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SCIO DIAMOND TECHNOLOGY CORPORATION
Form 8-K
Current Report

ITEM 1.01
ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On August 5, 2011, Scio Diamond Technology Corponata Nevada Corporation (the "Company"), (forme¢tossbow Holding Corporation) executed an AssgtRase Agreement (the "Agreement"). Under thesen
the Agreement, the name “Scio Diamond Technologsp@mation” was purchased for 13,000,000 newly idsstgares of common stock of the Company.

The foregoing summary description of the termshef Agreement may not contain all information ttsaof interest to the reader. For further informatregarding the terms and conditions of said Agesd, reference
made to the Agreement, which is filed hereto asilfikth0.1 and is incorporated herein by reference.

ITEM 3.02.
UNREGISTERED SALESOF EQUITY SECURITIES

The information set forth above in item 1.01 oftliurrent Report on Form 8-K is incorporated hebgimeference.
The following table sets forth, as of August 5, 20the beneficial ownership of the outstanding camrstock by: (i) any holder of more than five (5p@rcent; (ii) each of our executive officers ancediors; and (jii) ot

directors and executive officers as a group. Untgssrwise indicated, each of the stockholders mhime¢he table below has sole voting and disposigiower with respect to such shares of common steelof the date of this Curre
Report, there are 19,400,000 shares of common $&sokd and outstanding.

Amount and Natur e of Beneficial Per centage of Beneficial
Name and Address of Beneficial Owner Owner ship Owner ship
Directorsand Officers:
Edward S. Adam§) 5,390,000* 27.78%

4824 Thomas Ave. S.

Minneapolis, MN 5541(

Michael R. Monahaf) 5,390,000* 27.78%
4824 Thomas Ave. S.

Minneapolis, MN 5541(

Jopseph Lancié) 2,290,000 11.80%
109 Thornblade Ave

Greer, SC 2965

All executive officers and directors as a grougpé3sons 13,070,00C 67.36%

@
Edward S. Adams and Michael R. Monahan acquirednaifimn (1,000,000) shares each on August 5, 2814 private transaction from Jason Kropp, our ferfresident, Chief Executive Officer, Chief Finah©fficer, Treasure
Secretary and Director

Edward S. Adams and Michael R. Monahan each aatjaiéitional shares from the Asset Purchase Agreeneéerenced in 1.01 and hereby incorporated Breace herein. Mr. Adams received two million dnmdred thousar
(2,100,000) shares in the agreement. Mr. Monakeeived three million one hundred thousand (3(@W), shares in the agreement. Lastly, Joseph Briaacquired two million (2,000,000) shares frdva Agreement.
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* Edward S. Adams beneficial ownership reflectsatabce of two million (2,000,000) shares in the sawh his wife, Denise L. Adams. Michael R. Monatsabeneficial ownership also reflects a balancengf million (1,000,00(
shares in the name of his wife, Julie C. Monahan.

Exemption From Registration. The shares of ComnmookSeferenced herein were issued in reliance uppenexemption from securities registration affatdey the provisions of Section 4(2) of the Seasifict of 1933, ¢
amended, (“Securities Act”and/or Regulation D, as promulgated by the U.SuBges and Exchange Commission under the Secsriiet, based upon the following: (a) each of thespes to whom the shares of Common ¢
were issued (each such person,‘Investor”) confirmed to the Company that it or feean “accredited investor,’as defined in Rule 501 of Regulation D promulgateder the Securities Act and has such backgrouthacagion an:
experience in financial and business matters aset@ble to evaluate the merits and risks of anstment in the securities, (b) there was no pubfiiering or general solicitation with respect to tbéering of such shares, (c) e:
Investor was provided with certain disclosure mitisrand all other information requested with resp® the Company, (d) each Investor acknowledpetll securities being acquired were being acgdifor investment intent a
were“restricted securities”for purposes of the Securities Act, and agreedansfer such securities only in a transaction régied under the Securities Act or exempt from tegfion under the Securities Act and (e) a legeae
been, or will be, placed on the certificates repreng each such security stating that it was iiettd and could only be transferred if subsequerglyistered under the Securities Act or transferiedh transaction exempt frc
registration under the Securities Act.

ITEM 5.01.
CHANGESIN CONTROL OF REGISTRANT
On August 5, 2011, Edward S. Adams and Michael Rna&han acquired control of two million (2,000,0@beres of the Comparg/issued and outstanding common stock, which atithe, represented approximat
31.25% of the Company’s total issued and outstandemmon stock, from Jason Kropp in accordance witommon stock purchase agreement among Mr. KidppAdams and Mr. Monahan (the “Stock Purchaseeggrent}.
Pursuant to the Stock Purchase Agreement, Mr. Adamd Mr. Monohan paid an aggregate purchase pfieae hundred and sixty-five thousand six hundred fourteen dollars ($165,614) in exchange forstezres.
e As part of the acquisition, the following changeshe Company's directors and officers have oeclirr

e Asof Aug 5, 2011, Jason Kropp resigned from aflifions with the Company, including but not limite that of President, Chief Executive Officer,i€tFinancial Officer, Treasurer, Secretary andebior.

e As of August 5, 2011, Joseph D. Lancia was appdiatethe Company’s Chief Executive Officer and aniper of the Board of Directors.

e As of August 5, 2011, Edward S. Adams was appoiatethe Company's Chairman of the Board of Dirextor

e As of August 5 2011, Michael R. Monahan was apair#s a member of the Board of the Directors otbmpany.

ITEM 5.02
DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF PRINCIPAL OFFICERS

On August 5, 2011, Jason Kropp resigned from aitims with the Company, including but not limited that of President, Chief Executive Officer i€tFinancial Officer, Treasurer, Secretary andeBior. The resignatic
was not the result of any disagreement with the @amy on any matter relating to the Company’s opnat policies or practices.
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On August 5, 2011, Joseph D. Lancia was appoirsgeaCompany’s Chief Executive Officer and a menuf¢he Board of Directors.
On August 5, 2011, Edward S. Adams was appointeadea€ompany’s Chairman of the Board of Directors.

On August 5, 2011, Michael R. Monahan was appoiated member of the Board of the Directors of then@any.

The biography for Mr. Lancia is set forth below:

JOSEPH D. LANCIA Joseph D. Lancia is the former CEO of DismpProducts, Inc., a packaging and plastics compmased out of Fountain Inn, South Carolina that pced a variety of quality products for the foodvies
industry. Mr. Joseph Lancia served as the Presig@léEO of Dispoz-o Products, Inc. for seven yeard successfully effected a merger with Wilkinsodustries, Inc., a manufacturer of foodservice coets, in April 2009.

Joseph Lancia leveraged his experience in the imezg banking industry to groom DispozZProducts for a successful acquisition. Mr. Jodegoficia restructured the company in order to mazéna unique vertical sales ¢
marketing orientation. He also incorporated a le@mufacturing culture with equipment and systenomatiion throughout the corporate facilities. Todiyseph Lancia remains with DispoRroducts, Inc. in a consultative capa:
During his time with Dispoo Products, Inc., Joseph Lancia increased totapenmy revenue by 23% for the 2008 fiscal year, whiotounted to a 21% increase in company profitsHersame period. Joseph Lancia doubler
firm’s income in six years, while creating new eigtated sales channels. With an eye toward theefudoseph Lancia also implemented an automatedfaetoring facility at Dispoz-o Products, Inc.

Before working with Dispoz Products, Inc., Joseph Lancia spent over a deoattie investment banking sector. In that capadiogeph Lancia operated as President of Strallegéstments, a merger and acquisitions
located in South Carolina. While head of Stratégiestments, Mr. Lancia carried out over 40 tardetequisitions and managed 17 post merger integratiojects. Earlier in his professional developméaseph D. Lancia servec
COO of Summit Associates, a molding and plastiedtipn firm.

Mr. Lancia contributes to a variety of charitabfuses. He is the Chairman of the Thornblade Claasit Tournament and a Board Member of Loaves &é&ssin his local community. Lancia is also a Bolieimber of th:
College of Business & Behavioral Science at Clemdaiversity. Joseph Lancia studied Corporate FiramcSouthern Connecticut State College. In his fime, he enjoys golfing and spending time with faimily. He currentl
makes his home in South Carolina.

The biography for Mr. Adams is set forth below:

EDWARD S. ADAMS Edward S. Adams is Chairman of the Board of Scianibnd Technology Corporation. Ed is also the Rdomnder, Chief Executive Officer and Senior Manggbirector of Focus Capital Group, Ir
(“Focus”) an investment banking firm composed oéotwentyfive seasoned investment bankers and other profesisi from both major investment banks and indusiif trusted relationships that have executedectiVely ove
$300 billion in merger and acquisition transactians financing assignments representing over 28€retie transactions across multiple industry velgiand geographies. In 2010, its first year invadbusiness, Focus complete
series of transactions valued at almost one billioltars.

In the late 1990s, Ed dounded a business consulting and financial adyigoactice which through acquisition and organiovgth grew from two to over two hundred employeethv#i30 million in annual revenue in It
than six years. As an attorney, business advisdrcamsultant, and principal, Ed has billions oflaks of transactional experience in public and gevofferings of equity and debt, hedge and intstital fund formation ar
management, mergers and acquisitions of publiccosely held corporations via either stock or agsethase transactions, loan restructurings, rebés financing, structured finance, commerciahgeztions, and bankrupt
liquidations and reorganizations. Ed has writted apoken on various corporate and commercial tapieser two hundred law firms, bar groups, and panies and has served on numerous private andcpedsiipany boards
directors. He has also acted as a chairpersoreaidteholders committee of one of the largest steleistry bankruptcy reorganizations in Americasidriy.
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In addition to serving as an investment bankerB&ddholds an endowed chair in finance and law atthigersity of Minnesota Law School and teachessesi at both the Law School and in the graduate MB&gram at th
Carlson School at the University of Minnesota. Bl@liso a partner in the corporate law firm of Adavtenahan, LLP, which specializes in corporate amlyisand transactional practice. Following his gratihn cum laude from tt
University of Chicago Law School where he servedlasiaging Editor of the University of Chicago Lawe\Rew, Ed clerked for Judge J. Harvie Wilkinso,af the United States Court of Appeals for the foCircuit and worke
in the Chicago and Los Angeles offices of the remedvnational law firm Latham and Watkins and asafnsel at Fredrikson & Byron, P.A. in Minneapoldinnesota. He is the author of over twefitge books or editions of boo
(including a new leading treatise published by premt business publisher, Wolters Kluwers, entit@arporate Counselor's Business Handbook) and dopérarticles on business-related issues, thetimwe-recipient of th
University of Minnesota Law Schoal'Stanley V. Kinyon Teacher of the Year Award, 82.91.B.A. with highest honors graduate of the Garl$chool of Management at the University of Mirotasa 1998 Vance K. Oppern
Research Scholar at the University of Minnesota ISmivool and a co-holder of the 1999 Julius E. D@¥iair in Law at the University of Minnesota Lawh8ol.

In the recent past, Ed dounded a project to provide free legal servicesi@mbers of the community in New York, was a fomgdinember of a project to provide free legal sevim families of servicepersons serving ir
Persian Gulf, and created a program at the Unityeo$iMinnesota Law School to introduce disadvaethigh school students to potential career oppdiés in the legal field.

The biography for Mr. Monahan is set forth below:

MICHAEL R. MONAHAN Michael R. Monahan is a founding Senior ManagingeBior of Focus Capital and is both an investmemtkibr and an attorney specializing in a corporatgsary and transactional practice. As
investment banker his practice focuses on finarscfog early stage companies preparing for signifigrowth. He has considerable experience as gegicaadvisor with an emphasis on new product aadket analysis, competiti
landscape development, strategic planning developare implementation, corporate structuring, fitiahmodeling and valuation analysis, financingansaction support, deal management and coordimatio

Mr. Monahan has over $1 billion of transactionafl atructuring experience in private offerings ofigy in addition to considerable experience striog debt, contracts, mergers and acquisitionsubfip and closely he
corporations, loan restructurings, receivablesrfimag, structured finance and various commercaigactions. He has served as an advisor and speniahittee member to private and public companydmaf directors.
Mr. Monahan also has eleven plus years of expegi@sca corporate and securities attorney, includikmgerience as a litigator in corporate, businkedmr and employment law. He also has extensivemepce in consultative sal
having worked for Thomson Reuters in its legal m®w division for five years. As a practicing attey he has represented both publithded and private companies and has served asireebs advisor, consultant and principa
several clients.

Mr. Monahan is an honors graduate of Siena ColéegkAlbany Law School. Mr. Monahan is registerethiINRA as a General Securities Principal (SeTie24 and 63) and a Limited Representativevestment Bankin
(Series 79).

ITEM 5.03
AMENDMENTSTO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR

On August 5, 2011, Krossbow Holdings Corporati@anNevada corporation (the “Company”), filed a Gixite of Amendment to its Articles of Incorporatifthe “Amendment”with the Secretary of State of Nevada. #
result of the Amendment, the Company has, amongr ¢ktings: (a) changed its name to Scio Diamorchiielogy Corporation, to reflect its new businessalion.

A copy of the Amendment is filed herewith as Bbih8.1(a).
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ITEM 8.01
OTHER EVENTS

On July 13, 2011 the Board of Directors of the Campresolved to authorize a 2-fdrforward split of its issued and outstanding comrabares, whereby every one (1) old share of comstaek will be exchanged for t

(2) new shares of the Company's common stock, ¢torhe effective on August 5, 2011. As a result,eotie forward split is declared effective by thedficial Industry Regulatory Authority, the issuedl autstanding shares
common stock will increase from 3,200,000 priothe forward split to 6,400,000 following the forwlasplit. The forward split shares are payable upeamender of certificates to the Company's traresfent.

ITEM 901  FINANCIAL STATEMENTSAND EXHIBITS

(d) Exhibits

Exhibit No. Description of Exhibi

3.1(a) Certificate of Amendment to Articles of Incorpoati
10.1 Asset Purchase Agreeme

SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the Company hascdulsed this report to be signed on its behalf byutidersigned hereunto duly authorized.

SCIO DIAMOND TECHNOLOGY CORPORATION

Date: August 11, 2011 By: /s/ Joseph D. Lanci
Joseph D. Lanci
Chief Executive Office
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ROSS MILLER *0s0201*
Secretary of State

204 North Carson Street, Suite 1

Carson City, Nevada 89701-4520

{775} 684-5708

Website: www.nvsos.gov

Certificate of Amendment
(PURSUANT TO NRS 78.385 AND 78.390)

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Certificate of Amendment to Articles of Incorporation

For Nevada Profit Corporations
(Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)

1. Name of corporation:
Krossbow Holding, Inc

2. The articles have been amended as follows: (provide article numbars, if available)
Article One - The name of the Corporation is Scio Diamond Technology Corporation,

3. The vote by which the stockholders holding shares in the corporation entitling them to exercise
a least a majority of the voting power, or such greater proportion of the voting power as may be
required in the case of a vote by classes or series, or as may be required by the provisions of the
articles of incorporation* have voted in favor of the amendment is:g 59375
4. Effective date of filing: {optional) | i 7/20/11

(must not be later than 90 days after the certificate is filed)

5. Signature: (required)

Lt Jlarri 3
V7

Signature of Officer /

*If gny proposed amendment would alter or change any preference or any relative or other right given to any class or sefies of
outstanding shares, then the amendment must be approved by the vote, n addition to the aflirmative vote otherwise required, of
the holders of shares representing @ majority of the voting power of each class or series affected by the amendment regardless to
limitations or restrictions on the voting power thereaof.

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

This form must be accompanied by sppropriate fees. Hepada Seomsteryol Sl Amam Proft Ader
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ASSET PURCHASE AGREEMENT

by and among

KROSSBOW HOLDING CORPORATION

"Buyer"

SCIO DIAMOND TECHNOLOGY CORPORATION
"se!lerﬂ

AUGUST 4, 2011
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ASSET PURCHASE AGREEMENT

THIs ASSET PURCHASE AGREEMENT (this "Agreement") is made and entered into as of
July 31, 2011 by and among Krossbow Holding Corporation, a Nevada corporation ("Buyer"), and Scio
Diamond Technology Corporation, a Nevada corporation ("Seller").

A. Seller desires to sell, assign, convey and hypothecate to Buyer, and Buyer desires
to purchase and assume from Seller, those certain assets, rights and obligations of Seller described herein
related to the Business on the terms and conditions set forth in this Agreement.

Now, THEREFORE, in consideration of the foregoing premises and the mutual
representations, warranties and agreements set forth herein, and for other good and wvaluable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

1. Sale and Transfer of Assets.
1.1 Assets,

(@  Acquired Assets. On the terms and subject to the conditions set forth in this Agreement,
on the Closing Date (as hereinafter defined) Seller, pursuant to the Bill of Sale to be delivered pursuant to
Section 1.3, shall convey, transfer, assign, sell and deliver to Buyer, and Buyer shall acquire, accept and
purchase, substantially all of the assets, properties and rights of Seller used or useful in the Business,
including without limitation those assets listed on Schedule 1.1(a) (the "Acquired Assets"). The
Acquired Assets shall include all leads generated by Seller, regardless of whether such leads have been
forwarded to Shareholder.

1.2 Assumption of Certain Liabilities. Buyer is not assuming, and will not be obligated or
liable for, any liability of Seller, including, without limitation, accounts payable or other indebtedness of
Seller. Buyer will be indemnified, pursuant to Section 5.2, from and against any claims in respect of any
debts, obligations or liabilities of Seller of any nature whatsoever.

13  Closing. The closing of the sale and purchase of the Acquired Assets (the "Closing™) will
take place at the offices of Zouvas Law Group, P.C., 2368 Second Avenue, San Diego, California 92101,
on a date to be selected by the Buyer after all the conditions set forth in Section 6 have either been
satisfied or, in the case of conditions not met, waived in writing by the party entitled to the benefit of
such conditions, but in any event not later than August 4, 2011 (the "Closing Date"). At least five (5)
days prior to the Closing Date, Buyer shall provide written notice (the "Closing Notice™) to Seller
informing the Seller of the date selected as the Closing Date. At the Closing, Seller shall convey,
transfer, assign, sell and deliver to Buyer the Acquired Assets, by delivery to Buyer of a Bill of Sale
substantially in the form of Exhibit A (the "Bill of Sale"), and Buyer shall pay to Seller the purchase
price as provided in Section 1.4.

14  Purchase Price. 13,000,000 common shares of stock of Krossbow Holding Corporation
to be disbursed according to Schedule 1.4.

2. Representations and Warranties of Seller. The representations and warranties of the Seller
below are limited to the knowledge of the Seller except to the extent that any such representation and/or
warranty relates to the organization, good standing, authority, absence of conflict or violation, required
consents, labor and employment solely with respect to the Seller. Seller represents and warrants to Buyer
that:
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2.1  Organization and Good Standing. Seller is a corporation duly organized, validly
existing and in good standing under the laws of the State of Nevada, with full corporate power and
authority to carry on the Business as it is now and has since its organization been conducted and as
proposed to be conducted, and to own, lease, operate and dispose of the Acquired Assets. Seller is duly
qualified to do business and is in good standing in every jurisdiction in which the character of the
properties owned or leased by it or the nature of the business conducted by it makes such qualification
necessary. Seller does not own, and did not own at any time covered by the Financial Statements,
directly or indirectly, either of record or beneficially, any subsidiaries and does not own or have the right
to acquire any capital stock of, or other equity interest in, any entity.

2.2 Authorization of Agreement. Each of Seller and the Sharcholder has all requisite
corporatepowerandmhnﬁtytoemerilﬁothisAgreementaadtoconsuﬂnnatethetransactions
contemplated hereby. This Agreement and all other agreements and instruments executed or to be
executed by the parties hereto in connection herewith (together with all other documents delivered or to
be delivered in connection herewith or therewith, the "Transaction Documents") have been duly and
validly approved by the Board of Directors of Seller (the "Board of Directors™) and by Seller's
shareholders and no other proceedings on the part of Seller are necessary to approve this Agreement and
to consummate the transactions contemplated hereby. This Agreement and the other Transaction
Documents have been (or upon execution will have been) duly executed and delivered by Seller and the
Sharcholder, have been effectively authorized by all necessary action, corporate or otherwise, and
constitute (or upon execution will constitute) legal, valid and binding obligations of Seller and the
Shareholder, except as such enforceability may be limited by general principles of equity and bankruptcy,
insolvency, reorganization and moratorium and other similar laws relating to creditors' rights (the
"Bankruptcy Exception.")

2.3  Acquired Assets.

(@)  Ownership. Seller is the lawful owner of or has the right to use and transfer to Buyer cach
of the Acquired Assets being transferred by it pursuant hereto. The Acquired Assets are free and clear of
all liens, mortgages, pledges, security interests, restrictions, prior assignments, encumbrances and claims
of any kind. The delivery to Buyer of the Bill of Sale will vest good and marketable title to the Acquired
Assets in Buyer, free and clear of all liens, morigages, pledges, security interests, restrictions, prior
assignments, encumbrances and claims of any kind. There are no outstanding agreements, options or
commitments of any nature obligating Seller to transfer any of the Acquired Assets or rights or interests
therein to any party other than Buyer.

24  No Conflict or Violation. The execution, delivery and performance by Seller and the
Shareholder of this Agreement and the Transaction Documents and the consummation of the transactions
contemplated hereby do not and will not: (i) violate or conflict with any provision of the charter
documents or bylaws of Seller or Shareholder; (ii) violate any provision or requirement of any domestic
or foreign, national, state, or local law, statute, judgment, order, writ, injunction, decree, award, rule, or
regulation of any Governmental Entity applicable to Seller, Shareholder or the Business; (iii) violate,
result in a breach of, constitute (with due notice or lapse of time or both) a default or cause any °
obligation, penalty, premium or right of termination to arise or accrue under any Contract (as hereinafter
defined); (iv) result in the creation or imposition of any lien, charge or encumbrance of any kind
whatsoever upon any of the properties or assets of Seller; and (v) result in the cancellation, modification,
revocation or suspension of any license, permit, certificate, franchise, authorization or approval issued or
granted by any Governmental Entity (each a "License,” and collectively, the "Licenses").

Asset Purchase Agreement
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2.5  Consents. All Consents (as hereinafter defined) and notices required to be obtained or
given by or on behalf of Seller or the Shareholder before consummation of the transactions contemplated
by this Agreement in compliance with all applicable laws, rules, regulations, orders or governmental or
other agency directives, or the provisions of any document binding upon Seller or the Shareholder are
described on Section 2.5 of the Disclosure Schedule and all such Consents have been duly obtained and
are in full force and effect.

26 Litigation. There are no claims, actions, suits, proceedings, labor disputes or
investigations pending or, to the knowledge of Seller and the Sharcholder, threatened before any
Governmental Entity of any nature, brought by or against the Shareholder, Seller, the officers, directors,
employees, agents of Seller, or any of their respective Affiliates involving, affecting or relating to any
assets, properties or operations of Seller or the transactions contemplated by this Agreement. None of
Seller, Shareholder nor any of the Acquired Assets is subject to any order, writ, judgment, award,
imjunction or decree of any Governmental Entity.

2,14 Accuracy of Information. None of the representations or warranties or information
provided and to be provided by Seller or the Sharcholder to Buyer in this Agreement, the Disclosure ,
Schedule, schedules or exhibits hereto, or in any of the other Transaction Documents contains or will
contain any untrue statement of a material fact or omits or will omit o state any material fact necessary in
order to make the statements and facts contained herein or therein not false or misleading. The
descriptions set forth in the Disclosure Schedule are accurate descriptions of the matters disclosed
therein. Copies of all documents heretofore or hereafter delivered or made available to Buyer pursuant
hereto were or will be complete and accurate records of such documents.

3. Representations and Warranties of Buyer. Buyer represents and warrants to Seller that:

3.1 Organization and Corporate Authority. Buyer is a corporation duly organized, validly
existing and in good standing under the laws of the State of Nevada and has all requisite corporate power
and authority to enter into this Agreement and to consummate the transactions contemplated hereby.
This Agreement and the other Transaction Documents have been (or upon execution will have been) duly
executed and delivered by Buyer, have been effectively authorized by all necessary action, corporate or
otherwise, and constitute (or upon execution will constitute) legal, valid and binding obligations of
Buyer, except as such enforceability may be limited by the Bankruptcy Exception.

32  No Conflict or Violation. The execution, delivery and performance by Buyer of this
Agreement and the other Transaction Documents and the consummation of the transactions contemplated
hereby do not and will not: (i) violate or conflict with any provision of the charter documents or bylaws
of Buyer; or (ii) violate any provision or requirement of any domestic or foreign, national, state or local
law, statute, judgment, order, writ, injunction, decree, award, rule, or regulation of any Governmental
Entity applicable to Buyer.

3.3  Accuracy of Information. None of the representations or warranties or information
provided and to be provided by Buyer to Seller in this Agreement, the schedules or exhibits hereto, or in
any of the other Transaction Documents contains or will contain any untrue statement of a material fact
oromitsorwiﬂomjttostatemymateﬂa!Mﬂecessaryinordcrtcmakethestatementsandfacts
contamed herein or therein not false or misleading.

3.4  Consents. All Consents and notices required 1o be obtained or given by or on behalf of
Buyer before consummation of the transactions conternplated by this Agreement in compliance with ail

Asset Purchase Agreement
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applicable laws, rules, regulations, orders or governmental or other agency directives, or the provisions of
any document binding upon Buyer have been duly obtained and are in full force and effect.

3.5  Valid Issuance of Seller Common Stock. The shares of Seller Common Stock to be
issued pursuant to this Agreement will, when issued, be duly authorized, validly issued, fully paid and
non-assessable.

4, Certain Understandings and Agreements of the Parties.

4.1  Access. Seller shall afford to Buyer and Buyer's accountants, counsel and representatives
reasonable access during normal business hours throughout the period prior to the Closing Date (or the
earlier termination of this Agreement) to all of the properties, books, Contracts and records of Seller
(including, without limitation, Seller's accounting records and loan files and reasonable inquiry of Seller's
independent accountants) and, during such period, shall furnish promptly to Buyer all information
concerning Seller, the Business, and Seller’s propertics, liabilities and personnel as Buyer may reasonably

request.

42  Confidentiality. For purposes hereof, Seller and the Shareholder will keep the matters
contemplated herein and all information provided by Buyer related to Buyer confidential, and will not
provide information about such matters to any party or use such information except to the extent
necessary to effect the transactions contemplated hereby. Buyer will keep the matters contemplated
herein and all information provided by Seller and the Sharcholder related to Seller and the Business
confidential, and will not provide information about such matters to any party or use such information
except to the extent necessary to effect the transactions contemplated hereby. Buyer and Seller shall each ,
cause their respective officers, directors, employees, agents, and advisors to keep confidential all
information received in connection with the transactions contemplated hereby. If this Agreement
terminates without consummation of the Closing, Seller, the Shareholder and Buyer shall each maintain
the confidentiality of any information obtained from the other in connection with the transactions
contemplated hereby and Buyer’s business plans (the "Information"™), other than Information that: )]
was in the public domain before the date of this Agreement or subsequently came into the public domain
other than as a result of disclosure by the party to whom the Information was delivered; or (ii) was
lawfully received by a party from a third party free of any obligation of confidence of or to such third
party; or (iii) was already in the possession of the party prior to receipt thereof, directly or indirectly,
from the other party; or (iv) is required to be disclosed in a judicial or administrative proceeding after
giving the other party as much advance notice of the possibility of such disclosure as practicable so that
the other party may attempt to stop such disclosure; or (v) is subsequently and independently developed
by employees of the party to whom the Information was delivered without reference to the Information.
If this Agreement terminates without consummation of the Closing, Buyer, on the one hand, and the
Shareholder and Seller, on the other, shall return to the other all material containing or reflecting
Information provided by the other, shall not retain any copies, extracts, or other reproductions thereof or ,
derived therefrom, and shall thereafter refrain from using the Information and shall maintain its
confidentiality pursuant to this Agreement. :

5. Miscellaneous.
5.1  Termimation. On or before Closing Date, this Agreement and the transactions
contemplated hereby may be terminated (a) by Buyer, if (i) Seller or the Shareholder fail to comply in

any material respect with any of its or their covenants or agreements contained herein, or (ii) any of the
representations and warranties of Seller or the Shareholder is breached or is inaccurate in any material
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way; or (b) by Seller, the Shareholder or Buyer if 2 Governmental Entity has issued a non-appealable
order, decree or niling or taken any other action (which order, decree or ruling the parties hereto have
used their best efforts to lift), which permanently restrains, enjoins or otherwise prohibits the transactions
contemplated by this Agreement; or (¢) by Seller or the Shareholder if Buyer fails to comply in any
material respect with any of its covenants or agreements contained herein. Notwithstanding the
foregoing, a party may not terminate this Agreement if the event giving rise to the termination right
results from the willful failure of such party to perform or observe any of the covenants or agreements set
forthhereintobeperfomdorobservedby such party or if such party is, at such time, in material breach
of this Agreement.

5.2  Notices. All notices, requests, demands and other communications hereunder shall be in
writing and shall be deemed given upon personal delivery or three (3) days after being mailed by certified
or registered mail, postage prepaid, retumn receipt requested, or one (1) business day after being sent via a
nationally recognized overnight courier service if overnight courier service is requested from such service

If to Buyer: Krossbow Holding Corporation

Tel: ()
Fax: ()

With a copy to: Zouvas Law Group, P.C.
2368 Second Avenue, 1% Floor
San Diego, CA 92101
(619) 688-1715 Phone
(619) 688-1716 Fax

If to Seller: Scio Diamond Technology Corporation
60 South Sixth Street, Suite 2540
Minneapolis, MN 55402
Tel: ()
Fax: ()

With a copy to:

Tel: ()
Fax:(_ )

5.3  Assignability and Parties in Interest. This Agreement and any of the rights, interests or
obligations hereunder may not be assigned by any of the parties hereto, except through operation of law
and that Buyer may assign its rights and obligations under this Agreement in whole or in part to any
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Affiliate or Affiliates of Buyer or any successor to all or substantially all of the business or assets of
Buyer. This Agreement shall inure to the benefit of and be binding upon Buyer, Seller and the
Shareholder and their respective permitted successors and assigns. Nothing in this Agreement will confer
upon any person or entity not a party to this Agreement, orﬁxelegalrepmentaﬁvesofsachpersonor
entity, any rights or remedies of any nature or kind whatsoever under or by reason of this Agreement.

54  Governing Law. This Agreement shall be governed by, and construed and enforced in
accordance with, the laws of the State of California without regard to its choice-of-law principles.

5.5  Counterparts. Facsimile transmission of any signed original document and/or
retransmission of any signed facsimile transmission will be deemed the same as delivery of an original.
At the request of any party, the parties will confirm facsimile transmission by signing a duplicate original
document. This Agreement may be executed in counterparts, each of which shall be deemed an original,
but all of which shall constitute but one and the same instrument.

5.6  Publicity. Prior to the Closing Date, no party may, nor may it permit its Affiliates to,
issue or cause the publication of any press release or other announcement with respect to this Agreement
or the transactions contemplated hereby without the consent of the other parties. Notwithstanding the
foregoing, in the event any such press release or announcement is required by law to be made by the
party proposing to issue the same, such party shall consult in good faith with the other party prior to the
issuance of any such press release or announcement.

5.7 Complete Agreement. This Agreement, the exhibits and schedules hereto, the
Transaction Documents, the License Agreement and the Correspondent Lender Agreement contain or
will contain the entire agreement between the parties hereto with respect to the transactions contemplated
herein and shall supersede all previous oral and written and all contemporaneous oral negotiations,
commitments, and understandings.

5.8  Modifications, Amendments and Waivers. At any time prior to the Closing Date or
termination of this Agreement, any party may, (a) waive any inaccuracies in the representations and
warranties of any other party contained in this Agreement or in any Transaction Document; and (b) waive
compliance by any other party with any of the covenants or agreements contained in this Agreement. No
waiver of any of the provisions of this Agreement will be considered, or will constitute, a waiver of any
of the rights of remedies, at law or equity, of the party entitled to the benefit of such provisions unless
made n writing and executed by the party entitled to the benefit of such provision.

5.9 Headings; References. The headings contained in this Agreement are for reference
purposes onlyandshallnctaffectinanywaythememﬁngorintezpretaﬁonoftbisAgreemm
References herein to Sections, Schedules and Exhibits refer to the referenced Sections, Schedules or
Exhibits hereof unless otherwise specified.

5.10  Severability. Any provision of this Agreement which is invalid, illegal, or unenforceable
in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such invalidity, illegality, or
unenforceability, without affecting in any way the remaining provisions hereof in such jurisdiction or
rendering that or any other provision of this Agreement invalid, illegal, or unenforceable in any other
Jjurisdiction.
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5.11 Due Diligence Investigation. All representations and warranties contained herein which
are made to the knowledge of a party shall require that such party make reasonable investigation and
inquiry with respect thereto to ascertain the correctness and validity thereof.

3.12  Expenses of Transactions. All fees, costs and expenses incurred by Buyer in connection
with the transactions contemplated by this Agreement shall be borne by Buyer, and all fees, costs, and
expenses incurred by Seller and the Shareholder in connection with the transactions contemplated by this
Agreement shall be borne respectively by Seller and the Shareholder jointly and severally.

5.13  Enforcement of the Agreement. Seller, the Sharcholder and Buyer acknowledge that
irreparable damage would occur if any of the obligations of Seller and the Shareholder under this
Agreement were not performed in accordance with their specific terms or were otherwise breached.
Buyer will be entitled to an injunction or injunctions to prevent breaches of this Agreement by Seller or
the Shareholder and to enforce specifically the terms and provisions hereto, this being in addition to any
other remedy to which Buyer is entitled at law or in equity.

[SIGNATURE PAGE 170 FOLLOW]
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IN WITNESS WHEREOF, cach of the parties hereto has executed this Asset Purchase Agreement as
of the date first above written.

KROSSBOW HOLDING CORPORATION

SCIO DIAMOND TECHNOLOGY CORPORATION

Name: /AS 96@11 %\ lapiia

Title: Gresdent ¥+ CED

“Seller”

By:
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SCHEDULE 1.4

NUMBER OF COST TYPE OF METHOD OF
NAME & AUDEESS Tasivk SHARES BASIS | SHARES | DELIVERY

Dchiee LAt 143-58- ; .
2010 West 49 Street 2883 2,000,000 NIL Restricted Certificate
Minneapolis, MN 55409
Edward S. Adams 324-52- _ )
2010 West 49™ Street 9009 2,100,000 NIL Restricted Certificate
Minneapolis, MN 55409
Michael R. Monahan 110-64- ) ]
4824 Thomas Avenue South 0039 3,100,000 NIL Restricted Certificate
Minneapolis, MN 55410
Julie C. Monahan 047-76- . )
4824 Thomas Avenue South 2367 1,000,000 NIL Restricted Certificaie
Minneapolis, MN 55410
e e 040-42- : .
109 Thornblade Avenne 2805 2,000,000 NIL Restricted Certificate
Greer, SC 29650
Christopher J. Mumm
3131 Excelsior Blvd., Unit 210 381';.:16. 250,000 NIL Restricted Certificate
Minneapolis, MN 55416
41Dty : 373-82- . .
212 North 1% Street, Unit 208 6892 250,000 NIL Restricted Certificate
Minneapolis, MN 55401
m 3. Zaphm 343.52- . )

yflower aits 100,000 NIL Restricted Certificate
Minnetonka, MN 55305
Gregory E. Spitzer
217 The Lane 3?,3“ 8592' 1,400,000 NIL Restricted Certificate
Hinsdale, IL 60521
David B. Platt s4641- ‘ _
250 E. 87th Swreet, Apt. 31G 0147 100,000 NIL Restricted Certificate
New York, NY 10128
Robert C. Linares 140-23- ] ]
P.O.Box 336 2203 700,000 NIL Restricted Certificate
Sherbom, MA 01770
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