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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIESEXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportégy.il 15, 2014

SCIO DIAMOND TECHNOLOGY CORPORATION

(Exact Name of Registrant as Specified in Charter)

Nevada 333-166786 45-3849662
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)
411 University Ridge Suite D
Greenville, SC 29601
(Address of Principal Executive Office (Zip Code)

Registrant’s telephone number, including area c(g6) 751-4880

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jliobligation of the registrant under any of
the following provisions §eeGeneral Instruction A.2. below):
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Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rue2{ld) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c)




[tem 1.01 Entry into a Material Definitive Agreement.

The information set forth under “ltem 3.03 Mateébdification to Rights of Security Holders” of thCurrent Report on Form 8-K
with respect to the entry into a Rights Agreementcorporated into this Item 1.01 by reference.

Item 3.03. Material Modification to Rights of Security Holders

On April 15, 2014, Scio Diamond Technology Corpmnatthe “Company’) entered into a Rights Agreement between the Gomp
and Empire Stock Transfer Inc., as Rights Agentasnded from time to time, théRights Agreemeri} that was previously approved by
Board of Directors of the Company.

In connection with the Rights Agreement, a divideras declared of one common stock purchase rigtividually, a “Right” and
collectively, the “Rights”) for each share of common stock, par value $0@8Ishare (the Common StocR, of the Company outstanding
at the close of business on April 25, 2014 (tietord Daté). Each Right will entitle the registered holdbereof, after the Rights become
exercisable and until April 15, 2017 (or the earti'demption, exchange or termination of the Righitspurchase from the Company one
share of Common Stock at a price of $1.20 per shia@mmon Stock (the Purchase Pricé). Until the earlier to occur of (i) the close of
business on the tenth business day following aipaibihouncement that a person or group of affiliaeassociated persons has acquired, or
obtained the right to acquire, beneficial ownergfii 7% or more of the Common Stock (aAcquiring Persori) or (ii) the close of busine:
on the tenth business day (or such later date gdmdetermined by action of the Board of Direcmisr to such time as any person or gr
of affiliated or associated persons becomes an iioguPerson) following the commencement or anneament of an intention to make a
tender offer or exchange offer the consummationtuth would result in the beneficial ownership bgexson or group of affiliated or
associated persons of 17% or more of the Commark$tioe earlier of (i) and (ii) being called th®fstribution Date”), the Rights will be
evidenced, with respect to any of the Common Steclkificates outstanding as of the Record Datesunh Common Stock certificates, or,
with respect to any uncertificated Common Stocksteged in book entry form, by notation in bookrgnin either case together with a copy
of the Summary of Rights attached as Exhibit BhimRights Agreement. Under the Rights Agreemamnithetic ownership of Common
Stock in the form of derivative securities coumwards the 17% ownership threshold, to the extethshares of Common Stock equival
to the economic exposure created by the derivateerity are directly or indirectly beneficially oed by a counterparty to such derivative
security.

The Rights Agreement provides that any person vereficially owned 17% or more of the Common Stankniediately prior to the
first public announcement of the adoption of thgtits Agreement, together with any affiliates argbatates of that person (each an “
Existing Holder"), shall not be deemed to be an “Acquiring Persfmm’purposes of the Rights Agreement unless astieg Holder becomes
the beneficial owner of one or more additional sekaf Common Stock (other than pursuant to a dnddw® distribution paid or made by the
Company on the outstanding Common Stock in ComntockSor pursuant to a split or subdivision of thestanding Common Stock).
However, if upon acquiring beneficial ownershipooke or more additional shares of Common StockEttisting Holder does not beneficially
own 17% or more




of the Common Stock then outstanding, the Existioder shall not be deemed to be an “Acquiring 8etfor purposes of the Rights
Agreement.

The Rights will be transferred only with the Comntiock until the Distribution Date (or earlier regation, exchange, termination
or expiration of the Rights). As soon as practiedbllowing the Distribution Date, separate céctites evidencing the RightsRight
Certificates”) will be mailed to holders of record of the CommStock as of the close of business on the DididhDate and such separate
Right Certificates alone will evidence the Rights.

The Rights are not exercisable until the DistribntDate. The Rights will expire on April 15, 20Enbject to the Comparg/tight tc
extend such date, unless earlier redeemed or egelldy the Company or terminated. The Rightsatilio time have any voting rights.

The Purchase Price payable, and the number ofssb&f@ommon Stock or other securities or propessyable, upon exercise of the
Rights are subject to adjustment from time to ttmprevent dilution (i) in the event of a stockidiend on, or a subdivision, combination or
reclassification of, the Common Stock, (ii) upoe tirant to holders of the Common Stock of certahts or warrants to subscribe for or
purchase Common Stock or convertible securitiéssatthan the current market price of the CommaonkSor (iii) upon the distribution to
holders of the Common Stock of evidences of indiiss, cash, securities or assets (excluding mregetadic cash dividends at a rate not in
excess of 125% of the rate of the last regulaopésicash dividend theretofore paid or, in caselsgeriodic cash dividends have not
theretofore been paid, at a rate not in exces§%f &f the average net income per share of the Coynfoa the four quarters ended
immediately prior to the payment of such divideaddividends payable in shares of Common Stockdiwhividends will be subject to the
adjustment described in clause (i) above)) or bbstiption rights or warrants (other than thosemefd to above).

In the event that a person becomes an Acquiringdpeor if the Company were the surviving corporaiioa merger with an
Acquiring Person or any affiliate or associate mf#aquiring Person and shares of the Common Starke wot changed or exchanged in such
merger, each holder of a Right, other than Righdis &re or were acquired or beneficially ownedheyAcquiring Person (which Rights will
thereafter be void), will thereafter have the righteceive upon exercise that number of shar€oaimon Stock having a market value of
two times the then current Purchase Price of ogatRiln the event that, after a person has be@mcquiring Person, the Company were
acquired in a merger or other business combinatarsaction or more than 50% of its assets or Bgnodwer were sold, proper provision
shall be made so that each holder of a Right ghedkeafter have the right to receive, upon theaserthereof at the then current Purchase
Price of the Right, that number of shares of comstonk of the acquiring company which at the tifheuxh transaction would have a mai
value of two times the then current Purchase Rriane Right.

At any time after a person becomes an Acquiring®teand prior to the earlier of one of the eveetscdbed in the last sentence of
the previous paragraph or the acquisition by suctiuking Person of 50% or more of the then outstan@€ommon Stock, the Board of
Directors may cause the Company to exchange thetR{gther than Rights owned by an Acquiring

3




Person which have become void), in whole or in,gartshares of Common Stock at an exchange ras@®thare of Common Stock per
Right (subject to adjustment).

The Rights may be redeemed in whole, but not it pa& price of $0.001 per Right (th&&demption Pric#) by the Board of
Directors at any time prior to the earlier of fiptday that an Acquiring Person has become suh tire expiration of the Rights. The
redemption of the Rights may be made effectiveieh gsime, on such basis and with such conditiorth@8oard of Directors in its sole
discretion may establish. Immediately upon angnegtion of the Rights, the right to exercise thgh® will terminate and the only right of
the holders of Rights will be to receive the RedgompPrice.

Until a Right is exercised, the holder thereofsash, will have no rights as a stockholder of tlhenfany beyond those as an exis
stockholder, including, without limitation, the higto vote or to receive dividends.

Any of the provisions of the Rights Agreement mayadmended by the Board of Directors of the Compang,duly authorized
committee thereof, for so long as the Rights aea fledeemable, and after the Rights are no lorgieremable, the Company may amend or
supplement the Agreement in any manner that doeadwversely affect the interests of the holderthefRights (other than an Acquiring
Person or any affiliate or associate of an Acqgiferson).

One Right will be distributed to stockholders of tiompany for each share of Common Stock ownedanird by them on April 25,
2014. As long as the Rights are attached to ther@an Stock, the Company will issue one Right wiltenew share of Common Stock so
that all such shares will have attached Rightse Chmpany has agreed that, from and after theiRusion Date, the Company will reserve
12,000,000 shares of Common Stock initially fouasce upon exercise of the Rights.

The Rights are designed to assure that all of trafany’s stockholders receive fair and equal treatrin the event of any proposed
takeover of the Company and to guard against péetider offers, open market accumulations andrahasive or coercive tactics to gain
control of the Company without paying all stockrersla control premium. The Rights will cause saisal dilution to a person or group t
acquires 17% or more of the Common Stock on temmbspproved by the Company’s Board of Directorbe Rights should not interfere
with any merger or other business combination apgatdy the Board of Directors at any time priothe first date that a person or group has
become an Acquiring Person.

The Rights Agreement specifying the terms of thghi& and the text of the press release announoinddclaration of the Rights are
incorporated herein by reference as exhibits ®¢hirent report. The foregoing summary of thenRighgreement is qualified in its entirety
by reference to such exhibits.

Item 9.01. Financial Statementsand Exhibits

4.1 Rights Agreement, dated as of April 15, 2014, betw8cio Diamond Technology Corporation and EmpicelSTransfer Inc.,
which includes the Form of Right Certificate as




Exhibit A and the Summary of Rights to Purchase @am Stock as Exhibit B.
99.1 Press Release of Scio Diamond Technology Corporadiated April 15, 2014.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf by the
undersigned hereunto duly authorized.

Scio Diamond Technology Corporati

Date: April 15, 2014 /s/ Michael McMahot

By: Michael McMahor
Its: Chief Executive Office
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Exhibit Index

Exhibit No. Description

4.1 Rights Agreement, dated as of April 15, 2014, betw8cio Diamond Technology Corporation and EmpioelSTransfer
Inc., which includes the Form of Right Certifica® Exhibit A and the Summary of Rights to Purchasmmon Stock as
Exhibit B.

99.1 Press Release of Scio Diamond Technology Corpar, dated April 15, 2014
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Exhibit 4.1

SCIO DIAMOND TECHNOLOGY CORPORATION
and
EMPIRE STOCK TRANSFER INC.
as Rights Agent
Rights Agreement

Dated as of April 15, 2014




RIGHTS AGREEMENT

Rights Agreement, dated as of April 15, 2014 (thigreement), between Scio Diamond Technology Corporation, a
Nevada corporation (t* Company’), and Empire Stock Transfer Inc., a Nevada caapion, as Rights Agent (theRights Agent).

RECITALS

WHEREAS, on April 15, 2014, the Board of Directdise “ Board”) of the Company adopted this Agreement, and has
authorized and declared a dividend of one commarkgturchase right (aRight”) for each share of Common Stock (as defined in
Section 1.6 of the Company outstanding at the close of bissira April 25, 2014 (theRecord Date) and has authorized and directed the
issuance of one Right (subject to adjustment agiged herein) with respect to each share of Com8togk that shall become outstanding
between the Record Date and the earliest of theiRision Date and the Expiration Date (as sucmgeare defined in Sections &fd_ 7.1,
respectively), each Right initially representing tight to purchase one share (subject to adjugjroé€ommon Stock of the Company, upon
the terms and subject to the conditions hereina#eforth;provided, howevethat Rights may be issued with respect to Commonk3hat
shall become outstanding after the DistributioneDartd prior to the Expiration Date in accordandd Biection 22

NOW, THEREFORE, in consideration of the premises tie mutual agreements herein set forth, thegsahtereby agree
follows:

Section 1. Certain Definitions For purposes of this Agreement, the followingrte have the

meanings indicated:

1.1. “ Acquiring Persorf shall mean any Person who or which, together waittiRelated Persons of such Person, shall
be the Beneficial Owner of 17% or more of the Comrtock then outstanding, but shall not include@)Exempt Person or (ii) any Existi
Holder, unless and until such time as such Exidtiolgler shall, after the first public announcemefrthis Agreement, become the Beneficial
Owner of one or more additional shares of CommaxiS(other than pursuant to a dividend or distidoupaid or made by the Company on
the outstanding Common Stock in Common Stock osymumt to a split or subdivision of the outstandiigmmon Stock), unless upon
acquiring such Beneficial Ownership, such Existit@jder does not Beneficially Own 17% or more of @@mmon Stock then outstanding.
Notwithstanding the foregoing, no Person shall beean‘Acquiring Person” as the result of an acquisitafrCommon Stock by the
Company which, by reducing the number of sharestantling, increases the proportionate number gésteneficially Owned by such
Person to 17% or more of the Common Stock thertandang;provided, howeverthat if a Person shall become the Beneficial Qvarid 7%
or more of the Common Stock then outstanding sdiglyeason of share purchases by the Company atidafter such share purchases by
the Company, become the Beneficial Owner of ormaare additional shares of Common Stock (other fhasuant to a dividend or
distribution paid or made by the Company on thetamiding Common Stock in Common Stock or pursumatdplit or subdivision of the
outstanding Common Stock), then such Person sbalekmed to be an “Acquiring Person” unless, upmoining the Beneficial Owner of
such additional Common Stock, such Person




does not Beneficially Own 17% or more of the Comr&tock then outstanding. Notwithstanding the foieg, if the Board determines in
good faith that a Person who would otherwise b&Aaqguiring Person,” as defined pursuant to the miaeg provisions of this Section 1,1
has become such inadvertently (including, withoutthtion, because (A) such Person was unawarattBaneficially Owned a percentage of
Common Stock that would otherwise cause such Péosba an “Acquiring Person” or (B) such Person eaare of the extent of its
Beneficial Ownership of Common Stock but had naialdknowledge of the consequences of such Benkfsisership under this
Agreement) and had no intention of changing ouwrficing control of the Company, and such Persoestivas promptly as practicable (as
determined, in good faith, by the Board) a suffitisumber of shares of Common Stock so that sucsoRavould no longer be an Acquiring
Person, as defined pursuant to the foregoing pmgsof this Section 1.1then such Person shall not be deemed to be erltecome an
“Acquiring Person” at any time for any purposesto$ Agreement. For all purposes of this Agreemany calculation of the number of
shares of Common Stock outstanding at any partitntee, including for purposes of determining thettular percentage of such
outstanding Common Stock of which any Person iB#eeficial Owner, shall include the number of glsasf Common Stock not outstand
at the time of such calculation that such Persarhisrwise deemed to Beneficially Own for purposkthis Agreement. The number of
shares of Common Stock not outstanding that suckoRés otherwise deemed to Beneficially Own forgmses of this Agreement shall be
deemed to be outstanding for the purpose of comgtitie percentage of the outstanding number oéshafrCommon Stock owned by such
Person but shall not be deemed to be outstandinthdgurpose of computing the percentage of autistg Common Stock owned by any
other Person. Notwithstanding the foregoing, if Berson satisfying the requirements of Rule 131)¢1] (other than a Person that so
satisfies Rule 13d-1(b)(1) solely by reason of Rud-1(b)(1)(ii)(E)) who would otherwise be an “Agtng Person” has become so as a
result of its actions in the ordinary course oftsBerson’s business as a derivatives dealer ta&dhrd determines, in good faith, were taken
without the intent or effect of evading or assigtany other Person to evade the purposes and witéms Agreement, then, and unless and
until the Board shall otherwise determine, sucts@eishall not be deemed to be an “Acquiring Pergmnany purposes of this Agreement.

1.2. “ Affiliate ” and “ Associat€’ shall have the respective meanings ascribedd¢b serms in Rule 12b-2 of the
General Rules and Regulations under the SecuEtieRange Act of 1934, as amended (tfexthange Act), as in effect on the date of this
Agreement.

1.3. A Person shall be deemed thBéneficial Ownef of and shall be deemed tdBeneficially Owri' or have
“Beneficial Ownership”of any securities:

1.3.1. which such Person or any of such Person’s RelatesbRs, directly or indirectly, through any contrac
arrangement, understanding, relationship, or otlservas or shares: (A) voting power, which inclutiespower to vote, or to direct the
voting of, such security (except that a Personl stztlbe deemed to be the Beneficial Owner of aopsty under this clause (Af such
voting power arises solely from a revocable proxgansent given to such Person in response to licgarbxy or consent solicitation made
pursuant to, and in accordance with, Section 1df(#)e Exchange Act by means of a solicitationestegnt filed on
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Schedule 14A), and/or (B) investment power, whiatiides the power to dispose, or to direct theadisipn of, such security;

1.3.2.  which such Person or any of such Person’s RelatesbRs, directly or indirectly, has the Right tagite;
provided, howeve, that a Person shall not be deemed the Benefisiaier of, or to Beneficially Own, (x) securitiesitkered pursuant to a
tender or exchange offer made by or on behalf ofi ®erson or any of such Person’s Related Persaotissuch tendered securities are
accepted for purchase or exchange, (y) securitiéshasuch Person or any of such Person’s Relatesb®g has a Right to Acquire upon the
exercise of Rights at any time prior to the timattany Person becomes an Acquiring Person, oe@jriies issuable upon the exercise of
Rights from and after the time that any Person tmesoan Acquiring Person if such Rights were acduiesuch Person or any of such
Person’s Related Persons prior to the Distribuldate or pursuant to Section 3. Section 22" Original Rights”) or pursuant to
Section 11.%r Section 11.1%vith respect to an adjustment to Original Rights;

1.3.3. which are Beneficially Owned, directly or indirggtby any other Person (or any Affiliate or Assoeithereof)
with whom such Person or any of such Person’s B&lBersons, has an agreement, arrangement or tamiténg to act together for the
purpose of acquiring, holding, voting or disposaigny securities of the Company (except that adeshall not be deemed to be the
Beneficial Owner of any security under this Sectlo® 3if such voting power arises solely from a revocaiexy or consent given to such
Person in response to a public proxy or conseititdlon made pursuant to, and in accordance @#gttion 14(a) of the Exchange Act by
means of a solicitation statement filed on Scheddk);

1.3.4. which such Person would otherwise be deemed thédbeneficial owner pursuant to Rule 13d-3 under th
Exchange Act; or

1.3.5. which are “Beneficially Owned” (within the meaninfSections 1.3.1through_1.3./ereof), directly or indirectly,
by a Counterparty (as such term is defined in tin@édiately following paragraph) (or any of such Geuparty’s Affiliates or Associates)
that has any Synthetic Equity Position (as suam ierdefined in the immediately following paragrafivithout regard to any short or similar
position under the same or any other Synthetictigdosition) to which such Person or any of sucts®®s Affiliates or Associates is a
Receiving Party (as such term is defined in the @diately following paragraph) and that is not otise included in the definition of
Beneficial Ownership (within the meaning_of Sectidn3.1through_1.3.4ereof);provided, however, that the number of shares of Common
Stock of the Company that a Person is deemed toéfgally Own” pursuant to this Section 1.3rbconnection with a particular Synthetic
Equity Position shall not exceed the number of dltali Common Shares (as such term is defined imtheediately following paragraph)
with respect to such Synthetic Equity Positiprgvided further, that the number of securities Beneficially Owtwdeach Counterparty
(including its Affiliates and Associates) underynfhetic Equity Position shall for purposes of ttlisuse Section 1.3k deemed to include
all securities that are Beneficially Owned, dirgat indirectly, by any other Counterparty (or afysuch other Counterparty’s Affiliates or
Associates) under any Synthetic Equity Positiowlich such first Counterparty (or any of such fitstunterparty’s Affiliates or Associates)
is a Receiving Party, with this proviso being apglto successive Counterparties as appropriate.
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A * Synthetic Equity Positiohis a “derivative security” (as such term is defihin Rule 16a-1(c) under the Exchange Act)
between two parties (theReceiving Party and the “Counterparty’) that constitutes a “call equivalent position’s(such term is defined in
Rule 16a-1(b) under the Exchange Aptpvidedthat, for the purposes of the definition of “Syrttbéquity Position,” the term “derivative
security” shall also include any security or instent that would not otherwise constitute a “defxasecurity” as a result of any feature that
would make any conversion, exercise or similartrighprivilege of such security or instrument beeodeterminable only at some future date
or upon the happening of a future occurrence, iithvbase the determination of the amount of sdéearihto which such security or
instrument would be convertible or exercisable ldb@imade assuming that such security or instruisdnmtmediately convertible or
exercisable at the time of such determination e fillmber of shares of Common Stock of the Comppagified or referenced in such
derivative security contract (as determined byBbard in good faith) is the number oNbtional Common Share’s For the avoidance of
doubt, interests in broad-based index options,dtmsed index futures and broaased publicly traded market baskets of stocksosggl for
trading by the appropriate federal governmentahauitly shall not be deemed to be Synthetic Equagiffons.

No Person shall be deemed to be the “Beneficial @Wof, to have “Beneficial Ownership” of or to “Beficially Own” any
securities which such Person or any of such PesdRelated Persons would otherwise be deemed toefidéily Own” pursuant to this
Section 1.3olely as a result of any merger or other acquisitigreement between the Company and such Pensong@r more of such
Person’s Related Persons), or any tender, votisgmport agreement entered into by such Persamn@or more of such Person’s Related
Persons) in connection therewith, if, prior to ségrson becoming an Acquiring Person, the Boarapproved such merger or other
acquisition agreement, or such tender, voting ppstt agreement.

No Person who is an officer, director or employearoExempt Person shall be deemed, solely by reassuch Person’s
status or authority as such, to be the “Benefioiaher” of, to have “Beneficial Ownership” of or tBeneficially Own” any securities that are
“Beneficially Owned” (as defined in this Sectior8}, including, without limitation, in a fiduciary pacity, by an Exempt Person or by any
other such officer, director or employee of an EgeRerson.

1.4. “ Business Day shall mean any day other than a Saturday, Suratay,day on which banking institutions in the
State of New York are authorized or obligated lwy ta executive order to close.

1.5. “ close of businesson any given date shall mean 5:00 p.m., New Morle, on such datgyrovided, howevethat
if such date is not a Business Day it shall me&0 p.m., New York time, on the next succeeding Bess Day.

1.6. “ Common Stockwhen used with reference to the Company shallmikea Common Stock, par value $0.001 per
share, of the Company. “Common Stock” when useH weference to any Person other than the Compzali/reean the capital stock with
the greatest voting power, or the equity securitiesther equity interest having power to controtlivect the management of, such other
Person or, if such Person is a Subsidiary of amdeeson,




the Person or Persons which ultimately control dirsbkmentioned Person, and which has issued atstanding such capital stock, equity
securities or equity interest.

1.7. “ Exempt Persoh shall mean the Company, any Subsidiary of the @amy, in each case including, without
limitation, the officers and members of the boafrdicectors thereof acting in their fiduciary cajigs, or any employee benefit plan of the
Company or of any Subsidiary of the Company or@myjty or trustee holding (or acting in a fiduciagpacity in respect of) shares of capital
stock of the Company for or pursuant to the terfreng such plan, or for the purpose of funding o#raployee benefits for employees of the
Company or any Subsidiary of the Company.

1.8. “ Existing Holder” shall mean any Person who, immediately priot® first public announcement of the adoption
of this Agreement, is the Beneficial Owner of 1784rmre of the Common Stock then outstanding, tagetthith any Affiliates and Associat
of such Person.

1.9. “ Person” shall mean any individual, partnership, joint uae, limited liability company, firm, corporation,
unincorporated association or organization, trusttber entity, and shall include any successomfleyger or otherwise) of any such Person.

1.10. * Related Personshall mean, as to any Person, any Affiliates eséciates of such Person.

1.11. “ Right to Acquir€ shall mean a legal, equitable or contractualtrighacquire (whether directly or indirectly and
whether exercisable immediately, or only afterghssage of time, compliance with regulatory reguéets, fulfillment of a condition or
otherwise), pursuant to any agreement, arrangearantderstanding, whether or not in writing (ex¢hgdcustomary agreements entered into
in good faith with and between an underwriter agltirgy group members in connection with a firm coitment underwriting registered unc
the Securities Act of 1933, as amended (tBecturities Act)), or upon the exercise of any option, warrantight, through conversion of a
security, pursuant to the power to revoke a tiisgretionary account or similar arrangement, pamsto the power to terminate a repurchase
or similar so-called “stock borrowing” agreementaorangement, or pursuant to the automatic termoimatf a trust, discretionary account or
similar arrangement.

1.12.  “ Stock Acquisition Datéshall mean the first date of public announcenteititich, for purposes of this definition,
shall include, without limitation, the filing of r@port pursuant to Section 13(d) of the ExchangeocApursuant to a comparable successor
statute) by the Company or an Acquiring Personahacquiring Person has become such or that disslmformation which reveals the
existence of an Acquiring Person or such earli¢z da a majority of the Board shall become awatbeExistence of an Acquiring Person.

1.13.  “ Subsidiary’ of any Person shall mean any partnership, joértture, limited liability company, firm, corporatip
unincorporated association, trust or other enfiitwloich a majority of the voting power of the vadiequity securities or equity interests is
owned, of record or beneficially, directly or inelitly, by such Person.
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1.14. A" Trigger Event shall be deemed to have occurred upon any Pdrsooming an Acquiring Person.

1.15.  The following terms shall have the meanings defifoecguch terms in the Sections set forth below:

TERM Section
Adjustment Share 11.1.2
Agreement Preamble
Board Recitals
Book Entry Share 3.1

call equivalent positio 1.35
common stock equivalent 11.1.3
Company Preamble
Counterparty 1.35
current per share market pri 1141
Current Value 11.1.3
derivative security 1.35
Distribution Date 3.1
Exchange Ac 1.2
Exchange Consideration 27.1
Expiration Date 7.1

Final Expiration Dat¢ 7.1
Notional Common Share 1.35
Original Rights 1.3.2
OTCBB 9
Principal Party 13.2
Purchase Pric 4
Receiving Party 1.35
Record Date Recitals
Redemption Dat 7.1
Redemption Pric 23.1
Right Recitals
Right Certificate 3.1
Rights Ageni Preamble
Securities Ac 1.12
Security 1141
Spread 11.1.3
Substitution Perior 11.1.3
Summary of Right: 3.2
Synthetic Equity Position 1.35
Trading Day 11.4.1
Trust 27.1
Trust Agreemen 27.1




Section 2. Appointment of Rights Agent The Company hereby appoints the Rights Ageattas
rights agent for the Company and the holders oRtights (who, in accordance with Sectionshall prior to the Distribution Date also be the
holders of the Common Stock) in accordance withtiéhnes and conditions hereof, and the Rights Agentby accepts such appointment.
The Company may from time to time appoint suctRéghts Agents as it may deem necessary or desirdbldhe event the Company appo
one or more co-Rights Agents, the respective duofiése Rights Agent and any co-Rights Agent shalbs the Company shall determine.
Contemporaneously with such appointment, if ang,Gompany shall notify the Rights Agent thereof.

Section 3. Issuance of Right Certificates

3.1 Rights Evidenced by Stock Certificatesntil the earlier of (i) the close of businessthe tenth (10" ) Business
Day after the Stock Acquisition Date or (ii) the@s¢ of business on the tenth {10 ) Business Day thf¢ date of the commencement of, or
first public announcement of the intent of any Barfther than an Exempt Person) to commence deter exchange offer the
consummation of which would result in any Persocobging an Acquiring Person (the earlier of (i) diidbeing herein referred to as the “
Distribution Date”), (x) the Rights (unless earlier expired, rededroeterminated) will be evidenced (subject tophevisions of
Section 3.2 by the certificates representing the Common Stegistered in the names of the holders theredhdhe case of uncertificated
shares of Common Stock registered in book entmp firBook Entry Sharey, by notation in book entry (which certificatesr fCommon
Stock and Book Entry Shares shall also be deembd Right Certificates) and not by separate cediiéis, and (y) the Rights (and the right to
receive certificates therefor) will be transferabigdy in connection with the transfer of the unglieny Common Stock. The preceding sentt
notwithstanding, prior to the occurrence of a Dlsttion Date specified as a result of an eventrilesd in clause (ii) (or such later
Distribution Date as the Board may select purstmttiis sentence), the Board may postpone, oneoog times, the Distribution Date which
would occur as a result of an event describedanss (ii) beyond the date set forth in such clgiilseNothing herein shall permit such a
postponement of a Distribution Date after a Petsmromes an Acquiring Person, except as a restlieasperation of the third sentence of
Section 1.1 As soon as practicable after the DistributioneD#he Company will prepare and execute, the Riglgent will countersign and
the Company (or, if requested, the Rights Agenl)seind, by first-class, postage-prepaid mail,aolerecord holder of Common Stock as of
the close of business on the Distribution Dategothan any Acquiring Person or any Related Pes$@m Acquiring Person), at the address
of such holder shown on the records of the Compautlge transfer agent or registrar for the Commimtl§ one or more certificates for
Rights, in substantially the form of Exhibitiereto (a ‘Right Certificate’), evidencing one Right (subject to adjustmenpasided herein)
for each share of Common Stock so held. As ofadtat the Distribution Date, the Rights will be @enced solely by such Right Certificates.

3.2. Summary of Rights On the Record Date or as soon as practicabtedfter, the Company will send or cause t
sent a copy of a Summary of Rights to Purchase Gomatock, in substantially the form attached heast@&xhibit B(the “ Summary of
Rights”), by first-class, postage-prepaid mail, to eaebord holder of Common Stock as of the close oinass on the Record Date (other
than any Acquiring Person or any Related PersangfAcquiring Person) at the address of such hadewn on the records of the Company
or the




transfer agent or registrar for the Common Stokhy failure to send a copy of the Summary of Rigéttall not invalidate the Rights or affect
their transfer with the Common Stock. With resgeatertificates representing Common Stock and Hewky Shares outstanding as of the
close of business on the Record Date, until thériDigion Date (or the earlier Expiration Date)e tRights will be evidenced by such
certificates for Common Stock registered in the esauwf the holders thereof or Book Entry Sharespadicable, together with a copy of the
Summary of Rights and the registered holders obimon Stock shall also be registered holderemfssociated Rights. Until the
Distribution Date (or the earlier Expiration Dat#je surrender for transfer of any certificate@@mmon Stock or Book Entry Shares
outstanding at the close of business on the Rdaate, with or without a copy of the Summary of Rgylshall also constitute the transfer of
the Rights associated with the Common Stock reptedehereby and the Book Entry Shares, as apjdicab

3.3. New Certificates and Uncertificated Shares Aftec®td Date. Certificates for Common Stock that become
outstanding (whether upon issuance out of authddize unissued Common Stock, disposition out afsoey or transfer or exchange of
outstanding Common Stock) after the Record Dateohat to the earliest of the Distribution Datetbe Expiration Date, or in certain
circumstances provided in Section#eof, after the Distribution Date, shall have iegsed, printed, stamped, written or otherwiseexfi
onto them a legend in substantially the followiogn:

This certificate also evidences and entitles thddrdhereof to certain rights as set forth in alfSgAgreement between Scio
Diamond Technology Corporation (th&€bmpany’) and Empire Stock Transfer Inc., as Rights Agelated as of April 15,
2014, as the same may be amended from time to(thmae Agreement), the terms of which are hereby incorporated imere
by reference and a copy of which is on file atghacipal executive offices of the Company. Undertain circumstances,
as set forth in the Agreement, such Rights (asddfin the Agreement) will be evidenced by separattficates and will

no longer be evidenced by this certificate. ThenBany will mail to the holder of this certificatecapy of the Agreement
without charge after receipt of a written requestéfor. As described in the Agreement, Rights which are owned by,
transferred to or have been owned by Acquiring Persons (as defined in the Agreement) or any Related Person (as defined

in the Agreement) of any Acquiring Person shall become null and void and will no longer be transferable .

With respect to any Book Entry Shares, such legdnadl be included in a notice to the record hotfesuch shares in accordance with
applicable law. Until the Distribution Date (oetkarlier Expiration Date), the Rights associatét the Common Stock represented by such
certificates and such Book Entry Shares shall lideeeed solely by such certificates or the BookEBhares alone, and the surrender for
transfer of any such certificates or Book Entryr@saexcept as otherwise provided herein, shall @sstitute the transfer of the Rights
associated with the Common Stock represented therelthe event that the Company purchases ometse acquires any Common Stock
after the Record Date but prior to the




Distribution Date, any Rights associated with sGdmmon Stock shall be deemed canceled and retirdths the Company shall not be
entitled to exercise any Rights associated withGbmmon Stock that are no longer outstanding.

Notwithstanding this Section 3,3either the omission of the legend required herebr the failure to provide the notice
thereof, shall affect the enforceability of anytgafrthis Agreement or the rights of any holdeths# Rights.

Section 4. Form of Right Certificates The Right Certificates (and the forms of elettio purchase shares and
assignment, including the certifications theretnbé printed on the reverse thereof) shall eacdubstantially in the form set forth in
Exhibit A hereto and may have such marks of identificatiodesignation and such legends, summaries or erderdgs printed thereon as-
Company may deem appropriate and as are not irstensiwith the provisions of this Agreement, onesy be required to comply with any
applicable law or with any rule or regulation maesuant thereto or with any rule or regulatiomoy stock exchange or trading system on
which the Rights may from time to time be listedjaoted, or to conform to usage. Subject to thedeand conditions hereof, the Right
Certificates, whenever issued, shall be dated #seoRecord Date, and shall show the date of cesigteature by the Rights Agent, and on
their face shall entitle the holders thereof toghaise such number of shares of the Common Stosladidbe set forth therein at the price per
share of Common Stock set forth therein (tlRutchase Pricé), but the number of such shares and the PurdRese shall be subject to
adjustment as provided herein.

Section 5. Countersignature and RegistratioThe Right Certificates shall be executed on etiahe Company b
the Chief Executive Officer and the Chief FinancMficer of the Company, either manually or by faute signature, and shall have affixed
thereto the Compang’seal or a facsimile thereof which shall be atbfiy the Secretary or any Assistant SecretarfyeoClompany or by su
officers as the Board may designate, either maypoalby facsimile signature. The Right Certificathall be countersigned, either manually
or by facsimile signature, by an authorized signatd the Rights Agent, but it shall not be necegdar the same signatory to countersign all
of the Right Certificates hereunder. No Right @iedte shall be valid for any purpose unless santersigned. In case any officer of the
Company who shall have signed any of the Rightiftes shall cease to be such officer of the Camybefore countersignature by the
Rights Agent and issuance and delivery by the Campsuch Right Certificates, nevertheless, maydmtersigned by the Rights Agent, and
issued and delivered by the Company with the samoefand effect as though the Person who signduRight Certificates had not ceased to
be such officer of the Company; and any Right @eatie may be signed on behalf of the Company lyyRerson who, at the actual date of
the execution of such Right Certificate, shall ia@per officer of the Company to sign such Righttificate, although at the date of the
execution of this Agreement any such Person wasunt an officer.

Following the Distribution Date, the Rights Agenitlweep or cause to be kept, at its principal agfibooks for registration
and transfer of the Right Certificates issued hedeu. Such books shall show the names and addreftee respective holders of the Right
Certificates, the number of Rights evidenced offeite by each of the Right Certificates, the cedit number of each of the Right
Certificates and the date of each of the Rightifizates.




Section 6. Transfer, Split Up, Combination and Exchange offRi@ertificates; Mutilated, Destroyed, Lost or $itol
Right Certificates Subject to the provisions of this Agreement|udig but not limited to Section 11.1aAd Section 14at any time after
the close of business on the Distribution Date, @&t prior to the close of business on the ExipinaDate, any Right Certificate or Right
Certificates (other than Right Certificates repntisgy Rights that have become void pursuant toi&edtl.1.2or that have been exchanged
pursuant to Section J7may be transferred, split up, combined or exckdrfgr another Right Certificate or Right Certifies, entitling the
registered holder to purchase a like number ofeshaf Common Stock as the Right Certificate or RGrtificates surrendered then entitled
such holder to purchase. Any registered holderidggo transfer, split up, combine or exchangg Right Certificate shall make such
request in writing delivered to the Rights Agemig @hall surrender, together with any required fofrassignment and certificate duly
executed and properly completed, the Right Cestiior Right Certificates to be transferred, sgitor combined or exchanged at the office
of the Rights Agent designated for such purposeithdr the Rights Agent nor the Company shall Heyated to take any action whatsoever
with respect to the transfer of any such surrerdi®ight Certificate or Right Certificates until thegistered holder shall have properly
completed and duly executed the certificate coethin the form of assignment on the reverse sidriolf Right Certificate or Right
Certificates and shall have provided such additiemaence of the identity of the Beneficial Owier former Beneficial Owner) thereof or
any Related Person of such registered holder dr Beaeficial Owner (or such former Beneficial Ownén each case, as the Company shall
reasonably request. Thereupon, the Rights Ageit sbuntersign and deliver to the Person entitifedteto a Right Certificate or Right
Certificates, as the case may be, as so requeStelCompany may require payment from the holdeRight Certificates of a sum sufficient
to cover any tax or governmental charge that maynpesed in connection with any transfer, splitbomgombination or exchange of such
Right Certificates.

Subject to the provisions of Section 11.1& any time after the Distribution Date and ptamthe Expiration Date, upon
receipt by the Company and the Rights Agent of@wvi@ reasonably satisfactory to them of the Ibedt,tdestruction or mutilation of a Right
Certificate, and, in case of loss, theft or dediong of indemnity or security reasonably satisfagtto them, and, at the Company’s request,
reimbursement to the Company and the Rights Ageall ceasonable expenses incidental thereto, @od surrender to the Rights Agent and
cancellation of the Right Certificate if mutilatatie Company will make and deliver a new Right fledte of like tenor to the Rights Agent
for countersignature and delivery to the registeneder in lieu of the Right Certificate so losplsn, destroyed or mutilated.

Section 7. Exercise of Rights; Purchase Price; Expiration D+iteights.

7.1 Exercise of Rights Subject to Section 11.1ahd except as otherwise provided herein, the mgidtholder of any
Right Certificate may exercise the Rights evidentedeby in whole or in part at any time after Bistribution Date upon surrender of the
Right Certificate, with the form of election to ghase and certification on the reverse side thegmexgferly completed and duly executed, to
the Rights Agent at the office of the Rights Agdesignated for such purpose, together with paymiethie aggregate Purchase Price for each
share of Common Stock (or other securities, casitrar assets) as to which the Rights are exercident prior to the time (theExpiration
Date”) that is the earliest of (i) the close of
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business on April 15, 2017 (thé~inal Expiration Dat€"), (ii) the time at which the Rights are redeenasdorovided in Section d&e “
Redemption Dat”), (iii) the closing of any merger or other acqtian transaction involving the Company pursuanatoagreement of the
type described in Section 13a8which time the Rights are deemed terminate@ypthe time at which the Rights are exchangegrasided
in Section 27.

7.2. Purchase The Purchase Price for each share of Commork $tasuant to the exercise of a Right shall béailjt
$1.20, shall be subject to adjustment from timgne as provided in Sections 11, 48d_26and shall be payable in lawful money of the
United States of America in accordance with Secfigh

7.3. Payment ProceduresExcept as otherwise provided herein, upon réaéip Right Certificate representing
exercisable Rights, with the form of election toghase and certification properly completed ang éxkcuted, accompanied by payment of
the aggregate Purchase Price for shares of Commoegk ® be purchased and an amount equal to aricable tax or charge required to be
paid by the holder of such Right Certificate in@ctance with Section 9in cash or by certified or cashier’'s check or eynorder payable to
the order of the Company, the Rights Agent shaltehpon promptly (i)(A) requisition from any traesfigent of the Common Stock (or m
available, if the Rights Agent is the transfer ayeertificates for the number of shares of ComrBtwock to be purchased and the Company
hereby irrevocably authorizes its transfer agemotmply with all such requests, or (B) if the Compahall have elected to deposit the total
number of shares of Common Stock issuable uporciseeof the Rights hereunder with a depositary ggequisition from such depositary
agent depositary receipts representing interestaéh number of shares of Common Stock as are pafebased (in which case certificates
for the Common Stock represented by such receiatié Ise deposited by the transfer agent with thmodigary agent) and the Company hetr
directs such depositary agent to comply with athstequests; (ii) when appropriate, requisitiomfrine Company the amount of cash to be
paid in lieu of the issuance of fractional shareadcordance with Section 4 otherwise in accordance with Section 11;Xi8) promptly
after receipt of such certificates or depositageipts, cause the same to be delivered to theteegisholder of such Right Certificate, or upon
the order of the registered holder of such Rightifieate, registered in such hame or names aslmajesignated by such holder and
(iv) when appropriate, after receipt, promptly detisuch cash to the registered holder of suchtRightificate, or upon the order of the
registered holder of such Right Certificate, totsather Person as designated by such holder.elevbnt that the Company is obligated to
issue other securities of the Company, pay casfoaddtribute other property pursuant to Sectitrl 13, the Company will make all
arrangements necessary so that such other sesuciigh and/or other property are available fdridigion by the Rights Agent, if and when
appropriate.

7.4. Partial Exercise In case the registered holder of any Right @Geatie shall exercise less than all the Rights
evidenced thereby, a new Right Certificate evidegdights equivalent to the Rights remaining uneised shall be issued by the Rights
Agent and delivered to the registered holder ohdRight Certificate or to his or her duly authodzessigns, subject to the provisions of
Section 14

7.5. Full Information Concerning OwnershipNotwithstanding anything in this Agreement te ttontrary, neither the
Rights Agent nor the Company shall be obligated to

11




undertake any action with respect to a registecdden of Rights upon the occurrence of any purgbitansfer or exercise of Rights pursuant
to Section 6or as set forth in this Sectionunless the certification contained in the form letton to purchase set forth on the reverse side o
the Right Certificate surrendered for such exershsd! have been properly completed and duly exechy the registered holder thereof and
the Company shall have been provided with suchtiaddi evidence of the identity of the Beneficiak@er (or former Beneficial Owner)
thereof or any Related Person of such registerehor such Beneficial Owner (or such former Bariaf Owner), in each case, as the
Company shall reasonably request.

Section 8. Cancellation and Destruction of Right Certificateall Right Certificates surrendered for the puspof
exercise, transfer, split up, combination or exgashall, if surrendered to the Company or to drits@gents, be delivered to the Rights
Agent for cancellation or in canceled form, orsifirendered to the Rights Agent, shall be candgyatl and no Right Certificates shall be
issued in lieu thereof except as expressly perchliteany of the provisions of this Agreement. Th@npany shall deliver to the Rights Ag
for cancellation and retirement, and the Rightsmighall so cancel and retire, any other Righti@eate purchased or acquired by the
Company otherwise than upon the exercise thergohject to applicable law and regulation, the Righgent shall maintain in a retrievable
database electronic records or physical recor@dl chncelled or destroyed Rights Certificates tiave been cancelled or destroyed by the
Rights Agent. The Rights Agent shall maintain salgztronic records or physical records for theetiperiod required by applicable law and
regulation. Upon written request of the Compamgd(at the expense of the Company), the Rights Asjeait provide to the Company or its
designee copies of such electronic records or palyeecords relating to Rights Certificates camzkbr destroyed by the Rights Agent.

Section 9. Reservation and Availability of Capital Stockrhe Company covenants and agrees that, fronafed
the Distribution Date, it will cause to be reseneaul kept available out of its authorized and ur@dsCommon Stock (and, following the
occurrence of a Trigger Event, out of its authatiaed unissued Common Stock or other securitiesibof its shares held in its treasury) the
number of shares of Common Stock (and, followirggdbcurrence of a Trigger Event, Common Stock aratheer securities) that will be
sufficient to permit the exercise in full of alltstanding Rights.

So long as the Common Stock (and, following theuowmce of a Trigger Event, Common Stock and/oeiogiecurities)
issuable upon the exercise of Rights may be listethe OTC Bulletin Board (the “OTCBB”) or any raial securities exchange or traded in
the over-the-counter market, the Company shalitadmest efforts to cause, from and after such tuismthe Rights become exercisable, all
shares reserved for such issuance to be listednoitted to trading on the OTCBB or such other exgjegaor market upon official notice of
issuance upon such exercise.

The Company covenants and agrees that it will édlkguch action as may be necessary to ensuraltf@mmon Stock
(and, following the occurrence of a Trigger Eve&lwmmon Stock and/or other securities) deliverechupercise of Rights shall, at the time
of delivery of the certificates for such sharedbisat to payment of the Purchase Price), be dulyvaidly authorized and issued and fully
paid and nonassessable shares.
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From and after such time as the Rights become isadie, the Company shall use its best effortfiéh necessary, to
permit the issuance of Common Stock upon the esewf Rights, to register and qualify such CommtmtiSunder the Securities Act and
any applicable state securities or “Blue Sky” Igtesthe extent exemptions therefrom are not avkg)abause such registration statement and
qualifications to become effective as soon as pssifter such filing and keep such registratiod qualifications effective until the earlier of
the date as of which the Rights are no longer ésadte for such securities and the Expiration Datee Company may temporarily suspend,
from time to time for a period of time not to exdeme hundred twenty (120) days in any particuiatance, the exercisability of the Right:
order to prepare and file a registration statemeder the Securities Act and permit it to beconfieatifze or in order to prepare and file any
supplement or amendment to such registration statethat the Board determines to be necessarymrdgariate under applicable law. Uy
any such suspension, the Company shall issue &@urbiouncement stating that the exercisabilitthefRights has been temporarily
suspended, as well as a public announcement atisuelas the suspension is no longer in effecttwiMbstanding any provision of this
Agreement to the contrary, the Rights shall notxercisable in any jurisdiction unless the reqeigifialification or exemption in such
jurisdiction shall have been obtained and untégistration statement under the Securities Aaegired) shall have been declared effect

The Company further covenants and agrees thatl ipay when due and payable any and all taxes hadyes which may
be payable in respect of the issuance or delivetigeoRight Certificates or of any Common Stockdjan other securities, as the case may be)
upon the exercise of Rights. The Company shallhmever, be required to pay any tax or chargekwhiay be payable in respect of any
transfer or delivery of Right Certificates to a &&r other than, or the issuance or delivery offezates for the Common Stock (and/or other
securities, as the case may be) in a name othethlé of, the registered holder of the Right Giegte evidencing Rights surrendered for
exercise or to issue or deliver any certificatasfommon Stock (and/or other securities, as the oasy be) in a name other than that of the
registered holder upon the exercise of any Rights any such tax or charge shall have been paig $aich tax or charge being payable by
registered holder of such Right Certificate attthre of surrender) or until it has been establistoeithe Company’s satisfaction that no such
tax or charge is due.

Section 10. Common Stock Record DateEach Person in whose name any certificate foni@on Stock (and/or
other securities, as the case may be) is issued tligcexercise of Rights shall for all purposesi®@emed to have become the holder of record
of the Common Stock (and/or other securities, ac#se may be) represented thereby on, and sufcatr shall be dated, the date upon
which the Right Certificate evidencing such Riglvss duly surrendered and payment of the Purchase @nd any applicable taxes or
charges) was madprovided, howevethat if the date of such surrender and paymentista upon which the Common Stock (and/or other
securities, as the case may be) transfer bookedEbmpany are closed, such Person shall be delenhesdte become the record holder of
such shares on, and such certificate shall be gétedhext succeeding Business Day on which ther@@mStock (and/or other securities, as
the case may be) transfer books of the Compange. Prior to the exercise of the Rights eviddribereby (or an exchange pursuant to
Section 27), the holder of a Right Certificate shall not lmgiteed to any rights of a holder of Common Stock @ther securities, as the case
may be) for which the Rights shall be exercisaibl@uding, without
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limitation, the right to vote or to receive dividEor other distributions, and shall not be erditiereceive any notice of any proceedings of
the Company, except as provided herein.

Section 11. Adjustment of Purchase Price, Number of Sharesumnibér of Rights The Purchase Price, the number
of shares of Common Stock or other securities opg@rty purchasable upon exercise of each Righttedumber of Rights outstanding are
subject to adjustment from time to time as provigethis Section 11

11.1. PostExecution Events

11.1.1. Corporate Dividends, Reclassifications, Eth the event the Company shall, at any timer dfte date of this
Agreement, (A) declare and pay a dividend on then@on Stock payable in Common Stock, (B) subdivigdedutstanding Common Stock,
(C) combine the outstanding Common Stock into allemaumber of shares of Common Stock or (D) isso shares of its capital stock in a
reclassification of the Common Stock (including angh reclassification in connection with a corgatiion or merger in which the Company
is the continuing or surviving corporation), excaptotherwise provided in this Section 11.1tHe Purchase Price in effect at the time of the
record date for such dividend or of the effectiatedof such subdivision, combination or reclasaffan, and the number and kind of shares of
capital stock issuable on such date, shall be ptiopately adjusted so that the holder of any Regtercised after such time shall be entitle
receive the aggregate number and kind of shareapifal stock which, if such Right had been exedisnmediately prior to such date and at
a time when the Common Stock transfer books of2i@pany were open, such holder would have owned apoch exercise and been
entitled to receive by virtue of such dividend, division, combination or reclassificatioprovided, howevethat in no event shall the
consideration to be paid upon the exercise of dght®e less than the aggregate par value of theeshof capital stock of the Company
issuable upon exercise of one Right. If an eventurs which would require an adjustment under I&&btion 11.1.-and Section 11.1.2the
adjustment provided for in this Section 11.4hkll be in addition to, and shall be made pripthe adjustment required pursuant to,
Section 11.1.2

11.1.2. Acquiring Person Events; Triggering EventSubject to Section 27n the event that a Trigger Event occurs, then,
from and after the first occurrence of such eveath holder of a Right, except as provided beltwall shereafter have a right to receive, u
exercise thereof at a price per Right equal talika current Purchase Price multiplied by the numbshares of Common Stock for which a
Right is then exercisable (without giving effectis Section 11.1.», in accordance with the terms of this Agreemsuath number of whole
shares of Common Stock as shall equal the restdtradd by (x) multiplying the then current Purch&siee by the number of shares of
Common Stock for which a Right is then exercisgblighout giving effect to this Section 11.1)2nd (y) dividing that product by 50% of the
current per share market price of the Common Stdetermined pursuant to Section 1} @h the first of the date of the occurrence ofther
date of the first public announcement of, a Triggeent (such number of whole shares of Common S$thek* Adjustment Shar€$;
providedthat the Purchase Price and the number of Adjust®leares shall thereafter be subject to furtharsidjent as appropriate in
accordance with Section 11.6Notwithstanding the foregoing, upon and after dlecurrence of a Trigger Event, any Rights thatoanwere
acquired or Beneficially Owned by (1) any AcquiriBgrson or any Related Person of such Acquiringd®er(2) a
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transferee of any Acquiring Person (or of any Relderson of such Acquiring Person) who becomesnaferee after the Acquiring Person
becomes such, or (3) a transferee of any AcquiPiegon (or of any Related Person of such Acquifieson) who becomes a transferee prior
to or concurrently with the Acquiring Person becogsuch and receives such Rights pursuant to if)ex transfer (whether or not for
consideration) from the Acquiring Person to hold&requity interests in such Acquiring Person oany Person with whom the Acquiring
Person has any continuing agreement, arrangememiderstanding regarding the transferred Righ{8pa transfer which the Board has
determined is part of a plan, arrangement or utaleding which has as a primary purpose or effestdance of this Section 11.1,.2and
subsequent transferees, shall become void withgufiather action, and any holder (whether or nmtsholder is an Acquiring Person or a
Related Person of an Acquiring Person) of such Righall thereafter have no right to exercise Rigits under any provision of this
Agreement or otherwise. From and after the Trigeyent, no Right Certificate shall be issued punstia Section ®r Section Ghat
represents Rights that are or have become voidipatso the provisions of this paragraph, and aigyhtRCertificate delivered to the Rights
Agent that represents Rights that are or have beacmia pursuant to the provisions of this paragrsipdil be canceled.

The Company shall use all reasonable efforts tarenthat the provisions of this Section 11.4r2 complied with, but shall
have no liability to any holder of Right Certifiestor any other Person as a result of its failmake any determinations with respect to any
Acquiring Person or its Related Persons or trapsfehereunder.

From and after the occurrence of an event spedifi@ection 13.1 any Rights that theretofore have not been exedcis
pursuant to this Section 11.1sBall thereafter be exercisable only in accordavitie Section 13and not pursuant to this Section 11.1.2

11.1.3. Insufficient Shares In the event that upon the occurrence of a Erdgyvent there shall not be sufficient Common
Stock authorized but unissued, or held by the Caomjpa treasury shares, to permit the exerciséllinfithe Rights in accordance with the
foregoing_Section 11.1.2the Company shall take all such action as maydoessary to authorize additional Common Stockskrance upc
exercise of the Rightprovided, howevethat if the Company determines that it is unableaose the authorization of a sufficient number of
additional shares of Common Stock, then, in thenethe Rights become exercisable, the Company, negpect to each Right and to the
extent necessary and permitted by applicable lathaawy agreements or instruments in effect on the luereof to which it is a party, shall:
(A) determine the excess of (1) the value of th@usitinent Shares issuable upon the exercise oflat Riie “Current Value’), over (2) the
Purchase Price (such excess, tigpfead’) and (B) with respect to each Right (other thagh®& which have become void pursuant to
Section 11.1.3, make adequate provision to substitute for thpigtchent Shares, upon payment of the applicableHase Price, (1) cash,
(2) a reduction in the Purchase Price, (3) otheitggecurities of the Company (including, withdintitation, shares, or fractions of shares, of
preferred stock which, by virtue of having dividerdting and liquidation rights substantially comgdale to those of the Common Stock, the
Board has deemed in good faith to have substanttedl same value as the Common Stock) (each saeck shpreferred stock or fractions of
shares of preferred stock constituting@mmon stock equivalet)), (4) debt securities of the Company, (5) othssets or (6) any
combination of the foregoing having an
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aggregate value equal to the Current Value, wheek aggregate value has been determined by thelBaaed upon the advice of a
nationally recognized investment banking firm s&dddan good faith by the Boargrovided, howevethat if the Company shall not have
made adequate provision to deliver value pursumalause (B) above within thirty (30) days followithe occurrence of a Trigger Event, t
the Company shall be obligated to deliver, to tktert necessary and permitted by applicable lawaarydagreements or instruments in effect
on the date hereof to which it is a party, uponsineender for exercise of a Right and without neqg payment of the Purchase Price,
Common Stock (to the extent available) and thenedessary, cash, which shares and/or cash haggaegate value equal to the Spread. If,
upon the occurrence of a Trigger Event, the Bohall sletermine in good faith that it is likely thaufficient additional shares of Common
Stock could be authorized for issuance upon exainifull of the Rights, then, if the Board so e$gdthe thirty (30) day period set forth abc
may be extended to the extent necessary, but ni@ than one hundred twenty (120) days followingdbeurrence of a Trigger Event, in
order that the Company may seek stockholder appfowthe authorization of such additional shammsch thirty (30) day period, as it may be
extended, is herein called th&ubstitution Period). To the extent that the Company determines ¢bate actions need be taken pursuant to
the first and/or second sentences of this Sectloh.3, the Company (x) shall provide that such acticallsdpply uniformly to all outstanding
Rights, and (y) may suspend the exercisabilitthefRights until the expiration of the Substitut@riod in order to seek any authorization of
additional shares and/or to decide the appropfiate of distribution to be made pursuant to sucét sentence and to determine the value
thereof. In the event of any such suspensionCtrapany shall issue a public announcement statiitihe exercisability of the Rights has
been temporarily suspended as well as a publiclarggmnent at such time as the suspension is norlamgéect. For purposes of this
Section 11.1.3 the value of a share of Common Stock shall behbe current per share market price (as deternpoesbant to Section 11)4
on the date of the occurrence of a Trigger Evedttha value of any “common stock equivalesitall be deemed to have the same value
Common Stock on such date. The Board may, but sbabe required to, establish procedures to atkthe right to receive Common Stock
upon the exercise of the Rights among holders gfiRipursuant to this Section 11.1.3

11.2.  Dilutive Rights Offering In case the Company shall fix a record datetferissuance of rights, options or warri
to all holders of Common Stock entitling them (foperiod expiring within forty-five (45) calendaays after such record date) to subscribe
for or purchase Common Stock (or common stock ed@nts) or securities convertible into Common Stockommon stock equivalents at a
price per share of Common Stock or per share ohtomstock equivalents (or having a conversion er@se price per share, if a security
convertible into or exercisable for Common Stock@mmon stock equivalents) less than the then super share market price of the
Common Stock (as determined pursuant to Sectioh)Idn such record date, the Purchase Price to bffant after such record date shall be
determined by multiplying the Purchase Price ir&ffmmediately prior to such record date by atfoag the numerator of which shall be the
number of shares of
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Common Stock and common stock equivalents outstgrah such record date plus the number of shar€swimon Stock and common
stock equivalent shares which the aggregate offgaiice of the total number of shares of Commortistmd/or common stock equivalents to
be offered (and/or the aggregate initial convergioce of the convertible securities so to be @&tg@rwould purchase at such current per share
market price and the denominator of which shaliheenumber of shares of Common Stock and sharesnoion stock equivalents
outstanding on such record date plus the numbadditional shares of Common Stock and/or commockstquivalents to be offered for
subscription or purchase (or into which the conlibrtsecurities so to be offered are initially certible); provided, howevethat in no event
shall the consideration to be paid upon the exemi®ne Right be less than the aggregate par wlihe shares of capital stock of the
Company issuable upon exercise of one Right. $e sach subscription price may be paid in a coreide part or all of which shall be in a
form other than cash, the value of such considarahall be as determined in good faith by the Boahose determination shall be descri

in a statement filed with the Rights Agent and kbalbinding on the Rights Agent and the holderthefRights. Common Stock and comr
stock equivalents owned by or held for the accafithe Company or any Subsidiary of the Companyl siod be deemed outstanding for the
purpose of any such computation. Such adjustnsdrats be made successively whenever such a reatedgifixed; and in the event that
such rights or warrants are not so issued, then@secPrice shall be adjusted to be the Purchase Which would then be in effect if such
record date had not been fixed.

11.3. Distributions. In case the Company shall fix a record datetfermaking of a distribution to all holders of the
Common Stock (including any such distribution madeonnection with a consolidation or merger in ethihe Company is the continuing or
surviving corporation) of evidences of indebtedneash, securities or assets (other than a regatardic cash dividend at a rate not in ex
of 125% of the rate of the last regular periodistcdividend theretofore paid or, in case regulaiopée cash dividends have not theretofore
been paid, at a rate not in excess of 50% of teeage net income per share of the Company foraineduarters ended immediately prior to
the payment of such dividend, or a dividend payablgommon Stock (which dividend, for purposeshi$ tAgreement, shall be subject to
provisions of Section 11.1.1(A) or convertible securities, or subscription rigbt warrants (excluding those referred to in $actil.?), the
Purchase Price to be in effect after such recore staall be determined by multiplying the Purchasee in effect immediately prior to such
record date by a fraction, the numerator of whitéilldbe the then current per share market price@fCommon Stock (as determined purs
to Section 11.4 on such record date, less the fair market vadsedétermined in good faith by the Board, whoserdghation shall be
described in a statement filed with the Rights Agerd shall be binding on the Rights Agent) of pbetion of the cash, assets, securities or
evidences of indebtedness so to be distributed suah subscription rights or warrants applicablete share of Common Stock and the
denominator of which shall be such current pereshaarket price of the Common Stock (as determingdyant to Section 11)provided,
howeverthat in no event shall the consideration to be paioh the exercise of one Right be less than thecggte par value of the shares of
capital stock of the Company to be issued uponoiseif one Right. Such adjustments shall be rsadeessively whenever such a record
date is fixed; and in the event that such disti@iouis not so made, the Purchase Price shall dgaadjusted to be the Purchase Price that
would then be in effect if such record date hadhsan fixed.

11.4. Current Per Share Market Value

11.4.1. General For the purpose of any computation hereunder; thurrent per share market pric¢eof any security (a “
Security” for the purpose of this Section 11.4.&4n any date shall be deemed to be the averate afaily closing prices per share of such
Security for
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the thirty (30) consecutive Trading Days (as s&chtis hereinafter defined) immediately prior taf bot including, such daterovided,
howeverthat in the event that the then current per shanket price of the Security is determined during period following the
announcement by the issuer of such Security @ diividend or distribution on such Security payahlshares of such Security or securities
convertible into such shares or (ii) any subdivisicombination or reclassification of such Secutyd prior to the expiration of thirty (30)
Trading Days after the ex-dividend date for suchdgind or distribution, or the record date for ssabdivision, combination or
reclassification, then, and in each such casé'ctlimeent per share market price” shall be apprdplyaadjusted to reflect the then current
market price per share equivalent of such Secufiitye closing price for each day shall be theda$t price, regular way, or, in case no such
sale takes place on such day, the average ofdkiglbid and asked prices, regular way, in eitlase as reported in the principal
consolidated transaction reporting system witheesp securities listed or admitted to tradingleen OTCBB or, if the Security is not listed
or admitted to trading on the OTCBB, as reportetheprincipal consolidated transaction reportipgtam with respect to securities listed on
the principal national securities exchange on witehSecurity is listed or admitted to tradingibthe Security is not listed or admitted to
trading on any national securities exchange, thiegaoted price or, if on such date the Securityisso quoted, the average of the high bid
and low asked prices in the over-tb@dnter market, as reported thereby or such ogfs@e then in use, or, if on any such date the i8gds
not quoted by any such organization, the averagleeo€losing bid and asked prices as furnished frp#essional market maker making a
market in the Security selected by the Board.nlhay such date no such market maker is makingrkatia the Security, the fair value of 1
Security on such date as determined in good faitthé Board shall be used. The terffirading Day” shall mean a day on which the
principal national securities exchange on whichSkeurity is listed or admitted to trading is ofenthe transaction of business or, if the
Security is not listed or admitted to trading ory aational securities exchange, a Business DathelfSecurity is not publicly held or not so
listed or traded, or if on any such date the Séciginot so quoted and no such market maker ismgakmarket in the Security, “current per
share market price” shall mean the fair value pere as determined in good faith by the Boardfat, the time of such determination there is
an Acquiring Person, by a nationally recognizedstment banking firm selected by the Board, whiddlshave the duty to make such
determination in a reasonable and objective manviasse determination shall be described in a setefiled with the Rights Agent and
shall be conclusive for all purposes.

11.4.2. Reserved

11.5. [Insignificant Changes No adjustment in the Purchase Price shall beired) unless such adjustment would reg
an increase or decrease of at least 1% in the BsedBrice. Any adjustments which by reason ofSbkigtion 11.%re not required to be made
shall be carried forward and taken into accourany subsequent adjustment. All calculations utiisrSection 1Ehall be made to the
nearest cent or to the nearest ten-thousandtislodi@ of Common Stock or other share or secustihecase may be.

11.6.  Shares Other Than Common StocK as a result of an adjustment made pursua8ttdgion 11.1 the holder of
any Right thereafter exercised shall become edtitieeceive any shares of capital stock of the @amg other than Common Stock, theret
the number of such other shares so receivable epertise of any Right shall be subject to
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adjustment from time to time in a manner and om$eas nearly equivalent as practicable to the pi@vs with respect to the Common Stock
contained in Sections 11.1, 11.2,11.3, 11.5, M &and_11.13 and the provisions of Sections 7, 9, 10ah8 14with respect to the
Common Stock shall apply on like terms to any softter shares.

11.7. Rights Issued Subsequent to AdjustmeXit Rights originally issued by the Company sedpsent to any
adjustment made to the Purchase Price hereundéestience the right to purchase, at the adjuBteithase Price, the number of shares of
Common Stock and shares of other capital stockhlmrsecurities, assets or cash of the Compaayyif purchasable from time to time
hereunder upon exercise of the Rights, all subgefiirther adjustment as provided herein.

11.8. Effect of Adjustments on Existing RigthtUnless the Company shall have exercised itgieteas provided in
Section 11.9 upon each adjustment of the Purchase Price esuét of the calculations made_in Sections Bh@ 11.3 each Right
outstanding immediately prior to the making of saclustment shall thereafter evidence the riglpbechase, at the adjusted Purchase Price,
that number of shares of Common Stock (calculaid¢te nearest ten- thousandth of a share of Con8tmrk) obtained by (i) multiplying
(x) the number of shares of Common Stock covered Bjght immediately prior to this adjustment by tfye Purchase Price in effect
immediately prior to such adjustment of the Puretasce and (ii) dividing the product so obtaingdte Purchase Price in effect
immediately after such adjustment of the Purchaize P

11.9. Adjustment in Number of RightsThe Company may elect on or after the date pfaaljustment of the Purchase
Price to adjust the number of Rights, in substitufior any adjustment in the number of shares eh@on Stock issuable upon the exercis
a Right. Each of the Rights outstanding after sadjnstment of the number of Rights shall be esatie for the number of shares of
Common Stock for which a Right was exercisable imiately prior to such adjustment. Each Right hafldecord prior to such adjustment
the number of Rights shall become that number ghRi(calculated to the nearest ten-thousandtiiredd by dividing the Purchase Price in
effect immediately prior to adjustment of the Pasd Price by the Purchase Price in effect immdgiateer adjustment of the Purchase
Price. The Company shall make a public announcenfédts election to adjust the number of Rightslicating the record date for the
adjustment, and, if known at the time, the amodtithe adjustment to be made. This record date Ineathe date on which the Purchase Price
is adjusted or any day thereafter, but, if the Rigértificates have been issued, shall be at teasf10) days later than the date of the public
announcement. If Right Certificates have beenedsupon each adjustment of the number of Rightsuaunt to this Section 11,%he
Company may, as promptly as practicable, cause ttidtributed to holders of record of Right Cectfies on such record date Right
Certificates evidencing, subject to Section, ide additional Rights to which such holders shealentitled as a result of such adjustment, ¢
the option of the Company, shall cause to be disteid to such holders of record in substitution sepdacement for the Right Certificates
by such holders prior to the date of adjustmend, gyon surrender thereof, if required by the Comgpaew Right Certificates evidencing all
the Rights to which such holders shall be entiéifdr such adjustment. Right Certificates so talis&ibuted shall be issued, executed and
countersigned in the manner provided for herein faay bear, at the
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option of the Company, the adjusted Purchase Paiog)shall be registered in the names of the heloerecord of Right Certificates on the
record date specified in the public announcement.

11.10. _Right Certificates Unchangedirespective of any adjustment or change inRbiechase Price or the number of
shares of Common Stock issuable upon the exerttbe &Rights, the Right Certificates theretofore dmereafter issued may continue to
express the Purchase Price per share and the nofrdteares of Common Stock which were expresséukimnitial Right Certificates issued
hereunder.

11.11. _Par Value LimitationsBefore taking any action that would cause angtdjent reducing the Purchase Price b
the then par value, if any, of the Common Stocktber shares of capital stock issuable upon exedfishe Rights, the Company shall take
any corporate action which may, in the opiniontsfdounsel, be necessary in order that the Commpeayyvalidly and legally issue fully paid
and nonassessable Common Stock or other such sttamash adjusted Purchase Price.

11.12. _Deferred Issuancdn any case in which this Section dHall require that an adjustment in the Purchase Be
made effective as of a record date for a specdiazht, the Company may elect to defer until thauoence of such event the issuance to the
holder of any Right exercised after such recoré @athat number of shares of Common Stock and atiygtal stock or securities of the
Company, if any, issuable upon such exercise avérahove the shares of Common Stock and shardbef @apital stock or other securities,
assets or cash of the Company, if any, issuabla spoh exercise on the basis of the Purchase iRraféect prior to such adjustment;
provided, howevethat the Company shall deliver to such holder alli@r other appropriate instrument evidencingtsholder’s right to
receive such additional shares upon the occurrehite event requiring such adjustment.

11.13. _Reduction in Purchase PricAnything in this Section 1tb the contrary notwithstanding, the Company sbell
entitled to make such reductions in the Purchame HAn addition to those adjustments expresslyired by this Section 11as and to the
extent that it in its sole discretion shall detarenio be advisable in order that any consolidatiosubdivision of the Common Stock, issuance
wholly for cash of any of the Common Stock at lédsm the current market price, issuance whollycash of Common Stock or securities
which by their terms are convertible into or exdeaible for Common Stock, dividends on Common Spagiable in Common Stock or
issuance of rights, options or warrants referreldet@inabove in this Section 1hereafter made by the Company to holders of@gis@on
Stock shall not be taxable to such stockholders.

11.14. _Company Not to Diminish Benefits of Ri&gh The Company covenants and agrees that aftesitier of the
Stock Acquisition Date or Distribution Date it wilbt, except as permitted by Section, Zction 26r Section 27 take (or permit any
Subsidiary to take) any action if at the time saction is taken it is reasonably foreseeable thel siction will substantially diminish or
otherwise eliminate the benefits intended to berd#d by the Rights.

11.15. _Adjustment of Rights Associated with @aom Stock Notwithstanding anything contained in this Agrest to
the contrary, in the event that the Company shahs
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time after the date hereof and prior to the Distiiitn Date (i) declare or pay any dividend on thé&standing Common Stock payable in sh
of Common Stock, (i) effect a subdivision or colidation of the outstanding Common Stock (by resifésation or otherwise than by the
payment of dividends payable in shares of Commonk3t or (iii) combine the outstanding Common Stettk a greater or lesser number of
shares of Common Stock, then in any such caseuimder of Rights associated with each share of Cem&tock then outstanding, or iss|
or delivered thereafter but prior to the DistrilutiDate or in accordance with Sectionskll be proportionately adjusted so that the numbe
of Rights thereafter associated with each shat@oofimon Stock following any such event shall eghalresult obtained by multiplying the
number of Rights associated with each share of Cam&tock immediately prior to such event by a fmagtthe numerator of which shall be
the total number of shares of Common Stock outstgnichmediately prior to the occurrence of the évaard the denominator of which shall
be the total number of shares of Common Stock andiitg immediately following the occurrence of seslent. The adjustments provided
for in this_Section 11.15hall be made successively whenever such a dividetekclared or paid or such a subdivision, contimnaor
consolidation is effected.

Section 12. Certificate of Adjusted Fhase Price or Number of Share®¥henever an adjustment is made as
provided in_Sections 1dr 13, the Company shall (a) promptly prepare a cediécsetting forth such adjustment, and a brieésiant of the
facts accounting for such adjustment, (b) promfifigywith the Rights Agent and with each transfgeat for the Common Stock a copy of
such certificate and (c) mail a brief summary tbéte each holder of a Right Certificate (or if bef the Distribution Date, to each holder «
certificate representing shares of Common Stodkamk Entry Shares in respect thereof) in accordavitteSection 25 The Rights Agent
shall be fully protected in relying on any suchtifieate and on any adjustment or statement thezemained and shall not be deemed to have
knowledge of any such adjustment unless and ursfilall have received such certificate.

Section 13. Consolidation, Merger or Sal@ransfer of Assets or Earning Power

13.1. Certain Transactiondn the event that, from and after the first acence of a Trigger Event, directly or indirec
(A) the Company shall consolidate with, or mergéhvaind into, any other Person and the Company sbalbe the continuing or surviving
corporation, (B) any Person shall consolidate withCompany, or merge with and into the CompanytaedCompany shall be the continu
or surviving corporation of such merger and, inreetion with such merger, all or part of the Comrstock shall be changed into or
exchanged for stock or other securities of the Camgpor any other Person or cash or any other piypar (C) the Company shall sell,
exchange, mortgage or otherwise transfer (or omeare of its Subsidiaries shall sell, exchange,tgage or otherwise transfer), in one or
more transactions, assets or earning power aggngdsd% or more of the assets or earning poweh®fdompany and its Subsidiaries (taken
as a whole) to any other Person or Persons (dthaerthe Company or one or more wholly-owned Suasi&s of the Company in one or more
transactions each of which complies with Sectiori4}, then, and in each such case, proper provisiat lsé made so that (i) each holder of
a Right (other than Rights which have become veoigpant to Section 11.1)Xhall thereafter have the right to receive, ug@nexercise
thereof at a price per Right equal to the thenenirPurchase Price multiplied by the number ofeshaf Common Stock for which
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a Right was exercisable immediately prior to thstfoccurrence of a Trigger Event (as subsequewljflysted pursuant 8ections 11.1.1, 11
11.3,11.8,11.9nd 11.12, in accordance with the terms of this Agreement ia lieu of Common Stock, such number of validbthorized
and issued, fully paid, non-assessable and freatfable Common Stock of the Principal Party (a $amm is hereinafter defined) not subject
to any liens, encumbrances, rights of first refusadther adverse claims, as shall be equal toethgt obtained by (x) multiplying the then
current Purchase Price by the number of share®oinn Stock for which a Right was exercisable imiatedly prior to the first occurrence
of a Trigger Event (as subsequently adjusted putdoaSections 11.1.1, 11.2, 11.3, 11.8, Hinf 11.12 and (y) dividing that product by
50% of the then current per share market price®@Qommon Stock of such Principal Party (determmaduant to Section 11)4n the date
of consummation of such consolidation, merger, sateansferprovidedthat the price per Right so payable and the nurobshares of
Common Stock of such Principal Party so receivaplen exercise of a Right shall thereafter be stiltjefurther adjustment as appropriate in
accordance with Section 1lt@reflect any events covered thereby occurringgpect of the Common Stock of such Principal Paftsr the
occurrence of such consolidation, merger, saleamster; (ii) such Principal Party shall thereatfierliable for, and shall assume, by virtue of
such consolidation, merger, sale or transfer,fathe obligations and duties of the Company purstmthis Agreement; (iii) the term
“Company” shall thereafter be deemed to refer thderincipal Party; and (iv) such Principal Pattalstake such steps (including, but not
limited to, the reservation of a sufficient numbéshares of its Common Stock in accordance wittti®e 9) in connection with such
consummation as may be necessary to assure thatavisions hereof shall thereafter be applicaienearly as reasonably may be, in
relation to its Common Stock thereafter deliveraigen the exercise of the Righpspvidedthat, upon the subsequent occurrence of any
consolidation, merger, sale or transfer of assetdleer extraordinary transaction in respect ohsedncipal Party, each holder of a Right s
thereupon be entitled to receive, upon exerciseRight and payment of the Purchase Price as prdvitthis Section 13.1such cash,
shares, rights, warrants and other property which iolder would have been entitled to receivesarh holder, at the time of such
transaction, owned the Common Stock of the Prihépaty receivable upon the exercise of a Righspaint to this Section 13,5and such
Principal Party shall take such steps (including,rot limited to, reservation of shares of stag&)may be necessary to permit the subsequen
exercise of the Rights in accordance with the tdmareof for such cash, shares, rights, warranto#ret property. The Company shall not
consummate any such consolidation, merger, satamsfer unless prior thereto the Company and Buititipal Party shall have executed
delivered to the Rights Agent a supplemental agesgrmonfirming that the requirements of this Setti@.1and_Section 13.8hall promptly

be performed in accordance with their terms antidheh consolidation, merger, sale or transfersséts shall not result in a default by the
Principal Party under this Agreement as the saral lshve been assumed by the Principal Party potgaahis Section 13.4ndSection 13.:
and providing that, as soon as practicable afteceting such agreement pursuant to this SectigrtHe8Principal Party, at its own expense,
shall:

(1) prepare and file a registration stegat under the Securities Act, if necessary, wagpect to the Rights and the
securities purchasable upon exercise of the Rigmen appropriate form, use its best efforts tseauch registration statement to become
effective as soon as practicable after such filind use its best efforts to cause such registratatement to remain effective (with a
prospectus at all times meeting the requirementiseof
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Securities Act) until the Expiration Date and semiiy comply with applicable state securities laws;

(2) use its best efforts, if the Commaoc® of the Principal Party shall be listed or ated to trading on the OTCBB
or on a national securities exchange, to list oniaitb trading (or continue the listing of) the Rtg and the securities purchasable upon
exercise of the Rights on the OTCBB or such saesriéxchange;

3) deliver to holders of the Rights brgtal financial statements for the Principal Pavtyich comply in all respects
with the requirements for registration on Form @0gny successor form) under the Exchange Act; and

4 obtain waivers of any rights of firsfusal or preemptive rights in respect of the @mm Stock of the Principal
Party subject to purchase upon exercise of outstgriRights.

In case the Principal Party has a provision in@ys authorized securities or in its articlescertificate of incorporation or
by-laws or other instrument governing its corpoktairs, which provision would have the effect(dfcausing such Principal Party to issue
(other than to holders of Rights pursuant to tlE@sti®n 13), in connection with, or as a consequence ofctimsummation of a transaction
referred to in this Section 33Zommon Stock or common stock equivalents of $uraficipal Party at less than the then current nigkee
per share thereof (determined pursuant to Secfioh) Ior securities exercisable for, or convertibl@jr@ommon Stock or common stock
equivalents of such Principal Party at less thar shien current market price (other than to holdéRights pursuant to this Section Y1 ®r
(ii) providing for any special payment, taxes, ce® or similar provision in connection with theuiasce of the Common Stock of such
Principal Party pursuant to the provision of Setti@, then, in such event, the Company hereby agretaseach holder of Rights that it shall
not consummate any such transaction unless preoetitnthe Company and such Principal Party sha# lkexecuted and delivered to the
Rights Agent a supplemental agreement providingttieaprovision in question of such Principal Pattyall have been canceled, waived or
amended, or that the authorized securities shaktdeemed, so that the applicable provision willehao effect in connection with, or as a
consequence of, the consummation of the propoaeddction.

The Company covenants and agrees that it shalahatyy time after the Trigger Event, enter intg tansaction of the type
described in clauses (A) through (C) of this Secfi8.1if (i) at the time of or immediately after such sofidation, merger, sale, transfer or
other transaction there are any rights, warrantghogr instruments or securities outstanding oceagrents in effect which would substantially
diminish or otherwise eliminate the benefits intethdo be afforded by the Rights, (ii) prior to, sitaneously with or immediately after such
consolidation, merger, sale, transfer or othersiation, the stockholders of the Person who care$if or would constitute, the Principal P
for purposes of Section 13shall have received a distribution of Rights prergly owned by such Person or any of its Relatedd®esror
(iii) the form or nature of organization of the fuipal Party would preclude or limit the exercidiéypiof the Rights. The provisions of this
Section 13hall similarly apply to successive transactiontheftype described in clauses (A) through (Chif Section 13.1
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13.2. Principal Party “ Principal Party” shall mean:

0] in the case of any transaction diesct in clauses (A) or (B) of the first sentence&ettion 13.1 (i) the
Person that is the issuer of the securities intelhvthe Common Stock is converted in such mergeoasolidation, or, if there is more than
one such issuer, the issuer the Common Stock aftwhims the greatest aggregate market value ofsshatstanding, or (ii) if no securities are
so issued, (x) the Person that is the other partiyg merger, if such Person survives said meageif, there is more than one such Person, the
Person the Common Stock of which has the greaggsegate market value of shares outstanding df (ig¢ Person that is the other party to
the merger does not survive the merger, the Peéhstrdoes survive the merger (including the Comphitysurvives) or (z) the Person
resulting from the consolidation; and

(i) in the case of any transaction disat in clause (C) of the first sentence in Seclidrl, the Person that
is the party receiving the greatest portion ofdahsets or earning power transferred pursuant totsagsaction or transactions, or, if each
Person that is a party to such transaction or aGtimns receives the same portion of the assetaroing power so transferred or if the Person
receiving the greatest portion of the assets ariegmpower cannot be determined, whichever of efsons is the issuer of Common Stock
having the greatest aggregate market value of stwanstandingprovided, howevethat in any such case described in the foregoiagsel
(i) or (ii) of this Section 13.2if the shares of Common Stock of such Persomatrat such time or have not been continuously twer
preceding twelve (12) month period registered ur@kmtion 12 of the Exchange Act, then (1) if suehsBn is a direct or indirect Subsidiary
of another Person the shares of Common Stock aftwdrie and have been so registered, the term f1painearty” shall refer to such other
Person, or (2) if such Person is a Subsidiaryctlir@r indirectly, of more than one Person, tharsls of Common Stock of all of which are
and have been so registered, the term “Principay/Pshall refer to whichever of such Persons & ifsuer of Common Stock having the
greatest aggregate market value of shares outanali (3) if such Person is owned, directly oriiadtly, by a joint venture formed by two
more Persons that are not owned, directly or itlyeby the same Person, the rules set forthansgs (1) and (2) above shall apply to each
of the owners having an interest in the venturi e Person owned by the joint venture was a Blidoy of both or all of such joint
venturers, and the Principal Party in each such shall bear the obligations set forth in this Becl3in the same ratio as its interest in such
Person bears to the total of such interests.

13.3. Approved AcquisitiondNotwithstanding anything contained herein todbatrary, upon the consummation of any
merger or other acquisition transaction of the tgpscribed in clause (A), (B) or (C) of SectionlliBvolving the Company pursuant to a
merger or other acquisition agreement between tmpgany and any Person (or one or more of such Peréffiliates or Associates) which
agreement has been approved by the Board priant&arson becoming an Acquiring Person, this Agergrand the rights of holders of
Rights hereunder shall be terminated in accordaiitteSection 7.1

Section 14. Fractional Rights and Eoaal Shares

14.1. Cash in Lieu of Fractional Right3he Company shall not be required to issueifsastof Rights or to distribute
Right Certificates which evidence fractional Rights
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(except prior to the Distribution Date in accordamdth Section 11.1% In lieu of such fractional Rights, there shzdl paid to the registered
holders of the Right Certificates with regard toiebhsuch fractional Rights would otherwise be isde@n amount in cash equal to the same
fraction of the current market value of a wholeRigFor the purposes of this Section 14tle current market value of a whole Right shall b
the closing price of the Rights for the Trading Dawynediately prior to the date on which such fraesil Rights would have been otherwise
issuable. The closing price for any day shallHzelast sale price, regular way, or, in case nb sate takes place on such day, the average of
the closing bid and asked prices, regular wayithree case as reported in the principal consol@i&i@nsaction reporting system with respect
to securities listed or admitted to trading on@ECBB or, if the Rights are not listed or admittedrading on the OTCBB, as reported in the
principal consolidated transaction reporting systeith respect to securities listed on the principational securities exchange on which the
Rights are listed or admitted to trading or, if Rights are not listed or admitted to trading oy aational securities exchange, the last quoted
price or, if not so quoted, the average of the thighand low asked prices in the over-the-counterket, as reported by the OTCBB or such
other system then in use or, if on any such datdRifghts are not quoted by any such organizati@average of the closing bid and asked
prices as furnished by a professional market malaking a market in the Rights selected by the Bo#rdn any such date no such market
maker is making a market in the Rights, the curneatket value of the Rights on such date shalhbddir value of the Rights as determined
in good faith by the Board, or, if at the time ath determination there is an Acquiring Persona Ioyationally recognized investment banking
firm selected by the Board, which shall have thg dor make such determination in a reasonable adjgttive manner, which determination
shall be described in a statement filed with thgh&i Agent and shall be conclusive for all purposes

14.2. Reserved

14.3. Cash in Lieu of Fractional Shares om@mwn Stock The Company shall not be required to issueifrastof
shares of Common Stock or to distribute certifisatich evidence fractional shares of Common Stgun the exercise or exchange of
Rights. In lieu of such fractional shares of Comn$tock, the Company shall pay to the registerédehns of the Right Certificates with
regard to which such fractional shares of CommareiSwould otherwise be issuable an amount in cgshldo the same fraction of the
current market value of a whole share of CommoriSas determined in accordance with Section 4ot the Trading Day immediately
prior to the date of such exercise or exchangealq@urposes under this Agreement, the Companyy agregate the Rights held by each
record holder of Right Certificates (and the numifeshares of Common Stock represented by suchtgighdetermining whether and to
what extent such record holder would otherwiserigled to receive fractional shares of Common &toc

14.4., Waiver of Right to Receive Fraction&Rs or Shares The holder of a Right by the acceptance of tighR
expressly waives his right to receive any fractidRights or any fractional shares upon exercisexashange of a Right, except as permitte:
this Section 14

Section 15. Rights of ActionAll rights of action in respect of this Agreemegxcept the rights of action given to the
Rights Agent under Section 18&re vested in the respective
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registered holders of the Right Certificates (gehr to the Distribution Date, the registered lesklof the Common Stock); and any regist
holder of any Right Certificate (or, prior to thésBibution Date, of the Common Stock), without ttemsent of the Rights Agent or of the
holder of any other Right Certificate (or, priortte Distribution Date, of the Common Stock), miayhis own behalf and for his own benefit,
enforce this Agreement, and may institute and raairdny suit, action or proceeding against the Gompo enforce this Agreement, or
otherwise enforce or act in respect of his rightxercise the Rights evidenced by such Right Geaté (or, prior to the Distribution Date,
such Common Stock) in the manner provided in sughtRCertificate and in this Agreement. Withounifing the foregoing or any remedies
available to the holders of Rights, it is specificacknowledged that the holders of Rights woudd Imave an adequate remedy at law for any
breach of this Agreement and shall be entitlegotxEic performance of the obligations under, amjdnctive relief against actual or
threatened violations of, the obligations of anysBa (including, without limitation, the Companyjtgect to this Agreement.

Section 16. Agreement of Right HolderSvery holder of a Right by accepting the sameseats and agrees with the
Company and the Rights Agent and with every otlaéddr of a Right that:

(a) prior to the Distribution Date, thegRts will not be evidenced by a Right Certificated will be
transferable only in connection with the transfethe Common Stock;

(b) as of and after the Distribution Ddtee Right Certificates are transferable only lmregistry books of
the Rights Agent if surrendered at the office & Rights Agent designated for such purpose, dullpesed or accompanied by a
proper instrument of transfer with all requiredti®ations completed; and

(c) the Company and the Rights Agent aegm and treat the Person in whose name the RagtifiCate
(or, prior to the Distribution Date, the associa@@mmon Stock certificate or Book Entry Shareegistered as the absolute owner
thereof and of the Rights evidenced thereby (nbsténding any notations of ownership or writingtloa Right Certificates or the
associated Common Stock certificate or Book Entrgr& made by anyone other than the Company orititesRAgent) for all
purposes whatsoever, and neither the Company adRitihts Agent shall be affected by any noticéehtodontrary.

Section 17. Right Certificate Holder Ni#emed a StockholderNo holder, as such, of any Right Certificatellshe
entitled to vote, receive dividends or be deemeaifity purpose the holder of the Common Stock oradhgr securities of the Company wh
may at any time be issuable on the exercise oRtbkts represented thereby, nor shall anythingainatl herein or in any Right Certificate
construed to confer upon the holder of any Rightifizate, as such, any of the rights of a stockeolof the Company or any right to vote for
the election of directors or upon any matter sutadito stockholders at any meeting thereof, oiite gr withhold consent to any corporate
action, or to receive notice of meetings or otlatioas affecting stockholders (except as provide8ection 29, or to receive dividends or
subscription
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rights, or otherwise, until the Right or Rightsaemced by such Right Certificate shall have beenatsed in accordance with the provisions
hereof.

Section 18. Concerning the Rights Ageiithe Company agrees to pay to the Rights Agexstoreable compensation
for all services rendered by it hereunder in acance with a fee schedule to be mutually agreed apdnfrom time to time, on demand of
Rights Agent, its reasonable expenses and coussglaind other disbursements incurred in the admaitiesx and execution of this Agreem
and the exercise and performance of its dutiesuineler. The Company also agrees to indemnify tigatRiAgent for, and to hold it harmless
against, any loss, liability, or expense, incungthout negligence, bad faith or willful miscondwat the part of the Rights Agent, for
anything done or omitted by the Rights Agent inreextion with the acceptance and administratiornisf Agreement, including the costs and
expenses of defending against any claim of ligbdiising therefrom, directly or indirectly.

The Rights Agent shall be protected and shall imzuliability for or in respect of any action takesuffered or omitted by it
in connection with its administration of this Agneent in reliance upon any Right Certificate or ifieette for the Common Stock or for other
securities of the Company, instrument of assignroetrtansfer, power of attorney, endorsement, affiil letter, notice, instruction, direction,
consent, certificate, statement, or other papelooument believed by it to be genuine and to beesigexecuted and, where necessary,
verified or acknowledged, by the proper Personesséns.

Section 19. Merger or Consolidation tia@ge of Name of Rights AgentAny corporation or limited liability
company or other entity into which the Rights Agentainy successor Rights Agent may be merged brwiliich it may be consolidated, or
any corporation or limited liability company or ethentity resulting from any merger or consolidatio which the Rights Agent or any
successor Rights Agent shall be a party, or angaration or limited liability company succeedingth@ corporate trust or stock transfer
business of the Rights Agent or any successor Rigpent, shall be the successor to the Rights Ageaér this Agreement without the
execution or filing of any paper or any further antthe part of any of the parties hergimvidedthat such corporation or limited liability
company or other entity would be eligible for appnient as a successor Rights Agent under the woagi®f Section 21 In case at the time
such successor Rights Agent shall succeed to #recggreated by this Agreement, any of the Rightif@mtes shall have been countersig
but not delivered, any such successor Rights Ageyt adopt the countersignature of the predecesgbtdRAgent and deliver such Right
Certificates so countersigned; and in case attitingtany of the Right Certificates shall not haeet countersigned, any successor Rights
Agent may countersign such Right Certificates eithehe name of the predecessor Rights Agent tiemame of the successor Rights
Agent; and in all such cases such Right Certifieatwll have the full force provided in the Riglertificates and in this Agreement.

In case at any time the name of the Rights Ageailt bk changed and at such time any of the Rightifi@ates shall have
been countersigned but not delivered, the RighsnAgiay adopt the countersignature under its paone and deliver Right Certificates so
countersigned; and in case at that time any oRibat Certificates shall not have been countersigtiee Rights Agent may countersign such
Right Certificates either in its prior name
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or in its changed name; and in all such cases Rigtit Certificates shall have the full force proaitlin the Right Certificates and in this
Agreement.

Section 20. Duties of Rights Agent The Rights Agent undertakes the duties and atitigs imposed by this
Agreement upon the following terms and conditidnsall of which the Company and the holders of Rigkrtificates, by their acceptance
thereof, shall be bound:

20.1. Legal Counsel The Rights Agent may consult with legal courssdécted by it (who may be legal counsel for the
Company), and the opinion of such counsel shafutb@nd complete authorization and protectionite Rights Agent as to any action take
omitted by it in good faith and in accordance vgtich opinion.

20.2. Certificates as to Facts or Matter&®Vhenever in the performance of its duties urtlkisrAgreement the Rights
Agent shall deem it necessary or desirable thafactyor matter be proved or established by the @om prior to taking or suffering any
action hereunder, such fact or matter (unless @tielence in respect thereof be herein specifiqgascribed) may be deemed to be
conclusively proved and established by a certificagined by any one of the Chief Executive Offeed Chief Financial Officer of the
Company and delivered to the Rights Agent; and sectificate shall be full authorization to the Rig Agent for any action taken or suffered
in good faith by it under the provisions of thisrAgment in reliance upon such certificate.

20.3. Standard of Care The Rights Agent shall be liable hereunder dahjts own negligence, bad faith or willful
misconduct.

20.4. Reliance on Agreement and Right CertificateBhe Rights Agent shall not be liable for or leason of any of the
statements of fact or recitals contained in thise&gnent or in the Right Certificates (except aigstoountersignature thereof) or be require
verify the same, but all such statements and ieat& and shall be deemed to have been made Iothpany only.

20.5. No Responsibility as to Certain Matter§ he Rights Agent shall not be under any resilitgiin respect of the
validity of this Agreement or the execution andiwkatly hereof (except the due execution hereof lkeyRights Agent) or in respect of the
validity or execution of any Right Certificate (et its countersignature thereof); nor shall itésponsible for any breach by the Compar
any covenant or condition contained in this Agreetog in any Right Certificate; nor shall it be pessible for any change in the
exercisability of the Rights (including the Rigtscoming void pursuant to Section 11.1dt any adjustment required under the provisidi
Sections 3, 11, 13, 2% 27or responsible for the manner, method or amouanhgfsuch adjustment or the ascertaining of theends of
facts that would require any such adjustment (etxafth respect to the exercise of Rights evidenmg®ight Certificates after actual notice
any such change or adjustment); nor shall it byaotynereunder be deemed to make any representatisarranty as to the authorization or
reservation of any Common Stock or other securitidse issued pursuant to this Agreement or anytRigrtificate or as to whether any
Common Stock or other securities will, when soéskbe validly authorized and issued, fully paid annassessable.
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20.6.  Further Assurance by Companyrhe Company agrees that it will perform, execatknowledge and deliver or
cause to be performed, executed, acknowledged e icbd all such further and other acts, instrutmamd assurances as may reasonably be
required by the Rights Agent for the carrying ouperforming by the Rights Agent of the provisi@mighis Agreement.

20.7.  Authorized Company Officers The Rights Agent is hereby authorized and détd accept instructions with
respect to the performance of its duties hereufnrder any one of the Chief Executive Officer and &l#inancial Officer of the Company,
and to apply to such officers for advice or instimts in connection with its duties under this Agreent, and it shall not be liable for any
action taken or suffered to be taken by it in géaith in accordance with instructions of any suéficer or for any delay in acting while
waiting for these instructions. Any applicationthye Rights Agent for written instructions from t@empany may, at the option of the Rights
Agent, set forth in writing any action proposedtotaken or omitted by the Rights Agent with respedts duties or obligations under this
Agreement and the date on and/or after which sattbrashall be taken or such omission shall becéffe. The Rights Agent shall not be
liable to the Company for any action taken by, mission of, the Rights Agent in accordance withr@ppsal included in any such application
on or after the date specified therein (which ddt&l not be less than three (3) Business Days thftedate any such officer actually receives
such application, unless any such officer shalehaansented in writing to an earlier date) unlpgsy to taking of any such action (or the
effective date in the case of omission), the Rigtgent shall have received written instructionsesponse to such application specifying the
action to be taken or omitted.

20.8. Freedom to Trade in Company Securitiebhe Rights Agent and any stockholder, direatéficer or employee of
the Rights Agent may buy, sell or deal in any & Rights or other securities of the Company or brecpecuniarily interested in any
transaction in which the Company may be interesiedpntract with or lend money to the Companytbeowise act as fully and freely as
though it were not Rights Agent under this Agreemetothing herein shall preclude the Rights Agieain acting in any other capacity for
the Company or for any other legal entity.

20.9. Reliance on Attorneys and Agentdhe Rights Agent may execute and exercise atiyeofights or powers hereby
vested in it or perform any duty hereunder eitksgli or by or through its attorneys or agents, thredRights Agent shall not be answerable or
accountable for any act, omission, default, neglechisconduct of any such attorneys or agentswoarfy loss to the Company resulting from
any such act, omission, default, neglect or misaohgrovidedthat reasonable care was exercised in the selestiditontinued employment
thereof.

20.10. Incomplete Certificate If, with respect to any Right Certificate surened to the Rights Agent for exercise or
transfer, the certificate contained in the fornas§ignment or the form of election to purchaséas#t on the reverse thereof, as the case may
be, has not been completed to certify the holdaoisan Acquiring Person (or a Related Person &ayuiring Person), the Rights Agent
shall not take any further action with respectuorsrequested exercise or transfer without firstsodting with the Company.
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20.11. Rights Holders List At any time and from time to time after the Bitstition Date, upon the request of the
Company, the Rights Agent shall promptly delivette Company a list, as of the most recent prduaicdate (or as of such earlier date as
may be specified by the Company), of the holdergodrd of Rights.

Section 21. Change of Rights Agent The Rights Agent or any successor Rights Ageayt rasign and be discharged
from its duties under this Agreement upon thirt§)(8ays’ notice in writing mailed to the Companylda each transfer agent of the Common
Stock by registered or certified mail. FollowirgetDistribution Date, the Company shall promptlyifydhe holders of the Right Certificates
by first-class mail of any such resignation. Th@rpany may remove the Rights Agent or any succdRights Agent upon thirty (30) days’
notice in writing, mailed to the Rights Agent orcsassor Rights Agent, as the case may be, anchoteasfer agent of the Common Stock,
by registered or certified mail, and to the hold&rthe Right Certificates by first-class mail. thie Rights Agent shall resign or be removed or
shall otherwise become incapable of acting, thegnésg, removed, or incapacitated Rights AgentIsteathit to the Company, or to any
successor Rights Agent designated by the Comp#iygaks, records, funds, certificates or otherudoents or instruments of any kind then
in its possession which were acquired by such n@sig removed or incapacitated Rights Agent in emtion with its services as Rights Ag
hereunder, and shall thereafter be discharged &lbduties and obligations hereunder. Followingjaeof such removal, resignation or
incapacity, the Company shall appoint a successsuth Rights Agent. If the Company shall faimake such appointment within a period
of thirty (30) days after giving notice of such rewval or after it has been notified in writing ofcéuresignation or incapacity by the resigning
or incapacitated Rights Agent or by the holder &ight Certificate (who shall, with such noticepait his Right Certificate for inspection by
the Company), then the registered holder of anyR&grtificate may apply to any court of competenisdiction for the appointment of a
new Rights Agent. Any successor Rights Agent, iWwieaippointed by the Company or by such a couat| bb a corporation organized and
doing business under the laws of the State of Nevk ¥r the State of Nevada (or any other statb@ftnited States so long as such
corporation is authorized to do business as a bgrkstitution in the State of New York or the $taf Nevada) in good standing, having an
office in the State of New York or the State of lda, which is authorized under such laws to exestisck transfer or corporate trust powers
and is subject to supervision or examination byeFaidor state authority and which has at the tifes@ppointment as Rights Agent a
combined capital and surplus of at least $100 amilli After appointment, the successor Rights Agéatl be vested with the same powers,
rights, duties and responsibilities as if it hadiberiginally named as Rights Agent without furthet or deed; but the predecessor Rights
Agent shall deliver and transfer to the successght® Agent any property at the time held by iteherder, and execute and deliver any fur
assurance, conveyance, act or deed necessarefputhose. Not later than the effective date gfsarch appointment the Company shall file
notice thereof in writing with the predecessor Réghgent and each transfer agent of the CommorkSéma, following the Distribution Dat
mail a notice thereof in writing to the registetemlders of the Right Certificates. Failure to gargy notice provided for in this Section 21
however, or any defect therein, shall not affeetltgality or validity of the resignation or rembweéthe Rights Agent or the appointment of
the successor Rights Agent, as the case may be.
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Section 22. Issuance of New Right CertificatedNotwithstanding any of the provisions of thisrAgment or of the
Rights to the contrary, the Company may, at itsoopissue new Right Certificates evidencing Rightsuch form as may be approved by its
Board to reflect any adjustment or change in thetfase Price and the number or kind or class okshar other securities or property
purchasable under the Right Certificates made éor@ance with the provisions of this Agreementadidition, in connection with the
issuance or sale of Common Stock following the iitigtion Date and prior to the Expiration Date, @@mpany shall, with respect to
Common Stock so issued or sold pursuant to theeeeeof stock options or under any employee plaar@ngement, granted or awarded, or
upon exercise, conversion or exchange of seculigestofore or hereinafter issued by the Compangatch case existing prior to the
Distribution Date, issue Right Certificates repragey the appropriate number of Rights in connectidth such issuance or safgpvided,
howeverthat (i) no such Right Certificate shall be issifednd to the extent that, the Company shall basadl by counsel that such issuance
would create a significant risk of material advaeseconsequences to the Company or the Persohdmwuch Right Certificate would be
issued and (ii) no such Right Certificate shalidseied if, and to the extent that, appropriatesidjent shall otherwise have been made in lieu
of the issuance thereof.

Section 23. Redemption

23.1. Right to Redeem The Board may, at its option, at any time pt@a Trigger Event, redeem all but not less than
all of the then outstanding Rights at a redemppioce of $0.001 per Right, appropriately adjustedeflect any stock split, stock dividend,
recapitalization or similar transaction occurrirffgeathe date hereof (such redemption price bearginhafter referred to as théRedemption
Price”), and the Company may, at its option, pay thed®agtion Price in Common Stock (based on the “ctipen share market price,”
determined pursuant to Section 11af the Common Stock at the time of redemptioalhcor any other form of consideration deemed
appropriate by the Board. The redemption of tlghRi by the Board may be made effective at such,ton such basis and subject to such
conditions as the Board in its sole discretion rastablish.

23.2. Redemption Proceduresimmediately upon the action of the Board ordgtime redemption of the Rights (or at
such later time as the Board may establish foeffertiveness of such redemption), and withoutfamgher action and without any notice, the
right to exercise the Rights will terminate and ¢imdy right thereafter of the holders of Rightslsba to receive the Redemption Price for
each Right so held. The Company shall promptle giublic notice of such redemptigmpvided, howevethat the failure to give, or any
defect in, any such notice shall not affect thedigl of such redemption. The Company shall prdyngive, or cause the Rights Agent to
give, notice of such redemption to the holdershefthen outstanding Rights by mailing such noticallt such holders at their last addresse
they appear upon the registry books of the Riglgsn or, prior to the Distribution Date, on theisty books of the transfer agent for the
Common Stock. Any notice which is mailed in thenmer herein provided shall be deemed given, whetheot the holder receives the
notice. Each such notice of redemption shall stetamethod by which the payment of the RedemRioce will be made. The failure to gi
notice required by this Section 22Pany defect therein shall not affect the validifythe action taken by the Company. Neither tbenGany
nor any of its Affiliates or Associates may redeaqjuire or purchase for value any Rights at ang in
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any manner other than that specifically set fantthis_Section 28r in Section 27 and other than in connection with the purchaseuiaition
or redemption of Common Stock prior to the Disttibn Date.

Section 24. Notice of Certain Events In case the Company shall propose at any tites tife earlier of the Stock
Acquisition Date and the Distribution Date (a) tymny dividend payable in stock of any class &ohblders of Common Stock or to make
any other distribution to the holders of CommoncBt(other than a regular periodic cash dividend &dte not in excess of 125% of the rate
of the last regular periodic cash dividend them@t®fpaid or, in case regular periodic cash dividdmalve not theretofore been paid, at a rate
not in excess of 50% of the average net incomelipare of the Company for the four quarters endedddiately prior to the payment of
such dividends, or a stock dividend on, or a subitii, combination or reclassification of the Comm&tock), or (b) to offer to the holders
of Common Stock rights or warrants to subscribeofaio purchase any additional Common Stock oreshaf stock of any class or any other
securities, rights or options, or (c) to effect aeglassification of its Common Stock (other thae@assification involving only the
subdivision of outstanding Common Stock), or (dgtiect any consolidation or merger into or witht@ effect any sale or other transfer (or
to permit one or more of its Subsidiaries to effaty sale or other transfer), in one or more tretisas, of 50% or more of the assets or
earning power of the Company and its Subsidiat@sf as a whole) to, any other Person (other pligsuant to a merger or other
acquisition agreement of the type excluded fromdsnition of “Beneficial Ownership” in_Sectiond), or (e) to effect the liquidation,
dissolution or winding up of the Company, or (f)declare or pay any dividend on the Common Stoglalpi@ in Common Stock or to effect
a subdivision, combination or consolidation of @@mmon Stock (by reclassification or otherwise thgmpayment of dividends in Common
Stock), then, in each such case, the Company giveltto the Rights Agent and to each holder ofghRCertificate, in accordance with
Section 25 a notice of such proposed action, which shaltip¢he record date for the purposes of such stiieklend, distribution of right
or warrants, or the date on which such reclassifinaconsolidation, merger, sale, transfer, ligtion, dissolution, or winding up is to take
place and the date of participation therein byhblelers of the Common Stock, if any such date tsetdixed, and such notice shall be so
given in the case of any action covered by claayer((b) above at least ten (10) days prior tordwerd date for determining holders of the
Common Stock for purposes of such action, anddrcse of any such other action, at least tend@d prior to the date of the taking of
such proposed action or the date of participati@nein by the holders of the Common Stock, whichehall be the earlier.

In case any event set forth_in Section 11dr.Section 13hall occur, then, in any such case, (i) the Comhiall as soon
as practicable thereafter give to the Rights Agert to each holder of a Right Certificate, in adance with Section 25a notice of the
occurrence of such event, which notice shall dbsdtie event and the consequences of the eventderk of Rights under Section 11. 4121
Section 13 and (ii) all references in this Sectiont®4Common Stock shall be deemed thereafter torafeo to other securities, if appropri:

Section 25. Notices. Notices or demands authorized by this Agreerntehe given or made by the Rights Agent o
the holder of any Right Certificate to or on then@@any shall be sufficiently given or made if septovernight delivery service or first-class
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mail, postage prepaid, addressed (until anothereadds filed in writing with the Rights Agent) fadlows:

Scio Diamond Technology Corporation
411 University Ridge, Suite D
Greenville, SC 29601

Attention: Chief Executive Officer

Subject to the provisions of Section &id_Section 24 any notice or demand authorized by this Agreerteebt given or made by the
Company or by the holder of any Right Certificatet on the Rights Agent shall be sufficiently giver made if sent by overnight delivery
service or first-class mail, postage prepaid, askiré (until another address is filed in writinghatihte Company) as follows:

Empire Stock Transfer Inc.
1859 Whitney Mesa Drive,
Henderson, NV, 89014
Attention: Patrick Mokros

Notices or demands authorized by this Agreemehgtgiven or made by the Company or the Rights Agetite holder of any Rigt
Certificate (or, prior to the Distribution Date, ttte holder of any certificate representing Comr8tack or of any Book Entry Shares) shall
sufficiently given or made if sent by first-classilmpostage prepaid, addressed to such holdeeaddress of such holder as shown on the
registry books of the Company or the transfer agen¢gistrar for the Common Stock; provided thé@mto the Distribution Date a filing by
the Company with the Securities and Exchange Cosiamsshall constitute sufficient notice to the teklof securities of the Company,
including the Rights, for purposes of this Agreetraerd no other notice need be given.

Section 26. Supplements and Amendment§or so long as the Rights are then redeemdigeCompany may in its
sole and absolute discretion, and the Rights Agleall, if the Company so directs, supplement orrahv@ny provision of this Agreement in
any respect without the approval of any holderRights or Common Stock. From and after the tina the Rights are no longer redeeme
the Company may, and the Rights Agent shall, if@oenpany so directs, from time to time supplemeramend this Agreement without the
approval of any holders of Rights (i) to cure amyb#guity or to correct or supplement any provistmmtained herein which may be defective
or inconsistent with any other provisions hereirfipto make any other changes or provisions gard to matters or questions arising
hereunder which the Company may deem necessagsoatle, including but not limited to extending tRinal Expiration Dategrovided,
howeverthat no such supplement or amendment shall adyemffelct the interests of the holders of Rightsash (other than an Acquiring
Person or a Related Person of an Acquiring Persmia) no such supplement or amendment may caugdghts again to become redeemable
or cause this Agreement again to become amendslitesan Acquiring Person or a Related Person éfcauiring Person, other than in
accordance with this sentenpepvided furtherthat the right of the Board to extend the DistribntDate shall not require any amendment or
supplement hereunder. Upon the delivery of afeeate from an appropriate officer of the Compartyich states that the proposed
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supplement or amendment is in compliance with ¢nms of this Section 26the Rights Agent shall execute such supplemeatr@ndment;
providedthat any supplement or amendment that does notd®ections 1819, 200r 21 hereof or this Section 28 any other Section of
this Agreement in a manner adverse to the RightnAghall become effective immediately upon executy the Company, whether or not
also executed by the Rights Agent. The Companly gtamptly provide the Rights Agent with writtemtice of such supplement or
amendment.

Section 27. Exchange

27.1. Exchange of Common Stock for Right§he Board may, at its option, at any time atiteroccurrence of a Trigg
Event, exchange Common Stock for all or part ofthiem outstanding and exercisable Rights (whicli sb&include Rights that have becol
void pursuant to the provisions of Section 11)1h¥ exchanging at an exchange ratio of one sHaB®mmon Stock (or a lesser ratio as
determined by the Board, if the Company does ne¢ Isafficient authorized and unreserved sharesoaf@on Stock) per Right,
appropriately adjusted to reflect any stock sptibck dividend or similar transaction occurringeathe date hereof (such amount per Right
being hereinafter referred to as thEXchange Consideratid). Notwithstanding the foregoing, the Board shradt be empowered to effect
such exchange at any time after any Acquiring Ressall have become the Beneficial Owner of 50%nore of the Common Stock then
outstanding. From and after the occurrence ofvantespecified in Section 13,ny Rights that theretofore have not been exaéng
pursuant to this Section 27shall thereafter be exercisable only in accordavite Section 13and may not be exchanged pursuant to this
Section 27.1 The exchange of the Rights by the Board may hddeneffective at such time, on such basis and sutih conditions as the
Board in its sole discretion may establish. Withlguiting the foregoing, prior to effecting an éwange pursuant to this Section,ae Boar:
may direct the Company to enter into a Trust Agreetnm such form and with such terms as the Bolhatl then approve (theTrust
Agreemen”). If the Board so directs, the Company shaleeimto the Trust Agreement and shall issue tdrilt created by such agreement
(the “Trust”) all of the Common Stock issuable pursuant togkehange (or any portion thereof that has noeteésre been issued in
connection with the exchange). From and aftetithe at which such shares are issued to the Talisttockholders then entitled to receive
shares pursuant to the exchange shall be entitlegteive such shares (and any dividends or digioibs made thereon after the date on w
such shares are deposited in the Trust) only fle@Trust and solely upon compliance with the relévarms and provisions of the Trust
Agreement. Any Common Stock issued at the diraatiftthe Board in connection herewith shall bediglissued, fully paid and
nonassessable Common Stock, and the Company shddldmed to have received as consideration forissohnce a benefit having a value
that is at least equal to the aggregate par vdltleecshares so issued.

27.2. Exchange Proceduresimmediately upon the effectiveness of the actibthe Board ordering the exchange for
any Rights pursuant to Section 2ard without any further action and without any oetithe right to exercise such Rights shall terteimad
the only right thereafter of a holder of such Regihall be to receive the Exchange Considerafidre Company shall promptly give public
notice of any such exchangapvided, howevethat the failure to give, or any defect in, sucticeshall not affect the validity of such
exchange. The Company promptly shall mail a naifcany such exchange to all of the holders of $Rigjints at their last addresses as they
appear upon the registry books of the Rights Agémty notice
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which is mailed in the manner herein provided shaltleemed given, whether or not the holder resdhe notice. Each such notice of
exchange shall state the method by which the exghahthe Common Stock for Rights will be effectad, in the event of any partial
exchange, the number of Rights which will be exgjeah Any partial exchange shall be effected pta based on the number of Rights (o
than the Rights that have become void pursuatite@tovisions of Section 11.1)eld by each holder of Rights.

27.3. Insufficient Shares The Company may at its option substitute, amthé event that there shall not be sufficient
Common Stock issued but not outstanding or autedrizut unissued to permit an exchange of Right€&mmon Stock as contemplated in
accordance with this Section 2the Company shall substitute to the extent ohsasufficiency, for each share of Common Stock thauld
otherwise be issuable upon exchange of a Rightaéh, (ii) other equity securities of the Compangommon stock equivalents, as such
is defined in Section 11.1)3(iii) debt securities of the Company, (iv) otteessets or (v) any combination of the foregoingganh case havit
an aggregate value equal to the current per sharkeetprice of one share of Common Stock (deterchmgsuant to Section 11)4s of the
date of such exchange. Pursuant to Section,2fiel Board may also determine a lesser ratio afeshof Common Stock per Right if the
Company does not have sufficient authorized andsemnved shares of Common Stock to effect the egghanan exchange ratio of one share
of Common Stock per Right.

Section 28. Successors All the covenants and provisions of this Agreair®y or for the benefit of the Company or
the Rights Agent shall bind and inure to the berwdftheir respective successors and assigns heeeun

Section 29. Benefits of this Agreement Nothing in this Agreement shall be construedit@ to any Person or
corporation other than the Company, the Rights Aged the registered holders of the Right Certifisgand, prior to the Distribution Date,
the Common Stock) any legal or equitable right,edynor claim under this Agreement; but this Agreenshall be for the sole and exclusive
benefit of the Company, the Rights Agent and tlygstered holders of the Right Certificates (anihmto the Distribution Date, the Common
Stock).

Section 30. Determination and Actions by the Board or Commifféereof. The Board, or a duly authorized
committee thereof, shall have the exclusive powerauthority to administer this Agreement and tereise the rights and powers specific
granted to the Board or to the Company, or as neaydgessary or advisable in the administratiohisfAgreement, including, without
limitation, the right and power to (i) interpregtprovisions of this Agreement and (ii) make atiedainations deemed necessary or advisable
for the administration of this Agreement (includimgthout limitation, a determination to redeemnot redeem the Rights or amend this
Agreement). In administering this Agreement anereising the rights and powers specifically graritethe Board and to the Company
hereunder, and in interpreting this Agreement aa#ling any determination hereunder, the Board,dulya authorized committee thereof,
may consider any and all facts, circumstancesforrimation it deems to be necessary, useful or gp@t. All such actions, calculations,
interpretations and determinations that are domaaate by the Board, or a duly authorized committeecof, in good faith shall be final,
conclusive and binding on the Company, the Riglgem, the holders of the Rights, as such, andladirgarties to the fullest extent permi
by applicable law.
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Section 31. Severability. If any term, provision, covenant or restrictfrthis Agreement is held by a court of
competent jurisdiction or other authority to bedhd, void or unenforceable, the remainder of e, provisions, covenants and restrictions
of this Agreement shall remain in full force anfeef and shall in no way be affected, impairednealidated.

Section 32. Governing Law. This Agreement and each Right Certificate issum@under shall be deemed to be a
contract made under the internal laws of the Sthiéevada and for all purposes shall be governednolyconstrued in accordance with the
laws of such State applicable to contracts to beéenaand performed entirely within such State.

Section 33. Counterparts This Agreement may be executed in any numbepohterparts and each of such
counterparts shall for all purposes be deemed tmbariginal, and all such counterparts shall thgetonstitute but one and the same
instrument. A signature to this Agreement trantditlectronically shall have the same authorifgct and enforceability as an original
signature.

Section 34. Descriptive Headings Descriptive headings of the several SectiorthisfAgreement are inserted for
convenience only and shall not control or affeetitheaning or construction of any of the provisibeseof.

[ Signature Page Followks
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed, as of the dalyyaar first
above written.

SCIO DIAMOND TECHNOLOGY CORPORATION
a Nevada corporatic

By

Name:
Title:

EMPIRE STOCK TRANSFER INC
a Nevada corporatic

By

Name:
Title:




EXHIBIT A
[Form of Right Certificate]
Certificate No. |- Rights

NOT EXERCISABLE AFTER APRIL 15, 2017 OR EARLIER WOTICE OF REDEMPTION OR EXCHANGE IS GIVEN OR IF
THE COMPANY IS MERGED OR ACQUIRED PURSUANT TO AN AREEMENT OF THE TYPE DESCRIBED IN SECTION
13.3 OF THE AGREEMENT. THE RIGHTS ARE SUBJECT TEBEMPTION AT $0.001 PER RIGHT, AND TO EXCHANGE
ON THE TERMS SET FORTH IN THE AGREEMENT. UNDER CERIN CIRCUMSTANCES (SPECIFIED IN SECTION
11.1.2 OF THE AGREEMENT), RIGHTS BENEFICIALLY OWNEBY OR TRANSFERRED TO AN ACQUIRING PERSON
(AS DEFINED IN THE AGREEMENT), OR ANY SUBSEQUENT HIER OF SUCH RIGHTS, WILL BECOME NULL AND
VOID AND WILL NO LONGER BE TRANSFERABLE

Right Certificate
SCIO DIAMOND TECHNOLOGY CORPORATION

This certifies that , Or registered assigns, is the registered owhttreonumber of Rights set forth above,
each of which entitles the owner thereof, subje¢hé terms, provisions and conditions of the Rigkgreement, dated as of April 15, 2014
the same may be amended from time to time (thgréement), between Scio Diamond Technology CorporatioNexvada corporation (the “
Company’), and Empire Stock Transfer Inc., a Nevada Caafion, as Rights Agent (theRights Agent), to purchase from the Company at
any time after the Distribution Date and prior t6®P.M. (New York time) on April 15, 2017, at th#fices of the Rights Agent, or its
successors as Rights Agent, designated for sugfoper one fully paid, nonassessable share of ConStomk, par value $0.001 per share
“ Common Stock, of the Company, at a purchase price of $1.20spare of Common Stock, subject to adjustment“(fPerchase Pricé),
upon presentation and surrender of this Right fleate with the Form of Election to Purchase andifteation duly executed. The number of
Rights evidenced by this Right Certificate (and nlvenber of shares of Common Stock which may behased upon exercise thereof) set
forth above, and the Purchase Price set forth glaseehe number and Purchase Price as of Apri2@54, based on the Common Stock as
constituted at such date. Capitalized terms uséitis Right Certificate without definition shalhte the meanings ascribed to them in the
Agreement. As provided in the Agreement, the PaselPrice and the number of shares of Common 8tbickh may be purchased upon the
exercise of the Rights evidenced by this Right iieste are subject to modification and adjustmgmdn the happening of certain events.

This Right Certificate is subject to all of thertes, provisions and conditions of the Agreementciwhéerms, provisions and
conditions are hereby incorporated herein by
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reference and made a part hereof and to which Aggaereference is hereby made for a full descniptibthe rights, limitations of rights,
obligations, duties and immunities hereunder ofRights Agent, the Company and the holders of tightRCertificates. Copies of the
Agreement are on file at the principal officesiu Company and the Rights Agent.

This Right Certificate, with or without other RigBertificates, upon surrender at the offices ofRiights Agent designated
for such purpose, may be exchanged for anothert Rigttificate or Right Certificates of like tenardadate evidencing Rights entitling the
holder to purchase a like aggregate number of slefr€ommon Stock as the Rights evidenced by tgatRiertificate or Right Certificates
surrendered shall have entitled such holder tolfase. If this Right Certificate shall be exercigegart, the holder shall be entitled to rect
upon surrender hereof another Right CertificatRight Certificates for the number of whole Rights axercised.

Subject to the provisions of the Agreement, therBaaay, at its option, (i) redeem the Rights eviabzhby this Right
Certificate at a redemption price of $0.001 perRigy (i) exchange Common Stock for the Rightdlewiced by this Certificate, in whole or
in part.

No fractional Common Stock will be issued uponéixercise of any Right or Rights evidenced herebyjrblieu thereof a
cash payment will be made, as provided in the Agez¢. The number of shares of Common Stock tedieed upon the exercise of any
Right or Rights evidenced hereby shall be aggrepgatth the number of shares of Common Stock tasbadd upon the exercise of any Right
or Rights evidenced by any other Rights Certifisdteld by the holder hereof for purposes of deteimgiwhether and to what extent such
holder would otherwise be entitled to receive fiawl shares of Common Stock hereunder.

No holder of this Right Certificate, as such, shallentitled to vote or receive dividends or bentiee for any purpose the
holder of the Common Stock or of any other se@sitf the Company which may at any time be issuablée exercise hereof, nor shall
anything contained in the Agreement or herein besttaed to confer upon the holder hereof, as sarh of the rights of a stockholder of the
Company or any right to vote for the election okdtors or upon any matter submitted to stockhsldeany meeting thereof, or to give or
withhold consent to any corporate action, or teiee notice of meetings or other actions affectitagkholders (except as provided in the
Agreement), or to receive dividends or subscriptights, or otherwise, until the Right or Rightsdmnced by this Right Certificate shall have
been exercised as provided in the Agreement.

If any term, provision, covenant or restrictiontiof Agreement is held by a court of competent glicison or other authority
to be invalid, void or unenforceable, the remairafahe terms, provisions, covenants and restnstiof the Agreement shall remain in full
force and effect and shall in no way be affectethdired or invalidated.

This Right Certificate shall not be valid or bingifor any purpose until it shall have been couigeed by the Rights
Agent.
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WITNESS the facsimile signature of the proper @ficof the Company and its corporate seal.

Dated as of , 20
Attest: Scio Diamond Technology Corporati
By By

Title: Title:

Countersigned

Empire Stock Transfer Inc
as Rights Ager

By

Authorized Signatur
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Form of Reverse Side of Right Certificate

FORM OF ASSIGNMENT

(To be executed by the registered holder if sudtiéro
desires to transfer the Right Certificate.)

FOR VALUE RECEIVED
hereby sells, assigns and transfers unto

(Please print name and address
of transferee)

Rights evidenced by this Right Certificate, togetivégh all right, title and interest therein, andes hereby irrevocably constitute and

appoint Attorney, to transtiee within Right Certificate on the books of tlghin-named Company, with full power of
substitution.
Dated:

Signature

Signature Medallion Guarantee

Signatures must be guaranteed by an “eligible guaranstitution” as defined in Rule 17Ad-15 promated under the
Securities Exchange Act of 1934, as amended, whiaimember of a recognized Medallion Signaturer@tae Program.
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The undersigned hereby certifies tt

(1) the Rights evidenced by this Right Certificate moéBeneficially Owned by and are not being assigioean
Acquiring Person or a Related Person of an AcagiFerson; and

(2) after due inquiry and to the best knowledge ofithdersigned, the undersigned did not acquire tgatRi
evidenced by this Right Certificate from any Peradmo is, was or subsequently became an AcquirimgdPeor a Related Person of an
Acquiring Person.

Dated:

Signature
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FORM OF ELECTION TO PURCHASE

(To be executed if holder desires to
exercise the Right Certificate.)

To: Scio Diamond Technology Corporation

The undersigned hereby irrevocably elects to egerci Rights esmmted by this Right Certificate to
purchase the Common Stock issuable upon the egestsuch Rights (or such other securities or pitgp the Company or of any other
Person which may be issuable upon the exercigeedRights) and requests that certificates for stiebk (or such other securities or property
of the Company or of any other Person which maisdable upon the exercise of the Rights) be issutitt name of (or to, as the case may
be):

(Please print name and addre

If such number of Rights shall not be all the Rglwvidenced by this Right Certificate, a new Righttificate for the balance remaining of
such Rights shall be registered in the name ofdetigered to:

Please insert social secur
or other identifying numbe

(Please print name and addre

Dated:

Signature

Signature Medallion Guarantee

Signatures must be guaranteed by an “eligible guaranstitution” as defined in Rule 17Ad-15 promated under the
Securities Exchange Act of 1934, as amended, whiaimember of a recognized Medallion Signaturer@tae Program.
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The undersigned hereby certifies that:

Q) the Rights evidenced by this Right Certificate moe Beneficially Owned by and are not being asdigioean
Acquiring Person or a Related Person of an AcogiBerson; and

(2) after due inquiry and to the best knowledge ofithdersigned, the undersigned did not acquire tgatRi
evidenced by this Right Certificate from any Peradmo is, was or subsequently became an AcquirimgdPeor a Related Person of an
Acquiring Person..

Dated:

Signature
NOTICE

The signature in the foregoing Form of Assignmertt Rorm of Election to Purchase must conform toridu@e as written
upon the face of this Right Certificate in everytgailar, without alteration or enlargement or ainange whatsoever.

In the event the certification set forth abovehia Form of Assignment or Form of Election to Pusgh& not completed, the
Company will deem the Beneficial Owner of the Rggavidenced by this Right Certificate to be an Adgg Person or a Related Person o
Acquiring Person and such Assignment or ElectioRuachase will not be honored.

A-7




EXHIBITB

As described in the Rights Agreement, Rights wiaigh
held by or have been held by an Acquiring PersaangrRelated Persons of an Acquiring Person (ds sums are defined in the Rights
Agreement) and certain transferees thereof shatirhe null and void and will no longer be transfégab

SUMMARY OF RIGHTS TO PURCHASE
COMMON STOCK

On April 15, 2014 the Board of Directors of Scica®iond Technology Corporation (th€bmpany’) declared a dividend
of one common stock purchase right @Right”) for each share of Common Stock, par value $0 @4 “Common Stoc¥, of the Company
outstanding at the close of business on April 28,42(the “Record Dat€). As long as the Rights are attached to the Com®tock, the
Company will issue one Right (subject to adjustrheiith each new share of Common Stock so thatugh shares will have attached Rights.
When exercisable, each Right will entitle the resgisd holder to purchase from the Company one sifatemmon Stock of the Company
price of $1.20 per share of Common Stock, subgecettain anti-dilution adjustments (th@trchase Pricé). The description and terms of
the Rights are set forth in a Rights Agreemengedlais of April 15, 2014, as the same may be ameindedtime to time (the Agreement),
between the Company and Empire Stock Transfer &scRights Agent (theRights Agent).

Until the earlier to occur of (i) the close of busss on the tenth (¥0 ) business day followingldipannouncement that a
person or group of affiliated or associated perd@mssacquired, or obtained the right to acquiragheial ownership of 17% or more of the
Common Stock (including certain synthetic equitgifions created by derivative securities, whichtegated as beneficial ownership of the
number of shares of Common Stock equivalent tetmmomic exposure created by the synthetic eqoiitipn, to the extent actual shares of
Common Stock are directly or indirectly benefigtabwned by a counterparty to the synthetic equitsifion) (an “Acquiring Persori) or
(ii) the close of business on the tenth {10 ) bessnday (or such later date as may be determinadtimn of the Board of Directors prior to
such time as any person or group of affiliated pessecomes an Acquiring Person) following the cemeement or announcement of an
intention to make a tender offer or exchange dfferconsummation of which would result in the besiaf ownership by a person or group of
17% or more of the Common Stock (the earlier o&(ill (ii) being called the Distribution Date”), the Rights will be evidenced, with respect
to any of the Common Stock certificates outstandisn@f the Record Date, by such Common Stock mat#s or, with respect to any
uncertificated Common Stock registered in bookyefarm, by notation in book entry, in either casgedther with a copy of this Summary of
Rights. The Agreement provides that any person baneficially owned 17% or more of the Common Stimctnediately prior to the first
public announcement of the adoption of the Agredntegether with any affiliates and associateshaf person (each arExisting Holder”),
shall not be deemed to be an “Acquiring Person’pimposes of the Agreement unless the Existing étdd@comes the beneficial owner of
one or more additional shares of Common Stock (dtfen pursuant to a dividend or distribution paidnade by the Company on the
outstanding Common Stock in Common Stock or pursitsea
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split or subdivision of the outstanding Common &jodHowever, if upon acquiring beneficial ownersbf one or more additional shares of
Common Stock, the Existing Holder does not beraficown 17% or more of the Common Stock then aunding, the Existing Holder shall
not be deemed to be an “Acquiring Person” for pagsoof the Agreement.

The Agreement provides that until the Distribut@ate (or earlier redemption, exchange, terminabioexpiration of the
Rights), the Rights will be transferred with andyomith the Common Stock. Until the Distributioral2 (or earlier redemption, exchange,
termination or expiration of the Rights), new Comm&tock certificates issued after the close ofress on the Record Date upon transfer or
new issuance of the Common Stock will contain atiah incorporating the Agreement by reference, taedCompany will deliver a notice
that effect upon the transfer or new issuance oklemtry shares. Until the Distribution Date (arleer redemption, exchange, termination or
expiration of the Rights), the surrender for trensff any certificates for Common Stock or any beaky shares, with or without such
notation, notice or a copy of this Summary of Riglill also constitute the transfer of the Righssociated with the Common Stock
represented by such certificate or the book eritayes. As soon as practicable following the Dhsttion Date, separate certificates
evidencing the Rights Right Certificates) will be mailed to holders of record of the Comm8tock as of the close of business on the
Distribution Date and such separate Right Certifisalone will evidence the Rights.

The Rights are not exercisable until the DistribatDate. The Rights will expire on April 15, 20E0bject to the
Company’s right to extend such date (thérfal Expiration Date”), unless earlier redeemed or exchanged by thepgaosnor terminated.

The Purchase Price payable, and the number ofssb&f@ommon Stock or other securities or propessyable, upon
exercise of the Rights are subject to adjustmemh fiime to time to prevent dilution (i) in the evef a stock dividend on, or a subdivision,
combination or reclassification of the Common Std@kupon the grant to holders of the Common &totcertain rights or warrants to
subscribe for or purchase Common Stock or conversidcurities at less than the current market mid¢he Common Stock or (iii) upon the
distribution to holders of the Common Stock of evides of indebtedness, cash, securities or agselading regular periodic cash dividends
at a rate not in excess of 125% of the rate ofdbkeregular periodic cash dividend theretoforel mai in case regular periodic cash dividends
have not theretofore been paid, at a rate notéesxof 50% of the average net income per shated@ompany for the four quarters ended
immediately prior to the payment of such divideaddividends payable in Common Stock (which dividewill be subject to the adjustment
described in clause (i) above)) or of subscriptights or warrants (other than those referred tvah

In the event that a Person becomes an AcquiringoRear if the Company were the surviving corporatina merger with
an Acquiring Person or any affiliate or associdtaroAcquiring Person and shares of the CommonkSi@re not changed or exchanged, «
holder of a Right, other than Rights that are orensequired or beneficially owned by the Acquiripgrson (which Rights will thereafter be
void), will thereafter have the right to receiveongexercise that number of shares of Common Staelky a market value of two times the
then current Purchase Price of the Right. In trengethat, after a Person has become an Acquirmgo®, the Company were acquired in a
merger or other business combination transaction or
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more than 50% of its assets or earning power watk proper provision shall be made so that eadtten@f a Right shall thereafter have the
right to receive, upon the exercise thereof atlilea current Purchase Price of the Right, that mmobshares of common stock of the
acquiring company which at the time of such tratisaavould have a market value of two times thentberrent Purchase Price of the Right.

At any time after a Person becomes an Acquiringdteand prior to the earlier of one of the eveetcdbed in the last
sentence of the previous paragraph or the acauridity such Acquiring Person of 50% or more of tientoutstanding Common Stock, the
Board of Directors may cause the Company to exahdmg Rights (other than Rights owned by an AcggifPerson which will have become
void), in whole or in part, for shares of Commondktat an exchange rate of one share of Commork $ercRight (subject to adjustment).

No adjustment in the Purchase Price will be regluinetil cumulative adjustments require an adjustro¢at least 1% in
such Purchase Price. No fractional Common Stotlkowiissued, and in lieu thereof, a payment irhca#l be made based on the market
price of the Common Stock on the last trading gaiter to the date of exercise. The Company willraggte the Rights held by each record
holder (and the number of shares of Common Stqmesented by such Rights) in determining whethdrtarwhat extent such record holder
would otherwise be entitled to receive fractio@res of Common Stock.

The Rights may be redeemed in whole, but not iy par price of $0.001 per Right (th&&demption Pric#) by the Boarc
of Directors at any time prior to the time thatAgquiring Person has become such. The redempfitredRights may be made effective at
such time, on such basis and with such conditisrthe Board of Directors in its sole discretion reajablish. Immediately upon any
redemption of the Rights, the right to exerciseRlights will terminate and the only right of theldhers of Rights will be to receive the
Redemption Price.

Until a Right is exercised, the holder thereofsash, will have no rights as a stockholder of tloenBany beyond those as
existing stockholder, including, without limitatipthe right to vote or to receive dividends.

Any of the provisions of the Agreement may be aneelnoy the Board of Directors, or a duly authorizechmittee thereof,
for so long as the Rights are then redeemableatiadthe Rights are no longer redeemable, the @opnmay amend or supplement the
Agreement in any manner that does not adversetgttiie interests of the holders of the Rightsgothan an Acquiring Person or any
affiliate or associate of an Acquiring Person).

A copy of the Agreement has been filed with theusigies and Exchange Commission as an Exhibit@uaent Report on
Form 8-K. A copy of the Agreement is availableeficf charge from the Company. This summary desoripf the Rights does not purport
to be complete and is qualified in its entiretyrbference to the Agreement, which is incorporatein by reference.
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Exhibit 99.1

FOR IMMEDIATE RELEASE
April 15, 2014

Scio Diamond Technology Cor poration Declares Dividend Distribution of Common Stock Purchase Rights

GREENVILLE, SC, April 15, 2014 — The Board of Ditecs of Scio Diamond Technology Corporation (OTC@&:IO) announced today
that it has adopted a shareholder rights plan, misiccheduled to expire on April 15, 2017. Undher plan, one common stock purchase right
will be distributed for each share of common stbeld by stockholders of record on April 25, 2014.

The rights plan is intended to enable all of thenPany’s stockholders to realize the underlying galfitheir investment in the Company by
guarding against inadequate or unsolicited takeoffers. The Company has become aware of an acatiowlof a significant amount of the
Company’s common stock, as well as the prospeatiditional share purchases, by certain stockhaldEng rights are designed to ensure
that the Board of Directors has sufficient timetmsider any proposal and the Board of Directoligbes that the rights plan will help
promote the fair and equal treatment of all stottkéis of the Company in the event of any propoakddver of the Company and ensure that
the Board remains in the best position to dischédsgiduciary duties to the Company and its statllbrs. In addition, the rights plan will
guard against partial tender offers, open marketimclations and other coercive tactics aimed atiggicontrol of the Company without
paying all stockholders a full control premium fbeir shares.

Under the plan, one common stock purchase rightibistributed for each share of common stock bglstockholders of record on

April 25, 2014. Subject to certain exceptions, rilgats will be exercisable if a person or groupuces 17% or more of the Company’s
common stock (including the number of shares thasgnthetically owned pursuant to derivative teantions or ownership of derivative
securities) or announces a tender offer for 17%hare of the common stock. Under certain circuntstaneach right will entitle stockholders
to buy one share of common stock of the Comparay @xercise price of $1.20. The ComparBbard of Directors will be entitled to rede
the rights at $0.001 per right at any time befopeison or group has acquired 17% or more of tiigtamding common stock. The rights will
expire on April 15, 2017, subject to the Compamight to extend such date, unless earlier redeaamedchanged by the Company or
terminated.

Subject to limited exceptions, if a person or grasguires 17% or more of the outstanding commockstbthe Company or announces a
tender offer for 17% or more of the common stock ¢efer to such a person or group as an “acqupérgon”),each right will entitle the rig|
holder to purchase, at the right’s then-current@ge price, a number of shares of common stockigeev market value at that time of twice
the right’s exercise price. Rights held by theuagngg person will become void and will not be ecisable. If the Company is acquired in a
merger or other business combination transactianttas not been approved by the Board of Directftes the rights become exercisable,
each right will entitle its holder to purchasettst




right’s then-current exercise price, a number @ireh of the acquiring company’s common stock hasingarket value at that time of twice
the right’s exercise price.

The dividend distribution to establish the new tggblan will be payable to stockholders of recandAgril 25, 2014. The rights distribution
not taxable to stockholders. Further details alioairights plan will be contained in a Form 8-Kbfiled by the Company with the U.S.
Securities and Exchange Commission.

About Scio Diamond Technology Corporation

Scio employs a patent-protected chemical vaporsigpo process to produce high-quality, single-talydiamond in a controlled laboratory
setting, with such diamond referred to as “lab-grbdiamond. This lalgzrown diamond has chemical, physical and opticaperties identic:
to “earth-mined” diamond. The company’s manufactgrocess enables it to produce high-quality, 4mighty, single-crystal colorless, near
colorless and fancy colored diamond.

Scio’s technology offers the flexibility to produtab-grown diamond in size, color and quality conations that are very rare in earth-mined
diamond. Additionally, Scio produces diamond thas the structural, optical and electronic chargsties for industrial, medical and
semiconductor applications.

Cautionary Note Regar ding Forwar d-L ooking Statements

This press release contains forward-looking statésnat may involve known and unknown risks, utaieties and other factors which may
cause the actual results, performance or achievismé®cio to be materially different from futuesults, performance or achievements
expressed or implied by any forward-looking stateteeForward-looking statements, which involve agstions and describe future plans,
strategies and expectations of the company, arerginidentifiable by use of the words “may,” “Wil“should,” “could,” “would,”

“forecast,” “potential,” “continue,” “contemplate;eéxpect,” “anticipate,” “estimate,” “believe,” “tend,” “or “project” or the negative of the:
words or other variations on these words or contigar@rminology. These forward-looking statememéstamsed on assumptions that may be
incorrect, and there can be no assurance that gegetions included in these forward-looking staénts will come to pass. Actual results of
the company could differ materially from those eegsed or implied by the forwaldeking statements as a result of various factexsept as
required by applicable laws, the company has nmyatibn to update publicly any forward-looking stiatents for any reason, even if new
information becomes available or other events ottthe future.




