with associated ti@msers (which additional circuits, panels and sfanmers shall be hereinafter referred ti
the " Additional Electrical Equipment ). If the Additional Electrical Equipment is irmdked because Tenant's low voltage or high voltage
rated electrical design load exceeds the applidabileling Standard Rated Electrical Design Loaéntla meter shall also be added (at
Tenant's expense) to measure the electricity useddh the Additional Electrical Equipment. Theige and installation of any Additional
Electrical Equipment or related meter required leypdnt shall be subject to the prior approval ofdlard, which shall not be unreasonably
withheld. All expenses incurred by Landlord in nention with the review and approval of any AddiibElectrical Equipment shall also be
reimbursed to Landlord by Tenant. Tenant shatl psy on demand the actual metered cost of elggtdonsumed through the Additional
Electrical Equipment (if applicable), plus any adtaccounting expenses incurred by Landlord in ectian with the metering thereof. If any
of Tenant's electrical equipment requires condétair in excess of building standard air conditignthe equipment shall be installed by
Landlord (on Tenant's behalf), and Tenant shallglhgtesign, installation, metering, operating amaintenance costs relating thereto. |If
Tenant requires that certain areas within Ten&mésises must regularly operate at times otheroamal Building Operating Hours, the
electrical service to those areas shall be sepaicteuited and metered (at Tenant's expense),Tamént shall be billed the costs associated
with electricity consumed during hours other tharnl@ng Operating Hours.

6.  All building standard fluorescent bulb repla@t in all areas and all incandescent bulb reptace in public areas, toilet and restroom
areas, and stairwells.

7.  Common use Internet access via a wirelessanktiiroughout the Building and wired access infemmnce rooms and certain other
areas. The bandwidth will be shared among allsugercess will be unrestricted, provided howevat thtandlord reserves the right to make
and enforce rules on appropriate use and to blogkuaer(s) who does not comply. Availability wok subject to service agreements with
providers.

8.  To the extent the services described abowgreglectricity and water supplied by public wids, Landlord's covenants shall only
impose on Landlord the obligation to use its reabbmefforts to cause the applicable public wiitio furnish the electricity and

water. Except for deliberate and willful acts @fridlord, failure by Landlord to furnish the sergakescribed herein, or any cessation thereof,
shall not render Landlord liable for damages thezipperson or property, nor be construed as ati@viof Tenant, nor work an abatement of
rent, nor relieve Tenant from fulfillment of anyvamant or agreement of this Lease. In additioanif of the equipment or machinery, for i
cause, should fail to operate or function propeFgnant shall have no claim for rebate of rentameéges on account of an interruption in
service occasioned thereby or resulting therefqmmoyided, however, Landlord agrees to use reasereffirts to promptly repair the
equipment or machinery and to restore the sernduoesg normal business hours.

9.  The following dates shall constitutéldlidays " for purposes of this Lease: New Year's Day, Mdtuther King Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day,&rifbllowing Thanksgiving Day, Christmas, and atlyes holiday generally recogniz
by landlords of office space in the metropolitafeAta office market, as determined by Landlorddodjfaith. If, in the case of any specific
holiday mentioned in the preceding sentence, ardifft day shall be observed than the respectivengaioned, then that day which
constitutes the day observed by national banks@e¥ille, South Carolina on account of the holidhgll constitute the Holiday under tl



Lease.
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Exhibit F
Lease Guaranty Agreement

FOR VALUE RECEIVED, and in consideration for andasinducement to Innovation Center, LLC as Lardlléor entering int
the Lease dated the day of , 20with as Tenant,
("Guarantor") hereby guarantees to Landlord, itxeasors and assigns, the full and prompt paymeenwlue of all the rents and other s
required to be paid by Tenant to Landlord and thlepgerformance and observance of all the covenaotditions, and agreements require
be performed and observed by Tenant under the Leasarantor agrees that the validity of this Gogrand the obligations of Guarar
shall in no way be terminated, affected, or imphiog the bankruptcy, insolvency, reorganizationligsolution of Tenant; by the assertior
Landlord against Tenant of any of the rights or edias reserved to Landlord under the Lease; byaamyndment, modification, renewal
extension of the Lease or any compromise, settlemelease, extension, or modification of any af tbligations and liabilities of Ten:
under the Lease; by any failure, neglect, or omissin the part of Landlord to realize upon any gdtions or liabilities of Tenant; or by 1
failure of Landlord to give notice to Guarantoraofy of the foregoing or of any default under thade

No assignment or transfer of the Lease by Landbwriienant shall operate to extinguish or diminisé liability of the undersigne
under this Guaranty. This Guaranty shall be bigdipon the undersigned and its successors andassig

IN WITNESS WHEREOF, the undersigned has caused3h@ranty to be duly executed thigay of , 20__
GUARANTOR:
(SEAL)

WITNESSES:

By:

Name (printed):

Title:
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Exhibit 10.01

Exhibit G
Special Stipulations

1. _Access Cards( 20 ) keys for the Premises and_(_ 20access cards for the Building will be furnished enant without
charge. Landlord may make a reasonable charganfoadditional keys or access cards furnished.

2. Parking Tenant and its visitors shall have the non-exetigght to park in the parking spaces aroundBhiding, subject to
any Rules and Regulations that Landlord may estaliiom time to time. Additionally, Landlord mayake available a limited number of
unreserved parking spaces in the Sirrine Stadiukingalot located across University Ridge from Bglding. Landlord shall have the right
to impose parking charges in the closest lots énetbent parking in the Sirrine lot becomes necgssar

3. Excluded Operating Expensebhe parties acknowledge and agree that utiligiegPremises and Building as a manufacturing
facility will mean Tenant’s needs for utilities dikely to be different from and greater than tho$enany of the other tenants in the Building.
Due to this need, electricity to the Premises dimaeparately metered and billed in an accourgnifienant’s name, and Tenant shall be
solely responsible for the cost of all electrigityvided to the Premises. Likewise, Landlord andar have agreed that Tenant shall be s
responsible for the cleaning of the Premises. Bttt and cleaning expenses for the Premisesnwitlbe included in Operating Expenses in
the computation of Tenant’'s Additional Rent, buh@et will remain responsible for its pro-rata shafrelectricity and cleaning expenses for
the Common Areas of the Building.

4.  Stock WarrantFor purposes of Section 1.1.10 of the Lease, Bas¢ Rate shall be

Year 1 $15.00per square foot of Rentable Floor Area of Premimzsyeal
Year 2 $15.¢@r square foot of Rentable Floor Area of Premgmzs/ear
Year 3 $15.00per square foot of Rentable Floor Area of Premimzsyeal
Year 4 $22.05per square foot of Rentable Floor Area of Premimzsyeal
Year 5 $22.05per square foot of Rentable Floor Area of Premimzsyeal
Year 6 $22.05per square foot of Rentable Floor Area of Premimzsyeal
Year 7 $22.05per square foot of Rentable Floor Area of Premimzsyeal

plus Tenan® issuance to Landlord of warrants to acquire comstock of the Tenant for a period of sixty (60)ntis following the Rel
Commencement Date as more particularly describ&ebation 2.2 of this Lease.

5. For purposes of Section 2.2 of the Leaseaasof the Base Rent, beginning on the Rent Comerarat Date and continuing
on each date that Rent is payable to Landlord u8detion 2.6 hereof for a period of sixty (60) mantollowing the Rent Commencement
Date, Tenant shall issue to Landlord a warranttpue one thousand two hundred fifty (1,250) skafethe common stock, $0.001 par va
determined on a fully diluted basis for cash atiegpof $0.70 per share (each, a “Warrant”). Baelrant shall be in substantially the form
described in a Schedule to be provided at a futate by Tenant unless otherwise mutually agreediimg by Landlord and Tenant .

Page- 43




Landlord and Tenant agree that it is intended lypidrties that by the sixtieth (69 month of the Term of this Lease, Tenant shall
have issued to Landlord sixty (60) warrants footaltof 75,000 shares of the common stock, $0.@0alue to the Tenant (subject to
adjustments for dilution) with the purchase priceesercise being $0.70 per share. If Tenant $feaith default of this Lease as described in
Section 7.1 hereof, in addition to all other renesdavailable to Landlord under Section 7.2 of tiease, Landlord may declare that as part of
declaring the entire amount of Rent due for theaiafer of the Lease Term, all Warrants not themedgdo Landlord shall be immediately
issuable by Tenant to Landlord and, in such eviegmiant covenants to Landlord to issue all remainfifegrants to Landlord. Landlord shall
have the right to seek specific performance of Tiéaaovenant in this regard. Notwithstanding filvegoing, if Landlord and Tenant
voluntarily and mutually agree to terminate thiste, from and after the date of such terminatiatess otherwise agreed by Landlord and
Tenant, Tenant shall have no further obligatiorssoie any additional Warrants.

6. Hazardous MaterialdNotwithstanding any provision of the Agreemenmty attachment thereto, or any subsequently issued
rules or regulations related to the Premises, #nggs acknowledge that the Tenant is engageceibtisiness of manufacturing and selling
diamonds and as a result will store, use and déspbsertain Hazardous Substances in limited nurabdrsmall quantities as a part of the
ordinary course of Tenant’s business, which Teshatl do in a manner consistent with the Environtaleraws and in a manner that is not
materially disruptive to the activities of any othenant in the Building. These Hazardous Substaabell be limited to the materials listed on
a schedule to be agreed upon at a later date. Tageses to make any reasonable precautions reguegt_andlord in delivery and disposal
of Hazardous Substances for the purpose of avouwlirsgidressing concerns of other tenants in thiliBgiregarding the presence of
Hazardous Substances in the Common Areas of theder@/ithout limiting the foregoing, Tenants shabure (a) that any such Hazardous
Substances are stored in a safe and secure mahaeever they are not in use, and (b) that no siedaklous Substances are released in
atmosphere or the Building sewer lines in violatidany Environmental Law.
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Exhibit 10.05

CONSULTING AGREEMENT

This consulting agreement (the "Agreement") is hegrentered into by and between Theodorus Strousng@tant") and Scio
Diamond Technology Corporation, a Nevada corponafibe "Company") and outlines the terms pursuamtttich Consultant would be
willing to act as a consultant to the Company i @ompany's efforts to seek financing and additiboainess/business relationships that
be of benefit to the Company.

1. Engagement

a. Consultant has extensive experience and knowledignatters relating to equity and debt finan@hgompanies as well
as extensive knowledge of the diamond gemstonesindand many of its participants.

b. Company hereby engages and retains Consultperform the Services (as that term is hereinaliédined) and
Consultant hereby accepts such appointment orethestand subject to the conditions hereinaftefostit and agrees to use its best efforts in
providing such Services.

Il. Independent Contractor

a. Consultant shall be, and in all respects be ddambe, an independent contractor in the perfocmaf its duties
hereunder, any law of any jurisdiction to the cantmotwithstanding.

b. Consultant shall be solely responsible for mgkith payments to and on behalf of any of its erppés and
subcontractors, including those required by lavd, @ompany shall in no event be liable for any debtsther liabilities of Consultant.

c. Consultant shall not, by reason of this Agreenoetthe performance of the Services, be or be ddambe, an employee,
agent, partner, co-venturer or controlling persb@ampany, and Consultant shall have no power terénto any agreement on behalf of, or
otherwise bind Company. Without limiting the forégm, Consultant shall not enter into any contatommitment on behalf of Company.

d. Consultant shall not have or be deemed to Halwesiary obligations or duties to Company and khalfree to pursue,
conduct and carry on for its own account (or far sltcount of others) such activities, employmeetures, businesses and other pursuits
as consultant in its sole, absolute and unfettdigctetion, may elect.

e. Notwithstanding the above, no activity, emplopme&enture, business or other pursuit of Consulianing the term of

this agreement shall conflict with Consultant'sigditions under this Agreement or be adverse to @Goyip interests during the term of this
Agreement.
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lll. Services
a. Consultant shall work with and report regulaoyhe Company's management and board of direatatsagrees to provi
the following, hereinafter collectively referredds the "Services":

i. Complete an analysis of Company's businessraasiry, and assess and identify various linesusirness for th
Company's chemical vapor deposition diamond teduie$ (the "Diamond Technology");

ii. Apply his extensive financial and diamond inttysexperience to assist and make recommendatagesding
capitalizing the Company;

iii. Assist Company in its efforts to seek addigbbusiness/business relationships that will bleewfefit to
Company;

iv. Advise Company in its negotiations with onenwore individuals, firms or entities (the "Candida)&) who may
have an interest in providing investment capitahia form of bridge financing, private placemenificing, or in pursuing a form of Business
Combination with Company. As used in this Agreemtrd term "Business Combination" shall be deermaddan any form of merger,
acquisition, joint venture, licensing agreemendduct sales and/or marketing, distribution, comtimaand/or consolidation, etc. involving
Company and/or any of its affiliates and any o#nmatity.

v. Advise Company's management in corporate finastegcturing the nature, extent and other parammeteany
private or other offer(s) to be made to Candidate(s

vi. Advise Company management in evaluating projsaasad participating in negotiations with Candids)e

vii. Assess various potential distribution relasbips with one or more third parties, known or ¢oidentified by
the Company;

viii. Identify potential distribution relationships
ix. Create and advise on one or more marketingegfies for products produced through the Diamonthmelogy;

X. Assist the Company in its efforts to establishbiusiness objectives and broaden recognitioroaffg2iny in the
financial community in the U.S. and abroad;

xi. Be available, upon reasonable notice by the gamy, to assist in discussions with various padgzoached b
or approaching the Company for various reasonsluding capitalizing and/or financing the Compahgotugh equity and/or debt;
distributing products anticipated by the Compamptigh the Diamond Technology; marketing such petgiiand other related discussions;
and
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xii. Those other related Services to which Consiiltand Company agree.
b. Consultant shall devote such time and effoteadeems commercially reasonable under the ciranoss to the affairs
Company as is reasonable and adequate to rend8ethiees contemplated by this Agreement.

c. Consultant will not be responsible for any segithat constitute the rendering of any legaliopsor performance of
work that is in the ordinary purview of the Cesgdi
Public Accountant.

d. It is acknowledged by Company that Consultanhocaguarantee results on behalf of Company, hait phrsue all
reasonable avenues available through its netwockofacts.

e. At such time as an interest is expressed birdiplarty in Company's needs, Consultant shalfyp@bmpany and advise
as to the source of such interest and any termsamditions of such interest.

f. The acceptance and consumption of any trangaitisubject to acceptance of the terms and camditby Company in its
sole discretion.

0. It is understood that a portion of the compensgtaid hereunder is being paid by Company to l@wmesultant remain
available to advise it on transactions on an asie@basis.

h. Consultant acknowledges and agrees that herig geanted non-exclusive rights with respect & Services to be
provided to Company and that Company is free tmgagther parties to provide services and productar to those being provided by
Consultant hereunder.

IV. Expenses

a. It is expressly agreed and understood that paiti shall be responsible for its own normal aeaspnable out-of-pocket
expenses which shall include: accounting, longadis¢ communication, and the printing and mailinghaterials.

V. Compensation
a. In consideration for the Services, Company aptiest Consultant shall be entitled to compensat®follows:

i. Consultant shall be paid Seven Thousand Do(la&$7,000.00) per
each full month of the Term and $1,000 for the reher of the initial month of the Term (as defireeteinafter); and

ii. For each full month of the Term (as defineddieafter) Company shall grant and deliver to Catagilan option
or warrant to purchase up to Ten Thousand (10,86&)es of the Company's capital stock issued tlhrthg commencement and completion
of an initial private placement of its securiti€sr the remainder of the initial month of the Tejas defined hereinafter) Company shall grant
and deliver to Consultant an option or warrantdocpase up to One Thousand Five Hundred (1,500¢slud the Company's capital stock
issued through the commencement and completion ofital private placement of its securities. Td@ion or warrant shall carry an exercise
price equal to the price at which the securitiesadfered by the Company and shall be exercisaila period of five (5) years from the date
of
issuance of such option or warrant. When delivettesl shares issuable upon exercise of such optismoant shall be duly and validly
issued, fully paid and non-assessable.
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VI. Representations, Warranties and Covenants
a. Inside Information
i. Consultant further acknowledges that by the veture of his relationship with Company he wilgrh time to
time, have knowledge of or access to material malolic information (as such term is defined by Ehehange Act). In the event the Compi
becomes a publicly-traded entity, and through éligtionship to the Company under this Agreementaota know material non-public
information, Consultant hereby agrees and coverthats
1. Consultant will not make any purchases or sal¢ise stock of Company based on such information;
2. Consultant will utilize his commercially reasbiaefforts to safeguard and prevent the disseimatf
such information to third parties unless authoriredriting by Company to do so as may be necessattye performance of its Services
under this Agreement.
VII. Execution
a. The execution, delivery and performance of Aggeement, in the time and manner herein specifiétinot conflict with,
result in a breach of, or constitute a default uradgy existing agreement, indenture, or other imsant to which either Company or
Consultant is a party or by which either entity nb@ybound or affected.
VIIl. Non-Circumvention
a. Company hereby irrevocably agrees not to cir@mtavoid, bypass, or obviate, directly or indigahe intent of this
Agreement, to avoid payment of fees in any tramsaatith any corporation, partnership or individirsroduced by Consultant to Company,
in connection with any project, any loans or celat, or other transaction involving any produttansfers or services, or addition, renewal
extension, rollover, amendment, renegotiations, cemracts, parallel contracts/agreements, or thantly assignments thereof.

IX. Company's Duties to Update Consultant

Page- 4




a. Company shall use its commercially reasonalitetefto keep Consultant up to date and apprisedl diusiness, market
and legal developments related to Company angasations and management. Company will cooperate@onsultant, and will promptly
provide Consultant with all pertinent materials aaquested information in order for Consultantéofgrm its Services pursuant to this
Agreement.

X. Consultant's Duties to Keep Information Confitigin

a. Consultant shall keep all documents and infaonaupplied to it hereunder confidential as ddssatiin the section bela
titled, "Confidential Data."

XI. Authority
a. Both Company and Consultant have full legal @ity to enter into this Agreement and to perfolra same in the time
and manner contemplated. The individuals whoseasigas appear below are authorized to sign thie&mgent on behalf of the respective
parties.
XIl. Qualifications of Consultant

a. Consultant represents and warrants to Compaty th

i. He has the experience and ability as may bessacg to perform all the required Services withgh Istandard of
quality; and

ii. All Services will be performed in a professiémaanner.
XIll. Term and Termination

a. Unless otherwise extended in writing and signethe parties, the term of this Agreement shaigg6) months
commencing on May 26, 2011 and ending on Novem0g2311.

XIV. Confidential Data
a. Consultant shall not divulge to others, anydrsgcret or confidential information, knowledgedata concerning or
pertaining to the business and affairs of Compahtained by Consultant as a result of his engageherrunder, unless authorized, in
writing by Company.
b. Consultant represents and warrants that hestaklished appropriate internal procedures forgutotg the trade secrets

and confidential information of Company, includingthout limitation, restrictions on disclosuresafch information to other persons who
may be engaged in rendering services to any pefisonor entity which may be competitor of Company.
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c. Company shall not divulge to others, any trasmet or confidential information, knowledge, otadlaoncerning or
pertaining to the business and affairs of Conatyliabtained as a result of its engagement hereuadkess authorized, in writing, by
Consultant.

d. Consultant shall not be required in the perfaroesof its duties to divulge to Company, or anyceff, director, agent or
employee of Company, any secret or confidentiarimition, knowledge, or data concerning any otleesgn, firm or entity (including, but

not limited to, any such person, firm or entity wlinimay be a competitor or potential competitor ofpany) which Consultant may have or
be able to obtain other than as a result of thaiogiship established by this Agreement.

XV. Entire Agreement
a. This Agreement constitutes the entire understgrisetween the parties thereto with respect tcsthgect matter hereof.
No modifications, extensions, or waiver of any pstmns hereof or any release of any right hereustiell be valid, unless the same i
writing and is consented to by both parties hereto.
XVI. Governing Law
a. This Agreement shall be deemed to be made irerged by and interpreted under and construed nespects in
accordance with the laws of the State of Nevadesjrective of the country or place of domicileesidence of either party. In the event of
controversy arising out of the interpretation, damngtion, performance or breach of this Agreem#d,parties hereby agree and consent ti
jurisdiction and venue of the District or Countyu€ibof Hennepin, or the United States District Gdar the District of Minnesota, and furtt
agree and consent that personal service or prat@sy such action or proceeding outside of Mintestall be tantamount to service in
person within Minnesota and shall confer persamasgliction and venue upon either of said Courts.
XVII. Assignments
a. This Agreement may only be assigned by Conguli#h the express written consent of the Company.

XVIII. Originals

a. This Agreement may be executed in any numbeowterparts, each of which so executed shall bendd an original
and constitute one and the same agreement. Faesiagles with signatures shall be given the sage kffect as an original.

XIX. Modification and Waiver
a. A modification or waiver of any of the provis®aof this Agreement shall be effective only if madlevriting and execute
with the same formality as this Agreement. Theufailof any party to insist upon strict performan€any of the provisions of this Agreem:
shall not be construed as a waiver of any subségiegault of the same or similar nature or of atheo nature.

THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY EFT BLANK.
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APPROVED AND AGREED THIS 26TH DAY OF MAY, 2011

CONSULTANT

/s/ Theodorus Strous
Theodorus Strous

COMPANY: SCIO DIAMOND TECHNOLOGY CORPORATION

/s/ Edward S. Adams
By: Edward S. Adams
Chairman
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Exhibit 31.01

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER PU RSUANT TO RULE 13a-14
[, Joseph D. Lancia, certify that:
1. I have reviewed this quarterly reportForm 10-Q/A of Scio Diamond Technology Corp.;

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or om#ttde a material fact necess
to make the statements made, in light of the cistarmces under which such statements were madmisietding with respect to t
period covered by this repo

3. Based on my knowledge, the finandialesnents, and other financial information includedhis report, fairly present in all matel
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrast'other certifying officer(s) and | are responsifaieestablishing and maintaining disclosure cdstaemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15@))%{nd internal control over financial reportiras (defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

€)) Designed such disclosure controls andqdures, or caused such disclosure controls mroeégures to be designed undetl
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us by ot
within those entities, particularly during the etin which this report is being prepared,;

(b) Designed such internal control ovigamcial reporting, or caused such internal contreér financial reporting to |
designed under our supervision, to provide readeradsurance regarding the reliability of financégorting and the preparation of finan
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of thesignts disclosure controls and procedures and preséamthds report our conclusio
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetiis report based on such evalua
and

(d) Disclosed in this report any changethe registrans internal control over financial reporting thatcomed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrart’other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’'s auditors and theitaadmmittee of the registrast’board of directors (or persons performing theivedent
functions):

(@) All significant deficiencies and magdriveaknesses in the design or operation of intezomatrol over financial reportir
which are reasonably likely to adversely affectrtgistrant’s ability to record, process, summaaizd report financial information; and

(b) Any fraud, whether or not material, tthavolves management or other employees who hasgyuificant role in th
registrant’s internal control over financial repogt

Date: August 16, 2012
/s Joseph D. Lancia

By: Joseph D. Lancia
Its: President and Chief Executive



Exhibit 31.02

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUA NT TO RULE 13a-14
I, Charles G. Nichols, certify that:
1. I have reviewed this quarterly reportForm 10-Q of Scio Diamond Technology Corp.;

2. Based on my knowledge, this reportsdog@t contain any untrue statement of a mater@ldaomit to state a material fact neces
to make the statements made, in light of the cistances under which such statements were madejisietading with respect to the per
covered by this report;

3. Based on my knowledge, the finandialesnents, and other financial information includedhis report, fairly present in all mate|
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrast'other certifying officer(s) and | are responsifaieestablishing and maintaining disclosure cdstaemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15@))%(nd internal control over financial reportiras ([defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

@ Designed such disclosure controls andgalures, or caused such disclosure controls mueggures to be designed undetr
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us by ot
within those entities, particularly during the metin which this report is being prepared,;

(b) Designed such internal control ovieamcial reporting, or caused such internal contweér financial reporting to |
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the preparation of finan
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of thesignts disclosure controls and procedures and presamthds report our conclusio
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetiis report based on such evalua
and

(d) Disclosed in this report any changethe registrans internal control over financial reporting thatcomed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrart’other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’'s auditors and theitaadmmittee of the registrast’board of directors (or persons performing theivedent
functions):

(@) All significant deficiencies and matdriveaknesses in the design or operation of intezomatrol over financial reportir
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial information; and

(b) Any fraud, whether or not material, tthavolves management or other employees who hasgificant role in th
registrant’s internal control over financial repogt

Date: August 16, 2012
/ o/ Charles G. Nichols
By: Charles G. Nichols
Its: Chief Financial




Exhibit 32.01

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Scio B@nd Technology, Corp. (the “Company”) on FormQ for the period endir
December 31, 2011 as filed with the Securities Brchange Commission on the date hereof (the “R8paach of the undersigned her
certifies, pursuant to 18 U.S.C. § 1350, as adopteduant to § 906 of the Sarbari@dey Act of 2002, that, to the best of his knovgedan
belief:

Q) The Report fully complies with the reguments of section 13(a) or 15(d) of the Securkigrshange Act of 1934; and
(2 The information contained in the Refaitly presents, in all material respects, theicial condition and result of operations of

Company.

Dated: August 16, 2012 [/ Joseph D. Lancia
By: Joseph D. Lancia
Its: President and Chief Executive Officer

/9 Charles G. Nichols
By: Charles G. Nichols
Its: Chief Financial Officer

A signed original of this written statement reqdifgy Section 906, or other document authenticatiegnowledging, or otherwise adopt
the signature that appears in typed form withingleetronic version of this written statement, baen provided to the Company and wil
retained by the Company and furnished to the Séesiand Exchange Commission or its staff uponesgu



