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April [_], 201«
Dear Fellow Stockholder of Scio Diamond Technoled®rporation:

| am writing to you on behalf of a group of stoclders of Scio Diamond Technologies Corporation (th€ompany” or “ Scic
"). Collectively, our group currently owns moreath 14% of the Company on a diluted bakisAs described in greater detail below, we
writing to request that you join our efforts to@la new board to lead the company, and to that &sidthat you complete, sign and returr
enclosed consent cardlbfue] form) to consent your shares in furtherance of thange.

Each of us, like you, invested in Scio based orb#ef (perhaps based on the foundeegresentations) that the Company has great abig
opportunities for growth and a chance to creataifsoggnt stockholder value. In particular, we isted based on the belief and assuranci
the Company’s unique asset, its intellectual prigpand proprietary processes for manufacturing diaais (“_Diamond Technolog$), was
valuable but under-exploited. It is now almosty®@rs after some of us originally invested in thanond Technology and Sc®predecess
entity. Despite a promise of the ability to synitelly create flawless diamonds, the Company lh#led to generate positive earnings anc
Company’s enterprise value has consistently fallen.

The current board of Scio is comprised of threaviddals—Edward Adams (chair), Robert Linares (Adarfather-intaw) and Theodo
Strous. Both Mr. Adams and Mr. Linares have bemwlived with or led the Company for more than aadiecwhile it has continuously fail
to meet the projections and metrics offered toldtolders. In the last three years alone, the Compas reported net losses of more thar
million under their leadership. Despite reportgwgch multimillion dollar losses, the directors have awardeehtselves during the last th
years alone?

« Compensation, consulting payments and bonuseg iarttount of more than $400,000.

. Payments to entities affiliated with directors e amount of more than $350,000.

« Warrants and options for thousands of shares oftmapany.

Since 2011, and despite requests from numerouktsituters, the Board has refused to call an anne&itimg of the stockholdersia-violation
of the Company’s Bylaws and applicable corporatesla

For this reason, | and a group of other concermeckholders have organized for the purpose of ielga new slate of directors to lead
Company, attempt to capitalize on its Diamond Tedbgy, and increase the value for all stockholddrs.this end, attached to this Con:
Statement is a stockholder consent card that wddnaask that you complete, sign and return to Bagdhornburg LLP (legal counsel to ¢
stockholder group) in the enclosed addressed epeelo
By executing the consent card, you will consentryghares in favor the proposals described henedhyding:

1. Electing the individuals identified cAnnex Aof the accompanying Consent Statement to the Coy’'s board:

2. Repealing any amendments to the ComaBylaws adopted by the Board without the appravaitockholders after May 13, 2C
(the date of the last public disclosure of the Bidg and

3. Amending and restating the Comp’s Bylaws as set forth iAnnex Bof the accompanying Consent Statem

In addition, we would ask that you sign and rettlva stockholder consent[lplue] form), which would summarily adopt the proposa
executed by more than 50% of stockholders.

1 The details of our group, including names and shaneership can be found on our Statement on ScaeBD filed with the Securities a
Exchange Commission (the “Commissiow) November 28, 2012, and Amendment No. 1 filedhwhte Commission on March 24, 20
and Amendment No. 2 filed with the Commission on riAp 14, 2014, g
https://www.sec.gov/Archives/edgar/data/ 148893@0(®0883414000176/scio_13dal.h

2 The Compan’'s SEC filings are the source of the net loss figanmed director compensation described in thisrle




We wish to be clear that the focus of our effodschange the leadership of the Company is limitedhe current board. We believe
Companys Chief Executive Officer, Michael McMahon, and gi®up have been as productive as possible in t§the challenges posed

the current board. As evidence of the confidemaa e have in Mr. McMahon, he is included as ohéhe proposed new board memt
described in Annex Af the accompanying Consent Statement.

Lastly, | would like to make clear that our solejegitives in these efforts are to help the Compamgcsed and enhance stockho
value. During this process, the current board kiki#ly attempt to make any number of accusatidisué both me and our group in an effol

divert the focus from their failures. If our paifiation in this process poses any problem forstbekholders, we will gladly make any char
necessary to support the stockholders’ interests.

If you have any questions regarding the enclosedkbblder consent or the efforts of the undersiggexip generally, please contact me
phone at (864) 918912 or by email at bernmcpheely@gmail.com at thetact information above. In the alternative, Véndnstructed ot

group’s counsel, Blake Cooper at Barnes & ThorntiitB by phone at (317) 508453 or by email at bcooper@btlaw.com to responant
inquiries.

Sincerely,
/sl Bernard M. McPheely

Bernard M. McPheel
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PRELIMINARY CONSENT STATEMENT DATED APRIL[_ 1,201 4
SUBJECT TO COMPLETION

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUE STED NOT
TO SEND US A PROXY
THIS SOLICITATION IS BEING MADE BY SAVE SCIO AND NO T ON BEHALF OF THE BOARD
SCIO DIAMOND TECHNOLOGIES CORPORATION
CONSENT STATEMENT

This Consent Statement and the enclofg@dUE] consent card are being furnished to stockholdersS@b Diamond Technolo
Corporation, a Nevada corporation (th&€bmpany "), by Thomas P. Hartness, Kristoffer Mack, Paul RapaBlen R. Bailey, Marsha
Bailey, Kenneth L. Smith, Bernard M. McPheely, Jar@arroll and Robert M. Daisley, in connection vitie solicitation of consents from y:
the holders (the Stockholders”) of common stock, par value $0.001 per shareghefCompany (‘Common Stock”). A solicitation of writter
consents is a process that allows a commasidckholders to act by submitting written consdatany proposed stockholder actions in lie
voting in person or by proxy at an annual or sgemieeting of stockholders. Save Scio is solicitmgtten consents from the Stockholder
take certain actions (each, as more fully descrilpethis Consent Statement, aPtoposal ” and together, the Proposals”) without ¢
stockholders’ meeting, as authorized by Nevada lanless the context requires otherwise, we useetims “Save Scio,” “we,” “our” or “us”
throughout this Consent Statement to refer to Murthess, Mr. Mack, Mr. Rapello, Mr. Bailey, Mrs. iBg, Mr. Smith, Mr. McPheel
Mr. Carroll and Mr. Daisley collectively.

Save Scio is soliciting written consents from thecgholders to take the following actions:

1. The repeal of any amendments to the Bylafamhe Company (the Bylaws ") adopted by the Board without the approve
stockholders after May 13, 2010 (the date of tkepablic disclosure of the Bylaws

2. The amendment and restatement of the Bylas/sget forth in Annex Bf this Consent Statement (theAfnended and Restate
Bylaws"); and

3. The election of Ben Wolkowitz, Kristoffer Mack, Beard M. McPheely, Craig Brown, Ronnie Kobrovskywi® Smoak an
Michael McMahon (each aNominee” and collectively, the ‘Nominees”) to fill the vacancies resulting from the increasehi
size of the Board resulting from the adoption adgersal No. 2, if adopted, arnd serve as directors on the Board until the :
annual meeting of Stockholders or until their respe successors are duly elected and qual.

Save Scio recommends that you consent your shafei@wvs:

1. CONSENT to the repeal of any amendments to the Bylaws adiopy the Board without the approval of stockhdddefter Mar
13, 2010;

2. CONSENT to the adoption of the Amended and Restated Bylawd

3. CONSENT to the election of the Nominees to fill the vacasaiesulting from the increase in the size of tharB, ando serve ¢
directors on the Board until the 2015 annual meetifi Stockholders or until their respective sucoessre duly elected a
qualified.

We are soliciting consent vote because we belirge dur Nominees would contribute significantlyth® Board and provide importi
guidance to senior management. After study andysisalwe believe that the Company has consistemttierperformed as a result of fac
including, but not limited to, poor oversight byetleurrent Board. As a result, we have identifien are submitting for election by writi
consent, a slate of seven highly qualified nomineepin the Board. We believe that our Nomineessess the expertise, experience
commitment needed to maximize stockholder valuehEd our Nominees was selected after careful dedition for what we believe to be
ability to improve Company performance and work stauctively with the management team. We believeominees will, consistent wi
the best interests of the Company, work diligetlyeliver value to all Stockholders. We urge aickholders to support us in this effort
consenting to the election of our Nominees.




The effectiveness of each of the Proposals reqtiresffirmative consent of the holders of recofdaanajority of the Common Sto
outstanding as of the date the first executed curisedelivered to the Company. Proposals No. 1 Mad2 will be effective without furth
action when we deliver to the Company such reqisitimber of consents. Proposal No. 3 is subjectotois conditioned upon, t
effectiveness of Proposal No. 2.

For the Proposals to be effective, properly congoleand unrevoked written consents representing ri@e 50% of the issued &
outstanding shares of Common Stock must be detivierehe Company. Save Scio expects to receiveettmslated as early s ], 2014
Consequently, Save Scio expects that it will deliai properly completed and unrevoked written @nis to the Proposals from Stockhols
as soon ap ], 2014. Nevertheless, we intend to [set ], 2014 as the goal for submission of written cotsdaffectively, this means tt
you have until ], 2014 to consent to the Proposals. WE URGE YOUAY PROMPTLY TO ENSURE THAT YOUR CONSENM
WILL COUNT. Save Scio reserves the right to subtmithe Company consents at any time. See the sditfied “ Consent Procedurgsfor
additional information regarding such procedures.

This Consent Statement is dated April] , 2014, and this Consent Statement and the accoimggBLUE] consent card are first bei
sent or given to the Stockholders on or about April , 2014.

PLEASE MARK, SIGN, DATE AND RETURN THE ENCLOSE[BLUE] CONSENT CARD TODAY

SAVE SCIO URGES YOU TO (1) MARK THEBLUE] CONSENT CARD*CONSENT” TO SAVE SCIOS PROPOSAL TO REPE#
ANY AMENDMENTS TO THE BYLAWS ADOPTED BY THE BOARD WIHOUT THE APPROVAL OF STOCKHOLDERS AFTE
MAY 13, 2010, (2)"CONSENT” TO SAVE SCIOS PROPOSAL TO ADOPT THE AMENDED AND RESTATED BYLAWSAND (3)
“CONSENT” TO THE ELECTION OF EACH OF THE NOMINEES AS DIRECTGR

We urge you not to revoke your consent by signingny consent revocation card sent to you by the Compg or otherwise, even as
sign of protest, and to revoke any consent revocati you may have already submitted to the Company.To revoke an earlier revocati
simply consent to the Proposals by following th&trinctions on the BLUE ] consent card.

According to the Compang’ public filings, there were 50,264,312 shares om@on Stock outstanding as of February 11, 2014
Stockholders are entitled to one vote per shaf@oofimon Stock.

The Company has principal executive offices locatiedil1 University Ridge, Suite D, Greenville, ST5Q1.

This Consent Statement is neither a request foteheer of, nor an offer with respect to, share€ofmmon Stock and does not con
record or beneficial ownership of shares of Comi8totk to Save Scio.

IMPORTANT
PLEASE READ THIS CAREFULLY

If your shares of Common Stock are registered ur ywn name, please submit your consent to us tbgidpllowing the instructions ¢
the[BLUE] consent card.

If you hold your shares in “streetitame with a bank, broker firm, dealer, trust conypanother nominee, only they can exercise yount
to consent with respect to your shares of Commorksand only upon receipt of your specific instioies. Accordingly, it is critical that ye
promptly give instructions to consent to the Pr@®do your bank, broker firm, dealer, trust compan other nominee. Please follow
instructions to consent provided on the enclof@ldJE] consent card. If your bank, broker firm, dealeustrcompany or other nomir
provides for consent instructions to be deliveredhem by telephone or Internet, instructions Ww#l included with the enclosdBLUE]
consent card. Save Scio urges you to confirm itingryour instructions to the person responsibleyour account and provide a copy of tf
instructions to Save Scio c/o Blake Cooper, Esgmail at 11 S. Meridian St., Indianapolis, IN 8423535 or by email at bcooper@btlaw.c
so that Save Scio will be aware of all instructighgeen and can attempt to ensure that such ingnscare followed.

Execution and delivery of a consent by a recoraléobf shares of Common Stock will be presumedet@ ltonsent with respect to
shares held by such record holder unless the cboapedaifies otherwise.

Only holders of record of shares of Common Stockfathe close of business on the date the firstebesl consent is deliveried to
Company will be entitled to consent to the Propmdélyou are a stockholder of record




as of the close of business on that date, yourei#iin your right to consent even if you sell yshares of Common Stock after that date.

IF YOU TAKE NO ACTION, YOU WILL IN EFFECT BE REJECT ING THE PROPOSALS. ABSTENTIONS AND FAILURES
TO CONSENT WILL HAVE THE SAME EFFECT AS WITHHOLDING CONSENT.

If you have any questions about executindativering you{BLUE] consent card or require assistance, please contact:
Blake Cooper, Esq.

(317) 509-6453
bcooper@btlaw.com




QUESTIONS AND ANSWERS RELATING TO THIS CONSENT STAT EMENT

The following are some of the questions you mayehas a Stockholder, as well as the answers to tosstions. The following is no
substitute for the information contained elsewhierthis Consent Statement, and the informationaiaet below is qualified in its entirety
the more detailed descriptions and explanationsagmed elsewhere in this Consent Statement. We ywgeto read this Consent Staten
carefully and in its entirety.

Who is making this solicitation?

Save Scis members are Thomas P. Hartness, Kristoffer MBelil Rapello, Glen R. Bailey, Marsha C. Bailey, detf L. Smith
Bernard M. McPheely, James Carroll and Robert Misleg. For information regarding persons who ardigipating in the solicitation «
written consents, and potential interests in thétemadescribed in this Consent Statement, pleasdhe section titled Persons Who May |
Participants in the Solicitation of Written Consg” and Annex Aof this Consent Statement.

What are we asking you to consent to?
We are asking you to consent to the following axtion thgBLUE] consent card:

1. CONSENT to the repeal of any amendments to the Bylaws &diopy the Board without the approval of stockhddafter Ma'
13, 2010 (th¢* Bylaw Repeal Proposal’);

2. CONSENT to the adoption of the Amended and Restated By(#ve" Bylaw Adoption Proposal”); and

3. CONSENT to the election of the Nominees to fill the vacascresulting from the increase in the size of tharB pursuant
Proposal No. 2, if enacted, atal serve as directors on the Board until the 20dBual meeting of Stockholders or until tt
respective successors are duly elected and quia

Please see the sections title®rbposal No. 1: Repeal of Any Amendments to thavgyAdopted by the Board Without the Approv
Stockholders after May 13, 2010° Proposal No. 2: Adoption of Amended and RestatéaWBy and “ Proposal No. 3: Election of Directof’s
for a more complete description.

Why are we soliciting your consent?

After study and analysis, we believe that the Camaas consistently underperformed as a resulaatbfs including, but not limited -
poor oversight by the current Board. As a resu#i, vave identified, and are submitting for electignStockholder consent, a slate of s¢
highly qualified nominees to join the Board. Weibe¢ that our proposed Nominees possess the es@egtiperience and commitment net
to maximize Stockholder value. Each of our Nominees selected after careful deliberation for what bvelieve to be his or her ability
improve Company performance, and work construgtivath the management team. We believe our Nominéksconsistent with the be
interests of the Company, work diligently to detivalue to all Stockholders.

The proposals to repeal any amendments to the Bydalopted by the Board without the approval ofldtotders after May 13, 2010 ¢
to adopt the Amended and Restated Bylaws of thepgaosnare intended primarily to facilitate the el@ctof the Nominees by increasing
size of the Board to ten, but are also intendednjorove corporate governance by allowing more dimecwith different perspectives ¢
management philosophies on the Board, and by utisiit bylaws which are more appropriate for a miplieporting Nevada corporation. |
example, the Amended and Restated Bylaws ensutestitiekholders and directors adequately participaténe decisionnaking process t
increasing the quorum for stockholdenseéetings from two persons to a majority of the anding shares entitled to vote and eliminating
Board's ability to fix the quorum for its meetings atdethan a majority of the directors. The Amended Restated Bylaws also incre
stockholder protection by eliminating the powertb& chairman of stockholder's meetings to castbteaking votes and preserving
stockholders'right to adopt, amend or repeal the bylaws. TheeAded and Restated Bylaws will also improve corgofanctioning b
clarifying the duties of the Company’s officers.

We urge all Stockholders to support us in thisrefiy “ CONSENTING ” to the repeal of any amendments to the Bylaws adolpy th
Board without the approval of Stockholders afteryM&, 2010, “CONSENTING " to the adoption of the Amended and Restated Byland “
CONSENTING " to the election of our Nominees.




Who are the Nominees?

We are proposing that Ben Wolkowitz, Kristoffer MadBernard M. McPheely, Craig Brown, Ronnie KobidoysLewis Smoak ar
Michael McMahon be elected as directors of the Camgpto serve on the Board until the 2015 annualtimg@f Stockholders or until the
respective successors are duly elected and quhlififormation with respect to the Nominees, aptkeptial interests of the Nominees in
matters described in this Consent Statement, isded in the section titled Proposal No. 3: Election of Directorsand Annex Aof this
Consent Statement.

The Board currently consists of three directors,¢andidates for which will stand for election estection at the 2014 annual meetini
Stockholders (the 2014 Annual Meeting”). Save Scio, and the other participants hereundesudgh this Consent Statement, are solic
consents to elect the Nominees to serve as digeotothe Board to fill vacancies created by theease in the size of the Board to ten, purs
to Proposal No. 2, if enacted by Stockholder cons&he Nominees are not running in oppositionh® €ompanys nominations for directo
if any, at the 2014 Annual Meeting, and at pre#gstnot the intent of Save Scio to remove anyhefincumbent members of the Board.

If elected, the Nominees would be a majority of directors and would alone be able to adopt remoisitor otherwise cause the Boar
act. Save Scio, and the other participants hereumd@ect the Nominees to be able to actively eagather members of the Board in
discussion of the issues facing the Company aralweshem together. By utilizing their respectivgeriences and working constructively v
other Board members and management, Save Sciodéelize Nominees can effect positive change aCtmepany.

Save Scio has determined that Messrs. Wolkowitzckyl8rown, McPheely, Kobrovsky and Smoak are “iretegent”directors, base
upon the independence criteria set forth in th@a@te governance listing standards of The NASDAGLISMarket, the exchange that S
Scio selected in order to determine whether the iNees meet the independence criteria of a natisealrities exchange, as required by
407(a) of Regulation S-K. Mr. McMahon is not cinesed to be independent under those standards.

To Save Scis knowledge the Company has no standing audit, easgtion or nominating committees, and accorditigdyfull Boarc
fulfills the functions that would otherwise be &l by such committees. Messrs. Adams WolkowitzchMi@rown, McPheely, Kobrovsky a
Smoak meet the independence criteria applicablaembers of such committees as set forth in theotatp governance listing standard
The NASDAQ Stock Market. Mr. McMahon does not mibetse criteria.

Who can consent to the Proposals?

Pursuant to Nevada law, if you are a record owhshares of Common Stock as of the first date oithvany Stockholder delivers to -
Company a consent signed by a Stockholder, you theveght to consent to the Proposals.

You also have the right to consent to the Proposdlsrespect to any shares of Common Stock of Wigmu are the beneficial owner a:
as of the first date on which any Stockholder dabvto the Company a consent signed by the Stod&hdbut which are registered in the n:
of a bank, broker firm, dealer, trust company dreotnominee. Please see the section titl€drisent Procedurésfor details regarding how
instruct your bank, broker firm, dealer, trust c@np or other nominee to consent to the Proposals.

When is the deadline for submitting consents?

Under Nevada law and the Bylaws there is no deadtin submitting consents. Nevertheless, we intenset[ ], 2014 as the goal f
submission of written consents. Regardless of wioarsents are submitted, we will submit all consergshave received to the Company
to or immediately upon receiving consents repraésgnmore than 50% of the issued and outstanding l@@m Stock consenting in t
affirmative on either of the proposals describethia Consent Statement. WE URGE YOU TO ACT PROMPTIO ENSURE THAT YOUF
CONSENT WILL COUNT. Save Scio reserves the rightstiomit to the Company consents at any time. Seesdlation titled “Conser
Procedure¢” for additional information regarding such procesk

How many consents must be granted in favor of eaaif the Proposals?
Each of the Bylaw Repeal Proposal, the Bylaw AdmptiProposal and the election of each Nominee toBiberd will be adopted a

become effective when properly completed, unreva@tsents are signed by the holders of a majofithe@shares of Common Stock enti
to consent to such matters and the consents avedsl to the




Company. According to the Company’s Form QG@iled with the SEC on February 14, 2014, thereens,264,312 shares of Common S
outstanding as of February 11, 2014.

Assuming that the number of outstanding shares ahi@on Stock remains 50,264,312, the consent oklstdders holding at lec
25,132,157 shares of Common Stock would be negetsaffect each of the the Bylaw Repeal Propdbal Bylaw Adoption Proposal and
election of each Nominee to the Board.

IF YOU TAKE NO ACTION, YOU WILL IN EFFECT BE REJECING THE PROPOSALS. ABSTENTIONS AND FAILURES 1
CONSENT WILL HAVE THE SAME EFFECT AS WITHHOLDING CRSENT.

What should you do to consent?

If your shares of Common Stock are registered iaryawn name, please submit your consent to us byptating, signing, dating a
returning the enclosg8LUE] consent card in the postage-paid envelope provided.

If you hold your shares in “streetiame with a bank, broker firm, dealer, trust conypanother nominee, only they can exercise yount
to consent with respect to your shares of CommorkSand only upon receipt of your specific instroies. Accordingly, it is critical that y«
promptly give instructions to consent to the Pr@®do your bank, broker firm, dealer, trust compan other nominee. Please follow
instructions to consent provided on the encld8tdJE] consent card. Save Scio urges you to confirm itingryour instructions to the pers
responsible for your account and provide a coptho$e instructions to Save Scio by mail c/o A. Bl&ooper, Esq., c/o Barnes & Thornt
LLP, 11 S. Meridian St., Indianapolis, IN 4628835 or by email at bcooper@btlaw.com so that Saie will be aware of all instructio
given and can attempt to ensure that such instrustre followed.

Whom should you call if you have questions about thsolicitation?
Please call Bernard M. McPheely at (864) 915-091€naail Mr. McPheely at bernmcpheely@gmail.com.
What does it mean if | receive more than one [BLUEtonsent card at or about the same time?

It generally means you hold shares registered irertttan one account. In order to vote all of ycharss, please complete, sign, date
return eachBLUE] consent card you receive.

How do | revoke a consent?

An executed consent card may be revoked at anyhymaarking, dating, signing and delivering a verittrevocation before the time t
the action authorized by the executed consent besafiective. Revocations may only be made bydherd holder that granted such cons
A revocation may be in any written form validly s&g by the record holder as long as it clearlyestéhhat the consent previously given i
longer effective. The delivery of a subsequentliedaconsent card that is properly completed wilistitute a revocation of any earlier cons
The revocation may be delivered either to Save,3xito the principal executive offices of the Camp. Although a revocation is effectiv
delivered to the Company, Save Scio requests ttherahe original or photostatic copies of all segtions of consents be mailed or deliv:
to Save Scio c/o A. Blake Cooper, Esqg., by mailla. Meridian St., Indianapolis, IN 4628835 or by email at bcooper@btlaw.com, so
Save Scio will be aware of all revocations and rame accurately determine if and when sufficienenoked consents to the actions desci
in this Consent Statement have been received.

PLEASE DO NOT RETURN ANY[WHITE] CONSENT CARD YOU MAY RECEIVE FROM THE COMPANY OR QGIERWISE
GRANT A CONSENT FOR YOUR SHARES OF COMMON STOCK, EM AS A SIGN OF PROTEST. IF YOU HAVE ALREAD
RETURNED A [WHITE] CONSENT CARD TO THE COMPANY OR OTHERWISE GRANTEDCONSENT FOR YOUR SHARES (
COMMON STOCK, IT IS NOT TOO LATE TO CHANGE YOUR VCH. TO REVOKE YOUR PRIOR CONSENT AND CHANGE YOL
CONSENT, SIMPLY MARK, SIGN, DATE AND RETURN THE ENGOSED [BLUE] CONSENT CARD IN THE POSTAGPAID
ENVELOPE PROVIDED. ONLY YOUR LATEST DATED CONSENT WL BE COUNTED.

Who is paying for the solicitation on behalf of Sag Scio?
Save Scio will bear all costs of the solicitatiohconsents on behalf of Save Scio and the othdicgmnts described onAnnex A .

Pursuant to a Group Voting Agreement, dated as mfl A, 2014, by and among the members of Save, Sdio McPheely is directl
responsible for bearing the costs of the soli@tatf consents on




behalf of Save Scio and the other participants rilesd on_Annex A and is entitled to reimbursement of such costsheyother members
Save Scio. Article Il, Section 12 of the Amendeadl &Restated Bylaws provides for the reimburseméntasonable expenses incurre:
connection with nominating one or more candidatea icontested election of directors to the Boandluding, without limitation, printing
mailing, legal, solicitation, travel, advertisingdapublic relations expenses, so long as (a) omaare candidates nominated by the nomir
are elected to the Board, (b) Stockholders argoannitted to cumulate their votes for director$,tlie election occurred, and the expenses
incurred, concurrent with or after the bylanadoption, and (d) doing so would not cause thecttirs to violate their fiduciary duties to
Company. The amount paid to a nominating Stockimaldder this bylaw in respect of a contested adectiannot exceed the amount expel
by the Company in connection with the election.

If all (or some of) the Nominees are elected, Sag® intends to seek reimbursement of those costs the Company, subject to ¢
restrictions based on applicable law or in the Canys Articles of Incorporation or Bylaws.




PROPOSAL NO. 1: REPEAL OF ANY AMENDMENTS TO THE BY LAWS ADOPTED BY THE BOARD WITHOUT THE
APPROVAL OF STOCKHOLDERS AFTER MAY 13, 2010

Save Scio has proposed to repeal any amendmetits RBylaws adopted by the Board without the appro¥&tockholders after May 1
2010 (the date of the last public disclosure of Bytaws) and that is inconsistent with or disadegeous to the election of the Nominee
other proposals presented in this Consent Staterfieattext of the proposed resolution is below:

RESOLVED, that the Bylaws are hereby amended teakany amendments thereto adopted by the Boardowtit
stockholder approval after May 13, 2010 and piioort concurrently with the effectiveness of thisaletion.

WE STRONGLY URGE YOU TO “CONSENT” TO AND USE THE [BLUE] CONSENT CARD TO AUTHORIZE THE
RESOLUTION TO REPEAL ANY AMENDMENTS TO THE BYLAWS A DOPTED BY THE BOARD WITHOUT THE APPROVAL
OF STOCKHOLDERS AFTER MAY 13, 2010.




PROPOSAL NO. 2: ADOPTION OF AMENDED AND RESTATED BYLAWS

Save Scio has proposed, pursuant to Article X,i@e& of the Bylaws, to amend and restate the Bglaw set forth in_Annex B this
Consent Statement.

Save Scio believes that it is in the best intereSthe Company and its Stockholders that the Aredrehd Restated Bylaws be adopte
permit the Nominees to exercise their rights asatars if and when elected. Regardless of whetteeNbminees are elected to the Board,
Scio believes that the Amended and Restated Byilawsove the corporate governance of the Compangrbyiding bylaws more appropri
for a publicly reporting company. For example, &raended and Restated Bylaws ensure that stockisodohel directors adequately particij
in the decision-making process by increasing thaerum for stockholdersmeetings from two persons to a majority of the anding share
entitled to vote and eliminating the Boasdibility to fix the quorum for its meetings atddhan a majority of the directors. The Amended
Restated Bylaws also increase stockholder protedtioeliminating the power of the chairman of stomkler's meetings to cast tireaking
votes and preserving the stockholdaight to adopt, amend or repeal the bylaws. TheeAded and Restated Bylaws will also impi
corporate functioning by clarifying the duties bétCompany’s officers.

Article VII, Section 1 of the Amended and RestaBydaws also includes a provision which preventsftiveher amendment of the byla
unless such amendments are adopted by the Stoekbplay the Board, when such power is conferrechupe Board by the Comparsy’
Articles of Incorporation, or at any special megtiof the Stockholders or of the Board if noticesofch alteration, amendment, repec
adoption of new bylaws be contained in the noticeuah special meeting. If the power to adopt, raner repeal bylaws is conferred upon
Board by the Company’s Articles of Incorporatidanill not divest or limit the power of the Stockkers to adopt, amend or repeal bylaws.

Therefore, Proposal No. 2 seeks to adopt a resaltti adopt the Amended and Restated Bylaws dsythes of the Company.
Proposal No. 2 provides for the adoption of th@lgn in the following form:

RESOLVED , that the Amended and Restated Bylawsleasribed in the accompanying Consent Statementard hereby
are, adopted as the bylaws of the Company, efieativnmediately.

WE STRONGLY URGE YOU TO “CONSENT” TO AND USE THE [BLUE] CONSENT CARD TO AUTHORIZE THE
RESOLUTION TO ADOPT THE AMENDED AND RESTATED BYLAWS OF THE COMPANY.




PROPOSAL NO. 3: ELECTION OF DIRECTORS

We propose that the Stockholders consent to tleti@heof Ben Wolkowitz, Kristoffer Mack, Bernard NMicPheely, Craig Brown, Ronr
Kobrovsky, Lewis Smoak and Michael McMahon as divexof the Company. The Board is currently compdasethree directors whose ter
expired at the Compang’2012 annual meeting of Stockholders. Mr. McBheels a member of the Board from August 13, 2012 ir.
McPheely resigned from the Board on May 13, 2013.

Set forth below are the names, ages, businessssgdrand business experience for the past five wear certain other information for
individuals nominated by Save Scio as the Nomineetand for election by written consent. This miation has been furnished to Save
by the Nominees. Except as specifically providectime none of the corporations or other organizegim which any Nominee carried on hi
her principal occupations or employment duringphst five years is a subsidiary or other affiliatehe Company. In addition, the table be
sets forth a brief discussion of the specific eigrare, qualifications, attributes or skills thad ® the conclusion that the Nominee should ¢
as a director of the Company as of the date ofGhissent Statement, in light of the Company’s bessrand structure.

Nominees
Principal Occupation or Employment and Public Company Directorships, in
Name and Age Business Address Each Case During the Last Ten Years
Ben Wolkowitz 32 Dellwood Drive Mr. Wolkowitz has had an extensive career inrfiteand economics. Most
Age 68 Madison, NJ 07940 recently he headed Madison Financial Technologynees, a consulting firm that

advised technology companies on how to positioir freducts for the financial
services industry. Previously he was a Managing®ar at Morgan Stanley whe
he had several assignments in the Fixed IncomesiDiviover a sixteegyear caree
Initially he set up and ran their financial futute®kerage operation, then ran a
significant portion of the Fixed Income sales forde also was the head of Fixed
Income Research and as his last assignment, prietiting, he managed a $100
million portfolio of technology companies in whithorgan Stanley had made
investments.

Prior to joining Morgan Stanley he was with Citipawhere he started and ran tt
fixed income futures brokerage operation. BefoeeNlew York phase of his care
Mr. Wolkowitz was with the Board of Governors oétRederal Reserve System
where he was in charge of Financial Studies, artiegat in the Division of
Research and Statistics. His team was responsibknflyzing and advising
Governors of the Board on financial markets andrfiial institutions.

Mr. Wolkowitz joined the Fed after teaching at TndaJniversity in the economics
department. At that time he was also a consultatite Urban Institute in
Washington, D.C.

Mr. Wolkowitz has written and lectured extensivelgridwide on both theoretical
and applied topics in economics and finance. Irtaxhdhe coauthored a book,
Bank Capital, and has several articles republishedhthologies on financial and
economic topics. Mr. Wolkowitz has a BA cum laudai Queens College and a
PhD in economics from Brown University.

Mr. Wolkowitz is also a Town Council Member, MadisN.J. and a member of 1
Advisory Board of the Great Swamp Watershed Assiocis
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Kristoffer Mack
Age 50

Bernard M.
McPheely
Age 62

515 Madison Avenue
Suite 1300
New York, NY 1002z

P.O. Box 26509
Greenville, SC 29615

Mr. Mack is a Senior Managing Director and Co-faer of WaveCrest Securities,
LLC, a FINRA registered broker dealer and has Belth position since January
2012. Mr. Mack has over 26 years of investment bankxperience during which
time he has held senior level positions in leverfaggnce, high yield and debt
capital markets with Deutsche Bank, Morgan StarBankers Trust and Drexel
Burnham Lambert. Throughout his career, he hasuted@ broad range of
advisory, financing and capital raising assignmemntbehalf of US and
international clients.

Prior to founding WaveCrest Securities, Mr. Maclsv@&enior Managing Director
of Focus Capital Group, Inc. from 2010-2013. Hmalpent 11 years in senior
positions at Deutsche Bank. Most recently, he wasdging Director and Global
Head of Hedge Fund coverage for Deutsche Bank imerg banking department
in New York. Prior to leading global hedge fund emge, Mr. Mack spent 6 years
in Tokyo, Japan, where he founded and ran DeutBah&’s principal investment,
leverage finance, sponsor coverage and real ditatee businesses in the Asia
Pacific region with a specific focus on the Chinaad Japanese regions. In
addition to these responsibilities, Mr. Mack was@mber of the Asia Pacific
management committee and he established and maadkfe8 billion internal
investment fund focused on investing in nonperfaigrand under-performing
assets in the Japanese and Chinese markets.

Mr. Mack has lived, worked and studied in Asiaéaght year and has extensive
business, political and cultural experience inrggion. Mr. Mack holds a BA in
International Economics and Japanese language,aragn laude, from
Georgetown University and an MBA from Wharton SdhafBusiness. He is a F
Beta Kappa honors recipient and speaks fluent &mgahir. Mack currently sits
the Boards of Georgetown University and Styleowires,

Bern McPheely recently retired as President atiéss International after more
than 35 years of service. A leader in total sohsgito the packaging industry,
Hartness provides equipment globally to more that dountries. From startup
and under Bern's guidance, Hartness was profitaldey quarter since 1982. He
spearheaded short and long term strategic planmalgiding four major company-
wide transformations to reposition the Hartnessi@glroposition, product portfol
and go-to-market strategy. Bern negotiated andwgre the sale of Hartness to
ITW (lllinois Tool Works) and was responsible fédrepherding the transition from
a family owned business to a public company. Hediso been responsible for
successful synergistic acquisitions. From 200022B8rn was chairman of the
PMMI ($6 billion member packaging association) andrently is on the Board of
Directors of Dorner Manufacturing Corp. in Hartlawlsconsin. Bern was
honored by Start Magazine as one of the top terO'@isionaries Who Ignite
Technology" and has briefed President Clinton aatdret members on the state
US business. Bern previously worked with the U®d&8nent of Commerc
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Craig Brown
Age 63

945 S. Main Street
Greenville, SC 29601

A graduate of The Thunderbird Graduate 8thbinternational Management,
Bern also received his undergraduate degree frdsoAlCollege in Albion
Michigan..

Mr. McPheely was a member of the Board from AuduBst2012 until Mr.
McPheely resigned from the Board on May 13, 2(

Craig Brown has been the President and CEO ofelkeRidge Associates, a
private equity and consulting firm that is engagethvestment and entrepreneu
activities involving sports, technology, and mankgtsince 2003. He is an active
investor and Board member of several companiekjdivg The Baseball Factory,
a firm that is the leader in college placement skill development for high school
athletes. Brown is also the President ando@uoer of the Greenville Drive baset
team, the South Atlantic League affiliate of thes®Bm Red Sox. Brown also led
construction of Fluor Field, the Drive’s award wimg stadium in Downtown
Greenville. Fluor Field is one of a handful ofyatiely owned stadiums in Ameri
and was named Ballpark of the Year upon its dab@0D6. Fluor Field and the
Greenville Drive have proven to be catalysts fanowinity engagement and
economic growth and development in the region.

Prior to founding Keelers Ridge Associates, Mr.\Bncspent 23 years as a key
executive in the globalization of the advertisindustry, most recently as Presic
and Chief Operating Officer of the Bcom3 Group aawertising and
communications services holding company. Overcthese of his career in
advertising, Mr. Brown was a principal executivehe industry’s three largest and
most defining mergers, including the merger of Bemnett and The MacManus
Group to form Bcom3 and the $4,000,000,000 merf8com3 and the Publicis
Groupe. The merger with Bcom3 transformed the ieisbGroupe into one of four
firms that dominate the global advertising induskfter the acquisition,

Mr. Brown served as an executive of Publicis fomidnths in a transitional
capacity and as a director of OBSA Settlement Cargan, an entity formed to
monetize the debt consideration received by BcomaBeholders in the merger
with Publicis.

From 1996 until the formation of Bcom3 in 2000, BBrown served as Vice
Chairman, Chief Operating Officer and Chief Finah€fficer of The MacManus
Group. In those positions, Mr. Brown led The MacMairoup’s successful
program of global growth via acquisitions and segsidiversification. This
program resulted in the acquisition and integratibover 100 individual
companies across all major global geographies aar#teting services
disciplines. Mr. Brown also pioneered the use shared service organization in
the industry through the creation of re:SOURCES atvard-winning shared
services organization which provides support sesvio the areas of finance,
information technology and administration to ageapgrating units in all major
markets.

Mr. Brown joined D’Arcy MacManus & Masius in 198@é&was named its

Corporate Executive Vice President and Chief Firer@fficer in
1983. Mr. Brown assumed the role of Chief Finah
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Ronnie Kobrovsky
Age 63

Central Bottling Company
PO Box 555

Bnei-Brak 51104

Israel

Officer of DMB&B in 1986—following the meeg of Benton & Bowles and
D’Arcy MacManus Masius—the industry’s first meganger.

Mr. Brown started his career in 1972 with Arthurdemsen & Co., and served ei
years as a certified public accountant after réegitis Bachelor of Arts degre
from Michigan State University. Brown is an actal@mnus of Michigan State
where he currently serves as Chairman of Spartaovitions an organization
devoted to the commercialization of the Universitlitellectual Property. In 20(
the University bestowed upon him the Distinguishégmnus award, the highest
award granted to graduates of MSU. Brown is alseeber of the MSU Athletic
Director's Council and is the past Chairman andentrBoard member of the
Michigan State University Research Foundation.

Mr. Brown also serves on the Board of Director3loé Partnership at Drugfree.
where he is Board Treasurer, the Hydrocephalusddason, where he is Vice
Chairman, and is a founding Board member of MiLBdEprises which oversees
brand marketing for Minor League Baseball.

He previously served on the Board of Directorsthar USA Ski and Snowboard
Team, the Advisory Board of the Eli Broad SchooM#nagement at Michigan
State University, and “Just Say No, Internationetiiere he had a six-year term as
the National Board Chairman.

Mr. Brown and his wife Vicki have three grown chidgd and live in Naples,
Florida and Greenville, South Carolina. Mr. Broigran active runner and enjoys
golf, skiing and all forms of sport

Ronnie Kobrovsky, 63, joined the Central Bottlidgmpany in 1976 and served
the company until 1995 in various capacities, idiglg Production Engineer, Chi
Engineer and, from 1985 to 1995, as Deputy Gemé¢aalager.

In 1996, Mr. Kobrovsky built and managed InternaibBeer Breweries

(“Carlsberg Israel” and “Prigat Israel”) and UnitRdmanian Breweries (Tuborg
Romania) serving as Chairman and CEO of both corapam 1998 he returned
CBC as General Manager, and in 2002 he was appdiresident of CBCGroup.

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

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

In 2008, Ronnie was awarded the “Lifetime Achievatria Industry Award” by
the Chairman of the Israeli Knesset on behalf efNfanufacturers’ Association of
Israel, in recognition of his “contribution to Iglaindustry, economy and society”
and the
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Lewis Smoak
Age 70

Michael
McMahon
Age 63

c/o Ogletree, Deakins, Nash,
Smoak & Stewart, P.C.

P.O. Box 2757

Greenville, SC 29602

411 University Ridge
Suite D
Greenville, SC 29601

realization of the vision of turning ther@&l Bottling Company Group into a
thriving group of companies, which sets the torrettie beverage and food mark
in 21st century Israe

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

During more than 44 years of representing compani&bor and employment
matters, he has personally handled approximateéyu®@n organizing and
decertification campaigns. He has extensive expeeién the development and
implementation of preventive labor relations pragsdor clients in all regions of
the country.

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

He has served on the Greenville (president) andhSoarolina State Chambers of
Commerce and currently serves on the State ChasmG@tdd Government
Committee. He has served since 2002 as a memiszuth Carolina BIPEC's
Board and its Executive Committee since 2004.

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

For his work in early childhood education, he wasognized and received the
2006 Ellis Island Medal of Hono

Mr. McMahon has been the Chief Executive Offickthe Company since
February 2013. He was previously the Company'€f@perating Officer from
2011 to 2013.

Mr. McMahon is a graduate of the University of Gimmati and has over 30 years
of senior management leadership experience. Rrioining the Company, he
served as President of Unique Solutions, a stayafems and project managem
firm, from 2006 to 2011. He has also held Senicedtitive Positions at Fluor
Corporation, Jacobs Engineering, and CRSS, Inmagiag the design and
construction of over 19 billion dollars of constred value worldwide, much of it
in high technology

The Nominees, if elected by Stockholder consentlavbold office until the 2015 annual meeting od&tholders or until their respect
successors have been duly elected and qualifiezh Bfathe Nominees has consented to being namad\asninee in this Consent Staten
and, if elected, to serving as a director of thenBany.

The Board currently consists of three directors, ¢hndidates for which will stand for election efetection at the 2014 Annual Meeti
Save Scio, and the other participants hereundesudgi this Consent Statement, are soliciting cotssém elect the Nominees to serve
directors on the Board to fill vacancies createdtly increase in the size of the Board to 10, mnstio Proposal No. 2, if enacted
Stockholder consent. The Nominees are not
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running in opposition to the Company’s nominatiémsdirectors, if any, at the 2014 Annual Meetiagd at present it is not the intent of Save
Scio to remove any of the incumbent members oBiberd.

If elected, the Nominees would be a majority of directors and would alone be able to adopt remwistor otherwise cause the Boar
act. Save Scio, and the other participants hereumd@ect the Nominees to be able to actively eagather members of the Board in
discussion of the issues facing the Company aralweshem together. By utilizing their respectivgeriences and working constructively v
other Board members and management, Save Scivdellee Nominees can effect positive change aCtdmpany.

Save Scio has determined that Messrs. Wolkowitzckyi8rown, McPheely, Kobrovsky and Smoak are “iretggent” directors, base
upon the independence criteria set forth in th@a@te governance listing standards of The NASDAGEISMarket, the exchange that S
Scio selected in order to determine whether the iNees meet the independence criteria of a natee@lrities exchange, as required by
407(a) of Regulation S-K promulgated under the 8tes Act of 1933, as amendedRegulation S-K”). Mr. McMahon is not considered
be independent under those standards.

To Save Scis knowledge the Company has no standing audit, easgtion or nominating committees, and accorditigdyfull Boarc
fulfills the functions that would otherwise be éitl by such committees. Messrs. Adams WolkowitzchviBrown, Kobrovsky and Smoak m
the independence criteria applicable to membessioi committees as set forth in the corporate gaver listing standards of The NASD
Stock Market. Messrs. McPheely and McMahon donme¢t those criteria.

Except for the Voting Agreement (described belothiy only commitment each of the Nominees has gteeBave Scio, and the ol
commitment Save Scio has sought from the Nominses) oral promise that he will, if elected, seagea director, act in the best interes
the Company and its stockholders and exercisendispiendent judgment in accordance with his fidyaiaties in all matters that come bet
the Board.

To the extent that the Company proposes to pubugléction nominees at the 2014 Annual Meetinghéf 2014 Annual Meeting occl
before enough consents have been received to #ffegiroposals described in this Consent StaterSene Scio reserves the right to nomi
the Nominees for election as directors at the 2@ddual Meeting. Save Scio reserves the right tdlehge any action by the Company 1
has, or if consummated would have, the effect squialifying any Nominee.

For information about potential interests the Nozaisi may have in the Proposals, please see thersétiéd “ Interests of Participants
the Solicitation of Written Conseritén Annex A of this Consent Statement.

Arrangements between Save Scio and the Nominees

Except for Messrs. Mack and McPheely, the only citnnient each of the Nominees has given to Save Soihthe only commitment Se
Scio has sought from the Nominees, is an oral gentfiat he will, if elected, serve as a director,jmthe best interests of the Company ar
Stockholders and exercise his independent judgmeaxtcordance with his fiduciary duties in all neastthat come before the Board. Purs
to a Group Voting Agreement, dated as of April 812 (the “Voting Agreement”), by and among the members of Save Scio, inclt
Messrs. Mack and McPheely, each member of Save Baluding Messrs. Mack and McPheely, agreed moorag other things, (i) joint
deliver a written demand in accordance with theaBsd to call a special meeting of the Stockholdérs {Special Meeting”), (ii) vote or grar
consents for all shares of Common Stock held by querson, including shares acquired after signirgg\foting Agreement, either at
Special Meeting, in person or by proxy, or by verittconsent in lieu of a meeting, in favor of thecébn of the Nominees, which inclu
Messrs. Mack and McPheely, (iii) to vote against aaotion, proposal, transaction or agreement tbaldcreasonably be expected to chang
any manner the voting rights of any shares of Comi@tock (including any amendments to the Compmmyrticles of Incorporation or tl
Bylaws), (iv) to appoint Mr. McPheely as their pyoand attorney-irfact to vote or act by written consent during tkent of the Votin
Agreement their shares of Common Stock in accomlamith the Voting Agreement, (v) transfer, sellfeof exchange, assign, pledge
otherwise dispose of or encumber any of their shafeCommon Stock or enter into any contract, aptio other agreement with respect tc
consent to, a transfer of any of shares of CommtockSor such persos’voting or economic interest therein, except fentain transfers
condition of which is that the transferee agreesadound by the terms and provisions of the Vofiggeement, and (vi) to retain, and nc
any way compromise or encumber, the right to véitshemres of Common Stock beneficially owned bytsperson as of the date of the Spe
Meeting or grant a consent of such shares in lfeuroeeting.

15




Compensation of the Company'’s Directors

The Nominees will not receive any compensation fi®ave Scio to serve as nominees for election dnelected, as directors of |
Company.

They will, however, receive whatever compensatiom Board has established for directors of the Campaless and until the Bos
determines to change such compensation. For iftomregarding the Comparsytompensation of directors of the Company, pleagew
the Company'’s annual report to Stockholders orypstatement for the 2014 Annual Meeting, if and wiédecomes available.

The Bylaws contain provisions that provide for indgfication of directors, to the fullest extent petted bylaw.

Except for Mr. McMahon, none of the Nominees, oy associate of any Nominee, has received any castpensation, cash bonus
deferred compensation, compensation pursuant tospba other compensation, from, or in respect efyises rendered on behalf of
Company, that is required to be disclosed pursteatietm 402 of Regulation B-or is otherwise subject to any arrangement desdrin Iten
402 of Regulation S-K. Disclosure of Mr. McMahorntempensation pursuant to Item 402 of Regulatiod @ill be disclosed in th
Company'’s annual report to Stockholders or progyeshent for the 2014 Annual Meeting, if and whepeitomes available.

Other than Messrs. McMahon and McPheely, noneefNibminees has held any position or office with@wenpany and no occupatior
employment with which the Nominees have been irelduring the past five years was carried on with Company or any corporation
organization that is a parent, subsidiary or otiféiliate of the Company. Mr. McMahon is the cutr&@EO of the Company, and has serve
such since February 1, 2013, and was the Compadkilef Operating Officer since 2011. Mr. McPheelgs a member of the Board fr
August 13, 2012, until he resigned on May 13, 2013.

Although Save Scio has no reason to believe thatodithe Nominees will be unable or unwilling tonge as directors, if any of t
Nominees are not available for election, the pesstamed on th[BLUE] consent card may designate such other nomineerimees to b
elected to the Board. Each of the Nominees hasddgie be named in this Consent Statement and @ sex a director of the Company
elected. If elected, each Nominee will hold offamed until his or her successor is elected and fipwhlat Companys 2015 annual meeting
Stockholders or until their respective successmsialy elected and qualified .

It is possible that some, but not all, of the vadas on the Board created pursuant to ProposalNib.effected, will not be filled. To tt
extent that not all of the potential vacanciesfdliedd, vacancies will be filled by the Nominee eiding the most number of consents filling
first available vacancy, until all vacancies atiked. If two or more Nominees receive an equal nendf consents, the elder of such Nomil
will fill the next available vacancy until all vaceies are filled. To the extent that a Nomineelésted by you but such Nominee cannot s
because there is no vacancy, the new Board maygeopn amendment to the Bylaws to increase theo$itee Board and fill such vacan
subject to Stockholder approval in accordance thi¢hBylaws.

For information on the Nominees, please see thiosettled “ Proposal No. 3: Election of Directors—The Nomingesd Annex Aof
this Consent Statement.

Proposal No. 3 provides for the adoption of th@lgsn in the following form:

RESOLVED, that the following persons are electedh®s members of the Board of Directors of the Camgpaffective
immediately upon the adoption of this Resolutiond a&hall serve in such capacities until the nextuah meeting of the
stockholders or until their earlier death, resigmmator removal or until their respective successams duly elected and
qualified:

Ben Wolkowitz
Kristoffer Mack
Bernard M. McPheely
Craig Brown

Ronnie Kobrovsky
Lewis Smoak
Michael McMahon

WE STRONGLY URGE YOU TO “CONSENT” TO THE ELECTION OF EACH OF BEN WOLKOWITZ, KRISTOFFE R

MACK, BERNARD M. MCPHEELY, CRAIG BROWN, RONNIE KOBR OVSKY, LEWIS SMOAK AND MICHAEL MCMAHON BY
COMPLETING, SIGNING, DATING
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AND RETURNING THE ENCLOSED [BLUE] CONSENT CARD IN T HE POSTAGE-PAID ENVELOPE PROVIDED TO YOU
WITH THIS CONSENT STATEMENT. IF YOU HAVE SIGNED THE [BLUE] CONSENT CARD AND NO MARKING IS MADE,

YOU WILL BE DEEMED TO HAVE GIVEN A DIRECTION TO CON SENT THE SHARES OF COMMON STOCK
REPRESENTED BY THE [BLUE] CONSENT CARD FOR THE ELEC TION OF EACH OF BEN WOLKOWITZ, KRISTOFFER

MACK, BERNARD M. MCPHEELY, CRAIG BROWN, RONNIE KOBR OVSKY, LEWIS SMOAK AND MICHAEL MCMAHON.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT OF THE COMPANY

As of the date of this Consent Statement, the Combas not filed its annual report to Stockholdersthe fiscal year ended March
2014 or its proxy statement on Schedule 14A forab#4 annual meeting. Because of this, Save Sa@mot able to review the Compasny’
publicly available filings with the SEC, and, extegs set forth below, cannot disclose the numbeshafres of Common Stock that
beneficially owned by the directors, by each of thescutives that would have been named in the suynm@mpensation table in t
Company’s Annual Report on Form X0er proxy statement on Schedule 14A filed with 8#C, and by all directors and executive offices
a group.

According to the Company’s Form ID-filed with the SEC on February 14, 2014, theraen®0,264,312 shares of Common S
outstanding as of February 11, 2014.

Based solely on a review of Forms 3, 4 and 5 artte@des 13D and 13G filed by certain beneficial essnof Common Stock, t
following table sets forth information regardingnledéicial owners of more than 5% of the outstandihgres of the Common Stock, assur
there are 50,264,312 shares of Common Stock odistaas of the date of this Consent Statement.

Number of Shares

Name and Address Beneficially Owned Percent of Class
Edward S. Adams 5,390,000 10.72%
701 Xenia Avenue South, Suite 130

Golden Valley, Mirswga 554 1¢

Michael R. Monahan 5,025,577 9.99%

60 S. Sixth Street, Suite 2540
Minneapolis, Minnesota 554(

Save Scio (a “group” for Section 13 reportinggmses consisting of (i) 4,937,250 9.82%
the Thomas P. Hartness Revocable Trust u/a DTD3WylR010, (ii)

Kristoffer Mack, (iii) Paul Rapello, (iv) Glen R.&iley and Marsha C.

Bailey as joint tenants and Mr. Bailey in his indival capacity, (v)

Kenneth L. Smith, (vi) the Bernard M. McPheely Reable Trust U/A

DTD May 25, 2011, (vii) James Carroll and the Guasea & Trust Co.

TTEE James Carroll r/o IRA, and (viii) Robert M. iBlay)

c/o Bernard M. McPheely

P.O. Box 26509

Greenville, SC 2961

Joseph D. Lancia 3,250,000 6.46%
411 University Ridge, Suite D
Greenville, South Carolina 296!

1 This information is based on the Form 4 filed Oetob5, 2013 by Mr. Adams with the SEC reportingbemeficial ownership :
of August 12, 2012

2 This information is based on the Schedule 13G fifethruary 14, 2014 by Mr. Monahan with the SEC répg on beneficie
ownership as of December 31, 20

3 This information is based on the Schedule 13D fidmlvember 28, 2012, Amendment No. 1 filed on Mageh 2014, an
Amendment No. 2 filed on April 14, 2014, by SavéoSeith the SEC reporting on beneficial ownershépod April 14, 2014

4 This information is based on the Schedule 13D fidavember 16, 2012 by Mr. Lancia with the SEC réipgr beneficia
ownership as of November 2, 20:
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Based solely on a review of Forms 3, 4 and 5 artte@des 13D and 13G filed by certain beneficial essnof Common Stock, t
following table sets forth information regarding MvicMahon, the current CEO of the Company, assunttiege are 50,264,312 share:
Common Stock outstanding as of the date of thiss€onStatement.

Number of Shares
Name and Address Beneficially Owned Percent of Class

Michael McMahon 2501 *0%
411 University Ridge, Suite D
Greenville, South Carolina 296l

* Indicates less than 1% of the total number of antding shares of Common Sto
1 Lessthan 1%

CERTAIN RELATIONSHIPS WITH THE COMPANY

As of April [__], 2014: (i) Mr. Hartness beneficialowns, as the trustee and settler of the ThomasaPtness Revocable Trust u/a C
July 30, 2010, 2,500,000 shares of Common Stoclichwimcludes rights to acquire 2,500,000 sharesupe exercise of stock warrants;
Mr. Mack beneficially owns 400,000 shares of Comn&inck; (iii) Mr. Rapello beneficially owns 350,0GMhares of Common Stock; (
Mr. and Mrs. Bailey beneficially own 347,500 shamdsCommon Stock as joint tenants; (v) Mr. Bailegnkficially owns in his individu
capacity 250,000 shares of Common Stock; (vi) MmitB beneficially owns 339,000 shares of CommorciStévii) Mr. McPheely beneficiall
owns, as the trustee and settler of the Bernar&Pheely Revocable Trust U/A DTD May 25, 2011, 8D, shares of Common Stock; (\
Mr. Carroll beneficially owns 313,750 shares of Goom Stock, including 93,750 shares held by theterusf the the Guarantee & Trust
TTEE James Carroll r/o IRA, of which Mr. Carroll tisistee; and (ix) Mr. Daisley beneficially owns5]@00 shares of Common Stock. S
Scio by virtue of being considered a “grougider Section 13(d) of the Exchange Act is deemdieneficially own the shares owned by
other members of such “group.” Collectively, SaweoDeneficially owns 4,937,250 shares of Commati§tor approximately 9.8% of the
issued and outstanding shares of Common Stock[as of 2014.

Other than the Voting Agreement or as set fortthis Consent Statement or on Annex &fter reasonable inquiry, none of the membe
Save Scio, or the persons listed_on AnnexiAcluding the Nominees, or any of their respexi@ssociates, is, or was within the past ye
party to any contract, arrangement or understanditiy any person with respect to any of the Compsusgcurities including, but not limit
to, joint ventures, loan or option arrangementss jpu calls, guarantees against loss or guaraofegfit, division of losses or profits, or |
giving or withholding of proxies.

Since January 1, 2013, there has not been andithacecurrently proposed transaction or seriegasfsactions, in which any membe
Save Scio or any Nominee was or is to be a paatitipnd the amount involved exceeds $120,000, mmdich any member of Save Scic
Nominee or any associate of any member of Save @cémy Nominee or any immediate family member rof Blominee or member of Se
Scio or any such associate had or will have amctior indirect material interest.

There are no material proceedings to which any Memyior any associate of any such Nominee is & pdvierse to the Company or an
its subsidiaries or has a material interest adviersiee Company or any of its subsidiaries.

There are no family relationships (as such tergefined in Item 401(d) of Regulationk§-among any of the Nominees or between ar
the Nominees and any director or executive offafahe Company or any person nominated or choseghéZompany to become a directa
executive officer.

Mr. McMabhon is the current CEO of the Company. &ptdor this, none of the Nominees is a currerfboner officer of the Company a
none of the Nominees was an employee of the Comparing fiscal year 2014. During fiscal year 20Mf, McMahon did not serve as
member of the compensation committee (or otherdboammittee performing equivalent functions orthe absence of any such commit
the entire board of directors) of another entitywbich any Nominee was an executive officer.

Save Scio anticipates that the Compar8014 proxy statement and annual report will dontartain information and disclosure requ

by applicable law as well as other information aigtlosure including, among other things, secwitéthe Company held by the Company’
directors, nominees, management and 5%
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Stockholders, certain biographical information ba Companys directors and executive officers, information @gnming all matters requiril
the approval of Stockholders, including the elettid directors, information concerning executivengensation, information concerning
Companys procedures for nominating directors, informatimmcerning the committees of the Board, other mfttion concerning the Boz
and procedures for submitting proposals for incdnsn the Companyg proxy statement at the 2014 Annual Meeting afatimation on how t
obtain directions to be able to attend the 2014uahiMeeting and vote in person. We also anticiplaéeCompanys 2014 proxy statement v
include information concerning the date by whiclogwsals of security holders intended to be predentethe next annual meeting
Stockholders must be received by the Company folugion in the Companyg’ proxy statement and form of proxy for that megtiihe
Stockholders should refer to the Company’s publings in order to review this disclosure includitite Companys 2014 proxy stateme
when available. Save Scio has no knowledge ofesponsibility for, the accuracy of the Company'scthsures in its proxy materials.
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VOTING SECURITIES

According to the Compang’public filings, the shares of Common Stock cduattithe only class of outstanding voting secisité the
Company, and as of February 11, 2014, there we@68(B12 shares of Common Stock outstanding. Haate ©f Common Stock is entitlec
one vote, and only record holders of Common Stackfahe date the first consent signed by a Stddkdnas delivered to the Company
entitled to execute consents. Stockholders oCitiapany do not have cumulative voting rights.

PROCEDURAL INSTRUCTIONS

The Bylaw Repeal Proposal. You may consent to the Bylaw Repeal Proposal hiking the box ‘CONSENT ” on the enclose{BLUE]
consent card. You may abstain from consenting ¢oBjlaw Repeal Proposal by marking the proper boxhe consent card. If tHBLUE]
consent card is signed and dated, but no diredsigziven with respect to the Bylaw Repeal Propogal} will be deemed to consent to
Bylaw Repeal Proposal.

SAVE SCIO URGES YOU TO CONSENT TO THE BYLAW REPEAL PROPOSAL.

The Bylaw Adoption Proposal. You may consent to the Bylaw Adoption Proposalnigrking the box “CONSENT ” on the enclose
[BLUE] consent card. You may abstain from consentingedylaw Adoption Proposal by marking the proper boxthe consent card. If 1
[BLUE] consent card is signed and dated, but no dire@igiven with respect to the Bylaw Adoption Prodpgau will be deemed to consi
to the Bylaw Adoption Proposal.

SAVE SCIO URGES YOU TO CONSENT TO THE BYLAW ADOPTIO N PROPOSAL.

The Director Election Proposal. You may consent to the election of all the Noregby marking the CONSENT ” box on the enclost
[BLUE] consent card. You may also withhold your consentHe entire slate of Nominees by marking the prdgox on the enclosg@LUE]
consent card. You may also withhold your consemnfany one or more of the Nominees by marking e bCONSENT " and writing th
designated number of any Nominee you wish to wildhlyour consent from in the space provided on[BI8JE] consent card. If thfBLUE]
consent card is signed and dated, but no diredigiven with respect to the election of Nomingesj will be deemed to consent to the elec
of all Nominees.

SAVE SCIO URGES YOU TO CONSENT TO THE ELECTION OF ALL NOMINEES.

Although Save Scio has no reason to believe thabthe Nominees will be unable or unwilling tange as directors, if any vacancy in
slate nominated by Save Scio occurs because thendedeand Restated Bylaws are adopted pursuantopo®al No. 2 and any of {
Nominees is not available for election, the perswamed on th[BLUE] consent card may designate such other nomineeminees as the
desire to be elected to the Board.

Revocation of Written Consents. An executed consent card may be revoked at amg by marking, dating, signing and deliverir
written revocation before the time that the actothorized by the executed consent becomes eféed®gvocations may only be made by
record holder that granted such consent. A revocatiay be in any written form validly signed by tieeord holder as long as it clearly st
that the consent previously given is no longer atife. The delivery of a subsequently dated consand that is properly completed v
constitute a revocation of any earlier consent. fdvecation may be delivered either to Save Saidp dhe principal executive offices of -
Company. Although a revocation is effective if delied to the Company, Save Scio requests thatr aftbeoriginal or photostatic copies of
revocations of consents be mailed or deliveredaeeSScio c/o A. Blake Cooper, Esq., by mail at 1M8ridian St., Indianapolis, IN 46204-
3535 or by email at bcooper@btlaw.com, so that S&sie will be aware of all revocations and can maceurately determine if and wt
sufficient unrevoked consents to the actions deedrin this Consent Statement have been received.

YOUR CONSENT IS IMPORTANT

Your CONSENT to the Bylaw Repeal Proposal, the Bylaw Adoptionogeisal and election of all the Nominees to the Bawitl send
strong message that you want to change how the &uwyrip governed.
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CONSENT PROCEDURES

Nevada Revised Statutes Section 78.320 providésdbaent a contrary provision in a Nevada corpamat articles of incorporation
bylaws, any action required or permitted to be makea meeting of the stockholders may be takehowita meeting if, before or after
action, a written consent thereto is signed byldtolters holding at least a majority of the votjmver, except that if a different proportior
voting power is required for such an action at aeting, then that proportion of written consentgéguired. The Company’Articles o
Incorporation and Bylaws do not contain any suattr@sy provision.

For the Proposals to be effective, properly congaleand unrevoked written consents representing ri@e 50% of the issued &
outstanding shares of Common Stock must be detivierehe Company. Save Scio expects to receiveettsislated as early as [ ], 2(
Consequently, Save Scio expects that it will dela# properly completed and unrevoked written @ns to the Proposals from Stockholi
as soon as|[__ ], 2014. Nevertheless, we inteséttp ], 2014 as the goal for submission of emittonsents. Effectively, this means that
have until [ ], 2014 to consent to the ProposalE. URGE YOU TO ACT PROMPTLY TO ENSURE THAT YOUR QGENT WILL
COUNT. Save Scio reserves the right to submit éoGbmpany consents at any time.

If the Proposals become effective as a resultisfdbnsent solicitation, the Company is obligatadar the federal securities laws to nc
those Stockholders who did not grant consent ofriatters adopted by the Stockholders.

Some banks, brokers and other nominee record tolday be participating in the practice of “housdim@” consent statements. T
means that only one copy of this Consent Statemmayt have been sent to multiple Stockholders in ymusehold. Save Scio will promg
deliver a separate copy of the document to yowif write to Bernard M. McPheely at 1200 Garlingieoad, Greenville, SC 29615 or en
Mr. McPheely at bernmcpheely@gmail.com.

Some of the information concerning the Company @oed in this Consent Statement has been taken, fooris based upon, public
available documents on file with the SEC and ofhwlicly available information. Although we have knowledge that would indicate tl
statements relating to the Company contained i @onsent Statement, in reliance upon publicly labkd information, are inaccurate
incomplete, to date we have not had access todbkshand records of the Company, were not involuetie preparation of such informat
and statements and are not in a position to vesifgh information and statements. All informatiofatieg to any person other than
Nominees or Save Scio is given only to the knowdedfSave Scio

This Consent Statement is dated April ] , 2014. You should not assume that the informationtained in this Consent Statemer
accurate as of any date other than such date,henohailing of this Consent Statement to Stockhalddmall not create any implication to
contrary.

NO APPRAISAL OR DISSENTER'S RIGHTS

Stockholders will not have rights of appraisal ionikar dissenters rights with respect to any matters identifiedhis Consent Statement
be acted on by Stockholders.

INCORPORATION BY REFERENCE

WE HAVE OMITTED FROM THIS CONSENT STATEMENT CERTAINDISCLOSURE REQUIRED BY APPLICABLE LAW THA
IS EXPECTED TO BE INCLUDED IN THE COMPANYS PROXY STATEMENT RELATING TO THE 2014 ANNUAL MEENG. THIE
DISCLOSURE IS EXPECTED TO INCLUDE, AMONG OTHER TH(®5, CURRENT BIOGRAPHICAL INFORMATION ON TH
COMPANY'S DIRECTORS, INFORMATION CONCERNING EXECUTIVE COMPESATION, AND OTHER IMPORTANT
INFORMATION.

STOCKHOLDER PROPOSALS FOR 2015 ANNUAL MEETING

Save Scio anticipates that the Compar3014 proxy statement and annual report will darpaocedures for submitting director nomin
for consideration or submitting proposals for irsitun in the Compang’ proxy statement at the 2015 annual meeting ofk8tiders an
information on how to attend the 2014 Annual Megtimd vote in person. We also anticipate the Cowiga?014 proxy statement will inclu
information concerning the date by which directominees submitted for consideration or proposateotirity holders intended to be
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presented at the next annual meeting of Stockimlderst be received by the Company for inclusiothen Companys proxy statement a
form of proxy for that meeting. The Stockholdersud refer to the Company’public filings in order to review this disclosureluding the
Company’s 2014 proxy statement, when available.eSa®io has no knowledge of, or responsibility fime accuracy of the Company’
disclosures in its proxy materials.

YOUR CONSENT IS IMPORTANT, NO MATTER HOW MANY SHARE S YOU OWN. SAVE SCIO URGES YOU TC
COMPLETE, SIGN, DATE AND RETURN THE ENCLOSED [BLUE] CONSENT CARD TODAY TO CONSENT TO THE
ELECTION OF OUR NOMINEES, SAVE SCIO’ S PROPOSAL TO REPEAL ANY AMENDMENTS TO THE BYLAWS A DOPTED
BY THE BOARD WITHOUT THE APPROVAL OF STOCKHOLDERS A FTER MAY 13, 2010, AND SAVE SCIO'S PROPOSAL TC
ADOPT THE AMENDED AND RESTATED BYLAWS.

Thank you for your suppori

Bernard M. McPheel

Thomas P. Hartne:

Kristoffer Mack

Paul Rapellc

Glen R. Bailey and Marsha C. Bail
Robert M. Daisle)

James Carro

Kenneth L. Smitt

23




Annex A
INFORMATION CONCERNING THE PARTICIPANTS IN THE SOLI CITATION
Save Scio and the Nominees comprise the “partit§iam the solicitation of consents from Stockholders/tte in favor of the proposi

described in this Consent Statement. Informatiogamding the participants in the solicitation is $eftth below. The terms “associate,
“affiliate” and “participant” used in connection tithe statements in this Annexhave the meanings ascribed to them in the ExchAnge

Except as described herein or in the Consent Statemone of the members of Save Scio or any oNiiminees beneficially own a
securities of the Company or have any personal shifeinterest, direct or indirect, in any secestof the Company.

Mr. Hartness beneficially owns, as the trustee settler of the Hartness Revocable Trust, 2,500d0@0es of Common Stock, represer
a 4.9% interest in the Company. Mr. Hartness beiadlfy owns, as the trustee and settler of thetitsss Revocable Trust, rights to acq
2,500,000 shares upon the exercise of stock watrant

Mr. Mack beneficially owns 400,000 shares of Comrtock, representing a 0.8% interest in the Issuer.

Mr. Rapello beneficially owns 350,000 shares of Gumn Stock, representing a 0.7% interest in theelssu

Mr. and Mrs. Bailey beneficially own 347,500 shaoé€ommon Stock as joint tenants, representing#0nterest in the Issuer.

Mr. Bailey beneficially owns in his individual cagity 250,000 shares of Common Stock, representid$% interest in the Issuer.

Mr. Smith beneficially owns 339,000 shares of Comrtock, representing a 0.7% interest in the Issuer

Bernard McPheely beneficially owns, as the trusied settler of the McPheely Revocable Trust, 312 6iBares of Common Sto
representing a 0.6% interest in the Issuer.

Mr. Carroll beneficially owns 313,750 shares of @oom Stock, including 93,750 shares held by Mr. @aas the trustee of the Cari
IRA, representing a 0.6% interest in the Issuer.

Mr. Daisley beneficially owns 125,000 shares of @uon Stock, representing a 0.2% interest in theelssu

Mr. Daisley beneficially owns 250 shares of Comnstock, representing a de minimis interest in tiseds.
PERSONS MAKING THE SOLICITATION AND OTHER PARTICIPA NTS:

The name, principal business address and the pahaccupation or employment of the members of Swie are set forth below.
Thomas P. Hartness

Thomas P. Hartness is a United States citizen agrincipal business address is PO Box 25309, itvike, SC 29616. Mr. Hartness’
principal business is managing his various investme

Kristoffer Mack

Kristoffer Mack is a United States citizen and lpsncipal business address is 515 Madison Ave.h 13bor, New York, N®
10022. Mr. Mack is a Senior Managing Director &wdinder of WaveCrest Securities LLC, which provi&A advisory, corporate finan
and capital raising services.
Paul Rapello

Paul Rapello is a United States citizen and hiswgipal business address is 515 Madison Ave., 13tdorF New York, NY

10022. Mr. Mack is a Senior Managing Director &winder of WaveCrest Securities LLC, which proviM&A advisory, corporate finan
and capital raising services.
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Glen R. Bailey and Marsha C. Bailey

Glen R. Bailey and Marsha C. Bailey are US citizei®se residential address is located at 5146 Cwéak Circle, Norcross, G
30092. Mr. Bailey is an insurance agent with Beedbarlson Insurance Services LLC, which has anegsi address at 6 Concourse Pkwy
Ste. 2300, Atlanta, GA 30328. Mrs. Bailey is a leonaker.

Kenneth L. Smith

Kenneth L. Smith is a US citizen whose residerdiddiress is located at 1215 Thornblade Blvd., Gi®#€r29650. Mr. Smith is a Ser
Vice President with Fluor Corporation, a leadingjierering construction company which has a busiaéskess at 6700 Las Colinas Bl
Irving, TX 75039.

Bernard M. McPheely

Bernard M. McPheely is the trustee and settlehefMcPheely Revocable Trust. The business addféke McPheely Revocable Trust
303 Golden Wings Way, Greer, SC 29650. BernarddPheely is the President of Hartness Vertique Wauwse Automation and Ch
Executive Officer of Hartness International, Inc.

James Carroll

James Carroll is a US citizen whose residentiaresidis located at 8210 W. 169St., Bloomington, MN 55438. Mr. Carroll is 1
currently employed. Mr. Carroll is the beneficbainer of the Guarantee & Trust Co. TTEE James @GaroolRA.

Robert M. Daisley

Robert M. Daisley is a US citizen whose businesiess is located at 4006 S. MacDill Ave., Tampa3Bb1l1l. Mr. Daisley is an attorr
who practices as a full-time mediator in Tampayidk

Ben Wolkowitz

Ben Wolkowitz is a United States citizen and hisngpal business address is 4035 Ridge Top Roade 300, Fairfax, Vi
22030. Mr. Wolkowitz has had an extensive carediniance and economics. Most recently he headedidda Financial Technology Partne
a consulting firm that advised technology compamwieshow to position their products for the finahaarvices industry. Previously he we
Managing Director at Morgan Stanley where he hagist assignments in the Fixed Income Division avsixteenyear career. Initially he <
up and ran their financial futures brokerage opanathen ran a significant portion of the Fixeddme sales force. He also was the he:
Fixed Income Research and as his last assignmeot,tp retiring, he managed a $100 million porithobf technology companies in wh
Morgan Stanley had made investments.

Prior to joining Morgan Stanley he was with Citipawvhere he started and ran their fixed income a#rokerage operation. Before
New York phase of his career Mr. Wolkowitz was wille Board of Governors of the Federal ReserveeBysthere he was in charge
Financial Studies, a department in the DivisiofRebearch and Statistics. His team was responsiblnflyzing and advising Governors of
Board on financial markets and financial institnso Mr. Wolkowitz joined the Fed after teachingTatlane University in the econom
department. At that time he was also a consultatite Urban Institute in Washington, D.C.

Mr. Wolkowitz has written and lectured extensivelgrldwide on both theoretical and applied topice@nomics and finance. In addit
he cauthored a book, Bank Capital, and has severalestrepublished in anthologies on financial anchemic topics. Mr. Wolkowitz has
BA cum laude from Queens College and a PhD in emic®from Brown University.

Mr. Wolkowitz is also a Town Council Member, Madis®.J. and a member of the Advisory Board of theabrSwamp Watersh
Association.

Craig Brown
Craig Brown is a United States citizen and his @pal business address is 945 S. Main Street, GilerSC 29601. Mr. Brown has be

the President and CEO of Keelers Ridge Associaqsjvate equity and consulting firm that is enghge investment and entreprenet
activities involving sports, technology, and maikgtsince

A-2




2003. He is an active investor and Board membegegkral companies, including The Baseball Factarfitm that is the leader in colle
placement and skill development for high schooledéis. Brown is also the President andd®oer of the Greenville Drive baseball team,
South Atlantic League affiliate of the Boston ReakSBrown also led the construction of Fluor Figdde Drive's award winning stadium
Downtown Greenville. Fluor Field is one of a harldéf privately owned stadiums in America and wasned Ballpark of the Year upon
debut in 2006. Fluor Field and the Greenville Erikkave proven to be catalysts for community engagérand economic growth &
development in the region.

Prior to founding Keelers Ridge Associates, Mr.\Bnospent 23 years as a key executive in the glpddin of the advertising indust
most recently as President and Chief Operating c&ffiof the Bcom3 Group, an advertising and comnaiiuns services holdii
company. Over the course of his career in adwegtigvir. Brown was a principal executive in the uistty’s three largest and most defin
mergers, including the merger of Leo Burnett ané MacManus Group to form Bcom3 and the $4,000,@m@erger of Bcom3 and {
Publicis Groupe. The merger with Bcom3 transforrtrePublicis Groupe into one of four firms thatrdoate the global advertising indus
After the acquisition, Mr. Brown served as an exeeuof Publicis for 15 months in a transitionalpeagity and as a director of OB:
Settlement Corporation, an entity formed to moretie debt consideration received by Bcom3 shadleh®in the merger with Publicis.

From 1996 until the formation of Bcom3 in 2000, Mrown served as Vice Chairman, Chief Operatinga®ffand Chief Financial Offic
of The MacManus Group. In those positions, Mr. Bnoed The MacManus Group'successful program of global growth via acqusgian
services diversification. This program resultedthie acquisition and integration of over 100 indiial companies across all major gle
geographies and marketing services disciplines. Bybwn also pioneered the use of a shared seoriga&nization in the industry through
creation of re:SOURCES, the awakihining shared services organization which provisiggport services in the areas of finance, infoion
technology and administration to agency operatimi¢sun all major markets.

Mr. Brown joined DArcy MacManus & Masius in 1980 and was named itgpGrate Executive Vice President and Chief Findr@féicer
in 1983. Mr. Brown assumed the role of Chief FiciahOfficer of DMB&B in 1986—following the mergesf Benton & Bowles and Xrcy
MacManus Masius—the industry’s first mega merger.

Mr. Brown started his career in 1972 with Arthurdemsen & Co., and served eight years as a cerffigdic accountant after receiving
Bachelor of Arts degree from Michigan State UniitgrsBrown is an active alumnus of Michigan Stateere he currently serves as Chair
of Spartan Innovations an organization devotedh® dcommercialization of the UniversigyIntellectual Property. In 2003 the Univer
bestowed upon him the Distinguished Alumnus awtre,highest award granted to graduates of MSU. Brisnalso a member of the M!
Athletic Director’'s Council and is the past Chainrend current Board member of the Michigan Stateéisity Research Foundation.

Mr. Brown also serves on the Board of DirectorsToke Partnership at Drugfree.org where he is Boawhdurer, the Hydrocepha
Association, where he is Vice Chairman, and is unfling Board member of MiLB Enterprises which oees brand marketing for Mir
League Baseball.

He previously served on the Board of Directorstfer USA Ski and Snowboard Team, the Advisory Bazfrthe Eli Broad School !
Management at Michigan State University, and “Bast No, International” where he had a six-year tasnthe National Board Chairman.

Mr. Brown and his wife Vicki have three grown chiga and live in Naples, Florida and Greenville, thaDarolina. Mr. Brown is an acti
runner and enjoys golf, skiing and all forms of o

Ronnie Kobrovsky

Ronnie Kobrovsky is a United States citizen andghmiacipal business address is PO Box 555, Brak 51104, Israel. Mr. Kobrovsk
63, joined the Central Bottling Company in 1976 ardved the company until 1995 in various capasgitiecluding Production Engineer, Ct
Engineer and, from 1985 to 1995, as Deputy Gemé¢aalager.

In 1996, Mr. Kobrovsky built and managed InternagibBeer Breweries (“Carlsberg Israel” and “Pri¢eael”) and United Romanit
Breweries (Tuborg Romania) serving as Chairman@B@ of both companies. In 1998 he returned to CBGaneral Manager, and in 2(
he was appointed President of CBCGroup.




Mr. Kobrovsky is a graduate of Tel Aviv Universityith a degree in Industrial Engineering. In 19®%4rbceived an Executive MBA frc
the Recanati School of Management at Tel Aviv Ursitg.

Mr. Kobrovsky has served as Chairman of the Foddsitries Association at the Manufacturegkssociation of Israel and has also serve
the Chairman of the Manufacturerdssociation. He has served as Chairman and Direaftdrurk Tuborg Brewing & Malting Inc. sin
2008. He is married to Etty; they have three e¢bitddand five grandchildren.

In 2008, Ronnie was awarded the “Lifetime Achievamia Industry Award’by the Chairman of the Israeli Knesset on behalthe
Manufacturers’ Association of Israel, in recognitiof his “contribution to Israeli industry, econorand society’and the realization of tl
vision of turning the Central Bottling Company Gpomto a thriving group of companies, which sets tibne for the beverage and food mai
in 21st century Israel.

Lewis Smoak

Lewis Smoak is a United States citizen and hisgipel business address is c/o Ogletree, Deakinsh Némoak & Stewart, P.C., P.O. I
2757, Greenville, SC 29602. Mr. Smoak is a fouggiartner of Ogletree, Deakins, Nash, Smoak & Stewénich was founded in 1977.

During more than 44 years of representing companitbor and employment matters, he has persohaligled approximately 300 un
organizing and decertification campaigns. He hasrestve experience in the development and impleatient of preventive labor relatic
programs for clients in all regions of the country.

He is among the one percent of U.S. lawyers ligiethe Best Lawyers in America, and has also betetted by his peers for inclusior
the ABA’s College of Labor and Employment Lawyers, and Gyes USA Leading Lawyers in America. Mr. Smoakhs author of thre
comprehensive nationwide labor relations studiglhénconstruction industry.

He has served on the Greenville (president) andhSBarolina State Chambers of Commerce and cuyreatives on the State Chamber’
Good Government Committee. He has served since 2602 member of South Carolina BIPE®oard and its Executive Committee s
2004.

He focuses community efforts on early childhoodaadion issues, including service on United Wsa8uccess by Six Board, and chai
both Greenville County (2001-2003) and the Stat8aith Carolina’s First Steps for School Readifxsad of Trustees (2003-2013).

For his work in early childhood education, he wasognized and received the 2006 Ellis Island Meéli&lonor.
Michael McMahon

Mr. McMahon has been the Chief Executive OfficeSafo Diamond Technology Corporation since Febr2ad3. He was previously t
Company'’s Chief Operating Officer from 2011 to 2013

Mr. McMahon is a graduate of the University of Gimmati and has over 30 years of senior managetaadership experience. Priol
joining the Company, he served as President of Wwnigolutions, a startup systems and project managefinm, from 2006 to 2011. He't
also held Senior Executive Positions at Fluor Cafion, Jacobs Engineering, and CRSS, Inc., magabmdesign and construction of ove
billion dollars of constructed value worldwide, nhuaf it in high technology.

PERSONS WHO ARE PARTICIPANTS IN THE SOLICITATION OF WRITTEN CONSENTS

Set forth below are the names, principal busineBesses and principal occupations or employmenh®fmembers of Save Scio
Nominees who ar“participants” under SEC rules in Save Ssisblicitation of written consents in connectiorthathis Consent Statement, i
the name, principal business and address of arporation or other organization in which their enyptent is carried on. Information w
respect to the Nominees is included in the sedtitad “ The Nominee$and this_Annex A




Name Principal Occupation or Employment Address of Principal Employer

Thomas P. Hartness Retired Founder of Hartmgssnlational PO Box 25309
Greenville, SC 2961
Kristoffer Mack Senior Managing Director and Rder of WaveCrest 515 Madison Ave., 13th Floor
Securities LLC New York, NY 1002z
Paul Rapello Senior Managing Director and Found&VaveCrest 515 Madison Ave., 13th Floor
Securities LLC New York, NY 1002z
Glen R. Bailey Insurance Agent with Beecher &arlinsurance 6 Concourse Pkwy. NE, Ste. 2300 Atlanta, GA 3032
Services LLC
Marsha C. Bailey Housewife 5146 Creek Walk Circle,

Norcross, GA 3009
(residential addres:

Kenneth L. Smith Senior Vice President with Fl@mrporation 6700 Las Colinas Blvd.
Irving, TX 75039
Bernard M. McPheely President of Hartness Vedig/arehouse 1200 Garlington Road
Automation and Chief Executive Officer of Greenville, SC 29615
Hartness International, In
James Carroll Currently unemployed 8210 V@ "8t.

Bloomington, MN 55438
(residential addres:

Robert M. Daisley Attorney 4006 S. MacDill Ave.
Tampa, FL 3361
Michael McMahon Chief Executive Officer of th@@pany 411 University Ridge, Suite D
Greenville, South Carolina 296!
Ben Wolkowitz Advisor at Headstrong Corporation 4035 Ridge Top Road
Suite 300
Fairfax, VA 2203C
Craig Brown President and CEO of Keelers Ridgeotiates 945 S. Main Street
Greenville, SC 2960
Ronnie Kobrovsky President of Central Bottling. Ctd. PO Box 555
Bnei-Brak 51104
Israel
Lewis Smoak Founding Partner of Ogletree, Deakiash, Smoak P.O. Box 2757
& Stewart Greenville, SC 2960

INTERESTS OF PARTICIPANTS IN THE SOLICITATION OF WR ITTEN CONSENTS
Interest of the Members of Save Scio
The members of Save Scio beneficially own the it shares of Common Stock. Except for Kristoffeack and Bernard M. McPhee

who will be elected as directors if Proposals Nan#@ 3 are effected (see the section titléatérests of the Nomine&s we have no substant
interest in this solicitation other than as owrmfrthe Common Stock.

A-5




Name Shares Percentagel

Thomas P. Hartne@ 2,500,00C 4.9%
Kristoffer Mack 400,000 0.8
Paul Rapellc 350,000 0.7
Glen R. Bailey and Marsha C. Bailey (as joint tesg 347,500 0.7
Kenneth L. Smitt 339,000 0.7
Bernard M. McPheel4 312,000 0.6
James Carro 313,750° 0.6
Glen R. Bailey (individually 250,000 0.5
Robert M. Daisle) 125,000 0.2
Total 4,937,25( 9.7
1 Based on 50,264,312 shares of Common Stock odistaas of February 11, 2014, as reported by theg@my on the Comparg’
Form 1(-Q filed with the SEC on February 14, 20
2 The shares of Common Stock are held by Thomas Rnéts as the trustee of the Thomas P. HartnesscRiele Trust u/a DT
July 30, 2010 (th* Hartness Revocable Trust').
3 The Hartness Revocable Trust also owns 2,500,00@nta to purchase Common Sto
4 The shares of Common Stock are held by Bernard bPlMely as the trustee of the Bernard M. McPheelyoBable Trust U/A DT
May 25, 2011
5 Includes 93,750 shares of Common Stock owned bysterantee & Trust Co. TTEE James Carroll r/o IRAwhich Mr. Carroll i
trustee.

Interests of the Nominees

We expect that each of the Nominees, if electedl, v (i) entitled to receive compensation custdipgraid by the Company to
directors; (ii) indemnified for service as a di@cof the Company to the same extent indemnificatoprovided to the current directors of
Company; and (iii) covered by the Compamnylirector and officer liability insurance. We expthat Mr. McMahon, should he remain CE(
the Company, will also continue to receive compgasgaid by the Company for Mr. McMahanéervice in such position, which may be n
or less than Mr. McMahon'’s current compensatiorsforh service, as determined in the Board's digaret

The Nominees may be deemed to have an interebeinrtominations for election to the Board by \értof compensation the Nomin
will receive from the Company as a director, ifoatdsl to the Board, and as described elsewherésitCtinsent Statement.

Except as otherwise set forth in this Consent Btat#, to Save Scie’knowledge, with respect to the individuals listdabve in thi
section, no such person: (i) owns any class ofrgesiof the Company of record that it does nohdweneficially; (i) owns beneficially, eith
directly or indirectly, any class of securitiestbé Company or of any subsidiary of the Comparily; l{as purchased or sold any securitie
the Company within the past two years; or (iv) otitan the Voting Agreement, with respect to Mesktack and McPheely, is, or was wit
the past year, a party to any contract, arrangemenhderstanding with any person with respectrip securities of the Company, includi
but not limited to, joint ventures, loan or optiamangements, puts or calls, guarantees agairssbtoguarantees of profit, division of losse
profits, or the giving or withholding of written neents.

No associate of any individual listed above in #gstion owns beneficially, either directly or iretitly, any securities of the Company.
No individual listed above in this section nor associate of any such individual has any arrangewreanderstanding with any per:

with respect to any future employment by the Comgpamits affiliates, or with respect to any futuransactions to which the Company o
affiliates will or may be a party.
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Except as otherwise set forth in this section,mtividual listed above in this section has a suligthinterest, direct or indirect, by secu
holdings or otherwise, in the matters to be actmmhiypursuant to the Consent Statement.

Since April 1, 2013, there has not been and themicurrently proposed transaction or seriesasfsgictions in which the Company wa
is to be a participant and the amount involved edse$120,000, and in which any individual listedabin this section or any associate of
such individual or any immediate family member ofauch individual or any such associate had orhaile any direct or indirect mate
interest.

Mr. Hartness beneficially owns, as the trustee settler of the Hartness Revocable Trust, 2,5004t4res of Common Stock, wh
includes rights to acquire 2,500,000 shares upereitercise of stock warrants. Within the past twarg, the Hartness Revocable Trusi
purchased and sold shares of Common Stock as fllow

L]

Within the past two years, Mr. Mack and Mr. Rapeéxh purchased and sold shares of Common StdoK@ss:
Date No. of Shares Buy/Sell
11/28/201z 100 Buy
11/30/201z 4,000 Buy
12/14/201z 1,000 Sale
1/28/2013 8,650 Sale
2/8/2013 1,500 Sale
2/13/2013 9,850 Sale
2/22/2013 6,000 Sale
2/25/2013 1,250 Sale
2/28/2013 8,000 Sale
3/7/2013 13,410 Sale
3/8/2013 5,600 Sale
3/14/2013 1,000 Buy
3/14/2013 1,700 Sell
3/18/2013 1,000 Sell
3/19/2013 1,005 Sell
4/3/2013 16,250 Sale
4/5/2013 35 Sell
4/8/2013 285 Sell
4/12/2013 975 Sell
4/18/2013 2,000 Sale
4/23/2013 7,500 Sale
4/29/2013 1,250 Sale
4/30/2013 5,000 Buy
4/30/2013 200 Buy
5/6/2013 2,000 Sell
5/9/2013 1,000 Sell




Date No. of Shares Buy/Sell

5/20/20132 2,000 Sell
5/21/20132 62,350 Sale
5/21/20132 300 Sell
5/22/20132 5,390 Sale
8/22/20132 8,000 Buy
8/26/2013 8,000 Buy
9/5/2013 8,000 Buy
9/9/2013 9,900 Buy
9/16/20132 10,000 Buy
9/17/20132 5,000 Sell
9/17/20132 5,000 Sell
9/18/20132 3,000 Sell
9/18/20132 3,000 Sell
12/3/20132 7,758 Sale
12/4/20132 1,910 Sale
12/6/20132 1,500 Sale
12/7/20132 2,500 Sale
12/11/201% 300 Sale
12/12/2017 100 Sale
12/16/2017 2,500 Sale
12/18/2017 1,271 Sale
1/7/2014 10,000 Buy
3/4/2014 8,316 Buy
3/5/2014 21,863 Buy

Within the past two years, Mr. Bailey and Mrs. Bgilas joint tenants, have not purchased or salargies of the Company.
Within the past two years, Mr. Bailey, in his inidiual capacity, has not purchased or sold secsiriiehe Company.
Within the past two years, Mr. Smith has not pusethbor sold securities of the Company.
Within the past two years, the McPheely Revocablesfl has not purchased or sold securities of tmagany.
Within the past two years, neither James Carrallthe Carroll IRA have purchased or sold securitiethe Company.
Within the past two years, Mr. Daisley has not pased and sold securities of the Company.

Compensation Committee Interlocks and Insider Partipation

As disclosed above, the Board as a whole deterngiresutive compensation. During the fiscal yeateenMarch 31, 2014, the followi
individuals served on the Board: Edward S. Adarahert C. Linares and
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Theodorus Strous. Mr. McPheely resigned from tioarB on May 14, 2013. No Nominee has interlockielgtionships, as defined by
SEC.




Annex B

AMENDED AND RESTATED ByLAwsS
OF
Scio DIAMOND TECHNOLOGY CORPORATION
ARTICLE | - OFFICES

Section |. Registered Agent and Office. The registered office of the corporation is techat 22138 Renaissance Drive, Las Vec
Nevada 89119, and the registered agent at thenagémtdoned address is CSC Services of Nevada, The. registered office of the corporat
may be, but need not be, identical with the priaciffice in the State of Nevada, and the addréskeoregistered office may be changed f
time to time by the board of directors.

Section 2. Principal Place of Business The principal office of the corporation is loedtat 411 University Ridge, Greenville, SC 29650

Section 3. Other Places of Business The corporation may have other such places shless, either within or without the State
Nevada as the board of directors may designate threabusiness of the corporation may require fiore to time.

ARTICLE Il - STOCKHOLDERS' M EETINGS

Section I. Annual Meetings . The annual meeting of the stockholders shalhélel on such day at such place as the directon$
determine, for the purpose of electing directord fam the transaction of such other business aseome before the meeting. If the electio
directors shall not be held at the time designéedhe annual meeting of stockholders or at anpwdment thereof, the board of direct
shall cause the election to be held at a speciatingeof the stockholders as soon thereafter agezoant.

Section 2. Special Meetings. Special meetings of the stockholders, for anyppse or purposes, unless otherwise prescribedalyte
may be called by the president or the board otcthirs or by the written demand of 25% or more efstockholders.

Section 3. Place of Meeting. The board of directors may designate any pleitieer within or without the State of Nevada, as phace ¢
meeting for any annual meeting, or for any spetieéting called by the board of directors. If ngigeation is made, or if a special meetin
otherwise called, the place of meeting shall bepthecipal office of the corporation, but any meegtimay be adjourned to reconvene at
place designated by vote of a majority of the shaepresented thereat.

Section 4. Notice of Meeting. Written notice stating the place, day and hduhe meeting and, in case of a special meetirgptirpos
or purposes for which the meeting is called, sbaltlelivered not less than 10 days before, unlémsger minimum notice period is required
law, nor more than 60 days before the date of tketimg either personally or by mail to each shdoof record entitled to vote at -
meeting. If mailed, such notice shall be deemebealelivered when deposited in a post office dicial depository under the exclusive ¢
and custody of the United States Postal Servicdreaded to the shareholder at his address as éaeppn the stock record books of
corporation, with postage thereon prepaid.

Section 5. Waiver of Notice by Stockholders. Whenever any notice whatever is required to hergto any shareholder of 1
corporation under the provisions of these bylawarater the provisions of the articles of incorpmmator under the provisions of any statut
waiver thereof in writing, signed at any time, wihet before or after the time of meeting, by thershalder entitled to such notice, shal
deemed equivalent to the giving of such noticeterdance of a person at a meeting of stockholi@fepgrson or by proxy constitutes a wa
of notice of the meeting, except when the sharehiakitends the meeting for the express purposéjetiing, at the beginning of the meet
to the transaction of any business because théngéstot lawfully called or convened.
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Section 6. Action by Stockholders Without a Meeting. Any action required or permitted to be takemamtannual or special meeting
stockholders may be taken without a meeting, withmwior notice and without a vote, if a majority thie stockholders entitled to vote there
or any different proportion of voting power requir®r such action at a meeting, consent thereteriting.

Section 7. Fixing of Record Date. For the purpose of determining stockholderstledtito notice of or to vote at any meeting
stockholders or any adjournment thereof, or etitte receive payment of any dividend or other hstion or allotment of any rights, or
order to make a determination of stockholders for @ther lawful purpose, the board of directorshaf corporation may fix, in advance, a
as the record date for any such determinationaaikséivlders, such date in any case to be not mare@b nor less than 10 days prior to the
of any proposed meeting of stockholders, nor mbent60 days before any other action. In no evlatl she stock transfer books
closed. When a determination of stockholders ledtito vote at any meeting of stockholders has lmeade as provided in this Section, <
determination shall be applied to any adjournméeteof, unless the board of directors fixes a negomd date under this Section for
adjourned meeting.

Section 8. Quorum . A majority of the outstanding shares of the cogtion entitled to vote, represented in persomyproxy, sha
constitute a quorum at a meeting of stockhold@&ise stockholders present in person or by proxyelh sneeting may continue to do busir
until adjournment notwithstanding the withdrawal esfough stockholders to leave less than a quorimough less than a quorum of
outstanding shares are represented at a meetimgjaity of the shares so represented may adjdwenneeting from time to time withc
further notice. At such adjourned meeting at whadatpuorum shall be present or represented, anypéssimay be transacted which might |
been transacted at the meeting as originally called

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

Section 10. Voting of Shares. Each outstanding share entitled to vote shadirigled to one vote upon each matter submittemi\tote €
a meeting of stockholders.

Section 11. List of Stockholders. A complete list of the stockholders entitledvtiie at each meeting of stockholders or any adjoerr
thereof, arranged in alphabetical order, and shgwlive address of each shareholder and the numbsraoés registered in the name of
shareholder shall be prepared by the officer onagkthe corporation having charge of the stoeksfer books. Such list shall be produce
the time and place of the meeting during the wiioie thereof, and be subject to the inspectionmyf shareholder. Such list shall pema
facieevidence as to who are the stockholders entitlexkéonine the list and to vote at the meeting.

Section 12. Reimbursement of Certain Stockholder Expenses The board of directors shall cause the Companyeimburse
stockholder or group of stockholders (together, ‘thdominator ") for reasonable expenses Expenses”) incurred in connection wi
nominating one or more candidates in a contestecdtieh of directors to the Compasyboard of directors, including, without limitati
printing, mailing, legal, solicitation, travel, agltising and public relations expenses, so lon¢gasne or more candidates nominated by
Nominator are elected to the board of directorss{bckholders are not permitted to cumulate theies for directors, (c) the election occur
and the Expenses were incurred, concurrent withfter this bylaws adoption, and (d) doing so would not cause thecttirs to violate the
fiduciary duties to the Company. The amount paid dominator under this bylaw in respect of a csiate election shall not exceed the am
expended by the Company in connection with sucttiele

ARTICLE Il - B OARD OF DIRECTORS
Section |. General Powers. The business and affairs of the corporationl fleamanaged by its board of directors.
Section 2. Number, Tenure and Qualifications. The number of directors of the corporation sball10. Each director shall hold off

until the annual meeting of stockholders next follog his election and until his successor is ekketed qualified, or until his death, resigna
or removal if that should sooner occur.
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Section 3. Vacancies. Any vacancy occurring in the board of directonsl @ny directorship to be filled by reason of acréase in tF
number of directors may be filled by election at ammual meeting or at a special meeting of stoaldrs| called for the purpose or
appointment by a majority vote of the directoratlire office, though less than a quorum. A dire@ppointed to fill a vacancy shall serve L
the annual meeting of stockholders next following dlection and until his successor is elected qualified, or until his death, resignatior
removal if that should sooner occur.

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

Section 5. Special Meetings. Special meetings of the board of directors magdlled by or at the request of the chairman eptiesider
or of the secretary or any one of the directoree Pperson or persons calling such meeting mayrfixtame or place for holding any spe:
meeting of the board of directors called by them.

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

Section 7. Waiver of Notice by Directors. Whenever any notice whatever is required toieergto any director of the corporation un
the provisions of these bylaws or under the prowisiof the articles of incorporation or under thevjsions of any statute, a waiver thereo
writing, signed at any time, whether before or afte time of meeting, by the director entitledstah notice, shall be deemed equivalent t
giving of such notice. The attendance of a dineetoa meeting shall constitute a Waiver of Noti€esuch meeting except where a dire
attends a meeting for the express purpose of abgdd the transaction of any business becausentbeting is not lawfully called
convened. Neither the business to be transactemiathe purpose of, any regular or special mgatiithe board of directors need be spec
in the notice or waiver of notice of such meeting.

Section 8. Quorum . A majority of the directors then in office shafinstitute a quorum for the transaction of busiresany meeting
the board of directors; but though less than sudrum is present at a meeting, a majority of threadors present may adjourn the mee
from time to time without further notice.

Section 9. Presence by Means of Telephone A director shall be deemed to be present inquees a meeting of the directors if
participates in the meeting by means of conferéalephone or similar communications equipment bamseof which all persons participat
in the meeting can hear each other.

Section 10. Manner of Acting . The act of the majority of the directors presana meeting at which a quorum is present shathbec
of the board of directors, unless the act of atgreaumber is required by statute.

Section 11. Action by Directors Without a Meeting . Any action required or permitted to be takeraay meeting of the board
directors or any committee thereof may be takehauit a meeting if, before or after the action nadmbers of the board or of the committe:
the case may be, shall have signed a written congery such written consents shall be filed witle iinutes of the proceedings of the b
or the committee.

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

Section 13. Presumption of Assent. A director of the corporation who is presenaaneeting of the board of directors or a comm
thereof at which action on any corporate mattéaken shall be presumed to have assented to tlom &@ken unless his dissent shall be en
in the minutes of the meeting or unless he shallis written dissent to such action with the paracting as the secretary of the meeting b
the adjournment thereof or shall forward such disbg registered mail to the secretary of the capion immediately after the adjournmen
the meeting. Such right to dissent shall not applg director who voted in favor of such action.

Section 14. Committees. The board of directors may, by resolution padsgd majority of the whole board, designate onenore

committees, each committee to consist of one orenobrthe directors of the corporation. The boawyrdesignate one or more director
alternate members of any committee, who may refdageabsent or
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disqualified member at any meeting of the committ€be board of directors shall have the powemngttame to fill vacancies in, to change
membership of, or to discharge any such commitbedp designate additional committees. The bodrdirectors shall have the power
appoint employees of the corporation who are nanbers of the board of directors to serve as adyjswnvoting consultants to any st
committees. Any committee, to the extent providedhe resolutions of the board creating such camesmiand subject to the limitatic
provided by statute, shall have and may exercisg@tiwers of the whole board of directors in the ag@ment of the business and affairs o
corporation.

Section 15. Dividends . Subject always to the provisions of law and dhiécles of incorporation, the board of directohsls have ful
power to determine whether any, and if any, what glany, funds legally available for the paymehtividends shall be declared in divide
and paid to stockholders; the division of the whmleany part of such funds of the corporation shadt wholly within the lawful discretion
the board of directors, and it shall not be reqlisé any time, against such discretion, to dividpay any part of such funds among or tc
stockholders as dividends or otherwise; and thedofdirectors may fix a sum which may be set@asidreserved over and above the ca
paid in of the corporation as working capital fbetcorporation or as a reserve for any proper mapand from time to time may incre:
diminish, and vary the same in its absolute judgraed discretion.

ARTICLE IV - OFFICERS

Section . Number . The board of directors, as soon as practicatée the election thereof held in each year, shhdtt a president,
secretary and a treasurer, and from time to timg elect one or more vice presidents and such assisécretaries, assistant treasurers anc
other officers, agents and employees as it may gwoeper. All offices may be held by the same perso

Section 2. Election and Term of Office. Each officer shall hold office for the term fohich he was elected and until his successor
have qualified or until his death or until he shiallign or shall have been removed in the manneirtadter provided.

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

Section 4. Vacancies. A vacancy in any principal office because ofteaesignation, removal, disqualification or othie shall b
filled by the board of directors for the unexpigattion of the term.

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

Section 6. President. The president shall be the principal executiffeeer of the corporation and, subject to the cohof the board ¢
directors, shall in general supervise and contlobfathe business and affairs of the corporatibte shall, in the absence of the chairr
preside at meetings of the stockholders and bofdirectors. He may sign, with the secretary oy ather proper officer of the corporat
thereunto authorized by the board of directorstifteates for shares of the corporation, any deedsrtgages, bonds, contracts, or @
instruments which the board of directors has aighdrto be executed, except in cases where théngigind execution thereof shall
expressly delegated by the board of directors othiege bylaws or some other law to be otherwiseesigpor executed, and in general <
perform all duties incident to the office of premid and such other duties as may be prescribeledlydard of directors from time to time.

Section 7. Vice President. In the absence of the president, or in the ewéhis death or inability to act, the vice presitjaf any, or i
more than one, then in the order designated bpdlaed of directors, shall perform the duties of pinesident, and when so acting, shall hav
the powers of and be subject to all the restristiopon the president.

Section 8. Secretary. The secretary shall:

(a) Keep the minutes of the stockholc' and the board of direct¢ meetings in one or more books provided for thappse;
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(b) See that all notices are duly given in accordanitie tive provisions of these bylaws or as requingdal;

(c) Be custodian of the corporate records and of tlaé afethe corporation and see that the seal ofctirporation is affixed to ¢
documents the execution of which on behalf of thgaoration under its seal is duly authoriz

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

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

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

(9) In general perform all duties incident to the ddfiof secretary and such other duties as from torterte may be assigned to t
by the president or by the board of direct:

Section 9. Treasurer . If required by the board of directors, the trgas shall give a bond for the faithful dischardehis duties in suc
sum and with such surety or sureties as the bdatatextors shall determine. The treasurer shall:

(a) Have charge and custody of and be responsiblelfurals and securities of the corporation; receine give receipts for mon
due and payable to the corporation from any sowttatsoever, and deposit all such monies in the rafrttee corporation in su
banks, trust companies or other depositories dklshaelected in accordance with the provisionthese bylaws; an

(b) In general perform all of the duties incident te dffice of treasurer and such other duties as tiora to time may be assignec
him by the president or by the board of direct

Section 10. Salaries. The salaries of the officers shall be fixed freime to time by the board of directors and no c&fi shall b
prevented from receiving such salary by reasohefact that he is also a director of the corporati

Section 11. Officer Reimbursement. Each officer by accepting his office agrees trat payments made to him by the corporation
as a salary, commission, bonus, interest, or merravel, or entertainment expense incurred by, htmich shall be disallowed in whole ot
part as a deductible expense by the Internal Rev&suvice, shall be reimbursed by such officetht dorporation to the full extent of st
disallowance. It shall be the duty of the direstas a board, to enforce payment of each such rand@sallowed. In lieu of payment by
officer, subject to the determination of the diogst proportionate amounts may be withheld fromfliigre compensation payments until
amount owed to the corporation has been recovered.

ARTICLE V - CERTIFICATES FOR SHARES AND THEIR TRANSFER

Section 1. Certificates for Shares. Subject to the requirements of law, certificatgsresenting shares of the corporation shall st
form as shall be determined by the board of dimsct&uch certificates shall be signed by the desti or a vice president and by
secretary. All certificates for shares shall basazutively numbered or otherwise identified. Tiaene and address of the person to whor
shares represented thereby are issued, with théetof shares and date of issue, shall be entemeth® stock transfer books of
corporation. All certificates surrendered to tloeporation for transfer shall be canceled and ne certificates shall be issued until the for
certificate for a like number of shares shall haeen surrendered and canceled, except that inof@skst, destroyed or mutilated certifica
new one may be issued therefor upon such term@dednity to the corporation as the board of doestmay prescribe.

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

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

Section 1. Indemnification of Directors and Officers: Claims by Third Parties. The corporation shall, to the fullest extenthawizec
by the Nevada Revised Statutes, indemnify a diremtofficer (the “Indemnitee”) who was or is a party or is threatened to be maolarty tc
a threatened, pending or completed action, sujiroceeding, whether civil, criminal, administratioe investigative and whether formal
informal, other than an action by or in the rightlee corporation, by reason of the fact that hsle is or was a director, officer, employe
agent of the corporation, or is or was servindiatrequest of the corporation as a director, affigartner, trustee, employee or agent of an
foreign or domestic corporation, partnership, joienture, trust or other enterprise, whether fafipror not, against expenses, incluc
attorneys’fees, judgments, penalties, fines and amountsipadttlement actually and reasonably incurrediby ¢r her in connection with tl
action, suit or proceeding, if the Indemnitee adtegood faith and in a manner he or she reasortadigved to be in or not opposed to the
interests of the corporation or its stockholders] with respect to a criminal action or proceedifithe Indemnitee had no reasonable cau
believe his or her conduct was unlawful. The teation of an action, suit or proceeding by judgmender, settlement, conviction or upc
plea nolo contendere or its equivalent, does rfoitself, create a presumption that the Indemnd&knot act in good faith and in a man
which he or she reasonably believed to be in oroppiosed to the best interests of the corporatrats stockholders, and, with respect
criminal action or proceeding, had reasonable ctwmbelieve that his or her conduct was unlawful.

Section 2. Indemnification of Directors and Officers: Claims Brought by or in the Right of the corporation. The corporation she
to the fullest extent authorized by the Nevada ReliStatutes, indemnify a director or officer (tHademnitee”) who was or is a party to or
threatened to be made a party to a threatenedingead completed action or suit by or in the rigitthe corporation to procure a judgmer
its favor by reason of the fact that he or sheriwas a director, officer, employee or agent ofd¢bgporation, or is or was serving at the rec
of the corporation as a director, officer, partiarstee, employee or agent of another foreignoonaktic corporation, partnership, joint vent
trust or other enterprise, whether for profit ort,nagainst expenses, including actual and reasenatbrneysfees, and amounts paid
settlement incurred by the person in connectior wlite action or suit, if the Indemnitee acted irodjdaith and in a manner the per
reasonably believed to be in or not opposed tdb#st interests of the corporation or its stockhadéiowever, indemnification shall not
made for a claim, issue or matter in which the mdiéee has been found liable to the corporatioessmbnd only to the extent that the coL
which the action or suit was brought has determin@zh application that, despite the adjudicatiohiafility but in view of all circumstances
the case, the Indemnitee is fairly and reasonaftijled to indemnification for the expenses whibbk tourt considered proper.

Section 3. Advancement of Expenses Expenses incurred in defending a civil or criatiaction, suit or proceeding described in Sec
1 or 2 above shall be paid by the corporation, ptyrafter request by the Indemnitee in advanc#effinal disposition of the action, suit
proceeding upon receipt of an undertaking by orbehalf of the Indemnitee to repay the expenses ig ultimately determined that 1
Indemnitee is not entitled to be indemnified by toeporation. The undertaking shall be by unlighiteeneral obligation of the Indemnitee
whose behalf advances are made, shall not be esbjgirbe secured and shall be accepted withoutrefe to financial ability to pay.

Section 4. Approval of Indemnification . An indemnification under Section 1 or 2 herenfless ordered by a court, shall be made b
corporation only as authorized in the specific cagen a determination that indemnification of thedmnitee is proper in the circumstar
because he or she has met the applicable standawhduct set forth in Sections 1 and 2. This miefteation shall be made in one of
following ways, as designated by the Indemnitekisnor her sole discretion:

(a) By a majority vote of a quorum of the board corisgsbf directors who were not parties to the actmuit or proceeding
(b) By independent legal counsel in a written opinion
(c) By the stockholders

Upon written request by the Indemnitee for indeioaifon (which request shall designate a methodetérmination described above),

corporation shall, at its expense, take all actioasessary to make the determination (utilizingrtrethod of determination designated by

Indemnitee) as expeditiously as possible but witlon later than One Hundred Eighty (180) days (adha next stockholdersheeting if the
method is designated) after such request. Tharindee shall have the right to petition a courappropriate jurisdiction:
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(i) to make the determination, if the corporati@ils to do so within the time allotted; or (ii) teview the determination, if the determina
denies indemnification in whole or in part.

Section 5. Indemnification - Definitions, Other Provisions. The other and further provisions affecting indéfination of directors ar
officers which are set forth in Section 78.7502tttd Nevada Revised Statutes, including any dedimitiand right to partial indemnificatic
shall be applicable to this Article VI.

Section 6. Contract with the corporation . The provisions of this Article VI shall be deaiite be a contract between the corporatior
each director or officer who serves in any suchacdp at any time while this Article VI and the eghnt provisions of the Nevada Revi
Statutes, are in effect, and any repeal or modifineof any such law or of this Article VI shall haffect any rights or obligations then exis
or any action, suit or proceeding theretofore @r¢after brought or threatened based in whole gam upon any such state of facts. In
event this Article is repealed or modified, thepmmation shall give written notice thereof to theedtors and officers and any such repe:
modification shall not be effective for a periodRikty (60) days after such notice is delivered.

Section 7. Indemnification of Employees and Agents Any person who is not covered by the foregoingvjsions of this Article ar
who is or was an employee or agent of the corpmmatr is or was serving at the request of the @@ation as a director, officer, employe¢
agent of another corporation, partnership, joimituee, trust, employee benefit plan or other emisep may be indemnified to the ext
authorized at any time or from time-to-time by tward of directors.

Section 8. Other Rights of Indemnification . The indemnification provided or permitted bystlirticle VI shall not be deemed exclus
of any other rights to which those who shall or rbayindemnified may be entitled by law, separate@gent or otherwise, and shall conti
as to a person who has ceased to be a directmemRfémployee or agent of the corporation andl $hate to the benefit of the heirs, execu
and administrators of such person.

Section 9. Liability Insurance . The corporation shall have the power to purclzaskmaintain insurance (including insurance isday
an affiliated insurer and insurance for which prem$ may be adjusted retroactively, in whole or amtpbased upon claims experience
similar arrangements and may also create a trust éu other form of funded arrangement) on behlny person who is or was a direc
officer, employee or agent of the corporation,opii was serving at the request of the corpora®a director, officer, employee or ager
another corporation, partnership, joint venturestremployee benefit plan or other enterpriseregainy liability asserted against and incu
by such person in any such capacity or arisingobstich persoms status as such, regardless of whether the caigrossiould have the power
indemnify such person against such liability unither provisions of this Article VI.

ARTICLE VII - A MENDMENTS

Section 1. Amendment. These bylaws may be altered, amended or repealeew bylaws may be adopted by the stockholdeks/dhe
board of directors, when such power is conferrednuiine board of directors by the articles of incogtion, or at any special meeting of
stockholders or of the board of directors if notidesuch alteration, amendment, repeal or adopifamew bylaws be contained in the notic
such special meeting. If the power to adopt, anm@mepeal bylaws is conferred upon the board fatidors by the articles of incorporatior
shall not divest or limit the power of the stockiels to adopt, amend or repeal bylaws.
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PRELIMINARY COPY
SUBJECT TO COMPLETION
DATED [__], 2014
Annex C
[CONSENT CARD]
PLEASE CONSENT TODAY!

SEE REVERSE SIDE FOR AN EASY WAY TO CONSENT.

TO CONSENT BY MAIL, PLEASE DETACH CONSENT CARD HEREBND SIGN, DATE AND RETURN IN THE ENVELOPE
PROVIDED

THIS WRITTEN CONSENT IS SOLICITED ON BEHALF OF SAVE SCIO

This written consent is solicited on behalf of S&&o, and not on behalf of the Board of DirectofsScio Diamond Technologi
Corporation, a Nevada corporation (“Companydnless otherwise indicated below, the undersigredtockholder of record of shares
Common Stock, par value $0.001 per share (the “ComB8tock”),of Company, hereby consents, pursuant to Sectid@2@80f the Nevac
Revised Statutes, with respect to all shares off@omStock held by the undersigned, to the adopifahe beloweescribed Proposals witht
a meeting of the stockholders of Company.

This written consent revokes all prior written congnts given by the undersigned with respect to the atters covered hereby.

Your consent is important. Please CONSENT immediatg.
Please sign, date and return your written consentfm in the enclosed postage-paid envelope.

[continued and to be signed on the reverse side]
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YOUR CONSENT IS IMPORTANT
PLEASE REVIEW THE CONSENT STATEMENT AND CONSENT TOD AY:

Please sign, date and return promptly in the epeefrovided, or mail to: Save Scio, c/o Barnes &fhburg LLP, 11 South Meridii
Street, Indianapolis, IN 46204, Attn: A. Blake Ceop

SAVE SCIO RECOMMENDS THAT YOU CONSENT TO PROPOSALS 1, 2 AND 3 BELOW.

Proposal 1 (Repeal of Any Amendments to the Bylawsdopted by the Board Without the Approval of Stocklolders after May 13
2010): RESOLVED, that the Bylaws are hereby amendetb repeal any amendments thereto adopted by the Bod of Directors of the
Company without stockholder approval after May 13,2010 and prior to or concurrently with the effectiveness of this resolution:

CONSENT O ABSTAIN O

Proposal 2 (Amendment and Restatement of Bylaws): BESOLVED, that the Amended and Restated Bylaws, asedcribed in the
accompanying Consent Statement, be, and hereby ardopted as the bylaws of the Company, effective mediately:

CONSENT O ABSTAIN O

Proposal 3 (Election of New Directors): RESOLVED that the following persons are elected as the memiseof the Board of
Directors of the Company effective immediately uporthe adoption of this Resolution, and shall servenisuch capacities until the ne»
annual meeting of the stockholders or until their arlier death, resignation or removal or until their respective successors are du
elected and qualified :

Ben Wolkowitz
Kristoffer Mack
Bernard M. McPheely
Craig Brown

Ronnie Kobrovsky
Lewis Smoak
Michael McMahon

CONSENT O WITHHOLD 0O

To withhold authority to consent to the election ofone or more of the Nominees, check the “CONSENTBox above and write the
candidate(s) for whom you wish to withhold your cosent in the space below.

Proposal 3 is conditioned upon the effectivenesBroposal 2. If the Amended and Restated Bylawsateadopted in Proposal 2, :
there are no vacancies to fill, none of the Nomsnesn be elected pursuant to Proposal 3.

IN THE ABSENCE OF “ABSTAIN” OR "WITHHOLD” BEING IND  ICATED ABOVE, THE UNDERSIGNED HEREBY
CONSENTS TO EACH PROPOSAL LISTED ABOVE.

IN ORDER FOR YOUR CONSENT TO BE VALID, IT MUST BE D ATED.

Date:

Signature of Stockholder:
Signature (if held jointly):
Name and Title of Representative (if applicable):

IMPORTANT NOTE TO STOCKHOLDERS:

Please sign exactly as name appears hereon.ghtres are held by joint tenants, both should $\dmen signing as executor, administrator,
trustee, guardian, or other representative, plgasefull title. If a corporation, please sign ullfcorporate name by an authorized officer. If a
partnership, please sign in partnership name auémorized person.
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