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Item 1.01 Entry into a Material Definitive Agreement. 
 
 In a Current Report on Form 8-K filed on October 13, 2009, Dionics, Inc. (the “Company”) reported that 
on October 8, 2009 it entered into a Stock Purchase Agreement (the “CML Stock Purchase Agreement”) with 
Central Mega Limited, a British Virgin Islands corporation (“CML”), and Bernard Kravitz (“Kravitz”).  On October 
30, 2009 (the “Closing Date”), the Company completed the transactions contemplated by the CML Stock Purchase 
Agreement  pursuant to which, among other things, CML purchased on the Closing Date an aggregate of 13,000,000 
shares of common stock of the Company at a purchase price of $0.04 per share, consisting of 11,000,000 authorized 
but previously unissued shares of common stock of the Company for an aggregate purchase price of $440,000 which 
was paid to the Company on the Closing Date, and 2,000,000 previously issued shares of common stock owned by 
Kravitz for an aggregate purchase price of $80,000 which was paid to Kravitz on the Closing Date (the “CML Stock 
Purchase”).  
 
 In connection with the CML Stock Purchase, on October 30, 2009, Kravitz, CML and the Company entered 
into a Put Option Agreement (the “Put Agreement”) pursuant to which Kravitz has been granted a put option (the 
“Put Option”) to be exercised at the sole option of Kravitz at the end of the initial  two year term of the Employment 
Agreement described below (or an earlier termination pursuant to the certain other terms of the Employment 
Agreement), to sell to CML a maximum of 1,000,000 previously issued shares of the common stock of the Company 
(the “Put Shares”) at a price equal to the then current market price multiplied by .80, with a minimum purchase price 
per share of $0.30 and a maximum purchase price per share of $0.80, provided that in the event CML does not 
comply with the terms and conditions of the Put Agreement, the Company shall be required to purchase the Put 
Shares at the same price applicable to the Put Option. 
 
 On October 30, 2009, the Company and Kravitz also executed a Termination Agreement (the “Termination 
Agreement”) which terminated a certain deferred compensation agreement between the Company and Kravitz, originally 
dated August 1, 1975 and then amended on February 9, 1982 and again on September 30, 1986 (the “Deferred 
Compensation Agreement”).  The Deferred Compensation Agreement provided that the Company would pay Kravitz’s 
widow or his estate, for a period of five years following his death, an amount per year equal to the annual salary 
being earned by Kravitz at the time of his death, provided that he was an employee of the Company at that time.  As 
a result of the Termination Agreement, the underlying Deferred Compensation Agreement is deemed void and of no 
further effect.   
 
 In addition, on October 30, 2009, the Company and Kravitz entered into a First Amendment to Convertible 
Promissory Note (the “Note Amendment”) which amended a certain convertible promissory note (the “Original 
Note”) payable to Kravitz dated as of May 1, 2009 in the principal amount of $225,000 which is due and payable in 
three years with 5% annual interest payable quarterly.  Pursuant to the Note Amendment, the Company and Kravitz 
agreed that the unpaid balance shall cease to accrue interest commencing as of the Closing Date of the CML Stock 
Purchase Agreement.  In addition, the Original Note provided that the principal shall at the option of Kravitz be 
convertible into shares of the Company’s common stock at a conversion price of $0.09 per share if converted on or 
before April 30, 2010, $0.14 per share if converted between May 1, 2010 and April 30, 2011, and $0.19 per share if 
converted between May 1, 2011 and April 30, 2012.  Pursuant to the Note Amendment, the Company and Kravitz 
agreed that the conversion price shall be $0.09 per share until the first anniversary of the Closing Date.  Thereafter, as in 
the Original Note, the conversion price shall be $0.14 per share if converted on or before April 30, 2011, and $0.19 
per share if converted between May 1, 2011 and April 30, 2012. 
 
 On October 30, 2009, the Company entered into an employment agreement (the “Employment 
Agreement”) with Kravitz pursuant to which Kravitz will continue to serve as Chief Executive Officer and President 
of the Company.  The term of the Employment Agreement shall be two years from the Closing Date, provided that 
the term may be extended upon the written agreement of Kravitz and the Company.  Mr. Kravitz will receive an 
annual base salary of $93,600 subject to annual review for possible increase.  During the employment term, Kravitz 
shall be eligible to participate in any employee benefit plan and program that the Company maintains for its senior 
executives and he shall receive other benefits including health insurance, vacation, reimbursement of certain 
expenses, and provision for life insurance and continuation of long term care insurance.  The agreement also 
contains customary provisions for confidentiality, non-competition and indemnification. If the employment 
agreement is terminated due to death or disability, Kravitz or his estate will be paid his base salary and receive 
certain other benefits for eight weeks after death or disability.  If Kravitz’s employment is terminated for cause, 
salary shall cease at the date of termination.  If Kravitz terminates the agreement for Good Reason (as such term is 
defined in the Employment Agreement), the Company shall pay or provide to Kravitz his base salary and certain 
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other benefits through the remainder of the employment term as if his employment had continued through the entire 
employment term. 
 
 Other than in respect of the aforesaid agreements and except as otherwise described in previously filed 
reports with the Securities and Exchange Commission with respect to the relationship between the Company and 
Kravitz, there is no material relationship between the Company and its affiliates and each of the parties to the 
aforesaid agreements.   
 
 The foregoing description of the Put Agreement, the Termination Agreement, the Note Amendment and the 
Employment Agreement are qualified in their entirety by the full text of such documents which are filed as Exhibits 
10.1, 10.2, 10.3 and 10.4, respectively, to this report and incorporated by reference into this Item 1.01. 
 
Item 1.02 Termination of a Material Definitive Agreement.  
 
 See Item 1.01 of this report for information on the Termination Agreement which terminated the Deferred 
Compensation Agreement between the Company and Kravitz. 
 
Item 3.02 Unregistered Sales of Equity Securities. 
 
 As described in Item 3.01 of this report,  on the Closing Date, the Company completed the transactions 
contemplated in the CML Stock Purchase Agreement, pursuant to which, among other things, CML purchased on 
the Closing Date an aggregate of 13,000,000 shares of common stock of the Company at a purchase price of $0.04 
per share, consisting of 11,000,000 authorized but previously unissued shares of common stock of the Company for 
an aggregate purchase price of $440,000 which was paid to the Company on the Closing Date, and 2,000,000 
previously issued shares of common stock owned by Kravitz for an aggregate purchase price of $80,000 which was 
paid to Kravitz on the Closing Date.  
 
 All such shares of common stock sold by the Company were issued in reliance upon the exemption from 
registration pursuant to Section 4(2) of the Securities Act of 1933, as amended. 
 
Item 5.01 Change of Control of Registrant.  
 
 As a result of the closing of the transactions contemplated by the CML Stock Purchase Agreement referred 
to in Item 3.01 of this report, on October 30, 2009 a change of control occurred whereby CML acquired 13,000,000 
shares of common stock representing approximately 62.1% of the outstanding shares of common stock of the 
Company. 
 
 To the Company’s knowledge, based on representations made by the President of CML, the source of funds 
used by CML for the stock purchase pursuant to the CML Stock Purchase Agreement was working capital. 
 

 The CML Stock Purchase Agreement provides that on the Closing Date the number of authorized directors 
of the Company shall initially be set at three, and at each annual meeting of the stockholders of the Company, or at 
any meeting of the stockholders of the Company at which members of the Company’s Board of Directors are to be 
elected, or whenever members of the Board are to be elected by written consent, CML has agreed that for so long as 
Kravitz remains an employee of the Company, CML will vote in favor of the election of Kravitz as a member of the 
Board of Directors.  In addition, if after the Closing Date and for so long as Kravitz remains an employee of the 
Company, the number of authorized directors of the Company shall be other than three, then CML has agreed that it 
will vote in favor of the election of Kravitz and any other persons designated by Kravitz as members of the Board, 
provided, however, that such persons together with Kravitz cannot represent a majority of the directors.  See Item 
5.02 of this report for information on the appointment of two persons designated by CML to the Board of Directors 
of the Company. 
 
Item 5.02 Departure of Directors or Certain Officer: Election of Directors; Appointment of Certain  
  Officers; Compensatory Arrangements of Certain Officers.  
 
 Pursuant to the CML Stock Purchase Agreement, two persons designated by CML prior to the Closing Date 
shall be appointed to the Board of Directors of the Company (with CML having the absolute right to appoint a 
majority of the members of the Board) which appointments shall be effective immediately following expiration of 
the 10 day statutory notice period required in accordance with the rules promulgated under Section 14f of the 
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Securities Exchange Act of 1934, as amended, following filing/mailing to Company shareholders of an 
appropriately prepared information statement on Schedule 14f-1.  In accordance therewith, on the Closing Date, Jeff 
Teng and Roy Teng were appointed to the Board to be effective immediately following the conditions described 
above.   
 
 Jeff Teng, age 54, has been since 1993 the President and Chairman of Mewa Land Development Group, a 
commercial and residential real estate development company located in Beijing, China.  From 1985 to 1988, he was 
the Marketing Director of JIL Hemp Cotton Factory, a raw material producer for the textile companies in China, 
located in Northern Region of China and was its President from 1988 to 1993.  Mr. Teng received a Bachelors 
Degree in Management in 1985 from the Open University located in China.  
 
 Roy Teng, age 30, has been since October 2008 a Managing Director of Investing Banking at Brean 
Murray, Carret & Co., an investment bank based in New York (“Brean Murray”).  Mr. Teng is the Managing 
Director of Brean Murray’s China office.  From December 2006 through October 2008, Mr. Teng was the Managing 
Director at China Finance Inc, a publicly traded Closed End Fund based in New York. From August 2004 through 
December 2006, he was the Vice President of First Capital, and VP of Corporate Development of China Digital 
Communication Group. Mr. Teng received his BS in Business Management from Arizona State University in 2002, 
Post  Bachelor’s degree in accounting from Arizona State University in 2003 and MS in International  Finance from 
California International University in 2004. 
 
 Roy Teng is the son of Jeff Teng.  
 
 Other than as disclosed in this Current Report on Form 8-K, there are no arrangements or understandings 
between either Jeff Teng and Roy Teng and any other person pursuant to which Jeff Teng or Roy Teng was selected 
as a director, and there have not been any past transactions, nor are there any currently proposed transactions, 
between the Company or any of its subsidiaries, on the one hand, and Jeff Teng or Roy Teng, on the other hand, that 
would require disclosure pursuant to Item 404(a) of Regulation S-K. 
 
 On the Closing Date, David M. Kaye, a director of the Company, submitted his resignation as a director of 
the Company, to be effective immediately following the effectiveness of Jeff Teng’s and Roy Teng’s appointment to 
the Board of Directors.  As a result, following the effectiveness of the foregoing, the Board of Directors shall consist 
of Bernard Kravitz, Jeff Teng and Roy Teng.  
 
 See Item 1.01 of this report for information on the Employment Agreement entered into with Bernard 
Kravitz. 
  
Item 9.01  Financial Statements and Exhibits. 
 
(d) Exhibits. 
 
Exhibit No. Description 
 
10.1 Put Option Agreement dated as of October 30, 2009 by and among Bernard Kravitz, Central Mega Limited 

and Dionics, Inc.  
  
10.2 Termination Agreement dated October 30, 2009 between Dionics, Inc. and Bernard Kravitz 
  
10.3 First Amendment to Convertible Promissory Note dated October 30, 2009 
  
10.4 Employment Agreement dated as of October 30, 2009 by and between Dionics, Inc. and Bernard Kravitz 
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SIGNATURES 
 
 
 Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this 
report to be signed on its behalf by the undersigned hereunto duly authorized. 
 
 
 

 
  DIONICS, INC. 
  (Registrant) 
   
   
Dated: November 2, 2009                   By: /s/ Bernard L. Kravitz 
 Name: Bernard L. Kravitz 
 Title: President 

 
 
 



Exhibit 10.1 
 

PUT OPTION AGREEMENT 
 
 This Put Option Agreement (the “Agreement”), dated as of October 30, 2009, is made by 
and among Bernard Kravitz (the “Executive”), Central Mega Limited, a British Virgin Islands 
corporation (“CML”) and Dionics, Inc., a Delaware corporation (the “Company”). 
 
 WHEREAS, the Executive is the President and Chief Executive Officer of the Company 
and is a key employee important to its operations and success;  
 
 WHEREAS, as of the date hereof, CML has made an investment in the Company 
pursuant to the terms of a certain stock purchase agreement dated as of October 8, 2009 (the 
“Stock Purchase Agreement”); 
 
 WHEREAS, as contemplated by the Stock Purchase Agreement, the Executive has 
agreed to enter into an employment agreement (the “Employment Agreement”) with the 
Company for an initial term of two years unless earlier terminated pursuant to the terms thereof 
(the “Initial Term”);  
 
 WHEREAS, in order to induce the Executive to enter into the Employment Agreement, 
CML has agreed to grant the Executive a put option to sell to CML all or any portion of 
1,000,000 previously issued shares of common stock of the Company owned by the Executive 
(the “Put Shares”) on the terms and conditions hereinafter set forth and the Company has agreed 
to purchase such shares in the event CML does not comply with the terms hereof;  
 
 NOW, THEREFORE, in consideration of the foregoing, of the mutual promises 
contained herein and of other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties, intending to be legally bound, hereby agree as 
follows: 
 
 1.  Put Option.  At the end of the Initial Term (or an earlier termination pursuant to  
the terms of the Employment Agreement if such earlier termination is due to death, Disability or 
Good Reason as such terms are defined therein), the Executive or his estate may exercise a put 
option (the “Put Option”) to CML of all or any portion of the Put Shares, as determined by the 
Executive or his estate in his or its sole discretion, and CML shall purchase those shares from 
him or his estate on the price and terms set forth herein.   
 
 2.  Exercise of Put Option.  The Executive or his estate, as the case may be, shall 
make such election to exercise the Put Option within sixty (60) days following the end of the 
Initial Term.  The Put Option shall be exercised by a written and dated notice (the “Written 
Notice”) to CML and the Company from the Executive or his estate demanding that CML 
purchase the Put Shares pursuant to the provisions of this Agreement.  If the Put Option is 
exercised, the closing of the purchase and sale of the Put Shares shall occur within ten (10) 
business days of the date of the Written Notice. 
 
 3.  Purchase Price.  The purchase price (the “Purchase Price”) for Put Shares shall 
be equal to the then Current Market Price (as hereinafter defined) of the Company’s Common 



Stock multiplied by .80, with a minimum purchase price per share of $0.30 and a maximum 
purchase price per share of $0.80.  The Current Market Price as of a given date shall be the 
average of the closing prices of the Common Stock for twenty (20) consecutive trading days 
(excluding days on which there is no closing price) immediately preceding the date of the 
Written Notice.  
 
 4. Closing.  At the closing (the “Closing”), which shall take place at the office of the 
Company or at any other mutually convenient place, (i) CML shall pay the Purchase Price by 
wire transfer of immediately available funds to a bank account designated by the Executive or 
his estate prior to the Closing, and (ii) the Executive or his estate shall deliver to CML one or 
more stock certificates evidencing the Put Shares duly endorsed in blank for transfer with a 
medallion signature guarantee.  
 
 5.  Failure of CML to Pay Purchase Price; Company to Purchase Put Shares.  
Notwithstanding anything herein to the contrary, in the event CML fails to pay the Purchase 
Price to the Executive or his estate within such ten (10) business day period from the date of the 
Written Notice and the Executive or his estate provides written notice of such failure to 
Company (the “Subsequent Written Notice”), then the Company shall and hereby agrees to 
purchase the Put Shares from the Executive or his estate at the Purchase Price and on the same 
terms and conditions applicable to the Put Option.  In such event, the Closing shall occur within 
ten (10) business days of the date of the Subsequent Written Notice to the Company and the 
provisions of Section 4 above shall apply thereto provided that the Company shall be substituted 
for CML.   
 
 6. Adjustment Provisions.  The aggregate number of shares with respect to which 
the Put Option may be exercised will be appropriately adjusted for any increase or decrease in 
the number of issued shares representing an equity interest in the Company resulting from any 
merger, reorganization, consolidation, recapitalization, liquidation, stock dividend, stock split, 
reverse stock split or other similar transaction.  Such adjustment shall be made in the number of 
shares subject to the Put Option and in the Purchase Price, to the extent appropriate to prevent 
dilution or enlargement of the Executive’s rights hereunder.  
 
 7.  Miscellaneous. 
 
  (a) It is understood that the obligations of CML and the Company hereunder 
are joint and several, and that in the event of a default or other breach of this Agreement by CML 
or the Company, the Executive shall not be required to exhaust its remedies against one party 
prior to enforcing its rights against the other.   
 
  (b)  This Agreement shall be governed by and construed in accordance with 
the laws of the State of New York. 
 
  (c)  This Agreement contains the entire agreement among the parties with 
respect to the subject matter hereof and supersedes all prior agreements, written or oral, with 
respect thereto. 
 
  (d)  Neither this Agreement nor any rights or obligations under it may be 
assigned by any party, but it shall be binding upon the Executive, CML and the Company and 
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shall inure to the benefit of their successors, heirs, estates, personal representatives and all other 
legal representatives, by operation of law or otherwise. 
 
  (e) Any dispute, claim or controversy arising out of or relating to this 
Agreement or the breach, termination, enforcement, interpretation or validity thereof, including 
the determination of the scope or applicability of this agreement to arbitrate, shall be determined 
by arbitration in New York, New York, under the Arbitration Rules of the American Arbitration 
Association (“AAA”) before a single arbitrator agreed upon by the parties, or if no single 
arbitrator can be agreed upon, an arbitrator or arbitrators selected in accordance with the rules of 
the AAA then in effect.  The proceedings will be confidential and conducted in English. The 
arbitrator or arbitrators will have the authority to grant any equitable and legal remedies that 
would be available in any judicial proceeding instituted to resolve a disputed matter, and its 
award will be final and binding on the parties.  Judgment may be entered on the award of the 
arbitrator(s) in any court having jurisdiction. The arbitrator(s) will determine how the parties will 
bear the costs of the arbitration.   
 
  (f)  For the purpose of this Agreement, notices and all other communications 
provided for in this Agreement shall be in writing and shall be deemed to have been duly given 
(1) on the date of delivery if delivered by hand, (2) on the date of transmission, if delivered by 
confirmed facsimile, (3) on the first business day following the date of deposit if delivered by 
guaranteed overnight delivery service, or (4) on the fourth business day following the date 
delivered or mailed by United States registered or certified mail, return receipt requested, 
postage prepaid, addressed as follows: 
 
   If to the Executive: 
 

Bernard Kravitz 
110-11 Queens Boulevard 
Apt. 3-K 
Forest Hills, New York 11375 
 

   If to CML: 
 
   Central Mega Limited 
   P.O Box 957 
   Offshore Tower Incorp Centre Road 
   Town Tortola, British Virgin Island.  
   Attn:  Jeff Teng, President 
 
   With a copy to: 
   

  Anslow + Jaclin, LLP 
  195 Route 9 South, Suite 204 
  Manalapan, New Jersey, 07726 
  Attention: Richard I. Anslow, Esq. 
  Telephone: (732) 513-6162 
  Facsimile: (732) 577-1188 
  Email: ranslow@anslowlaw.com  
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   If to the Company: 
 

Dionics, Inc. 
65 Rushmore Street 
Westbury, New York 11590 
Attention: Chief Executive Officer 
Telephone: (516) 997-7474 
Facsimile: (516) 997-7479 

  
   With a copy to: 
   

  Kaye Cooper Fiore Kay & Rosenberg, LLP 
  30A Vreeland Road, Suite 230 
  Florham Park, New Jersey 07932 
  Attention: David M. Kaye, Esq. 
  Telephone: (973) 443-0600 
  Facsimile: (973) 443-0609 
  Email: dmkaye@kcfkr.com 
 

or to such other address as either Party may have furnished to the other in writing in accordance 
herewith, except that notices of change of address shall be effective only upon receipt. 
 
  (f)  This Agreement may be executed in two or more counterparts, each of 
which shall be deemed an original for all purposes hereof. 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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 IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
above written. 
 
 

EXECUTIVE 
 
 

/s/ Bernard Kravitz 
      Bernard Kravitz 
 
       
      CENTRAL MEGA LIMITED 
 
 

By: /s/ Jeff Teng 
Name:  Jeff Teng  
Title:   President 

 
      DIONICS, INC. 
       
 

By: /s/ Bernard Kravitz 
Name:  Bernard Kravitz 
Title:  President and Chief Executive Officer 



Exhibit 10.2 

TERMINATION AGREEMENT 

            Reference is hereby made to a Deferred Compensation Agreement dated as of August 1, 
1975, by and between Dionics, Inc., a Delaware corporation (the “Company”), and Bernard 
Kravitz (“Kravitz”), as amended on February 9, 1982 and September 30, 1986 (hereinafter, as 
amended, called the “Deferred Compensation Agreement”). 

 In order to induce Central Mega Limited, a British Virgin Islands corporation, to make an 
investment and enter into a Stock Purchase Agreement dated as of October 8, 2009 with the 
Company, and for such other good and valuable consideration receipt of which is hereby 
acknowledged, the Company and Kravitz hereby agree as follows:  

 1. The Deferred Compensation Agreement is hereby terminated and abandoned as of 
the date hereof with immediate effect, and as a result, the Deferred Compensation Agreement is 
deemed void and of no further effect.  It is further agreed that none of the parties thereto shall 
have any further liability or obligations thereunder. 

2. This Agreement shall inure to the benefit of and be binding upon the parties 
hereto and their respective successors and assigns. 

            IN WITNESS WHEREOF, the parties hereto have executed this Termination 
Agreement as of the date indicated below.  

 
Dated:  October 30, 2009          DIONICS, INC.  
 

     By: /s/ Bernard Kravitz 
     Name: Bernard Kravitz 
     Title: President 
 
 
     /s/ Bernard Kravitz  
     BERNARD KRAVTIZ 
 
 



Exhibit 10.3 
 

FIRST AMENDMENT TO CONVERTIBLE PROMISSORY NOTE 
 
 This First Amendment to Convertible Promissory Note (the “First Amendment”) is entered 
into as October 30, 2009 by and between DIONICS, INC., a Delaware corporation (hereinafter called 
the “Company”), and BERNARD L. KRAVITZ (the “Holder”). 
 
 A. On May 1, 2009, the Company issued to the Holder a Convertible Promissory Note in 
the aggregate principal amount of Two Hundred Twenty-Five Thousand Dollars and No Cents 
($225,000.00) (the “Note”; all capitalized terms used in this First Amendment which are not defined 
herein, but which are defined in the Note, shall have the respective meanings ascribed thereto in the 
Note). 
 
 B. Contemporaneously herewith, Central Mega Limited, a British Virgin Islands 
corporation, has made an investment in the Company pursuant to the terms of a certain stock purchase 
agreement dated as of October 8, 2009 (the “Stock Purchase Agreement”). 
 
 C.  As contemplated by the Stock Purchase Agreement, the Company and Holder have 
agreed to amend certain terms and conditions of the Note as hereinafter set forth.  
 
 NOW, THEREFORE, in consideration of the foregoing, of the mutual promises contained 
herein and of other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties, intending to be legally bound, hereby agree as follows: 
 
 1. The Note is hereby amended to provide that the unpaid principal balance shall bear no 
interest between October 30, 2009 and the Maturity Date. 

 
2. The first sentence of Section 1.1 of the Note is hereby deleted and the following is 

inserted in lieu thereof: 
 

 “The Holder shall have the right from time to time, and at any time on or prior to the 
Maturity Date in respect of the remaining outstanding principal amount of this Note to convert 
all or any part of the outstanding and unpaid principal amount of this Note into fully paid and 
non-assessable shares of Common Stock, or other securities of the Company, at the conversion 
price (the “Conversion Price”) of (i) $0.09 per share of Common Stock in the event a Notice 
of Conversion (as hereinafter defined) is submitted prior to the first anniversary of the closing 
under the Stock Purchase Agreement, (ii) $0.14 per share of Common Stock in the event a 
Notice of Conversion is submitted between the first anniversary of the closing under the Stock 
Purchase Agreement and April 30, 2011, and (iii) $0.19 per share of Common Stock in the 
event a Notice of Conversion is submitted between May 1, 2011 and April 30, 2012.”   

 
 3. Except as otherwise provided in this First Amendment, all of the terms, covenants and 
conditions of the Note shall remain in full force and effect.  
 
 4. All references to the term “Note” in the Note and the Agreement shall be deemed to 
refer to the Note, as modified by this First Amendment. 
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IN WITNESS WHEREOF, the parties have executed this First Amendment as of the date first 
above written. 
 

COMPANY: 
 

DIONICS, INC. 
 
 
By: /s/ Bernard L. Kravitz 
Name: Bernard L. Kravitz 
Title: President 
 
HOLDER: 
 
 
/s/ Bernard L. Kravitz  
BERNARD L. KRAVITZ 



 
Exhibit 10.4 
 

EMPLOYMENT AGREEMENT 
 
 This Employment Agreement (the “Agreement”), dated as of October 30, 2009 (the 
“Effective Date”), is made by and between Dionics, Inc., a Delaware corporation (the 
“Company”), and Bernard Kravitz (the “Executive”) (each, a “Party” and collectively, the 
“Parties”). 
 

BACKGROUND 
 

 WHEREAS, the Company is a publicly traded company whose shares are quoted on the 
OTC Bulletin Board; 
 

WHEREAS, pursuant to the terms of a certain stock purchase agreement by and between 
Central Mega Limited (the “Purchaser”) and the Company (the “Stock Purchase Agreement”), 
the Executive is to continue to be employed by the Company as Chief Executive Officer and 
President as described in Section 1; and 
 
 WHEREAS, the Parties wish to establish the terms of the Executive’s employment by 
the Company; 
 
 NOW, THEREFORE, in consideration of the foregoing, of the mutual promises 
contained herein and of other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Parties, intending to be legally bound, hereby agree as 
follows: 
 

AGREEMENT 
 

 1. POSITION/DUTIES. 
 

(a) During the Employment Term (as defined in Section 2 below), the 
Executive shall serve as a Chief Executive Officer and President of the Company, and shall 
exercise such authority and perform such executive duties as are commensurate with the 
authority being exercised and duties being performed by the Executive for the Company 
immediately prior to the date hereof, provided, however, that the Executive shall not serve as 
Chairman of the Board.  In connection therewith, the Executive shall have general management 
responsibility and authority for the day-to-day operations of the Company in all areas of its 
business, shall provide direction and oversight with respect thereto, and shall be its senior 
executive officer.   
 

(b) During the Employment Term, the Executive shall report directly to the 
Board of Directors of the Company. The Executive shall obey the lawful directions of the Board 
of Directors to whom the Executive reports and shall use his diligent efforts to promote the 
interests of the Company and to maintain and promote the reputation thereof.  Notwithstanding 
the foregoing, any new duties and responsibilities assigned by the Board which are not duties 



being performed by the Executive for the Company immediately prior to the date hereof must be 
acceptable to the Executive in his reasonable discretion. 
 

(c) During the Employment Term, the Executive shall lead and coordinate the 
Company’s investor relations activities which shall include, but is not limited to, 
communications with investors, analysts and media, and the Company’s public disclosure, and 
shall implement and monitor the corporate governance of the Company in compliance with the 
applicable laws and regulations. The Executive shall work in conjunction with other members of 
the executive management team to support the Company’s business growth.  
 

(d) During the Employment Term, in the event that the Company engages in 
any capital markets activities, the Executive shall take a leading role in such transactions by 
overseeing underwriters, counsels and auditors, and preparing and/or reviewing requisite 
documentations in connection with such transactions.  
 

(e) During the Employment Term, the Executive shall use his best efforts to 
perform his duties under this Agreement and shall devote all of his business time, energy and 
skill in the performance of his duties with the Company, provided that nothing shall prohibit the 
Executive from participating on the board of directors of companies unaffiliated and not in 
competition with the Company or from participating in charitable, civic or educational activities 
or managing his personal investments without the consent of the Board of Directors of the 
Company provided that such activities do not interfere with the Employee’s performance of his 
duties and responsibilities hereunder and involve no conflict of interest with the interests of the 
Company.   
 

 (f) During the Employment Term, the Executive’s principal place of business 
in the performance of his duties and obligations under this Agreement shall be at the Company’s 
executive offices currently located in Westbury, New York, provided, however, that the 
Executive shall be permitted to perform his duties and obligations from his home office up to 
two (2) days per week.  Notwithstanding the foregoing, and subject to the Executive’s 
availability, the Executive will engage in such travel as may be necessary or appropriate in 
furtherance of his duties hereunder.   

 2. EMPLOYMENT TERM.  The term of this Agreement shall commence as of the 
Effective Date and shall continue for a term of two (2) years unless earlier terminated pursuant to 
Section 5 of this Agreement (the “Initial Term”).  Thereafter, the term of this Agreement may be 
extended (the “Renewal Term”) only upon written agreement of the Company and the Executive. 
The term “Initial Term and “Renewal Term” are collectively referred to herein as the 
“Employment Term”.  
 
 3. COMPENSATION. 
 

(a)  Base Salary.  In consideration of the services to be rendered hereunder, 
the Company agrees to pay to the Executive an annual base salary of $93,600, payable in 
accordance with the regular payroll practices of the Company (the “Base Salary”). The Executive 
will be responsible for his own income tax payable to relevant federal and state authorities in the 
United States. The Executive’s Base Salary shall be subject to annual review by the Board (or a 
committee thereof) for possible increase by the Board (or a committee thereof) in its sole 
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discretion, provided, however, that it shall have no obligation to grant any such increases in the 
Base Salary.   
 

(b) Put Option. Subject to the terms and conditions of a Put Agreement (the 
“Put Agreement”) executed contemporaneously herewith, the Executive will be granted a put 
option (the “Put Option”) to be exercised at the sole option of the Executive at the end of the 
Initial  Term , to sell to the Purchaser a maximum of 1,000,000 previously issued shares of the 
common stock of the Company (the “Put Shares”) at a price equal to the then current market 
price multiplied by .80, with a minimum purchase price per share of $0.30 and a maximum 
purchase price per share of $0.80, provided that in the event the Purchaser does not comply with 
the terms and conditions of the Put Agreement, the Company shall be required to purchase the 
Put Shares at the same price applicable to the Put Option. 
 
 4. EMPLOYEE BENEFITS. 
 

(a) Benefit Plans.  The Executive shall be eligible to participate in any 
employee benefit plan and program of the Company, including, but not limited to, equity, 
pension, thrift, profit sharing, medical coverage, education, or other retirement or welfare 
benefits that the Company has adopted or may adopt, maintain or contribute to for the benefit of 
its senior executives, at a level commensurate with his positions, subject to satisfying the 
applicable eligibility requirements, provided, however, that such plans and programs in the 
aggregate shall provide the Executive with benefits no less favorable than those provided to the 
Executive under such plans and programs as in effect immediately prior to the Effective Date. In 
addition to the foregoing, the Company shall continue to pay the premiums during the 
Employment Term for the long term care insurance policy currently in effect for the Executive.   
 

(b) Vacation.  The Executive shall be entitled to an annual paid vacation in 
accordance with the Company’s policy applicable to senior executives from time to time in 
effect, but in no event less than four  weeks per calendar year (as prorated for partial years), 
which vacation may be taken at such times as the Executive elects with due regard to the needs 
of the Company, and provided only two weeks of vacation can be taken consecutively.  At the 
end of each calendar year, the Executive shall be paid for any unused vacation for that particular 
year (as prorated for partial years). 
 

(c) Business and Entertainment Expenses.  Upon presentation of 
appropriate documentation, the Company will pay or Executive shall be reimbursed for all 
reasonable and necessary business and entertainment expenses incurred in connection with the 
performance of his duties hereunder, all in accordance with the arrangements in effect for the 
Executive immediately prior to the date hereof.  
 

(d) Health Insurance. The Executive and each individual family member of 
the Executive shall be entitled to participate in heath and major medical insurance plans and 
programs maintained by the Company for its employees from time to time.  Notwithstanding the 
foregoing, during the Employment Term, the Company will provide health and major medical 
insurance benefits to the Executive and his family members which are at least equal to the 
benefits provided to the Executive and his family members immediately prior to the Effective 
Date.   
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(e) Personal Life Insurance.  During the Employment Term, the Company 
will reimburse Executive for premiums of up to a maximum amount of $15,000 per year for 
personal life insurance coverage.  Notwithstanding the foregoing, in the event life insurance 
coverage cannot be obtained on the life of the Executive on terms acceptable to the Executive, 
then the Company will pay to the Executive $15,000 per year during the Employment Term, 
which payments shall be made to the Executive on a quarterly basis.   
 

(f) Car Service.  During the Employment Term, the Company will pay for or 
reimburse the Executive for a car service for local transportation to and from the Executive’s 
home and the Company’s offices (or such other destination provided such travel relates to 
Company business), provided such car service for local transportation shall not exceed $3,000 
per year.  
 
 5. TERMINATION.  The Executive’s employment and the Employment Term 
shall terminate on the first of the following to occur: 
 
  (a) Disability.  On the thirtieth (30th) day following written notice by the 
Company to the Executive of termination due to Disability. For purposes of this Agreement, 
“Disability” shall mean a determination  by the Company in accordance with applicable law that 
due to a physical or mental injury, infirmity or incapacity, the Executive is unable to perform the 
essential functions of his job with or without accommodation for 180 days (whether or not 
consecutive) during any 12-month period. 
 
  (b) Death.  Automatically on the date of death of the Executive. 
 
  (c) Cause.  Immediately upon written notice by the Company to the 
Executive of a termination for Cause. “Cause” shall mean , as determined by the Board (or its 
designee)(i) Executive’s conviction of a felony or crime of moral turpitude, (ii) any act of fraud, 
embezzlement or willful dishonesty by the Executive in relation to the business affairs of the 
Company; (iii) the Executive’s willful and continued failure to substantially perform his duties 
with the Company (other than as a result of total or partial incapacity due to physical or mental 
illness) provided, however that for Cause to exist under this subsection (iii); or (iv) the 
Executive’s willful failure to comply with the terms of any Board approved quarterly budget 
provided such noncompliance exceeds $50,000 or such greater amount as the Board may 
otherwise agree, the Company must give Executive written notice of the events described in 
subsection (iii) giving rise to Cause and Executive must fail to correct such events within thirty 
(30) days of the date such notice is given.     
 
 
  (d) Good Reason.  On the sixtieth (60th) day following written notice by the 
Executive to the Company of a termination for Good Reason. “Good Reason” shall mean, 
without the express written consent of the Executive, the occurrence of any the following events 
unless such events are cured (if curable) by the Company within fifteen days following receipt of 
written notification by the Executive to the Company that he intends to terminate his 
employment hereunder for one of the reasons set forth below: (i) any material reduction or 
diminution (except temporarily during any period of incapacity due to physical or mental illness) 
in the Executive’s title, authorities, duties or responsibilities or reporting requirements with the 
Company, (ii) any material breach of this Agreement by the Company including, without 
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limitation, any failure to pay salary to the Executive on a timely basis and failure to provide other 
benefits provided for in Section 4 hereof; (iii) any material breach by the Company of any other 
agreement with the Executive; (iv) any material breach by the Purchaser of the Stock Purchase 
Agreement, Put Option Agreement or any other agreement with the Executive; (v) relocation of 
the principal place for the Executive to provide his services hereunder to any location more than 
five (5) miles away from 65 Rushmore Street, Westbury, New York except if the location is 
within the Boroughs of Manhattan or Queens of New York City; (vi) failure of the Company to 
maintain in effect directors’ and officers’ liability insurance covering the Executive in 
compliance with Section 10 below; (vii) failure to elect the Executive as a director of the 
Company during the Employment Term; (viii) transfer of the majority of the currently existing 
assets of the Company other than to a subsidiary of the Company without the express written 
consent of the Executive; and (ix) the use of any of the proceeds received by the Company from 
the Stock Purchase Agreement exceeding $25,000 in the aggregate other than for the current 
business operations of the Company at its Westbury, New York facility and the growth thereof, 
without the express written consent of the Executive.  
 
 6. CONSEQUENCES OF TERMINATION. 
 
  (a) Disability.  Upon termination of the Employment Term because of the 
Executive’s Disability, the Company shall pay or provide to the Executive for eight (8) weeks 
after termination (1) continued payment of his Base Salary, payable in accordance with the 
regular payroll practices of the Company; (2) payment of the Executive’s cost of continued 
medical coverage for Executive and his family (subject to the Executive’s co-payment of the 
costs in the same proportion as such costs were shared immediately prior to the date of 
termination); and (3) vacation pay and all other payments or benefits to which the Executive may 
be entitled under the terms of any applicable employee benefit plan, program or arrangement 
described in Section 4 (collectively, “Accrued Benefits”). 
 
  (b) Death.  Upon the termination of the Employment Term because of the 
Executive’s death, the Company shall pay or provide to the Executive’s estate  for eight (8) 
weeks after termination (1) continued payment of his Base Salary, payable in accordance with 
the regular payroll practices of the Company; (2) payment of the Executive’s cost of continued 
medical coverage for Executive’s family (subject to the Executive estate’s co-payment of the 
costs in the same proportion as such costs were shared immediately by the Executive prior to the 
date of termination); and (3) the Accrued Benefits. 
 
  (c) Termination for Cause. Upon the termination of the Employment Term 
by the Company for Cause, , the Company shall pay or provide to the Executive (1) any unpaid 
Base Salary and accrued vacation through the date of termination; (2) reimbursement for any 
unreimbursed expenses properly incurred through the date of termination; and (3) the Accrued 
Benefits. 
 
  (d) Termination for Good Reason by the Executive.  Upon the termination 
of the Employment Term by the Executive with Good Reason, the Company shall pay or provide 
to the Executive for the remainder of the Employment Term as if the Executive’s employment 
had continued through the Employment Term (1) continued payment of his Base Salary, payable 
in accordance with the regular payroll practices of the Company; (2) payment of the Executive’s 
cost of continued medical coverage for Executive’s family (subject to the Executive’s co-
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payment of the costs in the same proportion as such costs were shared immediately by the 
Executive prior to the date of termination); and (3) the Accrued Benefits.   
 
 7. NO ASSIGNMENT.  This Agreement is personal to each of the Parties.  Except 
as provided below, no Party may assign or delegate any rights or obligations hereunder without 
first obtaining the written consent of the other Party hereto; provided, however, that the 
Company may assign this Agreement to any successor (whether direct or indirect, by purchase, 
merger, consolidation or otherwise) to all or substantially all of the business or assets of the 
Company. 
 
 8. NOTICES. For the purpose of this Agreement, notices and all other 
communications provided for in this Agreement shall be in writing and shall be deemed to have 
been duly given (1) on the date of delivery if delivered by hand, (2) on the date of transmission, 
if delivered by confirmed facsimile, (3) on the first business day following the date of deposit if 
delivered by guaranteed overnight delivery service, or (4) on the fourth business day following 
the date delivered or mailed by United States registered or certified mail, return receipt 
requested, postage prepaid, addressed as follows: 
 

  If to the Executive: 
 

Bernard Kravitz 
110-11 Queens Boulevard 
Apt. 3-K 
Forest Hills, New York 11375 

 

  If to the Company: 
 

Dionics, Inc. 
65 Rushmore Street 
Westbury, New York 11590 
Attention: Chief Executive Officer 
Telephone: (516) 997-7474 
Facsimile: (516) 997-7479 

  With a copy to: 
 

  Anslow + Jaclin, LLP 
  195 Route 9 South, Suite 204 
  Manalapan, New Jersey, 07726 
  Attention: Richard I. Anslow, Esq. 
  Telephone: (732) 513-6162 
  Facsimile: (732) 577-1188 
  Email: ranslow@anslowlaw.com  

 

  and 
 

  Kaye Cooper Fiore Kay & Rosenberg, LLP 
  30A Vreeland Road, Suite 230 
  Florham Park, New Jersey 07932 
  Attention: David M. Kaye, Esq. 
  Telephone: (973) 443-0600 
  Facsimile: (973) 443-0609 
  Email: dmkaye@kcfkr.com 
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or to such other address as either Party may have furnished to the other in writing in accordance 
herewith, except that notices of change of address shall be effective only upon receipt. 
 
 9. PROTECTION OF THE COMPANY’S BUSINESS. 
 

(a) Confidentiality.  The Executive acknowledges that during the course of 
his employment by the Company (prior to and during the Employment Term) he has and will 
occupy a position of trust and confidence. The Executive shall hold in a fiduciary capacity for 
the benefit of the Company and shall not disclose to others or use, whether directly or indirectly, 
any Confidential Information regarding the Company, except (i) as in good faith deemed 
necessary by the Executive to perform his duties hereunder, (ii) to enforce any rights or defend 
any claims hereunder or under any other agreement to which the Executive is a party, provided 
that such disclosure is relevant to the enforcement of such rights or defense of such claims and is 
only disclosed in the formal proceedings related thereto, (iii) when required to do so by a court of 
law, by any governmental agency having supervisory authority over the business of the 
Company or by any administrative or legislative body (including a committee thereof) with 
jurisdiction to order him to divulge, disclose or make accessible such information, provided that 
the Executive shall give prompt written notice to the Company of such requirement, disclose no 
more information than is so required, and cooperate with any attempts by the Company to obtain 
a protective order or similar treatment, (iv) as to such Confidential Information that shall have 
become public or known in the Company’s industry other than by the Executive’s unauthorized 
disclosure, or (v) to the Executive’s spouse, attorney and/or his personal tax and financial 
advisors as reasonably necessary or appropriate to advance the Executive’s tax, financial and 
other personal planning (each an “Exempt Person”), provided, however, that any disclosure or 
use of Confidential Information by an Exempt Person shall be deemed to be a breach of this 
Section 9(a) by the Executive.  The Executive shall take all reasonable steps to safeguard the 
Confidential Information and to protect it against disclosure, misuse, espionage, loss and theft.  
The Executive understands and agrees that the Executive shall acquire no rights to any such 
Confidential Information. “Confidential Information” shall mean information about the 
Company, its subsidiaries and affiliates, and their respective clients and customers that is not 
disclosed by the Company and that was learned by the Executive in the course of his 
employment by the Company, including, but not limited to, any proprietary knowledge, trade 
secrets, data and databases, formulae, sales, financial, marketing, training and technical 
information, client, customer, supplier and vendor lists, competitive strategies, computer 
programs and all papers, resumes, and records (including computer records) of the documents 
containing such Confidential Information.  The  restrictions contained in this Section 9(a) shall 
not apply to information which the Executive can show by suitable written documentation was 
already in his possession prior to receipt from the Company; information which is now or shall 
become public information or is otherwise generally available to the public through no fault of 
the Executive;  or information which the Executive can show was received by him without 
restriction from a person or entity, other than the Company, which is lawfully in possession of 
such information and is not in breach of any agreement or any confidential relationship with the 
Company. 
 

(b) Non-Competition.  During the Employment Term and for the one-year 
period following the termination of the Executive’s employment for any reason (the “Restricted 
Period”), and provided the Company is not then in material breach of any of the terms of this 
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Agreement or any other agreement with the Executive, the Executive shall not, directly or 
indirectly, without the prior written consent of the Company, provide employment (including 
self-employment), directorship, consultative or other services to any business, individual, 
partner, firm, corporation, or other entity that competes with any business conducted by the 
Company or any of its subsidiaries or affiliates on the date of the Executive’s termination of 
employment in the geographic locations where the Company and its subsidiaries or affiliates 
engage or propose to engage in such business (the “Business”). Nothing herein shall prevent the 
Executive from having a passive ownership interest of not more than 2% of the outstanding 
securities of any entity engaged in the Business whose securities are traded on a national 
securities exchange. 
 

(c) Non-Solicitation of Employees.  The Executive recognizes that he 
possesses and will possess confidential information about other employees of the Company and 
its subsidiaries and affiliates relating to their education, experience, skills, abilities, 
compensation and benefits, and inter-personal relationships with customers of the Company and 
its subsidiaries and affiliates. The Executive recognizes that the information he possesses and 
will possess about these other employees is not generally known, is of substantial value to the 
Company and its subsidiaries and affiliates in developing their business and in securing and 
retaining customers, and has been and will be acquired by him because of his business position 
with the Company. The Executive agrees that, during the Restricted Period, and provided the 
Company is not then in material breach of any of the terms of this Agreement or any other 
agreement with the Executive, he will not, directly or indirectly, (i) solicit or recruit any 
employee of the Company or any of its subsidiaries or affiliates (a “Current Employee”) or any 
person who was an employee of the Company or any of its subsidiaries or affiliates during the 
twelve (12) month period immediately prior to the date the Executive’s employment terminates 
(a “Former Employee”) for the purpose of being employed by him or any other entity, or (ii) hire 
any Current Employee or Former Employee. 
 

(d) Non-Solicitation of Customers.  The Executive agrees that, during the 
Restricted Period, and provided the Company is not then in material breach of any of the terms 
of this Agreement or any other agreement with the Executive, he will not, directly or indirectly, 
solicit or attempt to solicit (i) any party who is a customer or client of the Company or its 
subsidiaries, who was a customer or client of the Company or its subsidiaries at any time during 
the twelve (12) month period immediately prior to the date the Executive’s employment 
terminates or who is a prospective customer or client that has been identified and targeted by the 
Company or its subsidiaries for the purpose of marketing, selling or providing to any such party 
any services or products offered by or available from the Company or its subsidiaries, or (ii) any 
supplier or vendor to the Company or any subsidiary to terminate, reduce or alter negatively its 
relationship with the Company or any subsidiary or in any manner interfere with any agreement 
or contract between the Company or any subsidiary and such supplier or vendor. 
 

(e) Property.  The Executive acknowledges that all originals and copies of 
materials, records and documents generated by him or coming into his possession during his 
employment by the Company or its subsidiaries are the sole property of the Company and its 
subsidiaries (the “Company Property”).  During the Employment Term, and at all times 
thereafter, the Executive shall not remove, or cause to be removed, from the premises of the 
Company or its subsidiaries, copies of any record, file, memorandum, document, computer 
related information or equipment, or any other item relating to the business of the Company or 
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its subsidiaries, except in furtherance of his duties under this Agreement.  When the Executive’s 
employment with the Company terminates, or upon request of the Company at any time, the 
Executive shall promptly deliver to the Company all copies of Company Property in his 
possession or control. 
 

(f) Non-Disparagement.  Each of the parties shall not, and shall not induce 
others to, Disparage the other party hereto or its respective subsidiaries or affiliates, as the case 
may be, or their past and present officers, directors, employees or products. “Disparage” shall 
mean making comments or statements to the press, the Company’s or its subsidiaries’ or 
affiliates’ employees or any individual or entity with whom the Company or its subsidiaries or 
affiliates, or the Executive or his affiliates, as the case may be, has a business relationship which 
would adversely affect in any manner (1) the business of each of the parties or its respective 
subsidiaries or affiliates (including any products or business plans or prospects), or (2) the 
business reputation of each of the parties or its respective subsidiaries or affiliates, or any of their 
products, or their past or present officers, directors or employees. 
 

(g) Cooperation.  Subject to the Executive’s other reasonable business 
commitments, following the Employment Term, the Executive shall be available to cooperate 
with the Company and its outside counsel and provide information with regard to any past, 
present, or future legal matters which relate to or arise out of the business the Executive 
conducted on behalf of the Company and its subsidiaries and affiliates, and, upon presentation of 
appropriate documentation, the Company shall compensate the Executive for any out-of-pocket 
expenses reasonably incurred by the Executive in connection therewith and pay the Executive a 
sum, to be mutually agreed upon by the Executive and the Company, per diem for each day of 
his services. 

(h) Reformation.  In the event any restriction in this Section 9 should ever be 
deemed to be excessive in duration or scope or is unreasonable or unenforceable under 
applicable laws, it is the intention of the parties that such restriction may be modified or 
amended to render it enforceable to the maximum extent permitted by applicable  laws.  The 
Executive acknowledges that the restrictive covenants contained in this Section 9 are a condition of 
this Agreement and are reasonable and valid in temporal scope and in all other respects. 
 

(i) Survival of Provisions.  The obligations contained in this Section 9 shall 
survive in accordance with their terms the termination or expiration of the Executive’s 
employment with the Company and shall be fully enforceable thereafter. 
 

10. INDEMNIFICATION.  The Executive shall be indemnified to the extent 
permitted by the Company’s organizational documents and to the extent required by law.  During 
the Employment Term, the Company shall maintain in effect directors’ and officers’ liability 
insurance covering the Executive, with coverage reasonably satisfactory to the Executive. 

11. SECTION HEADINGS AND INTERPRETATION. The section headings used 
in this Agreement are included solely for convenience and shall not affect, or be used in 
connection with, the interpretation of this Agreement. Expressions of inclusion used in this 
agreement are to be understood as being without limitation. 
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12. SEVERABILITY.  The provisions of this Agreement shall be deemed severable 
and the invalidity of unenforceability of any provision shall not affect the validity or 
enforceability of the other provisions hereof.   
 

13. COUNTERPARTS.  This Agreement may be executed in several counterparts, 
each of which shall be deemed to be an original but all of which together will constitute one and 
the same Agreement. 
 

14. GOVERNING LAW AND VENUE.  The validity, interpretation, construction 
and performance of this Agreement shall be governed by the laws of the State of New York 
without regard to its conflicts of law principles. 
 

15. ARBITRATION.  Any dispute, claim or controversy arising out of or relating to 
this Agreement or the breach, termination, enforcement, interpretation or validity thereof, 
including the determination of the scope or applicability of this agreement to arbitrate, shall be 
determined by arbitration in New York, New York, under the Arbitration Rules of the American 
Arbitration Association (“AAA”) before a single arbitrator agreed upon by the parties, or if no 
single arbitrator can be agreed upon, an arbitrator or arbitrators selected in accordance with the 
rules of the AAA then in effect.  The proceedings will be confidential and conducted in English. 
The arbitrator or arbitrators will have the authority to grant any equitable  and legal remedies  
that would  be  available in any judicial proceeding instituted to resolve a disputed matter, and 
its award will be final and binding on the parties.  Judgment may be entered on the award of the 
arbitrator(s) in any court having jurisdiction. The arbitrator(s) will determine how the parties will 
bear the costs of the arbitration.  Notwithstanding the foregoing, each party will have the right at 
any time to immediately seek injunctive relief, an award of specific performance or any other 
equitable relief against the other party in any court or other tribunal of competent jurisdiction 
for any breach or threatened breach of any of the provisions contained in Section 9 hereof.. 
 

16. ENTIRE AGREEMENT. This Agreement contains the entire agreement 
between the Parties with respect to the subject matter hereof and supersedes all prior agreements, 
written or oral, with respect thereto. No agreements or representations, oral or otherwise, express 
or implied, with respect to the subject matter hereof have been made by either party which are 
not expressly set forth in this Agreement. 
 

17. WAIVER AND AMENDMENT.  No provision of this Agreement may be 
modified, amended, waived or discharged unless such waiver, modification, amendment or 
discharge is agreed to in writing and signed by the Executive and such officer of the Company as 
may be designated by the Board. No waiver by either Party at any time of any breach by the 
other Party hereto of, or compliance with, any condition or provision of this Agreement to be 
performed by such other Party shall be deemed a waiver or similar or dissimilar provisions or 
conditions at the same or at any prior or subsequent time.   
 

18. WITHHOLDING. The Company may withhold from any and all amounts 
payable under this Agreement such federal, state, local and foreign taxes as may be required to 
be withheld pursuant to any applicable law or regulation. 
 

19. AUTHORITY AND NON-CONTRAVENTION.  The Executive represents and 
warrants to the Company that he has the legal right to enter into this Agreement and to perform 
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all of the obligations on his part to be performed hereunder in accordance with its terms and that 
he is not a party to any agreement or understanding, written or oral, which could prevent him 
form entering into this Agreement or performing all of his obligations hereunder. 
 

20. COUNTERPARTS.  This Agreement may be executed in counterparts, each of 
which shall be deemed an original but all of which shall constitute one and the same instrument. 
 
 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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 IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first 
written above. 
 

DIONICS, INC. 
 
 
/s/ Bernard Kravitz 
By:   Bernard Kravitz 
Title: President and Chief Executive Officer 
 
 
EXECUTIVE 
 
 
/s/ Bernard Kravitz 
Bernard Kravitz 
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	(a) Benefit Plans.  The Executive shall be eligible to participate in any employee benefit plan and program of the Company, including, but not limited to, equity, pension, thrift, profit sharing, medical coverage, education, or other retirement or welfare benefits that the Company has adopted or may adopt, maintain or contribute to for the benefit of its senior executives, at a level commensurate with his positions, subject to satisfying the applicable eligibility requirements, provided, however, that such plans and programs in the aggregate shall provide the Executive with benefits no less favorable than those provided to the Executive under such plans and programs as in effect immediately prior to the Effective Date. In addition to the foregoing, the Company shall continue to pay the premiums during the Employment Term for the long term care insurance policy currently in effect for the Executive.  
	(b) Vacation.  The Executive shall be entitled to an annual paid vacation in accordance with the Company’s policy applicable to senior executives from time to time in effect, but in no event less than four  weeks per calendar year (as prorated for partial years), which vacation may be taken at such times as the Executive elects with due regard to the needs of the Company, and provided only two weeks of vacation can be taken consecutively.  At the end of each calendar year, the Executive shall be paid for any unused vacation for that particular year (as prorated for partial years).
	(c) Business and Entertainment Expenses.  Upon presentation of appropriate documentation, the Company will pay or Executive shall be reimbursed for all reasonable and necessary business and entertainment expenses incurred in connection with the performance of his duties hereunder, all in accordance with the arrangements in effect for the Executive immediately prior to the date hereof. 
	(d) Health Insurance. The Executive and each individual family member of the Executive shall be entitled to participate in heath and major medical insurance plans and programs maintained by the Company for its employees from time to time.  Notwithstanding the foregoing, during the Employment Term, the Company will provide health and major medical insurance benefits to the Executive and his family members which are at least equal to the benefits provided to the Executive and his family members immediately prior to the Effective Date.  
	(e) Personal Life Insurance.  During the Employment Term, the Company will reimburse Executive for premiums of up to a maximum amount of $15,000 per year for personal life insurance coverage.  Notwithstanding the foregoing, in the event life insurance coverage cannot be obtained on the life of the Executive on terms acceptable to the Executive, then the Company will pay to the Executive $15,000 per year during the Employment Term, which payments shall be made to the Executive on a quarterly basis.  
	 5. TERMINATION.  The Executive’s employment and the Employment Term shall terminate on the first of the following to occur:
	  (a) Disability.  On the thirtieth (30th) day following written notice by the Company to the Executive of termination due to Disability. For purposes of this Agreement, “Disability” shall mean a determination  by the Company in accordance with applicable law that due to a physical or mental injury, infirmity or incapacity, the Executive is unable to perform the essential functions of his job with or without accommodation for 180 days (whether or not consecutive) during any 12-month period.
	  (b) Death.  Automatically on the date of death of the Executive.
	  (c) Cause.  Immediately upon written notice by the Company to the Executive of a termination for Cause. “Cause” shall mean , as determined by the Board (or its designee)(i) Executive’s conviction of a felony or crime of moral turpitude, (ii) any act of fraud, embezzlement or willful dishonesty by the Executive in relation to the business affairs of the Company; (iii) the Executive’s willful and continued failure to substantially perform his duties with the Company (other than as a result of total or partial incapacity due to physical or mental illness) provided, however that for Cause to exist under this subsection (iii); or (iv) the Executive’s willful failure to comply with the terms of any Board approved quarterly budget provided such noncompliance exceeds $50,000 or such greater amount as the Board may otherwise agree, the Company must give Executive written notice of the events described in subsection (iii) giving rise to Cause and Executive must fail to correct such events within thirty (30) days of the date such notice is given.    
	  (d) Good Reason.  On the sixtieth (60th) day following written notice by the Executive to the Company of a termination for Good Reason. “Good Reason” shall mean, without the express written consent of the Executive, the occurrence of any the following events unless such events are cured (if curable) by the Company within fifteen days following receipt of written notification by the Executive to the Company that he intends to terminate his employment hereunder for one of the reasons set forth below: (i) any material reduction or diminution (except temporarily during any period of incapacity due to physical or mental illness) in the Executive’s title, authorities, duties or responsibilities or reporting requirements with the Company, (ii) any material breach of this Agreement by the Company including, without limitation, any failure to pay salary to the Executive on a timely basis and failure to provide other benefits provided for in Section 4 hereof; (iii) any material breach by the Company of any other agreement with the Executive; (iv) any material breach by the Purchaser of the Stock Purchase Agreement, Put Option Agreement or any other agreement with the Executive; (v) relocation of the principal place for the Executive to provide his services hereunder to any location more than five (5) miles away from 65 Rushmore Street, Westbury, New York except if the location is within the Boroughs of Manhattan or Queens of New York City; (vi) failure of the Company to maintain in effect directors’ and officers’ liability insurance covering the Executive in compliance with Section 10 below; (vii) failure to elect the Executive as a director of the Company during the Employment Term; (viii) transfer of the majority of the currently existing assets of the Company other than to a subsidiary of the Company without the express written consent of the Executive; and (ix) the use of any of the proceeds received by the Company from the Stock Purchase Agreement exceeding $25,000 in the aggregate other than for the current business operations of the Company at its Westbury, New York facility and the growth thereof, without the express written consent of the Executive. 
	 6. CONSEQUENCES OF TERMINATION.
	  (a) Disability.  Upon termination of the Employment Term because of the Executive’s Disability, the Company shall pay or provide to the Executive for eight (8) weeks after termination (1) continued payment of his Base Salary, payable in accordance with the regular payroll practices of the Company; (2) payment of the Executive’s cost of continued medical coverage for Executive and his family (subject to the Executive’s co-payment of the costs in the same proportion as such costs were shared immediately prior to the date of termination); and (3) vacation pay and all other payments or benefits to which the Executive may be entitled under the terms of any applicable employee benefit plan, program or arrangement described in Section 4 (collectively, “Accrued Benefits”).
	  (b) Death.  Upon the termination of the Employment Term because of the Executive’s death, the Company shall pay or provide to the Executive’s estate  for eight (8) weeks after termination (1) continued payment of his Base Salary, payable in accordance with the regular payroll practices of the Company; (2) payment of the Executive’s cost of continued medical coverage for Executive’s family (subject to the Executive estate’s co-payment of the costs in the same proportion as such costs were shared immediately by the Executive prior to the date of termination); and (3) the Accrued Benefits.
	  (c) Termination for Cause. Upon the termination of the Employment Term by the Company for Cause, , the Company shall pay or provide to the Executive (1) any unpaid Base Salary and accrued vacation through the date of termination; (2) reimbursement for any unreimbursed expenses properly incurred through the date of termination; and (3) the Accrued Benefits.
	  (d) Termination for Good Reason by the Executive.  Upon the termination of the Employment Term by the Executive with Good Reason, the Company shall pay or provide to the Executive for the remainder of the Employment Term as if the Executive’s employment had continued through the Employment Term (1) continued payment of his Base Salary, payable in accordance with the regular payroll practices of the Company; (2) payment of the Executive’s cost of continued medical coverage for Executive’s family (subject to the Executive’s co-payment of the costs in the same proportion as such costs were shared immediately by the Executive prior to the date of termination); and (3) the Accrued Benefits.  
	 7. NO ASSIGNMENT.  This Agreement is personal to each of the Parties.  Except as provided below, no Party may assign or delegate any rights or obligations hereunder without first obtaining the written consent of the other Party hereto; provided, however, that the Company may assign this Agreement to any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business or assets of the Company.
	 8. NOTICES. For the purpose of this Agreement, notices and all other communications provided for in this Agreement shall be in writing and shall be deemed to have been duly given (1) on the date of delivery if delivered by hand, (2) on the date of transmission, if delivered by confirmed facsimile, (3) on the first business day following the date of deposit if delivered by guaranteed overnight delivery service, or (4) on the fourth business day following the date delivered or mailed by United States registered or certified mail, return receipt requested, postage prepaid, addressed as follows:
	 9. PROTECTION OF THE COMPANY’S BUSINESS.
	(b) Non-Competition.  During the Employment Term and for the one-year period following the termination of the Executive’s employment for any reason (the “Restricted Period”), and provided the Company is not then in material breach of any of the terms of this Agreement or any other agreement with the Executive, the Executive shall not, directly or indirectly, without the prior written consent of the Company, provide employment (including self-employment), directorship, consultative or other services to any business, individual, partner, firm, corporation, or other entity that competes with any business conducted by the Company or any of its subsidiaries or affiliates on the date of the Executive’s termination of employment in the geographic locations where the Company and its subsidiaries or affiliates engage or propose to engage in such business (the “Business”). Nothing herein shall prevent the Executive from having a passive ownership interest of not more than 2% of the outstanding securities of any entity engaged in the Business whose securities are traded on a national securities exchange.
	(c) Non-Solicitation of Employees.  The Executive recognizes that he possesses and will possess confidential information about other employees of the Company and its subsidiaries and affiliates relating to their education, experience, skills, abilities, compensation and benefits, and inter-personal relationships with customers of the Company and its subsidiaries and affiliates. The Executive recognizes that the information he possesses and will possess about these other employees is not generally known, is of substantial value to the Company and its subsidiaries and affiliates in developing their business and in securing and retaining customers, and has been and will be acquired by him because of his business position with the Company. The Executive agrees that, during the Restricted Period, and provided the Company is not then in material breach of any of the terms of this Agreement or any other agreement with the Executive, he will not, directly or indirectly, (i) solicit or recruit any employee of the Company or any of its subsidiaries or affiliates (a “Current Employee”) or any person who was an employee of the Company or any of its subsidiaries or affiliates during the twelve (12) month period immediately prior to the date the Executive’s employment terminates (a “Former Employee”) for the purpose of being employed by him or any other entity, or (ii) hire any Current Employee or Former Employee.
	(d) Non-Solicitation of Customers.  The Executive agrees that, during the Restricted Period, and provided the Company is not then in material breach of any of the terms of this Agreement or any other agreement with the Executive, he will not, directly or indirectly, solicit or attempt to solicit (i) any party who is a customer or client of the Company or its subsidiaries, who was a customer or client of the Company or its subsidiaries at any time during the twelve (12) month period immediately prior to the date the Executive’s employment terminates or who is a prospective customer or client that has been identified and targeted by the Company or its subsidiaries for the purpose of marketing, selling or providing to any such party any services or products offered by or available from the Company or its subsidiaries, or (ii) any supplier or vendor to the Company or any subsidiary to terminate, reduce or alter negatively its relationship with the Company or any subsidiary or in any manner interfere with any agreement or contract between the Company or any subsidiary and such supplier or vendor.
	(e) Property.  The Executive acknowledges that all originals and copies of materials, records and documents generated by him or coming into his possession during his employment by the Company or its subsidiaries are the sole property of the Company and its subsidiaries (the “Company Property”).  During the Employment Term, and at all times thereafter, the Executive shall not remove, or cause to be removed, from the premises of the Company or its subsidiaries, copies of any record, file, memorandum, document, computer related information or equipment, or any other item relating to the business of the Company or its subsidiaries, except in furtherance of his duties under this Agreement.  When the Executive’s employment with the Company terminates, or upon request of the Company at any time, the Executive shall promptly deliver to the Company all copies of Company Property in his possession or control.
	(f) Non-Disparagement.  Each of the parties shall not, and shall not induce others to, Disparage the other party hereto or its respective subsidiaries or affiliates, as the case may be, or their past and present officers, directors, employees or products. “Disparage” shall mean making comments or statements to the press, the Company’s or its subsidiaries’ or affiliates’ employees or any individual or entity with whom the Company or its subsidiaries or affiliates, or the Executive or his affiliates, as the case may be, has a business relationship which would adversely affect in any manner (1) the business of each of the parties or its respective subsidiaries or affiliates (including any products or business plans or prospects), or (2) the business reputation of each of the parties or its respective subsidiaries or affiliates, or any of their products, or their past or present officers, directors or employees.
	(h) Reformation.  In the event any restriction in this Section 9 should ever be deemed to be excessive in duration or scope or is unreasonable or unenforceable under applicable laws, it is the intention of the parties that such restriction may be modified or amended to render it enforceable to the maximum extent permitted by applicable  laws.  The Executive acknowledges that the restrictive covenants contained in this Section 9 are a condition of this Agreement and are reasonable and valid in temporal scope and in all other respects.
	(i) Survival of Provisions.  The obligations contained in this Section 9 shall survive in accordance with their terms the termination or expiration of the Executive’s employment with the Company and shall be fully enforceable thereafter.
	11. SECTION HEADINGS AND INTERPRETATION. The section headings used in this Agreement are included solely for convenience and shall not affect, or be used in connection with, the interpretation of this Agreement. Expressions of inclusion used in this agreement are to be understood as being without limitation.
	12. SEVERABILITY.  The provisions of this Agreement shall be deemed severable and the invalidity of unenforceability of any provision shall not affect the validity or enforceability of the other provisions hereof.  
	13. COUNTERPARTS.  This Agreement may be executed in several counterparts, each of which shall be deemed to be an original but all of which together will constitute one and the same Agreement.
	15. ARBITRATION.  Any dispute, claim or controversy arising out of or relating to this Agreement or the breach, termination, enforcement, interpretation or validity thereof, including the determination of the scope or applicability of this agreement to arbitrate, shall be determined by arbitration in New York, New York, under the Arbitration Rules of the American Arbitration Association (“AAA”) before a single arbitrator agreed upon by the parties, or if no single arbitrator can be agreed upon, an arbitrator or arbitrators selected in accordance with the rules of the AAA then in effect.  The proceedings will be confidential and conducted in English. The arbitrator or arbitrators will have the authority to grant any equitable  and legal remedies  that would  be  available in any judicial proceeding instituted to resolve a disputed matter, and its award will be final and binding on the parties.  Judgment may be entered on the award of the arbitrator(s) in any court having jurisdiction. The arbitrator(s) will determine how the parties will bear the costs of the arbitration.  Notwithstanding the foregoing, each party will have the right at any time to immediately seek injunctive relief, an award of specific performance or any other equitable relief against the other party in any court or other tribunal of competent jurisdiction for any breach or threatened breach of any of the provisions contained in Section 9 hereof..
	16. ENTIRE AGREEMENT. This Agreement contains the entire agreement between the Parties with respect to the subject matter hereof and supersedes all prior agreements, written or oral, with respect thereto. No agreements or representations, oral or otherwise, express or implied, with respect to the subject matter hereof have been made by either party which are not expressly set forth in this Agreement.
	17. WAIVER AND AMENDMENT.  No provision of this Agreement may be modified, amended, waived or discharged unless such waiver, modification, amendment or discharge is agreed to in writing and signed by the Executive and such officer of the Company as may be designated by the Board. No waiver by either Party at any time of any breach by the other Party hereto of, or compliance with, any condition or provision of this Agreement to be performed by such other Party shall be deemed a waiver or similar or dissimilar provisions or conditions at the same or at any prior or subsequent time.  
	18. WITHHOLDING. The Company may withhold from any and all amounts payable under this Agreement such federal, state, local and foreign taxes as may be required to be withheld pursuant to any applicable law or regulation.
	19. AUTHORITY AND NON-CONTRAVENTION.  The Executive represents and warrants to the Company that he has the legal right to enter into this Agreement and to perform all of the obligations on his part to be performed hereunder in accordance with its terms and that he is not a party to any agreement or understanding, written or oral, which could prevent him form entering into this Agreement or performing all of his obligations hereunder.
	20. COUNTERPARTS.  This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which shall constitute one and the same instrument.


