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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended March 31, 2012
Or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from to
Commission file number: 00054529

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

Nevada 45-3849662

(state or other jurisdiction of incorporation (LR.S. Employer I.D. No.
organization’

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

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

Securities registered pursuant to Section 12(hefAct:
None.
Securities registered pursuant to Section 12(ghefAct:
Common Stock, par value $0.001
Indicate by check mark if the registrena well-known seasoned issuer, as defined in Rdfeof the Securities Act. Yesl No M
Indicate by check mark if the registreannot required to file reports pursuant to Secfi@ror Section 15(d) of the Act. Yes No M
Indicate by check mark whether the regigt(1) has filed all reports required to be fildSection 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 moah$or such shorter period that the registrans wejuired to file such reports), and
(2) has been subject to such filing requirementstfe past 90 days. Yel No [J
Indicate by check mark whether the regigthas submitted electronically and posted ondtporate Web site, if any, every Interactive

Data File required to be submitted and posted jauntsto Rule 405 of Regulation 5¢8 332.405 of this chapter) during the precedi@gnonth
(or for such shorter period that the registrant veagiired to submit and post such files). Yes No [ (Not required)
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Indicate by check mark if disclosure efidquent filers pursuant to Item 405 of Regulat®i (§ 229.405) is not contained herein, and

will not be contained, to the best of registrakt®wledge, in definitive proxy or information statents incorporated by reference in Part Il of
this Form 10-K or any amendment to this Form 10:K.

Indicate by check mark whether the regidtis a large accelerated filer, an accelerated & nonaccelerated filer, or a smaller report

company. See the definitions of “large accelerfited” “accelerated filer” and “smaller reportirgpmpany” in Rule 122 of the Exchange A
(Check one):

Large accelerated file Accelerated filel Non-accelerated filer Smaller reporting compar
a a O
(Do not check if a
smaller reporting
company)

Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the A¢8s I No M

The aggregate maviedue of voting common stock held by non-affdigitof the registrant as of September 30, 2011, the

last business day of the registrant's most recenttypleted second fiscal quarter, computed by eefs to the closing sale price of the
registrant’'s common stock, was approximately $24,973.

The number of shares of common stock outstandirgd dsne 30, 2012, $0.001 par value, was 27,570,567
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CAUTIONARY STATEMENT REGARDING
FORWARD-LOOKING STATEMENTS

This Report, including information included or imporated by reference in this document, contaiatestents which constitute forwalabking
statements. Forward looking statements made byypstock issuers such as the Company are excludedthe safe harbor in Section 21
the Securities Exchange Act of 1934. Forwkmaking statements may relate to our financial ¢o, results of operation, plans, objectives
future performance. These statements are basedaogy assumptions and estimates and are not guasaoitdeture performance. Our act
results may differ materially from those anticighte any forwardeoking statements, as they will depend on mantofacabout which we a
unsure, including many factors which are beyond aantrol. The words “may,” “would,” “could,” “shod|” “will,” “expect,” “anticipate,”
“predict,” “project,” “potential,” “believe,” “coninue,” “assume, plan,” and “estimateg’s well as similar expressions, are mea
identify such forward-looking statements.

" ou " o " ou ” o [INTH

intend,

Forwardlooking statements are subject to certain risks ancertainties which could cause actual resultglitter materially from thos
anticipated. Such risk and uncertainties inclwd#jout limitation, those described below undemit&A - Risk Factors and the following: (1.
the Company is not able to obtain further financiitg business operations may fail, (2) the Comphag not generated any meanin
revenues, and as a result, faces a high risk dhéss failure, (3) the Comparsylack of diversification increases the risks aigged with th
Company’s business and an investment in the Compard/the Compang’financial condition may deteriorate rapidly iffdils to succeed
developing the Company’s business, (4) the Compaay not effectively execute the Company’'s busirgas or manage the Company’
potential future business development, (5) the Gowis business could be impaired if it fails to compligh applicable regulations, (6) 1
Company may not be able to attract and maintainrkapagement personnel to manage the Company aratabp scientists to carry out
Company’s business operations, which could haveatemal adverse effect on the Companpusiness, and (7) the Company may expt
substantial amount of time and resources in coireetith potential inquiries or legal actions inmee@ction with the restatement of its finan
statements and its filings with the Securities Bmdhange Commission or otherwise, which may imffeer Companys ability to raise capit
and to operate its business.

You are cautioned not to place undue reliance ondal{ooking statements, which speak only as of the Hateof. The Company underta
no obligation to publish revised forwaldeking statements to reflect events or circumstarafter the date hereof or to reflect the occuet
of unanticipated events. You are also urged toerednd consider carefully the various disclosuraderhereafter by the Company from tim
time with the Securities and Exchange Commissilmgf.
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PART I
ITEM 1. BUSINESS

Corporate History

We were incorporated on September 17, 2009 in thete Sof Nevada under the name Krossbow Holdingsp&atior
(“Krossbow”). Krossbow's original business planswacused on offsetting CO2 emissions through tkatmn and protection of forebase:
carbon “sinks.”Krosshow planned to assess carbon resource pdseri@scribe and implement ecosystem restorationdevelop thos
resources, and thereby generate carbon offset gisadtiowever, we have since abandoned that otigjusiness plan and restructured
business to focus on mamade diamond technology development. We decidezttmire existing technology and to seek to effittieanc
effectively produce mamade diamond. In connection with this change isiess purpose, Krossbow acquired the rights tcandechange
its name to Scio Diamond Technology Corporatioe (fiompany”), to reflect its new business direction

On August 5, 2011, Edward S. Adams and Michael Rnahan, both of whom now serve on the CompamBoard of Director
acquired control of the Company through the pureras2,000,000 shares of the Companigsued and outstanding common stock from .
Kropp, Krossbows sole director and executive officer at that tiftneaccordance with a common stock purchase agmeteameong Mr. Kropg
Mr. Adams and Mr. Monahan. Concurrently with thee@ution of the stock purchase agreement, Mr. Kneggigned from all positions w
Krossbow, including, but not limited to, that ofeBident, Chief Executive Officer, Chief Financidfi€er, Treasurer, Secretary and Director.

On August 5, 2011, the Company executed an AssethBse Agreement (the “Scio Asset Purchase AgreEmeith anothe
privately-held Nevada corporation that also hadrthme “Scio Diamond Technology Corporation” (“Pt&é&cio”). Under the terms of tl
Scio Asset Purchase Agreement, the Company purditasename “Scio Diamond Technology Corporatiant acquired other rights frc
Private Scio for 13,000,000 newly issued shareoofmon stock of the Company. Mr. Adams and Mr. M@amawere directors of Private St
and Joseph D. Lancia, our President and Chief ExecOfficer, was an officer of Private Scio, artty owned 31.5%, 31.5% and 15..
respectively, of Private Scio. Edward S. Adams llithael R. Monahan each acquired, directly orreclily, 4,100,000 shares of our comr
stock pursuant to the Scio Asset Purchase AgreermpedtJoseph D. Lancia, our Chief Executive Offieequired 2,000,000 shares pursua
the Scio Asset Purchase Agreement.

On August 31, 2011, the Company acquaedain assets of Apollo Diamond, Inc. (“ADI") &H'ADI Asset Purchase”);onsisting
primarily of diamond growing machines and inteliedtproperty related thereto, for which the Comppaid ADI an aggregate of $2,000,!
in a combination of cash and a promissory note Bd With a September 1, 2012 maturity date (whicbmpissory note had a remain
outstanding balance of $125,000 as of March 312p01n connection with the ADI Asset Purchases @ompany also agreed to pro\
certain current and former stockholders of ADI the accredited investors the opportunity to aequp to approximately 16 million share:
common stock of the Company for $0.01 per shae“@bI Offering”).

On June 5, 2012, the Company acquired substantidlllgf the assets of Apollo Diamond Gemstone Cmpon (“ADGC") (the
“ADGC Asset Purchase”), consisting primarily of ttued diamond gemstone-related knbaw, inventory, and various intellectual propeit
exchange for $100,000 in cash and the opportunitgértain current and former stockholders of ADthEt are accredited investors to aco
up to approximately 1 million shares of common kto€ the Company for $0.01 per share (the “ADGCeiffg”) with the intent that AC
Offering be conducted substantially concurrentl$hvihe ADGC Offering (collectively, the “ADI/ADGCt8ckholder Offering”).

Our Business
General

The Company's primary mission is the developmenprafitable and sustainable commercial applicatiémsits planned ma
production of high quality, singlerystal diamond in a laboratory environment usitg) proprietary chemical vapor deposition pro
(“Diamond Technology™and its Mosaic approach to diamond production. Thewpany intends to target both the commercialSivil anc
gemstone markets and anticipates opportunities reéasa including, but not limited to, diamond gemstoewelry, power switche
optoelectronics, cutting devices, semi-conductarslde sciences.

If the Company is able to produce high-qualityatielely low-cost diamond and diamond materials in reliable tjties, then suc
products may be incorporated into existing applicet and technologies and spur new technologessuch case, the Company exp
numerous product development and licensing oppitiesnfor the Company. The unique physical prdpseriof diamond combined w
consistent availability made possible by our Diathdrechnology and Mosaic production approach mayl leamarket opportunities
electronics, optics, communications, and computing.

The Diamond Technology

We acquired our Diamond Technology primarily fronDIA ADI was originally founded in 1990 with the @loof developing ar
perfecting two advanced semiconductor materialBiuga nitride (now used in light emitting diodeshédiamond. From 2000 onward, A
focused solely on diamond and developing a protgssvhich large, singlerystal diamond could be grown in a controlled laibory
environment. ADI developed the Diamond Technoltmproduce large, singlerystal diamond in a controlled process reactolirenment. |
also developed and patented the Mosaic producfiproach allowing the mass production of diamonte Tore Diamond Technology that \
acquired by the Company is based on a chemicalrvdgyosition (“CVD”)diamond growth system. Diamond wafers producedutin th
Diamond Technology CVD process have been showre texiseptionally pure (nitrogen content < 10 pphy] possess low levels of structt
defects. Advances in this technology have draralyiémproved the quality, and lowered the costhafh-quality diamond, resulting in ne



applications of diamond in electronics, optics,thjgpwer devices and quantum computing. The paleltesaic approach allows diamc
seeds to be fused, thus creating larger seedsxioniza growth in any given growth run.
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The Diamond Technology provides a materials prddogtlatform and is supported by intellectual pmbpeincluding trade secrets,
issued patents (16 in the United States and fiferiign jurisdictions), and approximately 40 paergldomestic and foreign patents.

The Company intends to pursue progressive developuofecore technologies and related intellectualpprty that will evolve int
product opportunities across various applicatiohllse Company seeks to optimize this strategy tHrpagiong other things, its control of
production and sale of large volume, high puritardond for technology applications. These opporiesitnay be monetized though jc
venture and licensing arrangements with third partind through continued development of intelldcpwaperty. Anticipated applicati
opportunities for the Comparg/’ diamond materials include the following: diamogdmstone jewelry, power switches, proces
optoelectronics, geosciences, water purificatiowd, RI and other medical science technology.

Early Stage Company: Additional Financing Will bati€al to Survival and Potential Succe

As of March 31, 2012, the Company had cash on loa$808,516. We will require additional fundingdawill seek such funding
the form of equity financing from the sale of owrmamon stock and warrants to acquire our commorksame potentially other securit
offerings or sources of financing, however there ba no assurance that such financing will be alslél on commercially acceptable term
at all.

Products and Market:

The current market for laboratory-grown diamond a@ra largely unknown and uncertain. Sales of laieoyegrown diamond into tt
gemstone market are thought to be very small ctiyrefhe industrial market for these products isrendeveloped, but it is diffused globz
and the Company is unable to reliably estimataiite or breadth. As of March 31, 2012, we hadgesterated any revenue from the sa
diamond or diamond materials.

Competitive factors that will influence the market our products include product quality, consistenf supply and price. We belie
that we will be able to compete on the basis ofghfactors. We believe that we will be able toatdy and efficiently produce cultur
diamond possessing substantially the same quakties characteristics of their mined diamond coyads. The chart below show:
comparison of selected characteristics of cultaliedchond and high-quality earth-mined diamond.

Comparison of Cultured Diamond and Eartr-Mined Diamond: Selected Characteristics
High-Quality Eart-Mined

Diamond Characteristi Cultured Diamont Diamond Material Difference:
Color Colorless, near colorleVaries None
and fancy color:

Clarity IF-VVS - VS-S, etc. Varies None®
Size Varies Varies None(@)
Color Zoning None None None
Metallic Inclusions None None None
Zoned Fluorescenc None None None
Artifacts None None None
Magnetism None None None
Extreme Hardnes 90 GPe¢ 90 GPe¢ None
Thermal Conductivity >2 x 103W/m/K 2 x 103W/m/K None(@)
Thermal Expansio 0.8 x 108K 0.8 x 106K None
Optical Transparenc Deep UV to far IR Deep UV to far Ik None®
Electrical Resistivity 10160Ohmr-cm 1016 0Ohmnr-cm None(@)
Compressibility 8.3x 1013m2/N 8.3x 1013m2/N None
Bulk Modulus 1.2 x 1012N/m 2 1.2 x 1012N/m 2 None

(a) Cultured diamond may be superior to eanthed diamond in these categories because of gts purity an
crystal perfection

We believe that the Diamond Technology will reliaptoduce single crystal diamond gemstones of teder near-colorless and fancy-
colored clarities in finished stone generally rawggin sizes from .25 carats to over 2 carats inrsofanging from D (colorless) to fancy co
and clarities of IF (internally flawless) to Sii¢gitly included). We believe that the Diamond Tiealogy will produce a regular and consis
supply of cultured diamond material suitable favide variety of commercial, industrial, gemstoned @aechnological applications.
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Gemstones

Within the gemstone industry, our singigsstal diamond can be used in jewelry productsiirety the highest quality gemstones
can be regularly grown in matched color sets rajpginpolished sizes from peints (.05 carats) to over 1.50 carats. Our diznmoay be we
suited for jewelry featuring matching diamond ofrigas sizes, clarities and colors, diamond engageémags, and fashion jewelry. T
potential consistency and other potential charesties of cultured diamond gemstones grown usirg Biamond Technology may prov
advantages over their mined counterparts in atestsntatter to jewelers, jewelry manufacturers amosamers, with potential characteris
such as:

« Equal quality and brilliance of diamond prodt

« Matched sizes, colors and clarities (particulanigoods ranging in sizes from .- .50 carats)
« Consistency of diamond finish due to high qual

Opportunity for color palette of diamond gemstorees]

« Lack of negative issues related to the environmemtd social concerns.

We will seek to establish and maintain market atarege through consumer education and industry ¢atipa. We intend to requi
laser marking of cultured diamond grown using thianibnd Technology (without compromising aesthetiosprder to brand and ins
confidence in the consumer and the market as wgelb alifferentiate our cultured diamond from eartimed diamond. We intend to educ
retailers and consumers on the physical propediethe Companys cultured diamond as compared to mined diamond caadity of the
Company's cultured diamond. The Company will atsrket the fact that its cultured diamond are frmeliable and ethical source and
produced without the adverse environmental impadt@ther negative connotations associated withnginiThe Company believes that it
an attractive selling proposition for its culturéidmond.

Commercial, Industrial and Technological Applicato

Diamond has exceptional qualities for use in adednelectronics and optics applications, but to ,dd@eelopment progress has k
slow because of, among other things, diamond’givelscarcity and high cost. Diamosdinique hardness, clarity and thermal charadtes
have made it highly desirable for scientific use decades. However, material consistency issuesamdomics have created barriers to t
application adoption of diamond. We believe that Biamond Technology and patented Mosaic productipproach give us the ability
improve the quality and lower the cost of produaitigmond materials, creating the opportunity fagesin a wider range of applications.

The demand for computing and communications pradines increased significantly. As devices beconmenintelligent an
ubiquitous, the need for connectivity at very higleeds, data intensive storage needs andfa@ster-computer processors are pushing the
of conventional silicorbased devices. Diamond enables these technoltgimeve past their current limitations and may bke do facilitats
the development of next-generation devices in kegssuch as wireless networking, optical storage,high speed computing.

The Company anticipates several opportunities tmative the Diamond Technology and patented Moseidyztion approach
various technological applications. Pursuit ofsthepportunities is expected to be directed iniparbncert with strategic partners.

Several of diamond’ properties provide significant advantages ovéemmmaterials used in devices/systems, such as pogre

switches, radiation detectors, and microwave winglsuitable for use in plasma fields or other nualeactor highelectromagnetic interferen
(“EMI”) environments.
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T he following chart explains the beneficiabperties of diamond across selected applications.

Diamond Property Application Areas Function Impact

Beautiful, relatively scarce Jewelry Gemstone! +Gem market:
permanent, well-marketed,
symbolic significanct

Hardnes: Tooling Wear resistanc

Compressive Streng Machinery Less lubricatior +Machine part:

Low Thermal Expansion +Super abrasives
+Cutting tools; drills

Tensile Strengtl Composites Structural strengt +Razors, surgical tools
+Cogs; gears; bearings
+Aerospace materials
+MEMS

Thermal Conductivity Heat sinks +High speed CPUs

Electronic Substrate +Laser diodes
Excellent Electrical Insulatc Device Packagin Heat spreadel +Microwave ICs

+Small/fast ICs

Sem-Conducting Properties, Wic  Electronics \Ij\zxtlaersesled(z\r/lict::se . :a?;ﬁ?%d':'%qés
Band Gap Computing Optical +SAW devices
communications  +Utility lines
Negative Electron Affinity (exceller Switching Semiconductors +Ultra-fast computers
electron emitter) Photonics Ultra-fast switches  +Radiation detectors
Transportation +Aerospace; defense
Displays, cold cathode+Flat panel displays
devices +LEDs; TVs
Optical Transparency (UV-IR), Optics Lenses; windows +High power lasers
combined with durability Protective coating +IR windows
+Optical components
+Spacecrat
Biocompatible, Biotechnology Sensors +Medical/implantable
Chemically Inert Electrochemistry  Electrodes +Toxic/corrosive

environments
+Water/air treatment
+Spacecrat

The need for more durable advanced materials getkby technological development creates a broddiarp range of potential
opportunities for our cultured diamond materials.

Plan of Operation

During the year ended March 31, 2012, the Compaoyded its efforts on the upfitting of a productfanility in Greenville, SC. Th
facility, covering 7,500 square feet of leased sgacluding the headquarters offices, was substiyntompleted and ready for production a
June 30, 2012. Ten of the production reactorshased from ADI were installed in the facility as tbfat time and all systems had b
successfully tested. The remaining three reactmin in the Hudson, MA research and developrreeilitfy.

The facility in Greenville includes infrastructui@ the Diamond Technology and patented Mosaic petddn approach which refles
the years of development without the disadvantagesDI's infrastructure design. The Company wak ab partner with a large regula
electric power company to implement a filtered awgrly uninterruptible power supply. The Compaispalesigned and built control &
cooling systems at the Greenville facility that @@mpany believes will be more reliable and effitie

The Industry and Competition

Our cultured diamond gemstones and diethmoaterials for use in industrial applicationsefammpetition from established produt
and sellers of mined diamond, including companigshsas De Beers, and other known and current atehppal future manufacturers
cultured diamond. Companies which produce cultudiagnond and may compete with the Company in onmare of its markets inclu
Element Six (South Africa), a privateheld subsidiary of De Beers, Gemesis (USA & Malaysand Sumitomo Electric Industries, |
(Japan). Other companies could seek to introdudired diamond or other competing diamond or teettgp competing processes



production of cultured diamond. We believe thatcaltured diamond continues to gain market accegtanompetition can be expecter
increase.
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Many of our competitors have significantly gredieancial, technical, manufacturing and marketiegaurces and greater acces
distribution channels than the Company. Our constiinclude large multi-national gemstone diamaodpanies as well as stan- ant
developmenstage gemstone diamond and technology companies esbwhom we may not be aware. Many of our coitggetmay be ab
to devote substantially greater resources to promand systems development than we can. Bardetdeveloping competitive technology
our market may not be sufficient to prevent contpetifrom entering the industry, and current anal ;empetitors may be able to deve
competing diamond at a relatively low cost. Weichad that our success will depend heavily upon tretve can achieve significant mai
acceptance before our potential competitors are tabihtroduce broadly accepted competitive prosluct

Raw Materials

The principal raw materials used in the ofaoture of our products are diamond seeds and @mynavailable certified high puri
bottled gases. The diamond seeds can be purcfrasedther diamond material producers, but the Camypintends to build seed invent
through its own self-sustaining seed productioeeds are re-used through multiple production runs.

Our manufacturing process is dependpohuarge amounts of electrical power deliverecanruninterrupted basis. The Company
worked with the local electric utility, a Fortun®® company, to build and operate equipment at asufacturing site that will meet
needs. This equipment is provided to the Compang ¢tong term operating lease which includes wayramaintenance and the delivery
electrical power at attractive per kilowatt/houtesa
Customers

If the Company is able to implement highlume commercial operations and reliably manufi@ctdiamond products, then
anticipate that we will be able to sell our produicternationally, given the potential demand fiandond and diamond materials and the va
of potential uses for these products in gemstoigd, tech applications, alternative energy technielegand defense technologies.

As of March 31, 2012, the Company had not produegdnues nor did it have firm orders placed by ik customers.

Patents, Trademarks, Licenses, Franchises, Conaassj Royalty Agreements or Labor Contra

At March 31, 2012, we held the followingmioer of patents:

Jurisdiction No. of Patent:
United State! 16
Foreign 5

Total 21

Our research and development staff will continuedgelop proprietary manufacturing processes amipatent designed to enha
our manufacturing facilities and reduce costs.

We also own various trademarks and trade secratsvih acquired from the ADI and ADGC.

Government Regulations

Laboratory technology activities are subject tomas federal, state, foreign and local laws andilegns, which govern research,
development, taxes, labor standards, occupaticeedtth waste disposal, protection of the environmerine safety, hazardous substances
several other matters. We believe that we ar@mpdiance in all material respects with applicaielehnology, health, safety and environme
statutes and the regulations promulgated by trevaet jurisdictions. Currently, there are no cassociated with our compliance with s
regulations and laws.

Certain federal and state laws and regulations myotree testing, creation and sale of the typesiarhdnd we intend to produce. 7
United States Federal Trade Commission (“FT&i)l other comparable regulatory authorities inUh&ed States and in foreign countries |
extensively and rigorously regulate our cultureghadnd, product development activities and manufagjiprocesses. In the United States
FTC regulates the introduction and labeling of gems diamond. We may be required to:

« Obtain clearance before we can market and seltatured diamond;

« satisfy content requirements applicable to ourllaggsales and promotional materials;
« comply with manufacturing and reporting requirenseand

« undergo rigorous inspections.

The process of obtaining marketing clearance fev gemstone diamond from the FTC may prove costly ttme consuming. Ti
FTC has neither approved nor prohibited the usthefterm “cultured™o describe the diamond the Company intends toasetjemstone
However, in December 2006, the Jewe' Vigilance Committee submitted a petition (t“Petitior”) to the FTC seeking amendment to



Guides for the Jewelry, Precious Metals, and Pelmtirstries, 16 C.F.R. Part 23 (“Guides”) to in@utie term “culturedas a proscribed tel
to describe laboratorgreated diamond. By opinion, dated July 21, 2808 ,FTC denied the Petition finding it did not dersate that the u
of the term “cultured” to describe laborataseated diamond, when qualified by one of the tgpnozided in the Guides, is deceptive or ur
and declined to amend the Guides as requestedebydtition. The Company has not procured FTC atea, and the FTC has not preclt
the Company from selling diamond produced usingttanond Technology.
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FTC has the power to restrict the offer and saldiafmond that could deceive or have the tenden®ffect of misleading «
deceiving purchasers or prospective purchasers relard to the type, kind, quality, character, ealorigin or other characteristics ¢
diamond gemstone. Under current guidelines issyeithe FTC, the Company is permitted to marketlissnond gemstones as “Scio-created,”
“lab-created diamond”, “laboratory created diamérithboratory grown diamond” or “culturedSo long as that term is accompanied by ai
the foregoing and such designations may inhibitkei@mg descriptions that are more favorable to tangaconsumer demand. We may c«
under close scrutiny by governmental agencies adigstry testing organizations and also by compstitothe gemstone industry, any of wt
may challenge our promotion and marketing of odtuced diamond. If our production or marketingclgallenged by governmental agencie
competitors, or if regulations are issued thatrigsbur ability to produce and market our cultusidmond as “cultured diamond”, “ladreate:
diamond”, or otherwise as a mined diamond alternative, owin@ss, operating results and financial conditionld be materially adverse
affected.

Our cultured diamond must also comply with simleaws and regulations of foreign countries in whied market such diamond.
general, the extent and complexity of gemstone diahregulation is increasing worldwide. This trandy continue, and the cost and t
required to obtain marketing clearance in any gis@nntry may increase as a result. Should it priaeessary, there can be no assurance
our cultured diamond will obtain any necessaryifprelearances on a timely basis, or at all.

Federal, state, local and foreign laws and reguiat{especially those regarding approval of genestbamond) are always subjec
change, and could have a material adverse effettteotesting and sale of our cultured diamond #retefore, our business.

Research and Developme

Our research and development activities have biggrifisantly limited as we focus attention on thgtablishment of our producti
facility. We expect to invest in new technologydaintellectual property development to improve poiibn efficiencies and develop n
products in the future.

Environmental Regulations

Our operations are subject to local, state andré&daws and regulations governing environmentadlitysand pollution control. T
date, our compliance with these regulations hasnwachaterial effect on our operations, capitalpneggys, or competitive position, and the «
of such compliance has not been material. We aable to assess or predict at this time what eHdditional regulations or legislation co
have on our activities.

Employees
We had six full-time employees as of 8teB1, 2012, four of whom were located in Southoliaa and two in Massachusetts.
Securities Exchange Act of 1934 Repo

We maintain an Internet website at tlodoWwing address: http://www.sciodiamond.comThe contents of the website are
incorporated into this Form 1K-or into our other filings with the SEC. The Coamy makes available on or through our Internet e
certain reports and amendments to those reportsatkéfiled or furnished to the Securities and Exade Commission (“SECpursuant t
Section 13(a) or 15(d) of the Exchange Act. Thestde annual reports on Form 10-K, quarterly repon Form 109, current reports ¢
Form 8K and beneficial ownership reports on Forms 3, 4 &n This information is available on our webditee of charge as soon
reasonably practicable after we electronically file information with, or furnish it to, the SEC.
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ITEM 1A. RISK FACTORS.

Our business, financial condition, and results péations could be harmed by any of the followiists, or other risks that have |
been identified or which we currently believe areriaterial or unlikely. Shareholders should cargfaionsider the risks described belov
conjunction with the other information in this Forb®-K and the information incorporated by referennethis Form 10K, including ou
financial statements and related not

Risks Related to Our Business

We have a very limited operating history, we hawaeurred losses to date, and we have not generatedaserial amount of revenue to da
and therefore, it is difficult to evaluate our buséss and prospects.

Our Company is in the preliminary stages of develept and has not yet begun production, has noliZeththe scope of products
bring to market, has not yet engaged in any revgmaducing business activities and may incur sulbistalosses for the foreseeable future
a company in the early stages of development, oginess is subject to all the risks inherent ineav rbusiness enterprise. We have
substantial operating history, and as a young compa a new market, we may encounter various rigktuding, but not limited to, tt
following:

« our need to initiate our sales and marketing &

« our need to quickly hire and integrate new pershnineluding various levels of senior managementowiave been hire
relatively recently

« acceptance of our cultured diamond in the gemstoarketplace

« our ability to produce cultured diamond sufficiémimeet anticipated demar

« our need to fund and manage our rapidly developimdychanging operations; a

« the need to further refine and improve our techgwlwith respect to the Diamond Technolc- including the need to make -
diamond growing process commercially viable, acalelet (by our own and third party measures) and @wmical - and ou
intellectual property and product offerings, ane tieed to respond to changing technologies andipwarspreference:

Likewise, the cultured diamond produced using theniond Technology and patented Mosaic productigrageh are in a relative
early stage of development and are subject toitks inherent in the development and marketingufuced diamond, including unforese
design, manufacturing or other problems or faitlordevelop market acceptance. Our business ieaulgj the risks inherent in the transitiol
technology from research and development and pqéoproof-ofeoncept to commercial production and market acoeptaFailure by tf
Company to complete and integrate commercial devedmt of the cultured diamond it will market andtdbute in sufficient quantities
meet market demand would have a material advefsetafn the Compang’business, operating results and financial carditAccordingly
the Companys prospects must be considered in light of thesriskpenses and difficulties frequently encountérngedompanies in their ea
stage of development, particularly technoldmsed companies operating with developing and wepronanufacturing processes. To adc
these risks, the Company must, among other thirgggond to competitive developments, attract antlivate qualified personnel, deve
market acceptance for its diamond, establish éffedistribution channels, effectively manage amgwgh that may occur and continue
upgrade the Diamond Technology and patented Mgsaiduction approach and successfully commercidhee Diamond Technology a
patented Mosaic production approach and culturachdnd incorporating such technology.

The Company purchased its Diamond Technology abehted Mosaic production approach from ADI and AD@Gllectively, th
“Apollo Companies”). Neither of the Apollo Compasi was able to successfully (profitably) develog anmmercialize their mamade¢
diamond development/growing process.

We expect future losses.

In order to achieve a commercially viable operatiwa expect to make significant investments in tetbgy, infrastructure, reseal
and development. We expect to expend substanti@hdial and other resources on expanding our dpasatin particular our diamond grov
technology infrastructure and sales and marketictiviies. As a result, we must generate significeevenues to achieve and main
profitability. We expect that our sales and marigtexpenses, general and administrative expenseweh as the continued developir
expenses will continue to increase.

We will require additional funding.
Our future operations will require additional fundj and we may not be able to obtain such fundmgazeptable terms or at all. -
likely will require substantial additional capital be able to fund continued development and imgmmnt of the process for growing cultu

diamond and to fund our expansion of manufactuceyggacity to meet projected growth of the marketfar cultured diamond. There can be
assurance that such efforts for raising capitdlwat involve substantial dilution with respectexisting or future shareholders of the Company.
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Our future capital requirements will depend on méagtors, including the speed at which our productprocess can be scaleg-for
high yield production, market acceptance of and ateinfor our cultured diamond, and the timing of @wpansion into new diamo
markets. Our future capital requirements depemmhupany factors, including, but not limited to:

the rate at which we increase our production capaci

« the rate at which we expand our sales and markepegations;

« the rate at which we attract consumers, distritsusmord strategic relationships;

« the extent to which we are able to develop andagythe technology and infrastructure; and
« the response of competitors to our cultured dianaffetings.

We expect additional financing to be required dreté can be no assurance that additional equitglotr financing, if required, will t
available on acceptable terms or at all. If waeadditional funds by selling stock, the percemtagnership of our then current sharehol
will be reduced, and we may raise these funds wéturities that have rights, preferences, or midb equal or superior to the right:
investors owning our common shares. If we canaiseradequate funds to satisfy our capital requéres) we may have to limit our operati
significantly, or the Company could terminate opiers entirely, resulting in a complete loss of@stment for our shareholders. Our inak
to obtain financing on acceptable terms when needmdd have a material adverse effect on the Cowigalbusiness, operating results
financial condition.

Our business model is unproven.

Our initial business model consists of selling laory-created diamond for retail gemstone consumptioncangmercial application
Although some minimal amounts of laborat@ngated diamond has been sold to date by otheraoieg the full extent of the market for s
diamond is unknown. This business model is relgtinew, is unproven and is likely to continue toke. Accordingly, our business mo
may not be successful, and we may need to makéasiiiad changes thereto. Our ability to genergaiicant revenues will depend, in lai
part, on our ability to successfully market ourguot to consumers, distributors and commercialornsts. We intend to continue to deve
our business model as the market for our produaikves.

Neither of the Apollo Companies (from whom the Camyp purchased its Diamond Technologgnd patented Mosaic product
approach) was able to successfully (profitably)elep and commercialize their man-made diamond dgweént/growing process.

We are wholly dependent on the Diamond Technologyl patented Mosaic production approach.

Our cultured diamond supply depends entirely on ahility to manufacture cultured diamond using Biamond Technology ai
patented Mosaic production approach acquired @afhgust 31, 2011 purchase of assets by the Comipany ADI and the June 5, 20
purchase of assets by the Company from ADGC.

Although the ability to produce limited quantitieshigh quality cultured diamond has been demotetrat has yet to be proven t
such success can be transferred into a mass pralyebcess that will yield highuality gemstones and material suitable for regaihston
distribution and commercial/industrial applicatiorihe inability or difficulty to transfer the Diamd Technology and patented Mose
production approach into a higheld production facility would have a material adse effect on our business, operating resultsfiandcia
condition. Any disruption in our ability to produbéh quality cultured diamond would have a sigrafit material effect on our business.

The Company purchased its Diamond Technology atehped Mosaic production approach from the Apolmpanies. Neither
the Apollo Companies was able to successfully {fably) develop and commercialize their man-madertind development/growing process.

Our future revenues are unpredictable, and we expegr operating results to fluctuate from period fmeriod.

Our lack of operating history and the emerging ratof the markets in which we expect to compete enialdifficult for us tc
accurately forecast our revenues in any given ders such, our revenues could fall short of oupestations if we experience produc
delays or difficulties. Likewise, our revenues abtall short of expectations should our product b@tmet with the demand we anticipate f
the marketplace. We have no experience in finhptéd@ning for our business on which to base oanped operating expenses.

Our operating results are likely to fluctuate sahstlly from period to period as a result of a memof factors, many of which ¢
beyond our control. These factors include, butratdimited to, the following:

« outside market influences beyond our control, iditig extended periods of decreased demand foraati@hd gemstones;

« our ability to enter into successful strategic tietsships;

« our ability to attract purchasers and/or distribbsito

« the amount and timing of operating costs and chpitpenditures relating to expansion of our culiutiamond producir
operations

« the rate at which individuals and organizationseatour product;

« an announcement or introduction of new or enhaxdggetiond or services by our competitors;

« our ability to attract and retain qualified persehrand

« pricing policies instituted by our current and gbksfuture competitors
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The Company has generated limited revenue to dadecansequently its operations are subject toiglisrinherent in tt
establishment of a new business enterprise. Fopértiod from inception, September 17, 2009, thhoMgarch 31, 2012, the Company
accumulated deficit of $2,103,957. We currentlypent to generate revenue in the future, but tharelbe no assurances that we will «
generate revenue or generate sufficient revenuasttieve profitability. If we do achieve profitéityi, there can be no assurances that we
sustain or increase profitability.

Neither of the Apollo Companies (from whom the Camp purchased its Diamond Technology and patentedal productio
approach) was able to successfully (profitably)elep and commercialize their man-made diamond dgweént/growing process.

Our ability to develop our core technologies is gatt to uncertainties.

The process by which we plan to manufacture diamsnitighly complex. We anticipate that customeill ave highly specifi
quality standards that our cultured diamond will teguired to meet. The cultured diamond we intemdsell is in the early stages
development and there can be no assurances tiall ineet high customer standards. Product failarethe inability to meet custon
requirements would have a material adverse effeaduw business, operating results and financiatlitiom. The process by which we plar
produce our cultured diamond requires the integnatif several complex components, some of whicH bé provided by thirgparty
suppliers. The successful integration of the Diadhdechnology and patented Mosaic production ambrosith thirdparty products wi
determine the performance and scalability of owdpction process. We will be dependent upon owleyees and vendors to maintair
adequate testing and technical support infrastracta ensure the successful adoption and rolloutubfured diamond to customers.
currently have no experience in these areas. nigaiti any of these areas could materially advera#gct our business.

We may not be able to establish effective distribatchannels.

We initially intend to sell our cultured diamondnggtones in selected markets in the United Statés subsequent distribution
select markets around the world. We expect thatvillebe required to enter into distribution agresms with, and will be dependent upo
number of third parties for distribution and sat#sour cultured diamond. We have not yet entergd distribution agreements with ¢
distributors. There can be no assurance that vilebeiable to enter into distribution agreementshwdistributors or that our distributi
strategy will prove to be successful. Additionalligere can be no assurance that distributors wilbtéethe efforts needed for succes
distribution of our cultured diamond gemstonese Thability of the Company to enter into favorallgangements with distributors or
achieve desired distribution of our cultured diashamould have a material adverse effect on our lessinoperating results and finan
condition.

Our sales of diamond material for commercial agpians will be dependent upon our ability to eritéo profitable relationships wi
businesses best able to reap rewards from the erdharacteristics of diamond. There is no asserdnat we will be able to initiate a
maintain these relationships.

The Diamond Technology and patented Mosaic prodaotapproach may be vulnerable to failure.

Our success depends, in part, on the performamtiepitity and availability of the Diamond Technglp and patented Mos:
production approach and the cultured diamond wmately produce. The Diamond Technology and patéMosaic production approach i
the cultured diamond produced thereby may be vabierto failure. The failure of the Diamond Teclugy and patented Mosaic product
approach or the cultured diamond produced therelydcadversely affect our business. The processnfanufacturing diamond using
Diamond Technology and patented Mosaic productigor@ach is vulnerable to disruptions due to a wared factors, which may lead
interruptions, delays, and losses of opportunitiemability to consistently market and sell ouitated diamond. The occurrence of any of
foregoing events could have a material adversetedie our business.

We may need to effectively manage rapid growth of operations.

Our ability to successfully offer cultured diamoadd to implement our business plan in a new masdaires an effective planni
and management process. We are in the processtiating our operations and anticipate having rioréase our headcount substanti
Beginning our operations and potentially experiegaiapid growth would place a significant strainaur management systems, infrastruc
and resources. We will need to continue to improwefinancial and managerial controls and repgrigstems and procedures, and will t
to continue to expand, train and manage our wockfofFurthermore, we may be required to managa@sdsing number of relationships v
various users, customers and other third partles; failure to expand any of the foregoing aredtciehtly and effectively could cause «
business to suffer. We could experience a perfodyaid and significant growth, which could continover several years. We believe ri
growth would place a significant strain on our rgses. Our ability to manage growth effectivelylweéquire us to implement and imprc
operational and financial systems and to exparain tand manage our employee base. We also mayedigred to manage multif
relationships with various suppliers, customers atir third parties. Our future operating reswts also depend on our ability to expe
sales and marketing, research and development dmdniatrative support organizations. If the Compda unable to manage grov
effectively, our business, financial condition aedults of operations would be materially adverséigcted.
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We depend on our key management personnel.

Our success depends in part upon our ability taimehe services of certain executive officers atiter key employees and on
skills, experience and performance of senior mamage and certain other key personnel, most of whawne either never worked togethe
who have worked together for only a short periotime. The loss of the services of our executiffieers or other key employees could ha
material adverse effect on our business, operatisglts and financial condition. Because we at@érearly stages of development, we are
dependent on our ability to recruit, retain and iwaie personnel with technical, manufacturing aténgical vapor deposition proc
skills. There are a limited number of personnghwihese qualifications and competition for suchspenel may be intense. Our inability
attract, integrate and retain additional qualifiexy personnel would materially adversely affect business, operating results and finat
condition.

We will need to hire additional personnel.

Our future success depends on our ability to ifigndttract, hire, train, retain and motivate higtdkilled executive, technic.
managerial, sales and marketing and business geweltt personnel. We intend to hire a number o€etkee, technical, sales, and market
business development and administrative persorumé@hglthe next one or two years. Competition faalified personnel may prove inter
particularly in the technology markets. If we fail successfully attract, assimilate and retairuficient number of qualified executi
technical, managerial, sales and marketing, busidegelopment and administrative personnel, ouinbas could suffer.

Our success depends upon achieving a critical massustomers and strategic relationships.

Our success is largely dependent upon achievingjfisignt market acceptance for our cultured diamoAd of the date hereof, t
Company has not marketed our cultured diamond tswmers. Our market is at an early stage of dpusdmt. Although we believe that «
cultured diamond will ultimately achieve broad nmetricceptance, our existing and potential compstittay offer diamond that could dam
our business.

Our success is also dependent upon attractingfisigmi numbers of distributors and strategic relaghips in order to market &
produce our cultured diamond. Our ability to enitédn beneficial distribution partnerships will deml in large part upon our succes
convincing gemstone consumers that our culturethdie is of a desired quality. Failure to achiemd aaintain a critical mass of mar
acceptance will seriously harm our business.

We need to establish brand awareness.

Due in part to the emerging nature of the marketdaltured” or “lab-grown”diamond and the substantial resources availatderta
of our competitors, our opportunity to achieve amgintain a significant market share may be limit¥de believe developing and maintair
awareness of the Scio Diamond brand name, or btlaeid name(s) to be determined in the futureiicalto achieving widespread accepte
of our business opportunity. Further, the impareanf brand recognition will increase as compatitio our market increases. Success
promoting and positioning the Compasyirand(s) will depend largely on the effectivenafseur production and marketing efforts, as we
our ability to deliver highguality cultured diamond at competitive prices.efidfore, we may need to increase our financial cibmemt tc
creating and maintaining brand awareness. If wedauccessfully promote our brand name or ifin@ir significant expenses promoting
maintaining our brand name, it could have a mdtadgerse effect on the results of our operations.

The current and future state of the global econommay curtail our operations and our anticipated rawaes.

Our business may be adversely affected by chamgdsmestic and international economic conditionsluding inflation, changes
consumer preferences and changes in consumer sgemadies, personal bankruptcy and the ability teecbour accounts receivable. Char
in global economic conditions may adversely affénet demand for our products and make it more diffitco collect accounts receivak
thereby negatively affecting our business, opegatésults and financial condition. The recentuitions in credit and other financial marl
and deterioration of national and global econongigditions could, among other things, impair thaficial condition of some of our custon
and suppliers, thereby increasing customer badsdehion-performance by suppliers.

Acts of war, terrorism or other unknown and unexped events could disrupt our business and we ccddrequired to cease our operatior

Involvement in a war or other military action ortsof terrorism may cause significant disruptiorctanmerce throughout the wol
To the extent that such disruptions result in élagts or cancellations of customer orders, (iilpaagal decrease in consumer spending, (iii
inability to effectively market and distribute oproducts or (iv) our inability to access capitalrk&ds, our business and results of opera
could be materially and adversely affected. Weuguable to predict whether the involvement in a araother military action will result in al
long-term commercial disruptions or if such invatvent or responses will have any loegm material adverse effect on our business, tesi
operations or financial condition.

Page- 14




A “going concern” qualification in our financial statements might crte additional doubt about our ability to stay irubiness, which coul
result in a total loss of investment by our shardtiers.

We have no revenues and have negative operatitgfloags. These issues raise substantial doubttatnauability to continue as
“going concern.”

Risks Related to Our Industry

The potential market for our cultured diamond is pnoven and may not materialize.

There currently is no widelgeveloped market for cultured diamond, and we belilnat companies operating in the gemstone
may not be fully aware of the existence and attébwf our cultured diamond. As is the case willy aew or potential product, mar
acceptance and demand are subject to a signifimasoiunt of uncertainty. Neither of the Apollo Comigs (from whom the Compa
purchased its Diamond Technology and patented Mgwsaduction approach) was able to successfullgfigably) develop and commercial
their manmade diamond development/growing process. Ourduinancial performance will depend upon consuareptance of cultur
diamond as a realistic and comparable alternativained diamond and other gemstones. Because delyaleveloped markets now exist
cultured diamond, it is difficult to predict thetfwe growth rate, if any, and the size of the mafke our cultured diamond. We may sp
significant amounts of capital to acquire diamomadpiction systems at a time when demand for ouud diamond is not at a level to fi
those expenditures. The market for our culturesndind may never develop or may develop at a slpaee than expected due to a get
lack of consumer acceptance of cultured diamofdhd market fails to develop or develops more $jothian expected, or if our cultur
diamond does not achieve significant market acoegtaour business, operating results and finarcadition would be materially advers
affected.

We face significant competition.

Our cultured gemstone diamond will face competifimm established producers and sellers of minachdnd and other known ¢
potential manufacturers of cultured gemstones.eOtlompanies could seek to introduce cultured diehmr other competing diamond ol
develop competing processes for production of cettudiamond. We believe that the more succesblQompany is in creating mar
acceptance for cultured gemstone diamond, the cmrgetition can be expected to increase. Increesegbetition could result in a decre
in the price charged by the Company for our cuttudmond or reduce demand for our cultured diamanich would have a material adve
effect on our business, operating results and &igucondition. Further, our current and potentiampetitors may have significantly grei
financial, technical, manufacturing and marketiegaurces and greater access to distribution chethah the Company. There can b
assurance that we will be able to compete sucdbssfith existing or potential competitors.

Widespread consumer acceptance of cultured diargentstones is still developing. At this time, thentpany is aware that it may
will be competing with companies that produce oymeoduce cultured diamond, including Gemesis, [Elen®ix, and Sumitomo. We beli¢
that as cultured gemstones continue to gain wigaspconsumer acceptance, the more competition eagxpected to increase. Incree
competition could result in a decrease in the pexected to be charged by the Company for ouuidtdiamond or reduce demand for
cultured diamond, which would have a material agwaffect on our business, operating results arvahfiial condition.

Our potential competitors in the gemstone diamordustry may have significantly greater financiachnical, manufacturing a
marketing resources and greater access to distibehannels than the Company. Our competitors likiély include large multinationa
gemstone diamond companies as well as numerousuptand developmerstage gemstone diamond and technology companies s
whom we may not be aware. We expect intense catigpes we execute our business plan. It is betlethat some of our existing ¢
potential competitors, as well as potential ensanto our market, have longer operating histori@ger user bases, greater brand recogt
and significantly greater financial, marketing astter resources than the Company. Many of thessnpal competitors may be able to de
substantially greater resources to promotion astesys development than we can. Barriers to deirejampmpetitive technology in our mar
may not be sufficient and current and competitoay ipe able to develop competing diamond at a veligtiow cost. Accordingly, we belie
that our success will depend heavily upon achiesignificant market acceptance before our potert@hpetitors introduce compet
products. There can be no assurance that we wébleto compete successfully with potential coritqest

Rapid technological change will affect our busine:

Rapidly changing technology, evolving industry starls, evolving consumer demands and frequent medupt introductions a
expected to define our market. Our marketarly stage of development may exacerbate thesaateristics. Our future success will depel
significant part on our ability to continuously ingwe the quality of cultured diamond and our prdituccapabilities in response to both
evolving demands of the market and competitive pevdfferings. Efforts in these areas may notumrsssful.

We expect to have limited protection of our inteitaal property and proprietary rights.

We regard the patents, trade secrets and simtigtenotual property acquired via the ADI Asset Farge as critical to our success.
must rely on patent law, trade secret protectiath @nfidentiality agreements with our employeestomers, strategic partners, advisors
others to protect those proprietary rights. Suaasares, however, afford only limited protectiond ave may not be able to maintain
propriety and/or confidentiality of the technolog®espite these precautions, unauthorized thirlggamight use information that we regar
proprietary to compete or help others to competh ws. There is no assurance that any of theiegigtatent applications or future pat
applications, if made, will be granted, or, if gieoh, will not be invalidated or circumvented, oattthe rights granted there under will provid



with a competitive advantage. Any misappropriatmour proprietary information by third partiesubd materially adversely affect ¢
business. There can be no assurance that any gatesrts issued will provide any significant comairprotection to the Company, that

Company will have sufficient resources to prosedistpatents or that any patents will be upheldhypurt should the Company seek to eni
its respective rights against an infringer.
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There can be no assurances that:

« any pending patent applications or any future geaapplications will result in the issuance of pase

« the scope of any patent protection will be effeetiv exclude competitors or to provide competitidgantages to u

« we will be able to commercially exploit any issygtents before they expit

« any of the patents held will be held valid if suipsently challenge

« others will not claim rights in, or ownership dfigtpatents and other proprietary rights acquirgareduced by the Compan
« our cultured diamond will not infringe, or be alégbto infringe, the proprietary rights of others

« we will be able to protect meaningful rights in prietary technology over which the party does ratlipatents.

Furthermore, there can be no assurances that dihegesnot developed or will not develop diamondalihinay duplicate any of t
diamond produced using the Diamond Technology atdrped Mosaic production approach or our expeetadufacturing processes or |
others will not design around any of the Comparpatents. The existence of valid patents doeprmtide absolute prevention from ot
companies independently developing competing teogies. Existing producers of cultured diamond nrafine existing processes
growing diamond or develop new technologies fomdgng diamond in a manner that does not infringe eatgllectual property rights of t
Company. Other parties may independently developtberwise acquire substantially equivalent teghes, gain access to our acqu
proprietary technology or disclose such technololgyaddition, whether or not we obtain additiopatents, others may hold or receive pa
covering components of diamond we independentlyeldgyvin the future. There can be no assurancesthia parties will not clair
infringement by us, and seek substantial damagis respect to current or future diamorelated activities. If we were to become involve
a dispute regarding intellectual property, whethéns or that of another company, we may becomelwedoin material legal proceedings. #
such claims, with or without merit, could be timgasuming, result in costly litigation, cause pradslipment delays and require us to:

« cease manufacturing and selling the product intguresvhich could seriously harm
« enter into royalty or licensing agreements
« design commercially acceptable infringing alternative diamonc

There can be no assurances that we would be ablatain royalty or licensing agreements, if reqdijren terms acceptable to us ¢
all, or that we would be able to develop commelgiatceptable noimfringing alternative diamond. The failure to slo could have a mater
adverse effect upon our business, financial camditoperating results and cash flows. We cannoalisolutely certain that the Diamc
Technology and patented Mosaic production appraaes not infringe issued patents or other intall@cproperty rights of others. In additi
because patent applications in the United Staesar publicly disclosed until the patent is issuaggdplications may have been filed wt
relate to the Diamond Technology and patented Mgsaiduction approach. There can be no assurlatetr business and ability to prod
diamond will not be impaired by claims that we @&r&inging upon the intellectual property of otheMd/e may be subject to future le
proceedings and claims from time to time in therady course of our business, including claimsitg#ged infringement of the trademarks
other intellectual property rights of third partidstellectual property litigation is expensive datime-consuming, and could divert
Company’s managemeastattention from diamond production and operatinghusiness. As a result of the foregoing, thetéichprotection ¢
our acquired intellectual property rights and prefary information could have a material adverdeatfon the Compang’business, operati
results and financial conditian

Substantial governmental regulation may restrict oability to sell our cultured diamond

Certain federal and state laws and regulations myotres testing, creation and sale of the typesiafhdnd we intend to produce. 1
United States Federal Trade Commission (“FT&i)l other comparable regulatory authorities hedeimfioreign countries may extensively
rigorously regulate our cultured diamond, produstelopment activities and manufacturing processeshe United States, the FTC regul:
the introduction and labeling of gemstone diamowée may be required to:

« obtain clearance before we can market and selbatured diamond

« satisfy content requirements applicable to ourllabesales and promotional materic
« comply with manufacturing and reporting requirenseand

« undergo rigorous inspectior

The process of obtaining marketing clearance fov gemstone diamond from the FTC may prove costly ttme consuming. Ti
FTC has neither approved nor prohibited the usthefterm “culturedo describe the diamond the Company intends toasetjemstone
However, in December 2006, the Jewelers’ Vigila@mmmittee submitted a petition (the “Petitiont) the FTC seeking amendment to
Guides for the Jewelry, Precious Metals, and Pelntérstries, 16 C.F.R. Part 23 (“Guides”) to in@utie term “culturedas a proscribed tel
to describe laboratorgreated diamond. By opinion, dated July 21, 2808 ,FTC denied the Petition finding it did not demsate that the u
of the term “cultured” to describe laborataseated diamond, when qualified by one of the tegpnosided in the Guides, is deceptive or ur
and declined to amend the Guides as requestedebiydtition. The Company has not procured FTC ateas, and the FTC has precludec
Company from selling diamond produced using thenidiad Technology and patented Mosaic productionagtr. Despite its knowledge
the existing limited sales of cultured diamond gemss, there can be no assurances that the FTQatilbreclude the Company, or ott
similarly situated from marketing and selling cu#td diamond.
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The FTC has the power to restrict the offer ané sdldiamond that could deceive or have the tendemnceffect of misleading
deceiving purchasers or prospective purchasers relard to the type, kind, quality, character, ealorigin or other characteristics ¢
diamond gemstone. Under current guidelines issyeithe FTC, the Company is permitted to marketlissnond gemstones as “Scio-created,
“lab-created diamond”, “laboratory created diamérithboratory grown diamond” or “culturedSo long as that term is accompanied by ai
the foregoing and such designations may inhibitkei@mg descriptions that are more favorable to tangaconsumer demand. We may c«
under close scrutiny by governmental agencies adigstry testing organizations and also by compstitothe gemstone industry, any of wt
may challenge our promotion and marketing of odtuced diamond. If our production or marketingclgallenged by governmental agencie
competitors, or if regulations are issued thatrigsbur ability to produce and market our cultusidmond as “cultured diamond”, “ladreate:
diamond”, or otherwise as a mined diamond alternative, owin@ss, operating results and financial conditionld be materially adverse
affected.

Our cultured diamond must also comply with simleaws and regulations of foreign countries in whied market such diamond.
general, the extent and complexity of gemstone diahregulation is increasing worldwide. This trandy continue, and the cost and t
required to obtain marketing clearance in any gis@nntry may increase as a result. Should it priaeessary, there can be no assurance
our cultured diamond will obtain any necessary ifpreclearances on a timely basis, or at all. @ability to satisfy specific requirements
approval by domestic and/or foreign regulatory &igshcould materially adversely affect our abilibybring diamond to market and gene
revenue.

Federal, state, local and foreign laws and reguiat{especially those regarding approval of genestbamond) are always subjec
change, and could have a material adverse effettieotesting and sale of our cultured diamond #retefore, our business.

Regulatory authorities may limit our business ingtuture.

We will be subject to extensive regulatory requiesnts. Government authorities can withdraw marketiearance due to our failt
to comply with regulatory standards or due to theeuorence of unforeseen problems following init@éarance. Ongoing regulat
requirements are wide-ranging and govern, amongy ¢kiings:

« product manufacturing

« annual inspections related to ISO certificatiomof quality system
« supplier substitutior

« product change:

« process modification:

« the process of assuring origin of mine and/or petida of diamond,;
« gemstone diamond reporting; and

« product sales and distribution.

We expect that various government agencies mayeatspur facilities from time to time to determinéaather we are in compliar
with applicable laws and regulations. If we fal ¢omply or maintain compliance with gemstone diathéaws or regulations, regulat
authorities may fine us and bar us from selling @utured diamond. If a regulatory agency beliewesare not in compliance with such law.
regulations, it may be able to:

« Seize our cultured diamond;

« require a recall;

« withdraw previously granted market clearant

« implement procedures to stop future violations;/an
« seek civil and criminal penalties against

Risks Related to an Investment in our Common Stock

An investment in the Company involves a high degodeisk.

An investment in the Company is speculative andlves a high degree of risk, including the losswofinvestors entire investment
the Company. There is no guaranteed rate of retnrimvestment in the Company, and there is norassa that an investor will be able
resell his or her shares for the amount paid femttor for any other amount. Investors should ne¢st in the Company unless they can a
to lose their entire investment.
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Shareholders may be unable to exercise control hessadirectors and officers own and control a largercentage of the Compa’s stock.
As of June 30, 2012, the Company had 27,570,567 sl common stock outstanding.

The following table shows the percentage of shafesommon stock of the Company beneficially owneddur directors ar
executive officers as of June 30, 2012. Each stoider’s beneficial ownership percentage is based or2 {570,567 shares of common sl
outstanding as of June 30, 2012, and (2) the astgale and issuance of 17,000,000 shares of constnch to the certain current and for
stockholders of ADI and ADGC for $0.01 per sharéhiea ADI/ADGC Stockholder Offering.

The number of shares of the Company’s common stefikcted in the Pro Forma % FulBi#uted Ownership calculation al
includes:

« 2,538,750 shares of our common stock issuable tipoexercise of outstanding warrants; and
« 4,660,000 shares of our common stock issuable thmexercise of vested and unvested outstandir siations granted to
executive officers

% Beneficially Owned

Before the  After the Pro Forma
Outstanding ADI/ADGC ADI/ADGC % Fully-
Shares Vested  Stockholder Stockholder Diluted
Name Owned1 Options 4 Offering Offering Ownership
Directors
Edward S. Adam 4,890,000 - 18.(% 11.1% 9.1%
Joseph D. Lanci 2,290,000  750,00( 10.%% 6.6% 9.9%
Michael R. Monahal 4,890,00¢ - 18.(% 11.1% 9.1%
Theodorus Strou - 61,50( - - 0.3%
Executive Officers (N¢-Directors)
Charles G. Nichol - 200,00( 0.7% 0.5% 0.8%
Michael W. McMahor - 330,00( 1.2% 0.7% 1.1%
Total (6 persons 12,070,000 1,341,50! 48.8% 30.2% 30.2%

LIncludes shares for which the named person hasvstiiey and investment power, has shared votingianestment power, or hol
in an IRA or other retirement plan and shares bglthe named person’s spouse.

2Includes 2,000,000 shares owned by Mr. Adams’ videwhich Mr. Adams disclaims beneficial ownership
3Includes 1,000,000 shares owned by Mr. Monahanfs,idr which Mr. Monahan disclaims beneficial owstap.

4 Includes shares that may be acquired within 60 ddythe date hereof by exercising stock optioms.calculating the number
shares beneficially owned by an individual and pleecentage ownership of that individual, sharesedgihg options held by that individt
that are either currently exercisable or exercesatithin 60 days from June 30, 2012 are deemedandig. These shares, however, are
deemed outstanding for the purpose of computingpéneentage ownership of any other individual ditgn

In addition to vested options, Mr. Lancia, Mr. Nith and Mr. McMahon hold unvested options to a@2i250,000 shares, 275,!
shares and 270,000 shares, respectively, and bacéssare deemed to be outstanding for the puigfosemputing Pro Forma % Fullpiluted
Ownership.

5 Granted to Mr. Strous pursuant to the terms ofcitresulting agreement entered between the CompahywianStrous prior to M
Strous’ election to the board of directors.

Therefore, our executive officers and directordemively have considerable influence to:

« elect or defeat the election of our directors;

« amend or prevent amendment of our Articles of Ipocation or Bylaws;

« effect or prevent a merger, sale of assets or aitigrorate transaction; and

« determine the outcome of any other matter submitigde shareholders for vote.

The limited ability of shareholders to exercisetcohover the Company may adversely affect theritmarket price for our securit
and the rights of our shareholders.

Company transactions could be influenced and affettby conflicts of interest.

Certain board members of the Company are partnetisei law firm of Adams Monahan, LLP, which hasviwesly provided leg:



services to the Apollo Companies and the Compdrhys relationship may continue going forward andaAd Monahan, LLP may continue
provide legal services to the Company. S8kareholders may be unable to exercise control hessadirectors and officers own and contrc
large percentage of the Company’s common stockijbve, for information regarding the percentagevafiership of the Company beneficit
owned by held our directors, Edward S. Adams, wérees as our Chairman, and Michael R. Monahan, bbthhom are partners in Ada
Monahan LLP.
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On August 5, 2011, we purchased the name “Scio BhTechnology Corporatiordnd acquired other rights from Private Scic
13,000,000 newly issued shares of common stockeoCompany, of which Mr. Adams and Mr. Monahan easaiuired, directly or indirectl
4,100,000 shares of our common stock, and Mr. laaacquired 2,000,000 shares. Mr. Adams and Mr.aan were directors of Private S
and Mr. Lancia was an officer of Private Scio, #imely owned 31.5%, 31.5% and 15.4%, respectivelPrivfate Scio

We purchased certain assets, consisting primafitliaanond growing machines and intellectual propeetated thereto, from ADI «
August 31, 2011. We and ADI have substantial commanership, and both Mr. Adams, in an executive,rand Mr. Monahan previou:
served in various capacities with ADI until 2011.

In addition, on June 5, 2012, we acquired certaisets, consisting primarily of cultured diamond geme-related knovow,
inventory, and various intellectual property, fré«®@GC. ADGC and the Company have substantial commwenership. Mr. Adams and N\
Monahan also served in various capacities with AD@©@ugh early 2011. ADI and certain of its shatdaos also own or owned a substal
interest in ADGC.

In connection with the purchase of assets from AD(B@ the prior purchase of assets from ADI, we amgng other things, providi
certain current and former stockholders of ADI &&GC the opportunity to acquire up to approximat&l million shares of our comm
stock at a nominal purchase price in the ADI/ADGGcRholder Offering.

The Company understands that most of the outstgratiares of ADI and ADGC were redeemed prior to iandnticipation of th
Companys purchase of assets from ADI and ADGC. Mr. Adamnd his spouse owned approximately 2% of the comstack of ADI an
11% of the common stock of ADGC (prior to the staelpurchases by such companies in 2011). NeitherAdams nor his spouse
participating in the ADI/ADGC Stockholder Offerindir. Monahan held no stock of ADI and approximpaté% of the stock of ADGC (pri
to the stock repurchases by ADGC in 2011). Mr. Bfwan is not participating in the ADI/ADGC StockhetdOffering. Mr. Adams and v
Monahan and their law firm have provided legal gms to each of ADI, ADGC and the Company. Rokrtinares, the Chairman of 1
Board of each of ADI and ADGC, who is also the &sigstockholder of each of ADI and ADGC, is théhéatindlaw of Mr. Adams. Mr. F
Linares is expected to purchase up to 250,000 shEfreommon stock of the Company as a former ADtlgdholder in connection with t
ADI/ADGC Stockholder Offering. Bryant R. Linares,farmer executive officer of both ADI and ADGC, attte second largest stockhol
previously of both ADI and ADGC, is expected to ¢hase up to 1,000,000 shares of common stock ofCtmapany as a former A
stockholder in connection with the ADI/ADGC Stocktier Offering. Mr. B. Linares is the brother-inalaf Mr. Adams.

Provisions in our Articles of Incorporation and bgvs or Nevada law might discourage, delay or prevanchange of control of us «
changes in our management and, therefore, depréssttading price of the common stock.

The actual issuance of any preferred stock coutdrdsh the rights of holders of our common stoakg ¢herefore could reduce
value of such common stock. In addition, specifibts granted to future holders of preferred stookld be used to restrict our ability to me
with, or sell assets to, a third party. The apitif our board of directors to issue preferred Istomuld make it more difficult, delay, discoure
prevent or make it more costly to acquire or eflechange-ircontrol, which in turn could prevent our sharehaddieom recognizing a gain
the event that a favorable offer is extended andidcmaterially and negatively affect the marketprof our common stock.

In addition, Nevada corporate law and our Artiabdédncorporation and Bylaws also contain other |Bimns that could discouray
delay or prevent a change in control of our Companyghanges in its management that our sharehotdess deem advantageous. Tt
provisions include the following:

« deny holders of our common stock cumulative votiights in the election of directors, meaning thh&reholders owning
majority of our outstanding shares of common steitkbe able to elect all of our directot

« require any stockholder wishing to properly bringnatter before a meeting of shareholders to comjitly specified procedur
and advance notice requirements;

« allow any vacancy on the board of directors, howee vacancy occurs, to be filled by the direct

There is no active public market for any of our seities, which are not listed on any stock exchangend transfer of our securities,
restricted.

There is presently no active market, private orlipulfor our securities, and there can be no ass@dhat a trading market will e
develop or, if developed, that it will be maintaineOur securities are not listed on any stock argle. We believe that we currently may
have enough shareholders or outstanding sharagpfmd an active trading market, even if the seéi@sriwere listed on a recognized trac
exchange. There can be no assurance that ourténsesill be able to resell any of our securitigsaay price. The Company makes
representation to investors regarding the valugsda$ecurities, and, particularly in light of thart trading in the Company's securities, tra
prices may or may not reasonably reflect the istdvalue, if any, of the Company's securities.
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We may be deemed to be a former shell companydordance with the Securities Act. We filed a Fd@#{ on August 18, 201
which stated management’s conclusion that we werdonger a shell corporation. However, we inteadatnend our Form B-filed on
September 2, 2011 with respect to the purchasessdts from ADI, to reflect our current conclusidratt we were still a shell compe
immediately prior to the purchase of such asselberefore, it is unclear as to what date we willdeemed to have filed our Form
information. Assuming that we are now a former shell compavlyigh we currently believe to be the case), thenstiares of common stc
may not be resold under Rule 144 of the Securhietsexcept pursuant to Rule 144(i). Resales uitlde 144(i) generally require, that,
addition to the normal Rule 144 requirements amdtéitions: (1) we have ceased to be a shell comp@)ywe are subject to the report
requirements of the Securities Exchange Act of 1@B8d “Exchange Act”); ) we have filed all Exchange Act reports requif@dthe past 1
months; and (4) a minimum of one year has elapse@ sve filed current Form 10 information on ForakK&hanging our status from a st
company to a non-shell company. An investmenh@@ompany should be considered a ltergn, illiquid investment, and investors shoult
able to withstand a complete loss of their investine

Our Bylaws specifically provide that we shall net tequired to effectuate the transfer of any shaf@air common stock without fil
receiving from the transferring stockholder (i) @inion of counsel satisfactory to the Company thatoposed transfer may be made law
without the registration of such shares pursuarhéoSecurities Act of 1933, as amended (the “SéesiAct”), and applicable state securi
laws, or (ii) evidence that the shares proposebetoransferred have been registered under the iBesukct. The existence of the forega
restrictions may, therefore, adversely affect titare market price for our securities and the sgiftour shareholders.

Future stock issuances could severely dilute ourrant shareholders’ interests.

The future issuance of common stock or preferredkstnay result in dilution in the percentage of gommon stock held by ¢
existing shareholders. Also, any stock we sethia future may be valued on an arbitrary basis $wnd the issuance of shares of com
stock or preferred stock for future services, asitjons or other corporate actions may have thecefff diluting the value of the shares helt
our existing shareholders.

In addition to Company securities to be issuedannection with ongoing capital raising and pursuarthe ADI/ADGC Stockholdt
Offering, as of June 30, 2012, the Company hadrvede4,660,000 shares of common stock for issuampoa the exercise of vested .
unvested options (with such unvested options beifgect to performance-based vesting criteria)ueipase shares of the Compangbmmo
stock that have been previously issued to certeggwive officers and other employees of the Corgpan

In addition, it is the Compang’current intention (depending on the developmédnhe business plan and other factors) to
substantial additional capital during 2012, which @xpect to result in substantial dilution in therqentage of our common stock held by
existing shareholders.

Any additional funding we arrange through the salef our common stock will result in dilution to exi;g shareholder’ voting power an
may result in dilution to the book value per shaneld by existing shareholders.

We must raise additional capital in order for ousibess plan to succeed. Our most likely sourcaddftional capital will be throug
the sale of additional shares of common stock.h&tock issuances would cause shareholdeting interests in our Company to be dil
and may cause the book value per share held btirexghareholders to be diluted. Such dilutionldmegatively affect the value of investors’
shares.

We do not expect to pay cash dividends in the fessble future.

We are not obligated to pay dividends with respedur capital stock, and we do not anticipateghgment of cash dividends on
capital stock in the foreseeable future. Any deaigo pay dividends will depend upon our profitapiat the time, cash available, and o
factors; however, it is currently anticipated tlzaty future profits received from operations will ketained for operations. Therefore,
assurance can be given that there will ever besaok cash dividend or distribution in the futufgcordingly, investors must rely on sale:
their capital stock after price appreciation, whithy never occur, or a sale of our Company or o$imailar transaction as the only way
realize a gain on their investment.

If we do not obtain additional financing, our busegss may fail

We anticipate that additional funding will be negder general administrative expenses, operatirsgscand marketing costs. Ther
no guarantee that we will be able to raise theiredicash and because of this our business may\Wadl have not generated any revenue
operations to date. The specific cost requiremeeésled to maintain operations will depend uporptbduction we are able to generate. |
are not able to raise the capital necessary to found business objectives, we may have to delayinffementation of our busine
plan. Obtaining additional funding will be subjetct a number of factors, including general markanditions, investor acceptance of
business plan and initial results from our busirgssrations. These factors may impact the timémgount, terms or conditions of additic
financing available to us. The most likely souoéduture funds available to us is through the sdladditional shares of common stock. Tl
is no guarantee that we will be able to raise timel$ required by the Company and, if we are nat &btaise such funds, then our business
fail.
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Because our continuation as a going concern is ioubt, we may be forced to cease business operatioisss we can generate profital
operations in the future.

We will be incurring losses until we build a breeken level of revenue. Further losses are ant®ipban the development of ¢
business. As a result, there is substantial dabbtt our ability to continue as a going concedur ability to continue as a going concer
dependent upon our ability to generate profitalgerations in the future and/or to obtain the neamysBnancing to meet our obligations
repay our liabilities arising from normal businegserations when they come due. We will requireitamidhl funds in order to provide proj
service to our potential clients. At this time, eannot assure investors that we will be able taioldinancing. If we are unable to raise nee¢
financing, we will have to delay or abandon furtbgerations. If we cannot raise financing to nmet obligations, we will be insolvent &
may be forced to cease our business operations.

If an active trading market for our common stock ds not develop, shareholders may be unable totheir shares.

There is currently no active trading market for oammon stock and we can provide no assurance timarket will develop. We m
decide to apply for listing of our common stock @J.S. exchange. However, we can provide no assesathat we will apply or that ¢
common stock would be accepted for listing on awglsexchange. Accordingly, we can provide investeith no assurance that our sh
will be traded on a U.S. exchange or, if tradedt thn active public trading market will materializZé no active trading market is e
developed for our shares, it will be difficult fehareholders to sell their stock. In such a csisaeholders may find that they are unable t
their shares of our common stock.

Our shares of common stock are subject to the “pgrstock” rules of the Securities and Exchange Commission aheé trading market il
our securities will be limited, which will make tresactions in our stock cumbersome and may reduce talue of an investment in our stoc

The SEC has adopted rules that regulate brokeedgahctices in connection with transactions innipe stocks.” Penny stock
generally are equity securities with a price ofldsan $5.00 (other than securities registeredeotaio national securities exchanges or gt
on the NASDAQ system, provided that current prind &olume information with respect to transactiomsuch securities is provided by
exchange or system). Penny stock rules requirekebdealer, prior to a transaction in a penny stockatleérwise exempt from those rules
deliver a standardizerisk disclosure document prepared by the SECclwBpecifies information about penny stocks andrtheire an
significance of risks of the penny stock marketbwkerdealer must also provide the customer with bid affier quotations for the pen
stock, the compensation of the brokkaler, and sales person in the transaction, amihiycaccount statements indicating the marketeval
each penny stock held in the custoraeatcount. In addition, the penny stock rules iregthat, prior to a transaction in a penny stool
otherwise exempt from those rules, the bradteater must make a special written determinatian ttie penny stock is a suitable investmer
the purchaser and receive the purchaseritten agreement to the transaction. Thesdadise requirements may have the effect of redt
the trading activity in the secondary market farcktthat becomes subject to those penny stock.rifestrading market for our common st
develops, our common stock will probably becomgestttio the penny stock rules, and shareholdershaag difficulty in selling their shares.

Any additional funding we arrange through the salef our common stock will result in dilution to exi;ng shareholder’ voting power an
may result in dilution to the book value per shaheld by existing shareholders.

We must raise additional capital in order for ousibess plan to succeed. Our most likely sourcaddftional capital will be throug
the sale of additional shares of common stock. Stmtk issuances would cause shareholderting interests in our Company to be diluted
may cause the book value per share held by existiageholders to be diluted. Such dilution cowddatively affect the value of investors’
shares.

We have very little experience as a public compamg may not be able to operate successfully as blipitcompany, regardless of whett
our operations are successful.

We have operated as a public company for a verydaperiod of time. We have little experiencecomplying with the various rul
and regulations which are required of a public canyp As a result, we may not be able to operateessfully as a public company, regarc
of whether our operations are successful.

Our board of directors has concluded that the rsseiaof shares of the Compasytommon stock to certain current and foi
stockholders of ADI (as part of the ADI/ADGC Stodhttier Offering) in connection with our purchaseastets from ADI should have b
treated as part of the purchase price of the ABktsand that we are required to restate our glyafieancial statements for each of
guarters ended September 30, 2011 and Decemb@0B1,and to amend our Form @3- for each such period. We also intend to amem
Form 8K filed on September 2, 2011 with respect to thecpase of assets from ADI to reflect our curremiatasion that we were a sk
company immediately prior to the purchase of swedets. Therefore, it is unclear as to what date we wildeemed to have filed our Form
information.

If we cannot operate successfully as a public compan investment in our Company may be adversiégcted. Our inability t
operate as a public company could be the basis dfiveestor losing his or her entire investment &1 As a public company, we will inc
significant costs including but not limited to tf@lowing: audit, legal, internal costs relateddompliance, market maker, transfer agent,
EDGAR filing fees. These costs are expected teuirstantial and will vary depending on the Compamgtivity and the SEG'review of th
Company.
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Material weaknesses in our disclosure controls aptbcedures or our failure to remediate such matdri@eaknesses could result in
material misstatement in our financial statement®tbeing prevented or detected and could affecteistor confidence in the accuracy a
completeness of our financial statements, as welloarr common stock price.

We have identified material weaknesses in our d&gke controls and procedures, including a lackusficient internal accountit
resources, necessary to ensure that adequate refiew financial statements and notes theretoei$opmed, and have concluded that
internal control over financial reporting was ndteetive as of March 31, 2012. These material weakes and our remediation plans
described further in Item 9A. Weaknesses in ogcldsure controls and procedures could result iteriz misstatements in our financ
statements not being prevented or detected. We empgrience difficulties or delays in completingnegliation or may not be able
successfully remediate material weaknesses atAal. material weakness or unsuccessful remediatmrd affect our ability to file period
reports on a timely basis and investor confidemcthé accuracy and completeness of our financeéstents, which in turn could harm
business and have an adverse effect on our stazekgamd our ability to raise additional funds.

We may expend a substantial amount of time and reses in connection with SEC, other regulatory, shareholderrelated inquiries o
legal actions related to our restatement of our pigusly filed financial statements and other disslares and the transactions related ther
or other matters.

We may expend a substantial amount of time andiress in connection with SEC, other regulatoryh@areholderelated inquiries «
legal actions related to our restatement of ouviptsly filed financial statements and other disdi@s and the transactions related there
other matters. Such actions could have a matadetrse effect on the Company's liquidity and faialncondition and could also affect
ability to file periodic reports on a timely basied investor confidence in the accuracy and compésts of our financial statements, whic
turn could harm our business and have an advefiset eh our stock price and our ability to raiseiidnal funds.

We have been served with a complaint filed by arfer shareholder of ADI.

On or about August 3, 2012, we wseeved with a complaint filed by Kenneth Fink,anfier shareholder of ADI, against
Chairman, Edward S. Adams and our director MicHdeMonahan, their respective spouses, Robert Cares) the Chairman of ADI a
ADGC, the law firm of Adams Monahan LLP, Loblollinc., which was formerly known as Scio Diamond Trealbgy Corporation and
referred to in this Annual Report as “Private Sctbe Company, and, as a nominal defendant, ADhénUu.S. District Court for the District
Minnesota.

The complaint alleges (i) againstafs, Monahan, Linares, Adams Monahan LLP, andCtrapany, violations of SEC Rule 18b-
promulgated under Sections 10(b) and 20(a) of #muies Exchange Act of 1934, (ii) against Adaisnahan, Linares, Adams Monal
LLP, and the Company, violations of the Minnesoéz8ities Act, Minn. Stat. 8§ 80A.68 and 80A.76i) (igainst Adams, Monahan, Linal
and Adams Monahan LLP, constructive fraud — reemis®f security redemption, and (iv) against alfeshelants, constructive fraud
rescission. Each of the allegations relates tarapother things, certain actions taken in conoectvith the ADI Asset Purchase, the AD
Asset Purchase, and the ADI/ADGC Stockholder Ofgri

Mr. Fink is seeking direct and ceaqgential damages in an amount to be establistredgh proof at trial, plus prgtdgment an
post-judgment interest and reasonable attom&es and costs, rescission of the alleged impropgorate transactions and disgorgeme
improperly obtained fees, and other appropriatétabjie relief.

ITEM 1B. UNRESOLVED STAFF COMMENTS.
Disclosure under this item is not applicable beeabs Company is a smaller reporting company.
ITEM 2. PROPERTIES.

Our corporate headquarters and producfacility is located in Greenville, South Carolindhe production facility includ:
approximately 3,200 square feet adjoining our headegrs office. We have a sevgsar lease on the facility, which is a 9,003 squfard
facility, located at 411 University Ridge, GreetejilSC 29601.

We also have a research and development facilggténl in Hudson, Massachusetts, which is part@iypleted. We anticipate tl

the upfitting of this facility will be completed i2012. This facility is under a twgear lease. We believe that both of our properdie
adequately insured.
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Annual rental payments for the next seven yeargagafellows:

2013 $ 176,44
2014 169,54!
2015 135,04!
2016 198,51¢
2017 and thereafte 595,54¢

ITEM 3. LEGAL PROCEEDINGS.

On or about August 3, 2012, we were served wittompdaint filed by Kenneth Fink, a former shareholdé ADI, against oL
Chairman, Edward S. Adams, and his wife, Denisé&dams, our director Michael R. Monahan, and hisewifulie C. Monahan, Robert
Linares, the Chairman of ADI and ADGC, the law fiohAdams Monahan LLP, Loblolly, Inc., which wagrerly known as Scio Diamo
Technology Corporation and is referred to in thimmAal Report as “Private Scidhe Company, and, as a nominal defendant, ADhénu.S
District Court for the District of Minnesota.

The complaint alleges (i) against Adams, Monahanates, Adams Monahan LLP, and the Company, vimtatiof SEC Rule 106-
promulgated under Sections 10(b) and 20(a) of #mufties Exchange Act of 1934, (ii) against Adaignahan, Linares, Adams Monal
LLP, and the Company, violations of the Minnesoéz8ities Act, Minn. Stat. 8§ 80A.68 and 80A.76i) (igainst Adams, Monahan, Linal
and Adams Monahan LLP, constructive fraud — regois®f security redemption, and (iv) against alfeselants, constructive fraud
rescission. Each of the allegations relates taragrother things, certain actions taken in conoectvith the ADI Asset Purchase, the AD
Asset Purchase, and the ADI/ADGC Stockholder Ofgri

Mr. Fink is seeking direct and consequential damagen amount to be established through proafat plus pre-judgment and post-
judgment interest and reasonable atto’s fees and costs, rescission of the alleged impropmorate transactions and disgorgemel
improperly obtained fees, and other appropriatétabje relief. The Company denies any liabilitydantends to vigorously defend this action.

ITEM 4. MINE SAFETY DISCLOSURES.
Not applicable.

ITEM 5. MARKET FOR COMMON EQUITY, RELATED STOCKHOLD ER MATTERS, AND ISSUER PURCHASES OF EQUITY
SECURITIES

Market Information

Our common stock is currently quoted on the OTCl&m Board under the ticker “SCIO'Beginning November 16, 2010, ¢
common stock was quoted on the OTC Bulletin Boarden the symbol “KHRB.OB"however, on August 5, 2011, our symbol was charng
“KHRBD.OB”, and later to “SCIQO” to reflect the Corapy’s name change. Because we are quoted on the OTl@iBBoard, our commc
stock may be less liquid, receive less coveragseoyrity analysts and news media, and generate loioes than might otherwise be obtai
if it were listed on a national securities exchangie OTC Bulletin Board prices are quotationsicltreflect interdealer prices without ret
mark-up, mark-down, or commissions and may notasgmt actual transactions.

After the acquisition of the Scio Diamond Techngl@prporation name on August 5, 2011, trading afaammon stock did not beg
on the OTC Bulletin Board until September 23, 20The following table sets forth the low and higbsing sales prices of shares of
common stock from September 23, 2011 through Maigt2012, as reported by the OTC Bulletin Board.

Fiscal Year Ended March 31, 201. High Low
Fourth Fiscal Quarte $4.1¢ $2.5¢
Third Fiscal Quarte 4.47 3.2¢
September 23, 2011 through

the end of the Second Fiscal Qua 3.1¢ 2.5(C

Holders

As of June 30, 2012, there were 27,570,567 shdrme@nomon stock outstanding held by approximately é@ckholders of record.
Dividends

We have not declared or paid any cash dividendswncommon stock since our inception, and we doimeind to declare ca

dividends for the foreseeable future. Any decidiorpay dividends will depend upon our profitalyilat the time, cash available, and o
factors; however, it is currently anticipated thay future profits received from operations willie¢ained for operations.
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Securities Authorized for Issuance under Equity Cpensation Plans

We did not have an equity compensation plan incetis of our most recent fiscal year, which endeddid 31, 2012. Subsequently
May 7, 2012, we implemented equity compensatioarsyements for our executive officers and sevenakekeployees.

ITEM 6. SELECTED FINANCIAL DATA.
Not applicable
ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS.

You should read the following discussion in confiomc with the financial statements of the Compaagd the notes to tha
statements, included elsewhere in this Form 10Kwall as the rest of this Annual Report on ForriK1lO0The statements in this discus:
regarding outlook, our expectations regarding outufe performance, liquidity and capital resourcasd other norhistorical statements
this discussion are forward-looking statements.sehferwardlooking statements are subject to numerous risklsuatertainties, including, b
not limited to, the risks and uncertainties desedhin the “Risk Factors” and “Cautionary Notice Ragling Forward Looking Statements”
sections of this Annual Report on Form 10-K. Oatual results may differ materially from those @ned in or implied by any forward-
looking statements.

GENERAL
Corporate History

We were incorporated on September 17, 2009 in thte Sf Nevada under the name Krossbow Holdingp@ation. Krossbow
original business plan was focused on offsettind2 @issions through the creation and protectiofoist-based carbon “sinksKrossbov
planned to assess carbon resource potentials, rip@snd implement ecosystem restorations to devidlose resources, and thereby gen
carbon offset products. However, we have sincen@tr@ed that original business plan and restructorgdbusiness to focus on marade
diamond technology development. We decided to iaeexisting technology and to seek to efficierdlyd effectively produce mamade
diamond. In connection with this change in busimaapose, Krossbow changed its name to Scio DianTawthnology Corporation to refle
its new business direction.

On August 5, 2011, Edward S. Adams and Michael Rnahan, both of whom now serve on the CompaiBoard of Director
acquired control of the Company through the purehafstwo million (2,000,000) shares of the Companigsued and outstanding comr
stock from Jason Kropp, Krossbawsole director and executive officer at that timmeaccordance with a common stock purchase agnet
among Mr. Kropp, Mr. Adams and Mr. Monahan. Conently with the execution of the stock purchasesagrent, Mr. Kropp resigned fr
all positions with Krossbow, including, but not lied to, that of President, Chief Executive Offic&hief Financial Officer, Treasur
Secretary and Director.

On August 5, 2011, the Company executed an AssethBse Agreement (the “Scio Asset Purchase AgreBmerith anothe
privately-held Nevada corporation that also hadrthee “Scio Diamond Technology Corporation” (“Ptevécio”). Under the terms of tl
Scio Asset Purchase Agreement, the Company purdithgename “Scio Diamond Technology Corporatiant acquired other rights frc
Private Scio for 13,000,000 newly issued sharesafmon stock of the Company. Mr. Adams and Mr. M@mawere directors of Private St
and Mr. Lancia was an officer of Private Scio, &énely owned 31.5%, 31.5% and 15.4%, respectivelyrofate Scio. Edward S. Adams .
Michael R. Monahan each acquired, directly or iedily, 4,100,000 shares of our common stock putstmrthe Scio Asset Purchi
Agreement, Joseph D. Lancia, our Chief Executiviec®f, acquired 2,000,000 shares pursuant to tie Asset Purchase Agreement.

On August 31, 2011, the Company acquired certasetasof Apollo Diamond, Inc. (“ADI”) (the “ADI AssgePurchase”)consistin
primarily of diamond growing machines and intelledtproperty related thereto, for which the Comppaid ADI an aggregate of $2,000,!
in a combination of cash and a promissory note Bd #With a September 1, 2012 maturity date (whicbmpissory note had a remain
outstanding balance of $125,000 as of March 312P0Ih connection with the ADI Asset Purchase,@mnpany also agreed to provide cel
current and former stockholders of ADI that areradited investors the opportunity to acquire upapproximately 16 million shares
common stock of the Company for $0.01 per shae“@bI Offering”).

On June 5, 2012, the Company acquired substantidlllgf the assets of Apollo Diamond Gemstone Cmpon (“ADGC") (the
“ADGC Asset Purchase”), consisting primarily of ttued diamond gemstone-related knbaw, inventory, and various intellectual propeit
exchange for $100,000 in cash and the opportunitgértain current and former stockholders of ADthEt are accredited investors to aco
up to approximately 1 million shares of common kto€ the Company for $0.01 per share (the “ADGCeiffg”) with the intent that AC
Offering be conducted substantially concurrentlthvihe ADGC Offering (collectively, the “ADI/ADGCt8ckholder Offering”).

Business Overvie'

The Company's primary mission is the developmenprmafitable and sustainable commercial applicatiémsits planned ma
production of high quality, singlerystal diamond in a laboratory environment usitsgDiamond Technology and patented Mosaic prodn
approach. The Company intends to target both dhamercial/industrial and gemstone markets and igaties opportunities in areas includ
but not limited to, diamond gemstone jewelry, poswitches, optoelectronics, cutting devices, semnideictors and life sciences.
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As of March 31, 2012, the Company had not generatgdarevenue from the sale of diamond or diamontérias nor did it have firi
orders placed by potential customers. Howevethéf Company is able to produce high-quality, re&si low-cost diamond and diamao
materials in reliable quantities, then such prosluoiay be incorporated into existing applicationsd aechnologies and spur n
technologies. In such case, the Company expecteraus product development and licensing opporasmior the Company. The unic
physical properties of diamond combined with caesis availability made possible by our Diamond Temlbgy and patented Mos
production approach lead to potential market opputies in electronics, optics, communications, aathputing.

See Part |, Item 1. (Business) for additional infation regarding our business.
Critical Accounting Policies

We have adopted various accounting polities govern the application of accounting prinegpbenerally accepted in the United Si
"GAAP". We describe our significant accounting pas in the notes to our audited financial statemas of March 31, 2012.

Some of the accounting policies involvendfigant judgments and assumptions by us that lzaneterial impact on the carrying value
our assets and liabilities. We consider these atauy policies to be critical accounting polici@the judgment and assumptions we use
based on historical experience and other factatsvile believe to be reasonable under the circurostaBecause of the nature of the judgn
and assumptions we make, actual results couldrdiféen these judgments and estimates and couldriabyeaffect the carrying values of ¢
assets and liabilities and our results of operation

The following is a summary of the more figant judgmental estimates and complex accounginigciples, which represent our criti
accounting policies.

Development Stage Company

The Company's financial statements have been pmdpiar accordance with generally accepted accounpimgciples related -
development-stage companies. A developnséeje company is one in which planned principalratgens have not commenced or if
operations have commenced, there have been ndicigmirevenues therefrom.

Asset Purchases

The Company purchased certain assets from ADI ogusiu 31, 2011, consisting primarily of diamond girgv machines ar
intellectual property related thereto. The purehaisce consisted of an aggregate of $2,000,0@0cdombination of cash and a promissory
bearing interest at 4.00% annually and due and gwinfull on September 1, 2012, plus the opportufidr certain current and forrr
stockholders of ADI to acquire approximately 16 lioii shares of common stock of the Company for $(@r share. The Company
estimated the fair value of such rights to acqsirares of common stock of the Company for $0.01share to be $0.69 per right.

The following table reflects our purchase priceedition of the assets:

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

Total $ 13,040,00

The Company completed a thipdwty valuation to determine the fair value of #esets acquired. The final amounts allocatedd
assets acquired are based upon the results ofehettion appraisal.

We believe that the acquisition of these assets #®I| was not the acquisition of a “businesgithin the definition set forth in Ru
GAAP or 11-01(d).

Property, Plant and Equipment

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

Years
Machinery and equipment 3-15
Furniture and fixtures 3-10

Engineering equipment 5-12
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Leasehold improvements are depreciated at therlesige remaining term of the lease or the lifétef asset (generally three to five
years).

Expenditures for major renewals and bettermentseakgend the useful lives of property and equipnaet capitalized. Expenditul
for maintenance and repairs are charged to exgengeurred. Equipment has not been placed imtacgeas of March 31, 2012.

After initial recognition, tangible assets acquithdt are used in commercialization activitiesageounted for in accordance with tl
nature. FASB ASC 360 requires that these assetslassified as indefinitéved until the completion or abandonment of thesozsate
commercialization efforts, at which time the asseuld be considered to be placed in service andetitdy would determine the assets’
appropriate useful lives. In consideration thereaf believe that the useful life of the reactdlee (primary tangible assets) is indefinite
such time as the production and effective commkzaigon of the production of the reactors (lgitpwn diamond) occurs or is more defir
The mechanical components of the reactors havevedialong lives, upwards of ten (10) years, the tapacity limitations of the reactors r
render them obsolete from an efficiency perspectisetechnology in the industry continues to evolie, therefore, plan to reasses:
redetermine the useful lives of such assets omanal basis. The lives of the remainder of the itdagassets will be considered based on
technological and functional obsolescence and deyszl accordingly once they are placed in service.

Intangible Assets

Regarding intangible assets including the patetits, Company believes that, due to the inabilityidentify unique, specif
commercialization potential with any degree of aity, it is appropriate to consider the entire tfmhio “In Process Research
Development,” or “IPRD”.The Company believes that the IPRD has alterndiinvere uses. At such time that production beging
commercialization of separate components of thelledtual property portfolio are then marketed tarying distribution channe
segmentation and bifurcation of the IPRD assefirtite-lived commercialized intellectual property assetfl tve considered. Applicak
accounting guidance requires an indefinite life RD assets until such time as the commerciatinatan be reasonably estimated at w
time the assets will be available for their inteshdse At such time as those requirements arewneetbelieve that consideration of the legal
of the intellectual property protection should bieconsiderable importance in determining the usdifel Upon commercialization a
determination of the useful life of the intelledtymoperty assets, consideration will be given he tventual expiration of the intellect
property rights underlying certain critical aspeat®ur manufacturing process.

RESULTS OF OPERATIONS
Year Ended March 31, 2012 Compared to the Year é&brch 31, 2011

Our net loss for the year ended March 31, 2012 $a%966,900), compared to net losses of ($30,8d6)He year ended March .
2011. Our cumulative net loss since inception {&aper 17, 2009) through March 31, 2012 was ($29873. Through March 31, 2012,
had not generated any revenue since inception.

During the year ended March 31, 2012, we incurcgdl texpenses of $2,190,957, compared to total resgeeof $30,846 during t
year ended March 31, 2011. Since inception (Semerh7, 2009) through March 31, 2012, we have imecltotal expenses of $2,152,¢
which have generally related to corporate overheaatketing, financial and administrative contracsedvices, such as legal and accoun
developmental costs, and expenses associatedheifiling of our registration statement and othECSilings.

We have not had any revenue to offset our esg® and so we have incurred net losses. Durengear ended March 31, 2012, the
Company received grant income of $75,000 which welsided in other income on the statement of op@rat Our net loss per share for the
year ended March 31, 2012 was ($0.12) per shamepared to a net loss per share of ($0.00) per $batke year ended March 31, 2011. -
weighted average number of shares outstanding wd91,174 and 6,400,000, respectively, for theyeaded March 31, 2012 and 2011.
FINANCIAL CONDITION

At March 31, 2012, we had total assets of $14,328,tompared to total assets of $933 at March @112 This increase in assets
primarily related to the ADI Asset Purchase. Wd bash of $808,516 at March 31, 2012.

Total liabilities at March 31, 2012 were $723,50impared to total liabilities of $11,990 at March, 2011. Total liabilities as
March 31, 2012 were comprised primarily of noteggide, accounts payable and accrued expenses.

Total shareholders’ equity was $13,599,67March 31, 2012, compared to ($11,057) at Marth2®11. Shareholdergquity
increased during the year primarily due to issuafcibscription rights in connection with the iasoe of subscrption right in connection v
ADI Asset Purchase. Other components of the changkareholdersequity related sales and to sales and issuanassnohon stock and r
losses during the period.
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CASH FLOWS
Operating Activities

We have not generated positive cash flows from atpey activities. For the year ended March 31, 201&t cash flows used
operating activities were ($1,375,518), consisprigharily of a net loss of ($2,066,900) offset byiacrease in current liabilities of ($588,5¢
compared to net cash flows used in operating dietsvfor the year ended March 31, 2011 of ($31,9Z8hce inception (September 17, 2(
through March 31, 2012, net cash flows used inatpeg activities were ($1,409,075).

Investing Activities

For the year ended March 31, 2012, net cash flesesl in investing activities were ($1,396,520), é¢stirgy primarily of the ADI Ass¢
Purchase. Net cash flows used in investing aw#itvere ($0) for the year ended March 31, 2011 &ig396,520) for the period frc
inception (September 17, 2009) to March 31, 2012.

Financing Activities

We have financed our operations primarily throudkaancements or the issuance of equity and debumsints. For the years en
March 31, 2012 and March 31, 2011, we generatesl’$3%22 and $7,411 from financing activities, respely. For the period from incepti
(September 17, 2009) to March 31, 2012, net castsfprovided by financing activities were $3,6142,1donsisting primarily of proceeds fr
the sale of our common stock.

LIQUIDITY AND CAPITAL RESOURCES

We expect that working capital requirements wilhtioue to be funded through a combination of ouistng funds and furth
issuances of securities. Our working capital rezqagnts are expected to increase in line with tbevthr of our business.

Existing cash of $1,274,994 as of June2BQp, is expected to be adequate to fund our dpesabver the next fiscal quarter
through September 30, 2012. We have no lines ditooe other bank financing arrangements. Generaly have financed operations through
March 31, 2012 through the proceeds of sales o€ommon stock. As of June 30, 2012, we have comerits from existing shareholders for
the purchase of over $1,000,000 in units consisifirgbmmon stock and warrants for the purchaséafes of common stock. These
commitments are contingent upon our passing ceofaémating milestones. In connection with our basg plan, management anticipates
additional increases in operating expenses andat@ipenditures relating to: (i) manufacturing i@tions; (ii) developmental expenses
associated with a start-up business; and (iii) mi@mg expenses. We intend to finance these expevidefurther issuances of securities.
Thereafter, we expect we will need to raise addéicapital and generate revenues to meet long-¢@erating requirements.

Additional issuances of equity or convertible debturities will result in dilution to our currentareholders. Such securities m
have rights, preferences or privileges senior tocmunmon stock. Additional financing may not beikalde upon acceptable terms, or at a
adequate funds are not available or are not aveila acceptable terms, we may not be able to adkantage of prospective new busil
endeavors or opportunities, which could signifitpand materially restrict our business operations.
OFF BALANCE SHEET ARRANGEMENTS

As of the date of this Annual Report, we do notéhany offbalance sheet arrangements that have or are rédgdikaly to have
current or future effect on our financial conditiaanges in financial condition, revenues or espsnresults of operations, liquidity, cag
expenditures or capital resources that are materiavestors.
ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK.

Not applicable.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and

Shareholders of SCIO Diamond Technology Corporation

We have audited the accompanying balance sheétl@ Biamond Technology Corporation (the “Compargs)of March 31, 2012, and the
related statements of operations, shareholderstyegund cash flows for the year ended March 31,228nd for the period September 17, 2009
(inception) through March 31, 2012. The Company&agement is responsible for these financial setésnOur responsibility is to express
an opinion on these financial statements basedioaudit.

We conducted our audit in accordance with the stadedof the Public Company Accounting Oversighti@iq@nited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether the finestatements are free of material
misstatement. The Company is not required to hawewere we engaged to perform, an audit of isriral control over financial reporting.
Our audit included consideration of internal cohtreer financial reporting as a basis for desigrawnglit procedures that are appropriate in the
circumstances, but not for the purpose of exprgssimopinion on the effectiveness of the Compaimg&rnal control over financial reporting.
Accordingly, we express no such opinion. An autfibancludes examining, on a test basis, evideopparting the amounts and disclosures in
the financial statements, assessing the accouptingiples used and significant estimates made dgagement, as well as evaluating the
overall financial statement presentation. We belithat our audit provides a reasonable basis foopimion.

In our opinion, the financial statements referr@dlbove present fairly, in all material respedts,financial position of SCIO Diamond
Technology Corporation as of March 31, 2012, ardrésults of its operations and its cash flowdlieryear ended March 31, 2012 and for the
period September 17, 2009 (inception) through M&Lh2012 in conformity with accounting principlgsnerally accepted in the United States
of America.

The accompanying financial statements have begraped assuming that the Company will continue gsiag concern. As discussed in No
to the financial statements, the Company has gtetere revenue, incurred net losses and incurrgdtive operating cash flows since
inception and will require additional financingftond the continued development of products. Thalability of such financing cannot be

assured. These conditions raise substantial ddadatt its ability to continue as a going conceranslgement’s plans regarding those matters
also are described in Note 1. The financial stateméo not include any adjustments that might tdsoin the outcome of this uncertainty.

s/ Cherry, Bekaert & Holland, L.L.P.

Greenville, South Carolina

August 16, 2012
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Scio Diamond Technology Corporatior
(Formerly Krossbow Holding Corp.)
(a development stage company

BALANCE SHEETS

ASSETS
Current Assets:
Cash and cash equivale
Inventory
Prepaid expenses

Total current assets

Property, plant and equipme
Facility
Construction in progre
Manufacturing equipme
Other equipmer
Total property, plant and equipme
Less accumulated deprecial
Net property, plant and equipme

Intangible assel

Prepaid assets, noncurrt
Other assets

TOTAL ASSETS

LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)

Current Liabilities:
Notes payabls
Accounts payabl
Accounts payabl- related partie
Notes payabl- related part
Accrued expense

Total current liabilities

Shareholders' Equity (Deficit):
Common stock, $0.001 par value, 75,000,000 shartbe@azed
26,013,070 and 6,400,000 shares issued and ouitsfam
March 31, 2012 and March 31, 2011, respecti
Additional paic-in capital
Deficit accumulated during the development si

Total shareholders' equity (defic

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

(DEFICIT)

The accompanying notes are an integral part oktfirancial statement
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March 31,
2012

March 31,
2011

$ 808,51t
2,50¢
23,29¢

$ 932

834,31

933

145,30:
270,00(
3,178,57
58,14«

3,652,02.
(3,397)

3,648,62!

9,784,49
41,93¢
13,80(

$14,323,17

$ 988

$ 125,00(
66,08(
131,98

400,43

8,49(
3,50(

723,50:

11,99(

26,01
15,937,61
(2,363,95)

6,40(
19,60(
(37,05)

13,599,67

(11,057

$14,323,17 $ 933







Scio Diamond Technology Corporatior
(Formerly Krossbow Holding Corp.)
(a development stage company
STATEMENTS OF OPERATIONS
For the years ended March 31, 2012 and 2011 and ftre period September 17, 2009 (inception) throug

Revenue
Gross revenue

Operating expense:
Professional and consulting fe
Salaries and benefi
Rent, equipment lease and facilities exp
Marketing cost:
Depreciatior
Corporate general and administra

Loss from operations

Other income (expense
Interest (expense
Gain on restructurin
Other income (expens

Net loss

Loss per share
Basic:

March 31, 2012

Weighted average number of shares outstgn

Loss per share
Fully diluted:

Weighted average number of shares outstgl

Loss per shar

September
Year Year 17, 2009
(Inception)
Ended Ended through
March March 31, March
31,2012 2011 31,2012
$ - $ - $ -
1,534,51 28,78¢ 1,566,801
284,35! - 284,35!
97,01¢ - 97,01¢
28,341 - 28,341
3,397 - 3,391
190,30t 2,05¢ 195,07!
(2,137,930 (30,846 (2,,174,99)
(15,027 - (15,02
11,05% - 11,05%
75,00( - 75,00(

$(2,066,90)) $

(30,846 $ (2,103,95)

17,401,17

6,400,00!

$ (0.12) $

(0.00)

17,401,17

6,400,00!

$ (0.12) $

(0.00)

The accompanying notes are an integral part oktfirancial statement
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Scio Diamond Technology Corporatior
(Formerly Krossbow Holding Corp.)
(a development stage company
STATEMENTS OF SHAREHOLDERS' EQUITY
For the years ended March 31, 2012 and 2011 and ftre period September 17, 2009 (inception) throug
March 31, 2012

Deficit
Additional Accumulated
Common Stock Paid in During the
Developmen
Shares  Amount Capital Stage Total
Inception, September 17, 200 - $ -3 -9 -9 =
Common stock issued to founc
at $.0.002 per sha 2,000,00! 2,00( 2,00( - 4,00(
Common stock issued for ca
at $.0.005 per sha 4,400,001 4,40( 17,60( - 22,00(
Net loss for period ended March 31, 201 - - - (6,217) (6,217)
Balance, March 31, 201( 6,400,001 6,40( 19,60( (6,217 19,78¢
Net loss for period ended March 31, 2( - - - (30,846 (30,846
Balance, March 31, 201: 6,400,00! 6,40( 19,60( (37,057 11,057
Shares issued for purchase of trade n 13,000,00 13,00( 247,00( - 260,00(
Common stock issued for cash, net of fi
- 4,445,62:

at $0.70 per sha 6,613,07 6,61:  4,439,00
Deemed distributio - - - (260,000() (260,000
Subscription rights issued for purchast

assets - - 11,040,000 - 11,040,00
Warrants issued for services from non-
employees - - 192,00 - 192,00
Net loss for the year end
March 31, 201 - - - (2,066,90)) (2,066,901
Balance, March 31, 201: 26,013,07 $ 26,01 $15,937,61 $ (2,363,95) $13,599,67

The accompanying notes are an integral part oktfirancial statement
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Scio Diamond Technology Corporatior
(Formerly Krossbow Holding Corp.)
(a development stage company
STATEMENTS OF CASH FLOW
For the years ended March 31, 2012 and 2011 and ftre period September 17, 2009 (inception) throug
March 31, 2012

September
Year Year 17, 2009
(Inception)
Ended Ended through
March March March

31,2012 31,2011 31,2012

Cash flows from operating activities:
Net loss $(2,066,90) $ (30,84¢) $(2,103,95)
Adjustments to reconcile net loss to net cash us
operating activities

Depreciatior 3,391 - 3,391
Gain on restructurin (11,059 - 11,057
Expense for warrants issued in exchangedifices 192,00° - 192,00°
Changes in assets and liabiliti
(Increase) in prepaid expen (65,237) - (65,232)
(Increase) decrease in inventory and othests (16,309 - (16,309)
Increase in accounts paya 198,06 - 198,06!
Increase (decrease) in accrued expenses 390,50! (1,082) 394,00!
Net cash from operating activities (1,375,51) (31,92¢) (1,409,07)
Cash flows from investing activities:
Purchase of asse (1,000,001 - (1,000,00i)
Proceeds from disposal of property, plant eqaipmen 97,27( - 97,27(
Purchase of property, plant and equipn (493,790 - (493,790
Net cash from investing activities (1,396,52I) - (1,396,52)
Cash flows from financing activities
Services financed with a note paya 250,000 250,000
Proceeds from note paya- related party 9,00 7,411 17,49(
Sale of common stor- net of fees 4,445,62. - 4,471,62
Payments on notes payable (1,125,000 - (1,125,000
Net cash from financing activities 3,579,62. 7,411 3,614,111
Change in cash and cash equivalt 807,58« (24,517 808,51
Cash and cash equivalents, beginning of pe 933 25,45( -
Cash and cash equivalents, end of peric $ 808,51 $ 93z $ 808,51

The accompanying notes are an integral part oktfinancial statemen
(Continued)
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Scio Diamond Technology Corporatior
(Formerly Krossbow Holding Corp.)
(a development stage company

STATEMENTS OF CASH FLOW

For the years ended March 31, 2012 and 2011 and ftre period September 17, 2009 (inception) throug

March 31, 2012

(Continued)
September
Year Year 17, 2009
(Inception)
Ended Ended through
March March March
31,2012 31,2011 31,2012
Supplemental cash flow disclosures
Cash paid for
Interest $ 3,000 $ - 3 3,00(¢
Income Taxe $ - $ - $ -
Non-cash investing and financing activities
Purchase of assets funded by note pay $ 1,000,001 $ - $ 1,000,001
Purchase of assets funded through subscriptiotsi $11,040,00 $ - $11,040,00
Common stock issued for purchase of trade n $ 260,000 $ - $ 260,00(

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

Scio Diamond Technology Corporation (the “Company8s incorporated under the laws of the State ofadawas Krossbow Holdi
Corp. on September 17, 2009. The original busipéms of the Company was focused on offsetting €@2ssions through the creation
protection of forest-based carbon “sink§fe Company has since abandoned its original bssipkan and restructured its business to foc
man-made diamond technology development and coniatizedion.

On July 13, 2011 the Board of Directors of the Campresolved to authorize a 2-fbrforward split of its issued and outstanc
common shares, whereby every one (1) old shar@mihwn stock was to be exchanged for two (2) neweshaf the Compang’ commo
stock, effective on August 5, 2011. As a resulteothe forward split was declared effective byFimancial Industry Regulatory Authority,
issued and outstanding shares of common stockasedefrom 3,200,000 prior to the forward split 408,000 following the forward split. T
forward split shares are payable upon surrenderedfficates to the Comparg/transfer agent. The accompanying financial statgs an
notes give retroactive effect to the forward sfalitall periods presented.

Going Concern
The Company has not generated any revenue to ddteomsequently its operations are subject tdsMsrinherent in the establishm
of a new business enterprise. For the period fraraption, September 17, 2009, through March 3122the Company has accumulated lc

of ($2,103,957).

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

« Focused efforts on the construction and start-ujtsoétate-of-theart manufacturing facility in South Carolina in erdtc
bwegin production and generat rever
« Ongoing solicitation of investment in the Compamythe form of a private placement of common shdcegccredite

investors,
« Responded to potential customer contacts in oalerdet potential orders immediately upon producsi@am-up.

In the opinion of management, these actions wilkbkicient to provide the Company with the liquidit needs to meet its obligatic
and continue as a going concern. There can besswrance, however, that the Company will succdgdfuplement these plans. The finan
statements do not include any adjustments thattrbigimecessary if the Company is unable to contasug going concern.

Accounting Basi

The Companys financial statements are prepared in accordaitteawrcounting principles generally accepted in theted States
America (“GAAP”).

Estimates and Assumptic

The preparation of financial statements in confeymiith GAAP requires management to make estimatesassumptions that aff
the reported amounts of assets and liabilities disdlosure of contingent assets and liabilitieshat date of the financial statements anc
reported amounts of revenues and expenses duemgplorting period. Actual results could diffevrr those estimates.

Fair Value of Financial Instrumen

The carrying value of cash, accounts payable artdsnpayable approximate their fair value due to shert period of the:
instruments.

Development Stage Compe

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

Cash and Cash Equivalents

For purposes of the statement of cash flows, thengamy considers highly liquid financial instrumempisrchased with an origir
maturity of three months or less when purchasdittoash equivalents. At March 31, 2012, the Compaid no cash equivalents.
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Revenue Recognitic

The Company will recognize revenue when productsfalty delivered or services have been provided eollection is reasonat
assured.

Income Taxe

The Company utilizes the asset and liability metbbdccounting for income taxes. Under the assétliability method, deferred t
assets and liabilities are determined based onliffexences between financial reporting basis dredtax basis of the assets and liabilities
are measured using enacted tax rates and lawwithbe in effect when the differences are expedtedeverse. An allowance against defe
tax assets is recognized when it is more likelythat that such tax benefits will not be realized.

Management has evaluated the potential impact @owating for uncertainties in income taxes and te®rmined that it has
significant uncertain income tax positions as ofréfa31, 2012. Income tax returns subject to reuigwaxing authorities include March .
2010, 2011, and 2012.

Basic and Diluted Net Loss per Shi

Net loss per share is presented under two fornbasic net loss per common share, which is compuséth the weighted avere
number of common shares outstanding during thegeand diluted net loss per common share, whiclomsputed using the weighted avet
number of common shares outstanding, and the wedgéterage dilutive potential common shares oudgtgn computed using the treas
stock method. Currently, for all periods presentililited net loss per share is the same as basiosgper share as the inclusion of weig
average shares of common stock issuable upon #reis& of warrants would be anti-dilutive.

The following table summarizes the number of sei@srioutstanding at each of the periods presemtbith were not included in t
calculation of diluted net loss per share as tinelusion would be anti-dilutive:

March 31,
2012 2011
Warrants for common stoc 370,01 -
Property, Plant and Equipme

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

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

Leasehold improvements are depreciated over tiserled the remaining term of the lease or thedfféthe asset (generally three to f
years).

Expenditures for major renewals and bettermentsekiend the useful lives of property and equipnaet capitalized. Expenditui
for maintenance and repairs are charged to exgenseurred. Equipment has not been placed imtacgeas of March 31, 2012.

Intangible Asset

Intangible assets, such as aquiregiioeess research and development costs, are coetsitehave an indefinite useful life until si
time as they are put into service at which timeythll be amortized on a straiglitte basis over the shorter of their economic galeusefu
life. Management evaluates indefinite life intablgiassets for impairment on an annual basis anghointerim basis if events or change
circumstances between annual impairment testsdtalibat the asset might be impaired. The ongomaguation for impairment of its indefin
life intangible assets requires significant managemestimates and judgment. Management reviewsieflife intangible assets f
impairment whenever events or changes in circurnstaindicate that the carrying amount of an assst mot be recoverable. There were
impairment charges in 2012.

Fair Value Measuremel
Fair value is defined as the price that would keeireed to sell an asset or paid to transfer alitghfan exit price) in the principal or mc
advantageous market for the asset or liability inoaderly transaction between market participamtste measurement date. The fair v

hierarchy prescribed by the accounting literaturetains three levels as follows:

Level — Quoted prices in active markets for identical essetiabilities.
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Level 2—Observable inputs other than Level 1 prices suchuased prices for similar assets or liabilitiespted prices in marke
that are not active; or other inputs that are olz®e or can be corroborated by observable market fibr substantially the full term of 1
assets or liabilities.

Level 3—Unobservable inputs that are supported by littl@@market activity and that are significant to thi value of the assets
liabilities. Level 3 assets and liabilities inclufieancial instruments whose value is determineidgipricing models, discounted cash f
methodologies, or similar techniques, as well agriments for which the determination of fair vataquires significant management judgn
or estimation.

In addition, GAAP requires the Company to disclteefair value for financial assets on both a réngrand non-recurring basis.

At March 31, 2012, the Company has issuedamtsrvalued at $192,007 to non-employees for sesvand subscription rights valued
at $11,040,000 for the purchase of assets meaaufai value on a nonrecurring basis. The falueaf the warrants and subscription rights
was determined based on an appraisal which useBlaick-Scholes model whose assumptions are comsldgr management to be level 3
inputs.

At March 31, 2012, the Company has issued amisrand options valued at $192,007 to eorployees for services and opti
valued at $11,040,000 for the purchase of assessumed at fair value on a nonrecurring basis. falrevalue of the warrants was determi
based on an appraisal which used the Black-Schodeel whose assumptions are considered by manag¢onias level 3 inputs.

Recent Accounting Pronounceme

In September 2011, the FASB issued ASU 2011-08d&hge on Testing Goodwill for Impairment. ASU 2@l gives entitie
testing goodwill for impairment the option of perfing a qualitative assessment before calculatiegdir value of a reporting unit in Step :
the goodwill impairment test. If entities determiron the basis of qualitative factors, that thevalue of a reporting unit is more likely tF
not less than the carrying amount, the two-stepimpent test would be required. Otherwise, furtiesting would not be needed. ASU 2011-
08 will be effective for fiscal and interim repanj periods within those years beginning after Ddueml5, 2011. The adoption of 1
accounting standard did not have a material efiadhe Company's financial statements.

In July 2012 the FASB issued new ASU No. 2012-02stihg Indefinitekived Intangible Assets for Impairment (the revi
standard). The revised standard is intended toceethe cost and complexity of testing indefinited intangible assets other than goodwill
impairment. It allows companies to perform a "dfative" assessment to determine whether furthgrairment testing of indefinitéved
intangible assets is necessary, similar in appradadhe goodwill impairment test. The revised dtnd is effective for annual and inte
impairment tests performed for fiscal years begigrafter September 15, 2012. Early adoption is fiegdn The Company will adopt this n
standard in 2013.

There are currently no other accountingnddads that have been issued that will have afgignt impact on the Company's finan
position, results of operations or cash flows updaption.
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NOTE 2— ASSET PURCHASE

The Company purchased certain assets froml@pahmond Inc. (“ADI”) on August 31, 2011, consigj primarily of diamond
growing machines and certain intellectual propestgted thereto. The purchase price consisted abgregate of $2,000,000 in a combination
of cash and a promissory note bearing interesi08%4 annually and due and owing in full on Septemih@012, plus subscription rights for
certain current and former stockholders of ADI ¢g@re approximately 16 million shares of commarcktof the Company for $0.01 per sh
(the “ADI Offering”). The Company has estimated the fair value of sugitsito acquire shares of common stock of the Comfi $0.01 pe
share to be $0.69 per right. At the date of thadaction, the fair value of the subscription riglvas $11,040,000, and this amount was cre
to additional paid-in capital. The fair value oéthubscription rights was determined using the lBBcholes model with the following
assumptions: estimated volatility of 100%, riskefieterest rate of 0.1%, and an expected life yédr.

The following table reflects our purchase priceedition of the assets:

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

Total $ 13,040,00

The Company completed a thipdwty valuation to determine the fair value of #esets acquired. The final amounts allocatedd
assets acquired are based upon the results ofehettion appraisal.

NOTE 3—- INTANGIBLE ASSETS

Intangible assets consist of the following:

March 31 ,
Life 2012 2011
In-process research and developn Indefinite $9,784,49 $-

NOTE 4— NOTES PAYABLE

In conjunction with the purchase of certain asfet:1 ADI on August 31, 2011, the Company entered anpromissory note bear
interest at 4.00% annually and due and payablaliroh September 1, 2012. As of March 31, 20125500 of the promissory note to A
remained unpaid.

NOTE 5- CAPITAL STOCK
The authorized capital of the Company is 75,000@fimon shares with a par value of $ 0.001 pereshar

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

In January through March 2010, the Company issy#004000 shares of common stock, post 2iféorward split, at a price of $0.0
per share for total cash proceeds of $22,000.

During the three months ended Septembe2@D], the Company issued 18,717,570 shares of canstook. On August 5, 2011,
3,200,000 shares were issued in a 2-for-1 forwplitlfsom Krossbow Holding Corp. shareholders. gst of a private placement, 2,517,570
shares were issued at a price of $0.70 per shatetéd cash proceeds, net of fees, of $1,679,d4000,000 shares were issued at a market
value price of $0.02 per share purchasing the ri&oie® Diamond Technology Corporation” (“the Scionmel’) for a total purchase price of
$260,000. The Company purchased the Scio namedrprivately-held Nevada corporation (“Private Sgtbat also had the Scio name. The
Company and Private Scio are entities under comeonatrol. Accounting Standards Codification 8053&B5 states that when accounting fi
transfer of assets between entities under commotnaipthe entity that receives the asset shdikilly measure the recognized asset at the
carrying amount in the accounts of the transferantity at the date of the transfer. As the S@ma acquired had no carrying value, the value
of the shares given to purchase the Scio name mweceded as a deemed distribution so that the atiogubasis of the Scio name remained at
zero. In addition, the Company issued 16 milliabscription rights with an exercise price of $0p&t share to certain current and former
stockholders of ADI as part of the asset purchéassudsed in Note 2.

During the the months ended ending December 311,20& Company issued 3,908,000 shares at a pki$6.80 per share for to
cash proceeds, net of fees, of $2,672,059. Inalsr2012, the Company issued 187,500 shares of constock at a share price of $0.70
total cash proceeds of approximately $94,499. Chmpany has 26,013,070 shares of common stockdsmue outstanding as of March
2012.



As of March 31, 2012 the Company had 370,014 wésraatstanding with exercise prices of $.70 peresh@ihe warrants expire
2016 and 2017. The warrants were issued by thep@oynas compensation for consulting work and vahte®l52 per warrant using the Black-
Scholes model.

Page- 37




NOTE 6— OTHER INCOME

During the year ended March 31, 2012, the Compeagived grants totaling $75,000 as incentive foalimg its production facilities in
Greenville, South Carolina. At March 31, 2012, @@mpany had met all conditions with respect togtemts and accordingly has included
them in other income for the period ended March281,2.

NOTE 7— OPERATING LEASES
The Company leases office space at locations irsbludMassachusetts and Greenville, South Carolimaler the terms of the leases, the
Company is obligated to pay escalation rentaleéotain operating expenses and real estate t&tes Company also leases electrical

equipment in its production facility in South Canal. Minimum future rental payments under the ésamre summarized as follows:

Years ending March 31

2013 $389,945
2014 352,545
2015 318,045
2016 381,516

2017 and thereafter  $732,798
NOTE 8— RELATED PARTIES

Accounts payable at March 31, 2012 included $131@®8ed to AdamsMonahan, LLP, a firm in which ouattbmembers, Edward S. Adams
and Michael R. Monahan, are partners. For the geded March 31, 2012 and for the period Septerhbe2009 (inception) through March
31, 2012, the Company incurred expenses of $239@8&ofessional and consulting services providgddamsMonahan, LLP. For the year
ended March 31, 2011, the Company did not incunesge for professional and consulting services gexyby AdamsMonahan, LLP.

On August 5, 2011, the Company executed the Scéet¥urchase Agreement with another privately-Neldada corporation that also had the
name “Scio Diamond Technology Corporation” (“Prev&cio”). Under the terms of the Scio Asset Pusehgreement, the Company
purchased the name “Scio Diamond Technology Cotjporaand acquired other rights from Private Sao £3,000,000 newly issued shares of
common stock of the Company. Our directors Edv@arddams and Michael R. Monahan were directorsrivbie Scio and Joseph D. Lancia
was an officer of Private Scio, and they owned %4,.81.5% and 15.4%, respectively, of Private Séibthe time that the Scio Asset Purchase
Agreement was executed, our directors Edward Sm&dand Michael R. Monahan had control of the Compdfdward S. Adams and

Michael R. Monahan each acquired, directly or iedily, 4,100,000 shares of our common stock putsioaihe Scio Asset Purchase
Agreement, and Joseph D. Lancia acquired 2,00G086es pursuant to the Scio Asset Purchase Agréemen

The Company purchased certain assets from ADI qquau31, 2011, consisting primarily of diamond girmgvmachines and
intellectual property related thereto. The purehasce consisted of an aggregate of $2,000,0@0ciombination of cash and a promissory note
bearing interest at 4.00% annually and due and@wiriull on September 1, 2012, plus the opportufit certain current and former
stockholders of ADI to acquire approximately 16liof shares of common stock of the Company for $@€r share. These rights were val
at $11,040,000 in total using the Black-Scholesooppricing model. Both Mr. Adams, in an executreée, and Mr. Monahan previously
served in various capacities with ADI through e&2011.
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NOTE 9— INCOME TAXES

There was no current or deferred tax expense (lpf@fthe years ended March 31, 2011 and 2012.
The deferred tax asset (liability) at March 31, 2@&hd 2012 consists of the following types of terapp differences and their rela
tax effects:

At March 31,
2012 2011

Accrued expense $ 27,65¢ -
Property and equipme (3,32)) -
Capitalized startup/acquisition co: 679,69 -
Federal and state net operating loss carry-forward 15,302

Trade name 97,88¢

Warrants 72,44( 12,600-
Valuation allowance (889,66%) (12,600

Total $ - -

The Company recorded a valuation allowance agamgeet deferred tax asset at March 31, 2012 andivial, 2011, as the Company believes
that it is more likely than not that this asset wit be realized.

At March, 31,
At March 31, 2012 2011
_Amount. % Amount %
Tax at statutory federal income tax r $(702,74¢) (34.0% (10,48¢) (34.0%
Increase (decrease) resulting frc
State income tax expen (69,190 3.9% - -
Change in valuation allowance 10,48¢
Other, net 779,17°(7,241  37.7%0.4)% - 34.(% -
Total $ - 0% - 0%

At the end of 2012, the Company had federal anté siat operating loss carry-forward (“carry-forwgrish the amount of approximately
$41,000 that expires beginning in the year 2031.

NOTE 10- SUBSEQUENT EVENTS

Beginning in April 2012 through June 30, 2012, @mmpany issued 2,538,750 units each consisting@fsbare of common stock and one
warrant for the purchase of a share of common sibek exercise price of $1.60 for a unit pricé@B0 for total net cash proceeds of
approximately $1,999,920. As of the date of tHisd, the total number of units issued is 4,458, 7é&r net cash proceeds of $3,522,760.

On May 7, 2012, the Company implemented equity aamsption arrangements for our executive officetssaaveral key employees. These
included grant agreements wit certain of its exigeutfficers pursuant to which such executive @fficwere granted options to purchase shares
of the Company's common stock. Under certain ofifreements, the Company granted options with sac option bieng subjet to the
achievement of certain performance milestones byCthmpany. Under certain of the agreements, thep@oynalso granted options with each
of these options vesting immediately upon executiosuch agreements. The options are intendedatifgas incentive stock options within
the meaning of Section 422A of the Internal Reve@ade. The exercise price for each option is $patGshare. The options on the last
business day proceeding the three year anniveaddhg grant date unless fully exercised or tert@rearlier.

On June 5, 2012, the Company acquired substantidlllgf the assets of Apollo Diamond Gemstone Cmpon (“ADGC") (the
“ADGC Asset Purchase”), consisting primarily of ttmed diamond gemstone-related knbaw, inventory, and various intellectual propeit
exchange for $100,000 in cash and the opportunitgértain current and former stockholders of ADth@&t are accredited investors to acc
up to approximately 1 million shares of common kto€ the Company for $0.01 per share (the “ADGCeiffg”) with the intent that AC
Offering be conducted substantially concurrentlythwihe ADGC Offering (collectively, the “ADI/ADGC t8ckholder Offering”). The
ADI/ADG Stockholder Offering began in June andxpected to close on or about August 30, 2012.

On July 24, 2012, the Company announced that itdiged a purchase order with an international kemppf precision diamor
cutting tool products pursuant to which the Compaillybe providing CVD single crystal diamond inesgpfied wafer sizes. The purchase o
calls for near term Company sales of an estimatiedmmam of $1,000,000, with such sales to occuhim $econd and third fiscal quarters of
fiscal year ending March 31, 2013, and under aertacumstances and depending upon, among otheyghongoing demand as estimate
the end product manufacturer, could produce agtgegdes by the Company of up to an estimated $3)00 during the first 24 months of
order.



The Company, certain directors and others wereegewith a complaint in August 2012 filed by a famnshareholder of Apoc
Diamond, (ADI) The complaint alleges certain setyuand other law violations in connection with tA®|l Asset Purchase (see note).
claimant seeks damages to the established aatrdihas not specified monetary damages.
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On August 3, the Company entered into amended asidted employment agreements and change in cagreements with o
executive officers. In addition, the Company auitterl equity compensation arrangements for our @ier officers and adopted an amer
and restated Code of Ethics and Business Conduct.

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

END NOTES TO FINANCIALS
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS AND FINANCIAL DISCLOSURE.
None.

ITEM 9A. CONTROLS AND PROCEDURES.

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures refer to cositanld other procedures designed to ensure thatriafmn required to be disclos
by the Company in the reports that it files or sitbrander the Exchange Act is recorded, processadmarized and reported within the t
periods specified in the Securities and Exchanga@ission rules and forms, and that such informaisoaccumulated and communicate
the Companys management, including its President and Chietikee Officer and Chief Financial Officer, as appriate, to allow timel
decisions regarding required disclosure. As ofdia881, 2012, we carried out an evaluation, undestipervision and with the participatior
our management, including our President and Chiefcltive Officer and Chief Financial Officer, ofetteffectiveness of the design .
operation of our disclosure controls and proceda®slefined in Exchange Act Rule 1Ba- We applied our judgment in the proces
reviewing these controls and procedures, whichthieyr nature, can provide only reasonable assureegarding our control objectives. Ba
upon that evaluation, our President and Chief EtheelOfficer and Chief Financial Officer have comgéd that our disclosure controls
procedures were not effective as of March 31, 28&2ause we were not able to timely file this Repae to a delay in preparing our finan
statements as of March 31, 2012, due to weakn@sses internal control over financial reportingathrequired the restatement of our finar
statements for the quarterly periods ended SepteBhe2011 and December 31, 2011 and the amendofientr Form 10Qs for each suc
period.

Management’'s Annual Report on Internal Control over Financial Reporting

Management of the Company is responsdlestablishing and maintaining adequate intecoatrol over financial reporting as defit
in Rules 13a-15(f) and 15d-15(f) promulgated untther Exchange Act. The Compasyihternal control over financial reporting is a@es
designed to provide reasonable assurance regatténgeliability of financial reporting and the pegption of financial statements for exte
purposes in accordance with generally accepteduatiog principles. The Comparsyinternal control over financial reporting inclsdénos:
policies and procedures that (1) pertain to thenteaance of records that, in reasonable detaiyrately and fairly reflect the transactions
the dispositions of the assets of the Companyp(@yide reasonable assurance that transactioneeseded as necessary to permit prepar
of financial statements in accordance with gengrdtepted accounting principles, and that receiptsexpenditures of the Company are t
made only in accordance with authorizations ofrttemagement and directors of the Company; and (8)ige reasonable assurance regat
prevention or timely detection of unauthorized asigion, use, or disposition of the Compas@ssets that could have a material effect «
financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @eteisstatements. Therefore, e
those systems determined to be effective can peomidy reasonable assurance with respect to finhstatement preparation and presente
Also, projections of any evaluation of effectivesde future periods are subject to the risk thattrmds may become inadequate becau:
changes in conditions, or that the degree of campg with the policies or procedures may detemorat

Management, including our President andefCExecutive Officer and Chief Financial Officeconducted an assessment of
effectiveness of our internal control over finahai@porting as of March 31, 2012 based on the rgaitset forth in the Internal Contrel
Integrated Framework issued by the Committee ofnSpong Organizations of the Treadway CommissiDaoring that assessme
management identified the following material weases and significant deficiencies in our interraitml over financial reporting, which ¢
common in small companies. These material weakses®re identified by our President and Chief EkeeuOfficer and Chief Financi
Officer following the end of the fiscal year covengy this report:

« Lack of written documentation of our internal catpolicies and procedure

« Lack of a functioning audit committee due to a ladka majority of independent members and a lack ofiajority of outsid
directors on our board of directors, resulting meffective oversight in the establishment and fiomitg of required intern
controls and procedure

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

« Due to our small size, limited segregation of duiie certain areas of our financial reporting atiteo accounting processes
procedures

A material weakness (within the meaning of PCAOBdiing Standard No. 5) is a deficiency, or a comakion of deficiencies,
internal control over financial reporting, suchttttzere is a reasonable possibility that a mateniastatement of our annual or interim finar
statements will not be prevented or detected oimaly basis. A significant deficiency is a deficagmn or a combination of deficiencies,
internal control over financial reporting that és$ severe than a material weakness, yet impamanigh to merit attention by those respon
for oversight of our financial reporting.
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During the period covered by this annual reporFomm 10K, we have not been able to remediate the mategaknesses identifi
above. We have taken steps to enhance and imginevaesign of our internal control over financigporting, and we plan to take additic
steps during our fiscal year ending March 31, 2013.

We engaged a new outside law firm in March 20Ia.further remediate such weaknesses, we hope pteinent the followin
changes during our fiscal year ending March 313201

« Adding one or more independent directors and dstdby an audit committee.
- Refining our internal procedures, including our coumication and data gathering processes in commectith period en
financial disclosure and reportil

This annual report does not include an attestatport of our independent registered public acdagrfirm regarding internal contr
over financial reporting. Managementeport was not subject to attestation by ourpedéeent registered public accounting firm pursuewar
exemption for non-accelerated filers set forth @ct®n 989G of the Dodd-Frank Wall Street Reforrd &wnsumer Protection Act.
Changes in Internal Controls

Other than described above, there were no significhanges in our internal controls over finanoggdorting that occurred during «
fourth fiscal quarter ended March 31, 2012, thatemally affected, or are reasonably likely to nmat#y affect, our internal controls o\
financial reporting.

ITEM 9B. OTHER INFORMATION.

None.
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PART llI
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORA TE GOVERNANCE.
Directors and Executive Officer

The following table sets forth the names and agesiocurrent directors and executive officers:

Name Age Position with the Company Since

Directors

Edward S. Adam 47  Chairmar August 5, 201:

Joseph D. Lancia 51  Director, President and Chief Executive  August 5, 2011
Officer

Michael R. Monahai 46  Director August 5, 201:

Theodorus Strou 62 Director December 21, 201

Nor-Director Executive Officer

Michael W. McMahor 62  Chief Operating Office October 1, 201,

Charles G. Nichol 47  Chief Financial Officel January 9, 201

Our directors are to be elected annually by theettwders and serve until his or her successde&exl and qualified, unless he or
resigns or is removed earlier. Each of our offdsrelected by the Board of Directors to a terroré year and serves until his or her succ
is duly elected and qualified, or until he or sbearlier removed from office or resigns.

Set forth below is certain information about ouredtors and executive officers, including informatiregarding their busine
experience for at least the past five years, thmesaof other publichheld companies where they currently serve as @tdir®r served as
director during the past five years, and addition&rmation about the specific experience, quedifions, attributes, or skills that led to
board’s conclusion that such person should seneedasctor for the Company.

EDWARD S. ADAMS. Edward S. Adams is the chairman of the board @&fatiars of the Company. In 2006, Mr. Adamsfeonded
and since that time he has been the chief execaoffiger and a senior managing director of, Focapi@l Group, Inc. (“Focus Capital’gr
investment banking firm. Also, since 2006, Mr. Adahms been a founding partner in the corporatefitamvof Adams Monahan, LLP. M
Adams also served in an executive role with ADId am various capacities with ADGC, through earlyl20 Mr. Adams also serves a
director of Private Scio. Mr. Adams holds an enddwhair in finance and law at the University ofniiésota Law School and teaches col
at both the Law School and in the graduate MBA paogat the Carlson School at the University of Misota. His financial and le
experience, and knowledge of the cultured diamaddstry qualify him to serve as a director.

JOSEPH D. LANCIA. Joseph D. Lancia is the president and chief exeewtificer of the Company and the only executiviicef ol
the Company on the board of directors. From 2063 2010, Mr. Lancia served as the chief executificer of D&W Fine Pack, LLC,
packaging and plastics company based out of Foumtai, South Carolina that produces a variety ddlity products for the food servi
industry. Mr. Lancia served as the President & GE@ispozo Products, Inc. until 2009 it merged with two athempanies, with C&M Fir
Pack, Inc. being the surviving entity in the merghftr. Lancia also previously served in an exeautrapacity with Private Scio. Mr. Lanc
experience as a chief executive officer growing emehbining businesses enables him to be an eféediiector.

MICHAEL R. MONAHAN . Michael R. Monahan is a non-executive directothe Company. In 2007, Mr. Monahan fonded
and since that time he has been a senior managiegat of, Focus Capital. Also, since 2005 Mr.Maban has been a founding partner it
corporate law firm of Adams Monahan, LLP. Mr. Mbaa also served in various capacities with ADI &aiGC through early 2011. N
Monahan also serves as a director of Private Sti financial and legal experience and knowledfjghe cultured diamond industry qua
him to serve as a director.

THEODORUS STROUS . Theodorus Strous is a non-executive director hef Company and the board's only reecutive
committee member. Mr. Strous is currently a SeAidvisor to the Board of Diamond Asset Advisors Ad. Strous was a managing diret
and a member of the executive committee of the AntvDiamond Bank from 1999 until 2010. Prior torliog with Antwerp Diamond Ban
Mr. Strous ran a diamond industry consultancy bessn As an executive with ABN Amro and ABN Amro BaMr. Strous held numero
management positions from 1988 to 1997. From 168®88, Mr. Strous was employed by ABN Amro Bankétp salvage and restructure
bank’s diamond credit portfolio. Mr. Strous' exdame diamond industry experience provides him wéflevant insight as a director.

Each of our officers is elected by the Board ofeldiors to a term of one year and serves until hiseo successor is duly elected
qualified, or until he or she is earlier removednfr office or resigns. Additional information is detth below regarding other officers of
Company.

MICHAEL W. MCMAHON. Michael W. McMahon is the Chief Operating Officefrom May 2006 until September 2011,
McMahon was the President of Unique Solutions, LLErom September of 2001 until May of 2006, Mr. Maihdbn was a Senior Vi
President with Fluor Corporation. From August 19@dil August of 2001, Mr. McMahon was a Senior &eresident with Jacobs Enginee
Corporation.
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CHARLES G. NICHOLS. Charles G. Nichols is the Chief Financial Offickgading the strategic financing and the operat
finance functions of the Company. From 2010 thfo@®11, Mr. Nichols was the Chief Operating Officeith Swiftwater Capital,
investment management company. From 2008 unti0204r. Nichols was the Treasurer with Wellstone IMila privatelyheld textile
company. From 2006 until 2008, Mr. Nichols was theeasurer of Kemet Electronics Corporation, a NY&IEctronic componer
manufacturer.

Family Relationships. We currently do not have any directors or executifficers of our Company who are related to eatieiot
Compliance with Section 16(a) of the Securities lBange Act of 1934

Section 16(a) of the Securities Exchange Act regudirectors, executive officers and 10% sharehsltefile reports of holdings a
transactions in our common stock with the SEC. eBamn a review of Section 16(a) reports and writepresentations from our directors
executive officers, each of Mssrs. Strous, McMahaod Nichols filed late Form 3's after they hadiatly been incorrectly advised that si
form was not required to be filed since they did Imald Company stock. Mr. Adams and Mr. Monahawodiled late Form 3's based on ad
from prior counsel.

Code of Ethics and Business Conduct

We have adopted a Code of Ethics and Business Cotiitat is applicable to our executive officerglimding our principal executi
officer and our principal financial officer. A cppf this Code of Ethics and Business Conduct &lalle without charge to stockholders u
request to the Company at 411 University RidgeteSDi Greenville, SC 2960We will disclose any future amendments to, or wiveom
provisions of Code of Ethics on our website as ptiyras practicable, as and to the extent requireter and applicable stock market stanc
and applicable SEC rules.

Audit Committee and Audit Committee Financial Expe

The Company does not have an audit committee aualit committee financial expert (as defined inmtd07 of Regulation )
serving on its Board of Directors. All current mesnb of the Board of Directors lack sufficient ficéal expertise for overseeing finan
reporting responsibilities. The Company has natehan audit committee financial expert on its Bobedause the Company is still an e
stage business and has not yet added a substamtidder of independent directors or any directors wiould qualify as an audit commit
financial expert (as defined in Item 407 of RegolatS-K).
ITEM 11. EXECUTIVE COMPENSATION.

The following table shows the compensation paiduonamed executive officers for the fiscal yeardesl March 31, 2012 and 2011.

Summary Compensation Table

‘ear Ended March All Other
Name and Principal Position 31, Salary Bonus Compensati Total
Joseph D. Lanci 2012 $ 97,820 % -~ $ 190,662 $ 288,49"
President and Chief Executive
Officer 2011
Charles G. Nichol 2012 25,96: 25,96:
Chief Financial Office 2011
Michael W. McMahor 2012 40,38¢ 33,35(®) 73,73¢
Chief Operating Office 2011
Jason Kropj® 2012
President, Chief Executive Office
Chief Financial Officer,
Treasurer, Secretary and Direc 2011

M Includes $37,250 paid to Mr. Lancia as director aranber of the executive committee of the boardirgictors in accordance with ¢
director compensation policy described bel

@ Includes $187,500, plus $3,168 in expenses, pal8ida, Ltd., of which Mr. Lancia is a consultantr flonsulting services provided to
Company.

®) Includes $31,250, plus $2,100 in expenses, paldnique Solutions, LLC, of which Mr. McMahon is tipeesident, for consulting servic
provided to the Company.

(4 See Part 3, Item 13. Certain Relationships andt&Bransactions and Director Independence.

Narrative Disclosure to Summary Compensation Ta

Mr. Kropp organized Krossbow. He resigned from gdisitions with the Company on August 5, 2012 imrextion with th
consummation of the Scio Asset Purchase Agreer
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Each of Messrs. Lancia, McMahon and Nichols isyp#stan employment agreement with the Company @gumsto which they a
paid base annual salaries of $225,000, $150,0@D$485,000, respectively, subject to potentialéases in connection with an annual si
review by the board of directors. The Board ofeBtors, in its discretion, may award any of thecetiges with an annual bonus. Each ¢
executive is entitled during their term of employrheo such vacation, medical and other employeetits (including eligibility to participa
in any 401(k) retirement plan that may be adopted @ffered by the Company, subject to the terms @mtlitions thereof) as the Comp.
may offer from time to time, subject to applicalelégibility requirements, and is entitled to 15 dayaid vacation each calendar year.
Lancia and Mr. McMahon are each entitled to one péaalary and reimbursement of their COBRA cdfstisey are terminated without cau
provided that they cease to receive these faustination benefits if they become entitled toeige benefits under their respective chang
control agreements. The employment agreementsaicooihe year non-compete agreements and two yesiornar and employee non-
solicitation provisions.

Each named executive officer is entitled to recaiwek options, which were granted on May 7, 20Each named executive office
also eligible to participate in any stock optioampladopted by the Company, with the extent, temmascanditions of any options provided 1
named executive officer to be determined by the Gamg’s Board of Directors or its Compensation Committeany, in its sole and unilate
discretion. Each executive officer is subjectatqroprietary information and inventions agreemedtdch named executive officer is
employee-at-will.

Each named executive officer is subject to a chamgeontrol agreement which provides that the nameztutive officer will b
entitled to the following benefits if the executvemployment is terminated pursuant to a "qualdytermination" during the fouronth perio
before or the 12-month period after a “change imm@d’ that implies a Company value of $50 millionmore:

 alump-sum cash payment equal to the sum of:

» 2.0 times the executive offiC s annual base salary; plh

« any base salary and/or bonus earned or accrueggtitbe date of termination and not previously gaidiuding any amoun
awarded for previous years but which were not gsted); ant

« payment of $2,700 per month for 24 months, whichnpents are intended to offset potential medicahtaleand life insurant
expenses of the named executive officer for a pesiotwo years, but which payments shall be madandiess of whether su
expenses are greater or less than such payn

In such event, the named executive officer willdobject to non-solicitation and n@empete obligations for a period of two ye
Each Change in Control Agreement has an initiaty@ar term and the agreements automatically renewubsequent ongear periods unle
a termination notice is given at least ninety (@8ys prior to the end of the then current term.

A “change in control’is defined to mean a change in the ownership actffe control of the Company, or in the ownersbips
substantial portion of the assets of the Compampag¢tordance with Treasury Regulation § 1.4@4A5) (as it may be amended and incluc
any successor regulation). A qualifying terminatie a termination by the named executive offiaar"fjood reason” or a termination of
named executive officer by the Company without &&ml “Good reason” means “good reasavithin the meaning of the safe harbor ur
Treasury Regulation § 1.409A-1(n)(2). A terminataf a named executive officer by us is for “cau$é’is for any of the following reasons:

« the willful and continued failure of the named extdee officer to perform substantially his or hartigés with the company (ott
than any such failure resulting from such namedetiee officer's incapacity due to physical or nariliness or any such failu
subsequent to the named executive officer beiniyateld a notice of termination without cause byoughe named executi
officer delivering a notice of termination for gooeason to us) that is not remedied within 30 dafysr a written demand 1
substantial performance is delivered to the namxedgive officer by the Chairman of our Board oféaitors or the Chairman
the Compensation Committee or, in the case of nae&tutive officers other than the Chief Execut®icer, the Chie
Executive Officer, which specifically identifiesehmanner in which the named executive officer hatssabstantially performi
his or her duties; ¢

. the named executive officer's conviction by a cafriaw, admission in a legal proceeding that heudty or plea of nol
contendere, in each case, with respect to a fe

For purposes of the definition of the téicause,” no act or failure to act by a named exeeutfficer will be considered “willful'unless i
was done or omitted to be done by the named execafficer in bad faith and without reasonable éfethat his or her action or omission \
in, or not opposed to, our best interests.

Each named executive officers' change otrob agreement provides that he agrees to recveadggregate amount of any paymen
benefits that constitute “parachute paymenitstier Section 280G of the Code to the extent nacgs® that such payments and benefits d
equal or exceed three times the named executiveeof “base amount’afd therefore are not subject to the excise taosmg by Sectic
4999).

Outstanding Equity Awards

No executive officer had any outstanding equity msas of March 31, 2012.



Page- 45




Director Compensatior

The following table shows the compensation paiduodirectors who are not named executive offiéershe fiscal year ended Mai
31, 2012.

aes Earnet
or
Paid in All Other
Cash dmpensatior

Name and Principal Position %) (%) Total
Edward S. Adam $ 40,75V $ 15,51C $ 56,26¢
Michael R. Monahai 37,25( 1,19: 38,44:
Theodorus Strou 2,50( 43,00(@ 45 ,50(

@ Includes a $3,505 reimbursement of expenses refatiedard and executive committee meetings.

(@ Paid to Mr. Strous in January 2012 for consultiraykyperformed for the Company prior to his joinithg board of
directors. Mr. Strous also received warrants ffiergurchase of 61,500 shares of common stock aZd¢imepany at a strike
price of $0.70 per share related to this work. €hearrants have a five year tet

Our directors receive $1,250, plus related expenqeashoard meeting. In addition, each of Mssdas, Monahan, and Lancia
receive $4,000 per month for serving on our exgeutbommittee.

Compensation Committee

We currently do not have a compensatmmmittee of the Board of Directors. The Board dafebtors as a whole determines exect
compensation.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The following table sets forth, as of June 30, 2ah2 beneficial ownership of the outstanding comrmatock by: (i) any holder
more than five (5%) percent; (ii) each of our exeuofficers and directors; and (iii) our directoand executive officers as a group. Ur
otherwise indicated, each of the stockholders namete table below has sole voting and disposipeger with respect to such share
common stock.

Amount and
Nature of  ’ercentage
Beneficial of
Ownership  Beneficial
Name and Address of Beneficial Owne o) Ownership
Directors and Executive Officer
Edward S. Adams
4824 Thomas Ave. S., Minneapolis, MN 55 4,890,001 17.7%
Joseph D. Lancia
109 Thornblade Ave., Greer, SC 29¢ 3,040,00(4) 10.7%
Michael W. McMahon
5 St. Helaine Place, Greer, SC 29¢ 330,00(® 1.2%
Michael R. Monaha®
4824 Thomas Ave. S., Minneapolis, MN 55 4,890,00(©) 17.7%
Charles G. Nichol
305 Riverside Drive, Greenville, SC 29¢ 200,00 0.7%
Theodorus Strous
Urbanizaséo do Barrocal N°1
Rua do Tomilho, Lote Az
8365-204 Péra
Portugal 61,50(®) 0.2%
All directors and executive officers as a group (persons) 13,411,50 46.2%
Other 5% Stockholder
Thomas P. Hartness Revocable Trust dated July(R@
1200 Garlington Road, Greenville, SC 29¢ 2,500,00(9) 8.7%

lIncludes shares for which the named person hassstileg and investment power, has shared votingiavestment power, or holds in an |l



or other retirement plan and shares held by theedgmerson’s spouse.

2 Includes shares that may be acquired within 60 ddythe date hereof by exercising stock optioms.célculating the number of she
beneficially owned by an individual and the pereget ownership of that individual, shares underlyaptions held by that individual that .
either currently exercisable or exercisable witdihdays from June 30, 2012 are deemed outstan@ivese shares, however, are not dee
outstanding for the purpose of computing the pasggnownership of any other individual or entity.

Page- 46




In addition to vested options, Mr. Lancia, Mr.cNols and Mr. McMahon hold unvested options to &egR,250,000 shares, 275,000 sh
and 270,000 shares, respectively, and such shaeedeemed to be outstanding for the purpose of ating Pro Forma % Fullpiluted
Ownership.

3Includes 2,000,000 shares owned by Mr. Adams’ vidieyvhich Mr. Adams disclaims beneficial ownership
4Includes unexercised vested options to acquireODB0shares.

5Unexercised vested options to acquire 330,000 share

8Includes 1,000,000 shares owned by Mr. Monaharfs,ior which Mr. Monahan disclaims beneficial owstap.
7Unexercised vested options to acquire 200,000 share

8 Unexercised warrants granted pursuant to the terfiise consulting agreement entered between thep@oynand Mr. Strous prior to N
Strous’ election to the board of directors.

9Includes unexercised warrants for the purchase2%01000 shares.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS AND DIRECTOR INDEPENDENCE.
Related Party Transaction

Since April 1, 2011, as reflected in the summargnpensation table, the Company paid $187,500, p3k68 in expenses, to SC
Ltd., of which our President and Chief Executivéi€afr Mr. Lancia is a consultant, for consulting\sees provided to the Company.

The law firm of Adams & Monahan LLP, of which ouirettors Mr. Adams and Mr. Monahan are partners baen pal
approximately $239,988 since April 1, 2011, by @empany for legal services, including legal sersipeovided to Private Scio that benef
the Company. Adams & Monahan LLP may continuertivigle legal services to the Company.

On August 5, 2011, the Company executed the ScgetABurchase Agreement with another privakedid Nevada corporation tl
also had the name “Scio Diamond Technology Corpmrat(“Private Scio”). Under the terms of the Scio Asset Purchase Agregntis
Company purchased the name “Scio Diamond Technofgporation”and acquired other rights from Private Scio for008,000 newl
issued shares of common stock of the Company. dbectors Edward S. Adams and Michael R. Monaharewd&rectors of Private Scio &
Joseph D. Lancia was an officer of Private Scial ey owned 31.5%, 31.5% and 15.4%, respectivélPrivate Scio. Our directors Edw:
S. Adams and Michael R. Monahan were directorsrivae Scio and Joseph D. Lancia was an officéProfate Scio, and they owned 31.!
31.5% and 15.4%, respectively, of Private Sciadlw&d S. Adams and Michael R. Monahan each acquitieectly or indirectly, 4,100,0(
shares of our common stock pursuant to the ScietABsrchase Agreement, and Joseph D. Lancia adg2jé®0,000 shares pursuant to
Scio Asset Purchase Agreement. In addition, Edar8ldams and Michael R. Monahan acquired 1,000sb@Bes each on August 5, 201
a private transaction from Jason Kropp, our forrReesident, Chief Executive Officer, Chief Financ@fficer, Treasurer, Secretary
Director, and Edward S. Adams, Michael R. Monalimseph D. Lancia and Robert C. Linares acquireq0280 290,000, 290,000 and 50,
shares, respectively, of our common stock fromager€ompany shareholders that included Patricigprand Cory Kropp. The Compe
does not know the relationship between Jason Kropphe one hand, and Patricia Kropp, Cory Kroppher other sellers of such comn
shares, on the other hand. These purchases adssfram Jason Kropp and the other Company sharetmldere funded by a five ye
unsecured $220,000 loan from Sphere Capital, ladEdward S. Adams, under which no interest or fpaicis payable until the matur
date. The full loan balance remains outstandifige Company has received certification from Mr. Adathat, to his knowledge, no funds h
been provided, directly or indirectly, by the Compdo Sphere Capital, Ltd. nor, to his knowledge,ashy related parties have an owner
interest in Sphere Capital, Ltd.

The Company purchased certain assets from ADI oguéiu31, 2011, consisting primarily of diamond girgv machines ar
intellectual property related thereto. The purehaisce consisted of an aggregate of $2,000,0@0cdombination of cash and a promissory
bearing interest at 4.00% annually and due and gwinfull on September 1, 2012, plus the opportufidr certain current and forrr
stockholders of ADI to acquire approximately 16lioil shares of common stock of the Company for $@€r share. Both Mr. Adams, in
executive role, and Mr. Monahan previously servedrarious capacities with ADI through early 2011DlAapplied $275,000 of the ce
proceeds from this asset sale to pay AdamsMonah®&rfdr legal services.

On June 5, 2012, the Company acquired substantllliyf the assets of ADGC pursuant to the ADGCeAg3urchase, which ass
consisted primarily of cultured diamond gemstoniatezl knowhow, inventory, and various intellectual propeityexchange for $100,000
cash and the opportunity for certain current armthér stockholders of ADGC that are accredited itomssto acquire up to approximatel
million shares of common stock of the Company 0103 per share pursuant to the ADGC Offering. Atams and Mr. Monahan servec
various capacities with ADGC through early 2011.

The Company understands that most of the outstgrshiares of ADI and ADGC were redeemed prior to iandnticipation of th
Companys purchase of assets from ADI and ADGC. Mr. Adamnd his spouse owned approximately 2% of the comstack of ADI an
11% of the common stock of ADGC (prior to the staeljpurchases by such companies in 2011). NeitherAdams nor his spouse



participating in the ADI/ADGC Stockholder Offerindir. Monahan held no stock of ADI and approximpaté% of the stock of ADGC (pri
to the stock repurchases by ADGC in 2011). Mr. Bfwan is not participating in the ADI/ADGC StockhetdOffering. Mr. Adams and v
Monahan and their law firm have provided legal B@w to each of ADI, ADGC and the Company.
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Robert C. Linares, the Chairman of the Board ofheaicADI and ADGC, who is also the largest stocklesl of each of ADI ar
ADGC, is the father-idaw of Mr. Adams. Mr. R. Linares is expected taghase up to 250,000 shares of common stock oftmpany as
former ADI stockholder in connection with the ADIXSC Stockholder Offering. Bryant R. Linares, a femexecutive officer of both ADI al
ADGC, and the second largest shareholder previafdhpth ADI and ADGC, is expected to purchaseaift,000,000 shares of common si
of the Company as a former ADI stockholder in catioe with the ADI/ADGC Stockholder Offering. MB. Linares is the brother-ilaw of
Mr. Adams.

Private Scio agreed in June of 2012 to pay Cammrgwres, Inc. $250,000 to find a public shell compfor Private Scio to enter ir
a business combination transaction. Pursuantlt@a agreement dated August 3, 2011, Oceans Awialy,dgreed to pay this $250,000
behalf of Private Scio. The Company believes ®etans Away and Campus Ventures may be affiliatithl @ach other. At Oceans Away’
direction, in December of 2011, the Company paifd$200 to SLO 3 Holdings Inc. as settlement ofRniwate Scio note. The Company
been unable to identify and independently verifyolthe principals of Campus Ventures, Ocaaftivay, and SLO 3 and whether they inclu
any individuals who were at that time directorsficgfs or 5% or greater stockholders or other ailiig persons of tt
Company. Accordingly, other than Edward S. Adamd Michael R. Monahan, who were directors and stotders of Private Scio, a
Joseph D. Lancia, who was an officer and stockhiafi®rivate Scio, the Company has been unabledegendently verify whether or to w
extent a director, officer or 5% or greater stoddkro or other controlling person of the Company rhaye had a direct or indirect interes
any of these payments.

Director Independenct

Our board of directors has determined that Mr. (&tris an “independentlirector, based upon the independence criterifostbtin the
corporate governance listing standards of The NAQDBtock Market, the exchange that the board selénterder to determine whether
directors and committee members meet the indepepdaiteria of a national securities exchange egsiired by Iltem 407(a) of Regulation S-
K.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.

On March 22, 2012, the board of directors engageer®, Bekaert & Holland, L.L.P. to serve as tharpany’s independent audit
for the fiscal year ended March 31, 2012, aftemising Gruber & Company, LLC, who had been engdgethe Company on October
2011, following the dismissal of Silberstein UngBLLC, which had served as the Companiyidependent auditor for the fiscal year ei
March 31, 2011.

The following table shows the fees that we incuffiedservices performed in fiscal years ended M&th2012 and 2011:

Years Ended March 31

2012 2011
Audit Fees $ 29528 $§  8,00(
Audit-Related Fee
Tax Fees
All Other Fees
Total $ 2952 % 8,00(

Audit Fees

This category includes the aggregate fees billegfofessional services rendered by the indepenaieditors during the Comparsy’
2012 and 2011 fiscal years for the audit of the gany’s annual financial statements and quarteggnts on Form 10-Q.
Oversight of Accountants; Approval of Accounting Es

The Company does not have an audit committee ofAlie accounting services and fees reflectedertable above were reviewed .

approved by the whole Board of Directors, and noinéne services were performed by individuals wherevnot employees of the indepen:
auditor.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(@)

(1)

Financial Statements

The following financial statements are locatedténl 8 of this Report:

©)

Report of Independent Registered Public Accourf&imm

Balance Sheets as of March 31, 2012 and 2011
Statements of Operations for the years ended M2kcB012, 2011, and for the period September 1G9
(inception) through March 31, 20:
Statements of Sharehold’ Equity for the years ended March 31, 2012, 201d,fanthe period September 17, 2(
(inception) through March 31, 20:
Statements of Cash Flow for the years ended Mat¢cR@L2, 2011, and for the period September 179
(inception) through March 31, 20:
Notes to the Financial Stateme

Exhibits

The following exhibits are filed with this Repom &orm 1K as required by Item 601 of Regulatio-K:

3.1  Articles of Incorporation (incorporatieyl reference to the Form Sfiled with the Securities and Exchange CommissinrOctobe

14, 2009),

3.2

3.3

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

Certificate of Amendment to Articles of Incorpomati(incorporated by reference to the For-K filed with the Securities a1
Exchange Commission on August 11, 20:

Bylaws (incorporated by reference to thenfrS-1 filed with the Securities and Exchange Cdéssian on October 14, 2009).

Asset Purchase Agreement by and among Krossbowirgol@orporation and Scio Diamond Technology Corpon
(incorporated by reference to Exhibit 10.1 to thenk 8K/A filed with the Securities and Exchange Commigson Augus
15, 2011)

Schedule 1.1(g“Acquired Asset” of the Asset Purchase Agreement by and among Keesstolding Corporation and Sc
Diamond Technology Corporation (incorporated byerefice to Exhibit 10.1 to the Formk®A filed with the Securities ar
Exchange Commission on August 15, 20:

Asset Purchase Agreement by and among Scio Diarfieadnology Corporation and Apollo Diamond, Inccrporated b
reference to the Form 10-Q/A for the quareded September 30, 2011 filed with the Securéies Exchange Commissi
on Augus{]] , 2012).

Asset Purchase Agreement by and among Scio Dianechnology Corporation and Apollo Diamond Gems
Corporation.*

Amended and Restated Employment Agreement by atdleba Scio Diamond Technology Corporation and Josg)
Lancia.l (incorporated by reference to the For-K filed with the Securities and Exchange CommissiarAugust 8, 2012

Amended and Restated Employment Agreement by atwleba Scio Diamond Technology Corporation and @&safb
Nichols.1(incorporated by reference to the For-K filed with the Securities and Exchange CommissiarAugust 8, 2012

Amended and Restated Employment Agreement by atwleba Scio Diamond Technology Corporation and Math.
McMahon.1 (incorporated by reference to the FornkK 8ied with the Securities and Exchange CommissionAugust €
2012).

Change in Control Agreement by and betw®ein Diamond Technology Corporation and Josephdbcia.! (incorporate
by reference to the Forn-K filed with the Securities and Exchange CommissiarAugust 8, 2012

Change in Control Agreement by and betw®&sa Diamond Technology Corporation and Charlesli@hols.! (incorporate
by reference to the Forn-K filed with the Securities and Exchange CommissiarAugust 8, 2012

10.10 Change in Control Agreement by and between Scionbia Technology Corporation and Michael W. McMalt? (incorporated b
reference to the Form-K filed with the Securities and Exchange CommissiaorAugust 8, 2012

10.11 Subscription Agreement Dated May 4, 201

10.12 Form of Warrant by and between Scio Diamond TeatmoCorporation and certain Investors (incorpordtgdeference to the Fo



8-K filed with the Securities and Exchange CommissiarMay 10, 2012}

10.13 Form of Qualified Stock Option Grant Agreement byd ebetween Scio Diamond Technology Corporation esdain Executiv
Officers. (incorporated by reference to the ForK filed with the Securities and Exchange CommissiarAugust 8, 2012

10.14 Supplemental Notice to Lease dated October 14,201 and between Scio Diamond Technology Corpamnadiod Innovation Centt

LLC.*

10.15 Code of Ethics and Business Conduct (incorporayeckference to the Forn-K filed with the Securities and Exchange Commis
on August 8, 2012

16.1

16.2

24

31.1

31.2

32

101

Letter from Silberstein Ungar, PLLC, dated Novemider2011, to the Securities and Exchange Commisségardini
statements included in the Form 8-K filed by ther@any on November 8, 2011 (incorporated by referénche Form &
filed with the Securities and Exchange CommissiniNovember 8, 2011

Letter from Gruber & Company, LLC, dated March 2012, to the Securities and Exchange Commissioardét
statements included in the Form 8-K filed by thar@any on March 23, 2012 (incorporated by refereicthe Form &
filed with the Securities and Exchange CommissiofMarch 23, 2012)

Power of Attorney (contained herein as part ofdigmature pages

Rule 13i-14(a) Certification of the Chief Executive Office

Rule 13i-14(a) Certification of the Chief Financial Officel

Section 1350 Certifications of the Chief Execut@#icer and Chief Financial Officer.

The following materials from the Compé's Annual Report on Form -K for the year ended March 31, 2012, formatte
eXtensible Business Reporting Language (XBRL);B@lance Sheets as of March 31, 2012 and 2011S5{é@}ements 1
Operations for the years ended March 31, 2012, 284d for the period September 17, 2009 (inceptibrgugh March 3:
2012; (iii) Statements of ShareholdeExjuity for the years ended March 31, 2012, 2014, fan the period September
2009 (inception) through March 31, 2012; (iv) Staémts of Cash Flow for the years ended March 31220011, and for tt
period September 17, 2009 (inception) through M&Lh2012; and (v) Notes to the Financial States

Filed herewith.

Management contract or compensatory plan or arraegerequired to be filed as an Exhibit to this AahReport on For
1C-K.
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SIGNATURES

Pursuant to the requirements of SectionrlB5(d) of the Securities Exchange Act of 1934, rigistrant has duly caused this report 1
signed on its behalf by the undersigned, theredatp authorized.

SCIO DIAMOND TECHNOLOGY CORPORATION
Date: August 16, 2012

/s/ CHARLES G. NICHOLS

Charles G. Nichols

Chief Financial Officel

KNOW ALL MEN BY THESE PRESENTS, that each personosé signature appears below constitutes and agpGimarles C
Nichols, his true and lawful attorr-in-fact and agent, with full power of substitution amdubstitution, for him and in his name, place
stead, in any and all capacities, to sign any dhdmaendments to this Annual Report on FormKL0and to file the same, with all exhik
thereto, and other documents in connection thehewiith the Securities and Exchange Commissiomtgrg unto attorney-idact and agel
full power and authority to do and perform each amdry act and thing requisite or necessary todme dn and about the premises, as ful
all intents and purposes as he might or could dmeison, hereby ratifying and confirming all thibeney-infact and agent, or his substituts
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpuhe following persons
behalf of the registrant and in the capacities@mthe dates indicated.

Date: August 16, 201
/s/ JOSEPH D. LANCIA
Joseph D. Lancia
President, Chief Executive Officer and Direc
(Principal Executive Officer

Date: August 16, 201
/s/ CHARLES G. NICHOLS
Charles G. Nichols
Chief Financial Officer
(Principal Accounting and Financial Office

Date: August 16, 201
/sl EDWARD S. ADAMS
Edward S. Adams
Chairman and Directo

Date: August 16, 201
/s/ MICHAEL R. MONAHAN
Michael R. Monahan
Director

Date: August 16, 201
/sl THEODORUS STROUS
Theodorus Strous
Director
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EXHIBIT INDEX

10.3  Asset Purchase Agreement by and among Scio Dianmechnology Corporation and Apollo Diamond Gems
Corporation

10.11 Subscription Agreement Dated May 4, 201

10.14 Supplemental Notice to Lease dated October 14, 281 4nd between Scio Diamond Technology Corpanadiod Innovation Centt
LLC.*

24 Power of Attorney (contained herein as part ofdigmature pages
31.1 Rule 13i-14(a) Certification of the Chief Executive Office

31.2 Rule 13-14(a) Certification of the Chief Financial Office

32 Section 1350 Certifications of the Chief Execut®ficer and Chief Financial Officer.

101 The following materials from the Compangisnual Report on Form 1RB-for the year ended March 31, 2012, formatte
eXtensible Business Reporting Language (XBRL);B@lance Sheets as of March 31, 2012 and 2011S{é@ements 1
Operations for the years ended March 31, 2012, 284d for the period September 17, 2009 (inceptibrgugh March 3:
2012; (iii) Statements of ShareholdeEjuity for the years ended March 31, 2012, 2014, fan the period September

2009 (inception) through March 31, 2012; (iv) Staémts of Cash Flow for the years ended March 31222011, and for tt
period September 17, 2009 (inception) through M&Lh2012; and (v) Notes to the Financial States
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Exhibit 10.3

Asset Purchase Agreement by and among Scio Diameakinology Corporation and Apollo Diamond GemstGoeporation.




Exhibit 10.3

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (thisAgreement’) dated as of May 31, 2012, is by and among APOIDIAMOND
GEMSTONE CORPORATION, a Delaware corporatioMPGC "), and SCIO DIAMOND TECHNOLOGY CORPORATION, a Neda
corporation (“SCIO ). ADGC may be referred to in this Agreementlas “ Seller” and SCIO may be referred to in this Agreement‘the
Purchaser.” Seller and Purchaser may be referred to in tlgjise@ment collectively as theParties” and individually as a Party .”

RECITALS

WHEREAS , Seller has previously been engaged in the busiolemanufacturing and marketing laboratory-createshstone diamonds
(the “Business’) using the proprietary technology of its pareaipany, Apollo Diamond, Inc. ADI ") and technology, trade secrets,
patents and inventory developed by the Seller;

WHEREAS , Seller desires to sell to Purchaser, and Purclilgséres to acquire from Seller, certain of theperty, inventory, and assets,
rights, and privileges of Seller related to, usedr otherwise associated with the previous opmraif the Business on the terms and subject to
the conditions set forth in this Agreement;

NOW THEREFORE , in consideration of the promises and mutual agesds, benefits, representations, warranties, emenants of the
Parties contained herein, and other good and vidwamnsideration the receipt and sufficiency ofathdire hereby acknowledged, and inten
to be legally bound subject to the terms and camtthereof, the Parties each agree as follows:

ARTICLE |

DEFINITIONS AND INTERPRETATION

1.1 Definitions and Interpretation.Unless otherwise expressly provided to the contiratitis Agreement (a) capitalized terms used Inerei
shall have the meanings set forth in Section InBss the context otherwise requires and (b) tigisedment shall be interpreted in accordance
with the provisions set forth in Section 1.3.

1.2 Definitions . Subject to Section 13elow, the following terms shall have the followidgfinitions when used in the Agreement:

“Accredited Investor”’has the meaning set forth in Rule 501 of Reguldfiggromulgated under the Securities Act of 193%ragended.

“ADGC" has the meaning set forth in the Preamble.

“ADI” has the meaning set forth in the Preambile.

“ Affiliate " means a Person that directly, or indirectly tlglowne or more intermediaries, controls or is adlgd by or is under common
control with another Person. As used in this dgdin, “ control ” means the possession, directly or indirectlythaf power to direct or cause

the direction of management and policies of a Rerstether through the ownership of voting seasitby contract or otherwise. Purchaser,
on the one hand, and Seller, on the other hantinatilbe deemed to be Affiliates of each other.
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“ Agreement’ has the meaning set forth in the Preamble.
“ Business’ has the meaning set forth in the Recitals above.

“ Business Day means any day other than a Saturday, Sundayther day on which commercial banks in Greenvilletd Carolina are
authorized or required by Law to close.

“ Cash Payment has the meaning set forth in Section 2.3

“ Claim” means any demand, claim, cause of action, sefhahd, judgment, complaint, notice of noncompliamrceiolation, or other
assertion of Liability.

“ Closing” has the meaning set forth in Section 3.1
“ Closing Date” has the meaning set forth in Section 3.1

“ Consent’ means any necessary ratification by, notificatiequirement to, filing or registration with, ornsent, waiver, approval,
permit, or other authorization from, a Governme#talhority or other third party.

“ Contemplated Transactionsmeans all of the transactions contemplated by Mgreement, including: (a) the sale of the Puretas
Assets to Purchaser; (b) the execution and deligktlge Transaction Documents; and (c) the perfoicaady the Parties of their respective
covenants and obligations under this Agreement.

“ Contract” means any contract, agreement, lease, licensgument, commitment, or other obligation or aremgnt (whether written or
oral), and any liability, cost, or expense of whatekind or nature relating to the foregoing, tisdbinding on a Person or any part of its
property under applicable Law.

“ Damages means any and all damages, losses, liabilitiagments, obligations, penalties, fines, assessimamsges, costs, Taxes,
disbursements or expenses (including interest, dsygwdgments, settlements, costs of redempti@s, feasonable disbursements and expi
of attorneys, accountants and other professionasaxs and of expert withesses and costs of inyattin and preparation of any kind or nature
whatsoever) and court costs.

“ Exchange Act’ means the Securities Exchange Act of 1934, andet:

“ Excluded Asset$ has the meaning set forth in Section 2.2

“ Governmental Authority’ means the United States and any foreign, statamty, city, or other political subdivision and athgpartment,
commission, ministry, board, bureau, agency, corsimis officer, official, court, tribunal, arbitratdboard or bureau or other instrumentality
thereof or any quagievernmental or private body exercising any reguigtadministrative, taxing, importing, exportira,other government:

or quasi-governmental function and any self-reguiabrganization, such as a securities exchange.

“ Governmental Ordef means any Order, directive, writ, judgment, irgtian, decree, stipulation, determination, or awayar with any
Governmental Authority.

“ Interim Period” means the period of time from the date of thiggament until the earlier of the Closing or therii@mation Date.
“ Knowledge’ “ Know” “ Knowing” means in the case of Seller, the actual knowlexfghe Seller directors, officers, employees,

representatives or agents after reasonable induitywithout independent investigation and, in¢hse of Purchaser, the actual knowledge of
the Purchaser’s directors or officers after reabnequiry, but without independent investigation.

Exhibit 10.3 - Page- 2




“ Law " means all applicable local, state, federal, tribad foreign laws (whether statutory or commamj aules, regulations, rules, tariffs
and regulatory authorizations, codes (includingGloele), and ordinances promulgated thereundergclsg/case law, judgments, orders,
consent orders, or decrees.

“ Lease” means any lease or sublease, including any amentinthereto, of any Purchased Asset.

“ Liabilities ” means any and all expenses, debts, liabilitiesabligations, whether accrued or fixed, absoluteamtingent, matured or
unmatured, or determined or determinable, includimge arising under any Law or Governmental Oahelrthose arising under any contract,
agreement, arrangement, commitment or undertaking.

“ Lien ” means any charge against or interest in progersecure payment of a debt or performance of #igaiton such as a Claim, debt,
mortgage, indenture, hypothecation, encumbraneility, lien, right of redemption, security intestemechanic’s or materialman'’s lien,
judgment lien, assessment, special assessmeangédiibct, restriction, reservation, reversion, @it or right or interest of any third par
whether absolute or contingent, and the filing odgreement to give any financing statement urtuetiniform Commercial Code of any
jurisdiction.

“ Material Adverse Effect with respect to any Person means any changet,edevelopment, circumstance or effect (each, Bfféct”)
that, individually or taken together with all otlretated Effects, is, or would be reasonably exgxetd be, materially adverse (i) to the condi
(financial or otherwise), assets, liabilities (takegether), business or results of operationsiaf £erson and its subsidiaries, taken as a whole
but excluding the Effect (A) resulting from geneeabnomic conditions that does not disproportidgatéect such Person in any material
respect, (B) affecting companies in the industrwirich it conducts its business generally, provittet such Effect does not disproportionately
affect such Person in any material respect, org¢€jlting from the announcement or performancéigfAgreement or the transactions
contemplated hereby or (ii) on the ability of suRdrson to perform its obligations under this Agreetand the Transaction Documents or to
consummate the Contemplated Transactions.

“ Order” means any order, ruling, decision, verdict, dectharge, award (including arbitration awards), jueégt, injunction, directive
other similar determination or finding by, befooe,under the supervision of any Governmental Autioor any arbitrator, board of arbitratic
or similar entity including any regulatory or adnsinative Proceeding.

“ Ordinary Course of Busines$means, with respect to any Person, the ordinatyse of business of such Person consistent wih pa
custom and practice (including with respect to gityaand frequency).

“ Party” or “ Parties” has the meaning as set forth in the Preambile.

“ Person” means any individual, firm, association, incorgigd or unincorporated organization, partnershigjress, trust, estate, joint
stock company, joint venture, club, syndicate, canmyp corporation, Governmental Authority, or otleggal entity.

“ Purchase Consideration Allocatioh has the meaning set forth in Section 7.1

“ Purchased Assetshas the meaning set forth in Section 2.1
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“ Purchaser” has the meaning set forth in the Preamble.

“ Purchaser’s Reimbursable Expensésneans, with respect to Purchaser, the reasomadtle@locumented out-gocket fees and expen:
incurred by Purchaser, prior to the terminatiohig Agreement, in connection with the Contemplafeghsactions and the preparation,
negotiation, prosecution, and performance of tigse&ment, including all reasonable fees and exgesfssounsel, investment banking firms,
financial advisors, accountants, and consultanBurchaser in connection therewith.

“ SCIO” has the meaning set forth in the Preamble.
“ Seller” has the meanings set forth in the Preamble.
“Straddle Period”has the meaning set forth in Section 7.2

“ Tangible Personal Property means hardware, tools, machinery, instrumentsplées, materials, spare parts, and any other itdfms
tangible personal property.

“ Tax” means any federal, state, local or foreign incdaengad valorentax, excise tax, sales tax, use tax, value addedlzrnative or
add-on minimum tax, franchise tax, real or pers@naperty tax, transfer tax, gross receipts tagheat or unclaimed property tax, or other tax,
assessment, duty, fee, levy or other governmehtaie of any kind whatsoever, together with antliiog any and all interest, fines,
penalties, assessments and additions to tax meggdittm, relating to, or incurred in connectiontwény such tax or any contest or dispute
thereof.

“ Termination Date” has the meaning set forth in Section 9.1(b)

“ Transaction Document$ means the agreements listed in SectionsaB8B3.4and any other agreements or documents executed in
connection with or as required under this Agreement

“ Underlying Technology’ means any and all technical information, softwaecifications, drawings, records, shared drive: @ather
computer files, work product, works of authorstdppther creative works or ideas knowledge, knowhoade-secrets, invention disclosures,
or other data including works subject to copyrigtdtection and mask works associated with Selletsite or operation thereof, including
related e-mail.

1.3 Interpretations . Unless expressly provided for elsewhere in thase®ment, this Agreement shall be interpreted in
accordance with the following provisions:

All references herein to Articles, Sections, Extsl@ind Schedules are to Articles and Sections@Exhibits and Schedules attached to
and forming part of this Agreement, unless the @ogtis specifically stated;

€)) The headings of the Articlesct®ns and subsections of this Agreement andeheihgs contained in the Exhibits and
Schedules hereto are inserted for convenienceererce only and shall not in any way define oeetfthe meaning, construction, or scope of
any of the provisions hereof or thereof;

(b) A defined term has its defimadaning throughout this Agreement and each ExhaifiitSchedule to this Agreement,
regardless of whether it appears before or afeepthce where it is defined;

(©) In the event of any conflictlween the main body of this Agreement and the Ethdnd Schedules hereto, the provisions of
the main body of this Agreement shall prevail;
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(d) Except where specifically sthbtherwise, any reference to any statute, ragualatule, or agreement shall be a reference to
the same as amended, supplemented or re-enactedirne to time;

(e) Whenever the words “includeticluding,” or “includes” appear in this Agreemetitey shall be read as if followed by the
words “without limitation” or words having similamport;

® Whenever the context may reguany pronoun used in this Agreement shall incthéecorresponding masculine, feminine,
or neuter forms, and the singular form of nounenpuns and verbs shall include the plural and vassa;

(9) A reference to any agreemerdaument (including a reference to this Agreement) the agreement or document as
amended, varied, supplemented, novated or repl&oad time to time, except to the extent prohibibgdthis Agreement or that other
agreement or document;

(h) A reference to any party testAigreement or another agreement or document iasltite party’s permitted successors and
assigns;
0] A reference to a writing inckesla facsimile or other electronic transmissioit ahd any means of reproducing of its words in

a tangible and permanently visible form;

0] A reference to a statute, regioh or law shall include any amendment thereadror successor thereto and any rules and
regulations promulgated there under;

(K) The words “hereof,” “herein” afiidereunder” and words of similar import when ugethis Agreement shall refer to this
Agreement as a whole and not to any particularipiow of this Agreement;

0] Unless otherwise specified,rafierences to a specific time of day in this Agneat shall be based upon Central Standard
Time or Central Daylight Savings Time, as applieatsh the date in question;

(m) References to “$” or to “dollarsfiall mean the lawful currency of the United StaitEAmerica;

(n) No action shall be requirediuf Parties except on a Business Day and in the eweaiction is required on a day which is not
a Business Day, such action shall be required fpebirmed on the next succeeding day which is sirigss Day;

(0) All references to “day” or “ddyshall mean calendar days unless specified asuaitigss Day;"

(p) Time periods within or followinghich any payment is to be made or act is to beedtrall be calculated by excluding the
on which the time period commences and includirgdétly on which the time period ends and by extentfia period to the next Business Day
following if the last day of the time period is rmBusiness Day.

ARTICLE Il

PURCHASE AND SALE

2.1 Purchase and Sale of Purchased Assdtipon the terms and subject to the conditions &t fa this Agreement, at the Closing, Seller
shall sell, convey, assign, transfer, and deliggPurchaser, and Purchaser shall purchase, acgnaeccept from Seller, free and clear of any
interest in such property as provided by 11 U.83B3(f), all of Seller’s right, title, and interd@atand to all of the property, inventory, assets,
rights, privileges and other assets, other tharettduded Assets, of Seller related to, used itd far use in, or otherwise associated with the
operation of the Business (collectively, thBdrchased Assety, including the following:
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(a) Intellectual Property. Any and all patents and trade secrets and othdeklying Technology owned and/or developed by AD@&tich
were used or held for use in the Business (inclydissignment to Purchaser of any rights of Selidr Mespect to patents and trade secrets and
other Underlying Technology under any license deotontract (the "Licensed IP Rights");

(b) Equipment All furniture, equipment, computers, computeripquent, machinery, tools, hand tools, spare ptest,equipment,
supplies, inventory, office supplies, telephonesl all other tangible personal property of everydkand description insofar as any of the
foregoing relates to the operation of the Businass!;

(c) Inventory. All goods, items, parts, pieces or materialewary kind necessary in the operation of the Bssiree produced by or in
coordination with the Business, whether diamondaia any other substance, wherever located aretheh currently in the possession of the
Seller or any third party.

2.2 Excluded AssetsNotwithstanding anything to the contrary in Sectibhor elsewhere in this Agreement or other Transaction
Documents, the Purchased Assets shall not incamePurchaser will not acquire any interest inwcpase the following assets which shall
remain the property of the applicable Seller (ailieely, the “Excluded Assets):

(a) Transaction Rights All rights of Seller under this Agreement and titeer Transaction Documents, and all cash andcash-
consideration payable or deliverable to, or on HadfaSeller by Purchaser pursuant hereto ancetoer

(b) Contracts.Any and all of the interests, rights, Claims, aeaéfits arising or accruing to or against Sellatarrany Contract (other thi
interests, rights, Claims, and benefits arisingaaruing to Seller with respect to the License®ights);

(c) Books and RecordsThe original copies of all of the Books and Respiother than the original copies of the Assigimtangible Asset
(which shall be provided to Purchaser pursuaneti@n 2.1(l)and of which Seller may retain photocopies), andBooks and Records of
Seller (i) that are not permitted to be transfetge&urchaser under applicable Law, (i) that cibuigt charters, bylaws, limited liability
company agreements, minute books, stock transteras, and other records related to the corpom@tergance of Seller, and (iii) all other
books and records of Seller that do not relate aniipnto the Purchased Assets or Business (collelst the “Retained Books and Recordy

(d) Third Party Property. Any improvements, equipment, inventory and armeotangible personal property that are not ownedrb
leased to Seller; and

(e) Claims and WarrantiesAny and all Claims, warranties, reimbursementsl iademnities of Seller, whether choate or incapkhown
or unknown, contingent or non-contingent; and

2.3 Consideration.Subject to the other terms of this Agreement, thesieration for the Purchased Assets shall coakisish in an
amount of $100,000 as stipulated between the Bdttie “Cash Payment). In addition, Purchaser shall permit each cotri@nd former
ADGC shareholder set forth on Schedule 2.3 whaidecredited Investor to purchase the number ofeshaf Purchaser common stock
indicated on Schedule 2.3 with respect to sucheatiior former ADGC shareholder (which number shatlexceed number of shares of
common stock that such Person owned of ADGC padadhé¢ repurchase of shares by ADGC that begania)28ubject to such terms and
conditions, including representations, warrantieigases, and time limitations, as Purchaser dbsdrmine.
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Purchaser and Seller understand that subsiigirtoncurrently with the offer to certain curreartd former ADGC shareholders as set
forth above, Purchaser intends to also permit eactent and former ADI shareholder set forth onegithe 2.3 who is an Accredited Investc
purchase the number of shares of Purchaser comtockiadicated on Schedule 2.3 with respect to suegtent or former ADI shareholder
(which number shall not exceed number of share®efmon stock that such Person owned of ADI pridheorepurchase of shares by ADI 1
began in 2011), subject to such terms and conditimcluding representations, warranties, releasas$time limitations, as Purchaser shall
determine.

2.4 Retained Liabilities.

(a) Purchaser shall not assume any Liabilitiestadever of Seller. Seller shall retain and belgdiable for and hereby expressly agrees
to retain any and all of its Liabilities (collectily, the “Retained Liabilities”), regardless of whether any such Retained Lighid disclosed
herein or in any Schedule hereto, whether knowménown, absolute or contingent, liquidated or quililated, whether due or to become due,
and whether Claims with respect thereto are asbbafore or after the Closing Date. Without limifithe generality of the preceding sentence,
Retained Liabilities shall include the following:

0] Transaction Liabilities Any and all Liabilities of Seller under the Traetion Documents;
(i) Excluded AssetsAny and all Liabilities of Seller with respectttee Excluded Assets;
(i) Purchased Assets and Pre-Closing Busine&fl Taxes, Claims and Liabilities arising out ®éller’ ownership

operation, use, or maintenance of the Purchaseet#\es conduct of the Business, as well as any aotlad¢ters arising from events occurring,
conditions existing, or costs accruing prior to @lesing;

(iv) TaxesAny and all Liabilities of Seller for Taxes, inclug Taxes that relate to (A) the ownership, operati
use, or maintenance of the Purchased Assets on&ssprior to the Closing Date, or (B) any salss, transfer, or other similar Taxes impo
as a result of the consummation of the Contemplatadsactions or performance of the TransactionuD@nts;

(v) Legal ProceedingsAny and all Liabilities of Seller that relateaoy Proceeding involving the Purchased
Assets or Business, including warranty, persorjatynbreach of contract, failure to perform, imgement, noncompliance with Law, and tort
Claims, that is (a) pending or threatened as ofilesing, or (b) commenced after the Closing bat Hrises out of or relate to any event,
omission, or occurrence happening as of or prighéoClosing;

(vi) Environmental Liabilities Any and all Liabilities of Seller with respectany violation of Law including
those arising from (a) the release, threatenedselgresence, treatment, storage, disposal (inglaisposal at off site locations), handling,
transportation or arrangement for transportatioha#fardous substances prior to the Closing, (bfaihyre of Seller to comply in any respect
with Environmental, Health, and Safety Laws primthe Closing, and (c) any facts, events, or cirstamces in existence prior to the Closing
that give rise to Liabilities pursuant to Environmted, Health, and Safety Laws;
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(vii) Employees Any and all Liabilities of any nature of SelterSeller Employees, including Liabilities with
respect to (a) any Contract, plan or policy, (byyes withholdings, overtime pay, minimum wage, eyplent Tax, vacation, sick pay,
bonuses, severance pay, retirement, or other cosapien, (c) benefits under Employee Benefit Plésthe Worker Adjustment and
Retraining Notification Act (WARN) of August 4, 188r equivalent state or local statutory or regariatequirements, (e) any collective
bargaining agreement or obligation or requiremerten the National Labor Relations Act, (f) repagtifiling, hiring or other employment
obligations with the Office of Federal Contract Guiance Programs, (g) all immigration related oatigns, including all requirements of the
Immigration Reform and Control Act of 1986, (h) aggvernmental or administrative proceeding foreéhéorcement of labor and employment
laws and regulations, and (i) all other employreerd employment related federal, state and localtsts, regulations, administrative
requirements, common laws, and public policies;

(viii) Intercompany Liabilities Any and all Liabilities of Seller for intercompaadvances, charges, or accounts
payable of any kind or nature; and

(ix) Broker Fees Any and all fees, commissions, and other comg@ms due and owing to any broker, finder, or
agent retained by Seller.

2.5 Casualty Losses.

(a) Purchaser shall accept the Purchased Assets™without warranty as to their condition andeogtion as of the date of this
Agreement. However, if between the date of thise&gent and the Closing, there is an actual caslesk to any Purchased Assets in which
the cost to recover, salvage, and repair such BaechAsset(s) to the state of condition and repdgting for such Purchased Asset(s) as of the
date of this Agreement (collectively, thétrchased Assets Repair Cosjsexceeds the casualty loss value ascribed to sudh&ed Asset(:
(the “Casualty Loss Amounit), or any loss to any Purchased Assets by seiforeed sale or other involuntary transfer thesafdirected by
Purchaser in its sole discretion, the subject Pagetl Asset(s) shall be deemed an Excluded Assetteatichot be sold to Purchaser hereunder,
and the Cash Payment shall be reduced by an amaquat to the loss value ascribed to such Purchassel(s) as mutually determined by
Seller and Purchasgsrovided, howeverthat such determination shall be made by thed2aptior to Closing.

(b) The provisions of this Section ZBall be applied with respect to all casualty lessedamage suffered by any Purchased Assets and,
notwithstanding any other provision of this Agreeméehe Parties shall be required to proceed wighGlosing, subject to the other terms and
conditions for the Closingyrovided, further that in no event shall any casualty lmsdamage to which this Section 2pplies constitute a
breach of any other provision of this AgreemenSjler or be aggregated with any other actionsssimns, or failures of Seller in the
determination of any breach of this Agreement bjeBeand for the avoidance of doubt no such caguess or damage shall in any way be
considered in the determination of a terminatiothaf Agreement under Section 9.1
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ARTICLE 1l
CLOSING

3.1 Closing.Provided that this Agreement shall not have bedieeserminated pursuant to Section 94nd further provided that all of the
conditions set forth in Sections &mhd 8.2to the obligations of the Parties to consummateQtietemplated Transactions (other than conditions
with respect to actions each Party will take at@hesing itself) shall have been satisfied or weivhe closing of the Contemplated
Transactions (the Closing”) shall take place at such place and time as #rdd® shall mutually agree, but shall occur on N&ay2012 or any
extension thereof as mutually agreed by the Palti#sin no case later than June 6, 2012 (t8&%ing Date”).

3.2 Risk of Loss.The risk of damage, destruction, or other casda#ty to or of the Purchased Assets shall remaim S&tler from and afte
the execution of this Agreement until 11:59 p.mGlosing Date, at which time Seller shall placedhaser in possession of the Purchased
Assets. From and after the Closing, all risk ahdge, destruction, or other casualty loss to ehefPurchased Assets shall be borne solely by
Purchaser and to the fullest extent permitted by,l[Rurchaser agrees to indemnify, defend and hellérSand their respective officers,
directors, equity owners, and agents harmless &gainst any and all Claims and pay any and all Rg®éincluding for personal injury,
property damage or loss, and third party suitéhéoextent attributable to the Purchased Assetsdsithg from events first occurring or
conditions first existing from and after the Clagin

3.3 Deliveries of SellerAt the Closing, Seller will deliver (or cause to teivered) to Purchaser each of the following Bem

(&) Master Bills of Salt. One or more Master Bills of Sale, each substtyiiathe form of Exhibit 3.3(a) duly executed by the Seller ¢
dated as of the Closing Da

(b) Assignments and Assumptions of Intangible A.. One or more Assignments and Assumptions of Intd@d\ssets, each substantii
in the form ofExhibit 3.3(b), duly executed by the Seller and dated as of theiy Date:

(c) Officer's Certificates. A certificate from Seller duly executed by anteurized officer thereof certifying as to the fulfilent of eac
condition specified i1Sections 8.1(sand10.1(b)and dated as of the Closing D&

(d) Corporate Authorizations Copies of the resolutions of Seller, certifiedtbg Secretary or Assistant Secretary thereof amgylmrrec
and complete and then in full force and effect,hatizing the execution, delivery and performancetiaé Agreement and t
Transaction Documents and the consummation of treetnplated Transactior

(e) Mutual Release. In consideration for payment of the Cash Payme8eller shall deliver a mutual release by Selterfavor o
Purchaser and by Purchaser in favor of Seller ongenutually acceptable to the Parties;

(f) Miscellaneous. Any and all other documents, instruments, or egwnts contemplated by this Agreement or as aressaty ¢

appropriate or reasonably requested by Purchaséullfoconsummate the Contemplated Transactionsednoh case in form a
substance reasonably satisfactory to Purchaseredelcuted, and dated as of the Closing C
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3.4 Deliveries of PurchaserAt the Closing, Purchaser will deliver (or causdéodelivered) to Seller each of the following i'em
(a)Cash PaymentThe Cash Payment, against delivery of the itgmesified in Section 3.8nd in accordance with Section 2.3

(b) Officer’s Certificates A certificate of Purchaser duly executed by atharized officer thereof certifying as to the fllifient of each
condition specified in Sections 8.2@)d 8.2(byand dated as of the Closing Date;

(c) Corporate AuthorizationsCopies of the resolutions of Purchaser, certifigdhe Secretary or Assistant Secretary therebkay
correct and complete and then in full force anéctffauthorizing the execution of this Agreemert #re Transaction Documents; and

(d) Miscellaneous Any and all other documents, instruments, or @gents contemplated by this Agreement or as aressacy or
appropriate or reasonably requested by Sellerltp donsummate the Contemplated Transactions, ¢h ease in form and substance
reasonably satisfactory to Seller, duly executed,dated as of the Closing Date.

3.5 Delivery of Warrants by Purchaser Following the Closing and prior to June 30, 2012;dRaser will, in accordance with Section 2.3
distribute materials to allow certain current aodher stockholders of ADGC and ADI to subscribedbares of common stock of purchaser.

3.6 Survival of Representations, Warranties athCovenants.All representations, warranties and covenants @fRrties set forth in this
Agreement and the Transaction Documents shall\sithie Closing. Following the Closing, Seller sivademnify and defend the Purchaser
against, and shall hold the Purchaser harmless, faagnloss, Claim, demand, Order, penalty, findlesaent payment, Liability, Tax,
encumbrance, diminution in value, charge, actiait, proceeding, damage or expense (including eaganable attorneys’ fees and expenses),
whether or not involving a third-party claim (cdatévely, “Losses”) incurred by the Purchaser raaglfrom or arising out of: (a) any breach or
inaccuracy of any representation and warranty nisgdseller contained in this Agreement; (b) any bheaf, or failure of any Seller to perfor
any covenant or agreement made by Seller contdieesn; (c) any Excluded Assets or Retained Lidedj (d) any Claim or proceeding by :
current or former ADGC shareholder arising outre§ulting from or in any way relating to the Conpated Transactions; and (e) any Claim
of a third party to any Purchased Assets.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF SELLER

As a material inducement to Purchaser to énterthis Agreement and consummate the Contentplatansactions, Seller represents and
warrants to the Purchaser that the statementsinedtan this Article 1Vare correct and complete as of the date of thieément, and will be
correct and complete as of the Closing (unlesssash representation or warranty speaks to an eddie, in which case the statements
contained in such representation or warranty véltbrrect and complete as of such date) as thoagle tthen and as though the Closing were
substituted for the date of this Agreement througtiois Article 1V:
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4.1 Organization.

(a) Apollo Diamofaemstone Corporation is a corporation, duly orgashizalidly existing, and in good standing under
Laws of the State of Delaware.

(b) Seller is dujyalified or licensed to conduct its business &e@gn entity and is in good standing under thevs &f
each jurisdiction where such qualification or lisenis required, except where the failure to beusdified as would not, individually or in the
aggregate, have a Material Adverse Effect.

4.2 Power and Authority.

(a) Seller has the requisite corporate power atiabaity necessary to own, lease, or operate itpgnges and assets and carry on its
business as presently conducted.

(b) Seller has the requisite corporate power atldogitly to execute and deliver this Agreement, Thensaction Documents and the other
documents contemplated hereby, to perform its abibgs hereunder and thereunder, and to consunthet@ontemplated Transactions.

4.3 Authorization. Seller has taken all corporate actions, includingi@ of Director and shareholder approvals, necgs$sauthorize the
execution and delivery of this Agreement, the Teatisn Documents and the other documents conteetplareby to which such Seller is a
party, the performance of such Seller’s obligatibaseunder and thereunder, and the consummatithe €@ontemplated Transactions. This
Agreement, the Transaction Documents, and the dib@rments contemplated hereby has been duly azgkdoapproved, executed, and
delivered by Seller. This Agreement constituted, @s of the Closing, the Transaction Documentstia@ather documents required to be
executed and delivered by Seller at the Closingesith constitute, a valid and legally binding ghtion of Seller and, assuming the due
authorization, execution, and delivery thereof iy dther parties hereto and thereto, enforcealaimsigSeller in accordance with its terms and
conditions.

4.4 Noncontravention. Neither the execution and delivery by Sellethi$¢ Agreement, the Transaction
Documents or any other documents contemplated enel the performance by Seller of its obligatitveseunder or thereunder, nor the
consummation by Seller of the Contemplated Trammagtwill (a) violate any provision of the Orgaaiional Documents of Seller, (b) violate
any Permit, Law, Order, or other restriction of &gvernmental Authority to which Seller or any bé&tPurchased Assets is subject or bound,
(c) conflict with, result in a breach of, constéw default under, result in the acceleration ifate in any party the right to accelerate,
terminate, modify, or cancel or require any notioger, or result in the creation of any Lien upowg af the Purchased Assets under any
Contract to which Seller is a party or by whichl&ebr any of the Purchased Assets is subject onthoor (d) require Seller to give any notice
to, make any filing with, or obtain any Consentafy Governmental Authority or other third partygiach case in clauses (c) and (d) except as
would not, individually or in the aggregate, havilaterial Adverse Effect.

4.5 AssetsSeller owns good and marketable title, free andradé all Liens other than Permitted Encumbrant®es]l of the Purchased
Assets. Immediately after the Closing, Purchasall lave good and marketable title to all of thedhased Assets, free and clear of all
Liens. The Purchased Assets have been maintairectordance with past practice, are in sufficagdrating condition and repair (subject to
normal wear and tear) suitable for the purposesvfach they are presently or were most recentlyluse¢he Business. The Purchased Assets
include all tangible and intangible property angets necessary for the conduct of the Businessth#eClosing in the same manner as the
Business was conducted by Seller.
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4.6 Absence of Undisclosed LiabilitiesSeller does not have, and as of the Closing, wiilhave, any obligation or Liability (in any case,
whether known or unknown, asserted or unassertss/ate or contingent, accrued or unaccrued, lapeid or unliquidated or due or to becc
due).

4.7 Legal Compliance. The Business is in material compliance with all saapplicable to the Business or any of the Purchase
Assets. No Proceeding or Claim has been receiyedkber or filed, commenced or, to the Knowledfi&eller, threatened against Seller, in
each case with respect to the Business and th&é@sed Assets, alleging a violation of or liabilitypotential responsibility under any law.

4.8 Litigation; Proceedings.There are no material Proceedings or Claims perglintp Sellers Knowledge threatened, against or affec
Seller and relating to the Business or the Purehassets, or to which the Purchased Assets maybedor affected, at Law or in equity, or
before or by any Governmental Authority; Sellen@ subject to any Order with respect to the Bussra the Purchased Assets.

4.9 Tax Matters.(a) Seller has timely filed (or joined in the figjirof) all Tax Returns required by applicable Lavb&filed by Seller
(taking into account any extensions of time withinich to file); (b) all such Tax Returns were traerrect and complete in all respects; all
Taxes owing by Seller (whether or not shown onBay Return) have been paid; (c) there is no Prangeat Claim concerning any Seller
Taxes either claimed or raised by any Tax authamityriting; (d) no written Claim has been madedny Tax authority in a jurisdiction where
Seller does not currently file a Tax Return thas ibr may be subject to any Tax by such jurisdictinor has any such assertion been threatene
or proposed in writing; (e) Seller does not hawe autstanding request for any extension of timéniwitvhich to pay Taxes or file any Tax
Returns; (f) there are no outstanding waivers ¢eresions of any applicable statute of limitatioosthe assessment or collection of any Taxes;
(g) Seller is not a “foreign person” within the mégg of Section 1445 of the Code; (h) Seller isapiarty to, or bound by, any Tax allocation,
Tax indemnity, Tax sharing, or similar agreemenaiwangement that imposes or could impose liabilitySeller for the Taxes of another
Person (other than any other Seller); (i) Selleedoot have any material liability for the Taxesanbther Person, consolidated group or
combined group under Treasury Regulation SectitB(R2-6 or any similar provision of applicable Lamgluding as a transferee or successor,
(j) Seller has withheld and paid all material Tarkeguired to be withheld by Seller in connectiothvany amounts paid or owing to any
employee, creditor, independent contractor or ctiiedl party; and (k) no material liens for Taxesdsewith respect to Seller’ assets. Seller has
not relied on Purchaser for any Tax, or accouniniggal, advice or analysis.

4.10 Absence of Certain DevelopmentsPrior to the date hereof:

(a) Seller has not sold, leased, transferred dogres any of their assets, tangible or intangibteer than in the Ordinary Course of
Business;
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(b) Seller has not entered into any Contract oattié Ordinary Course of Business, except for Gatdrentered into in connection with
Seller’ strategic sale or restructuring processl(eling contingent sales agreements);

(c) Seller has not accelerated, terminated, matiiecanceled any material Contract to which anieBis a party or by which any Sellel
bound and, to Seller’ the Knowledge, no party id&eto take any such action;

(d) Seller has not suffered or imposed any Liehdothan any Permitted Encumbrances) upon ang aeliets, tangible or intangible;
(e) Seller has not canceled, compromised, waiverkleased any right or Claim outside the Ordin@oyrse of Business;

(f) Seller has not experienced any material damdgstruction, or loss (whether or not covered Isyiiance) to their properties or the
Purchased Assets;

(g) To Sellers Knowledge, there has not been any other occlugr@vent, incident, action, failure to act or test®on outside the Ordina
Course of Business involving the Business or thelfased Assets; and

(h) Seller has not committed to do any of the foieg.

4.11 Contracts.Seller is not a party to any Contract or other agrent affecting the Purchased Assets or theirrutieei Business or that
would be useful to the Purchaser in the conduth®Business.

4.12 Customers and Suppliers.No material supplier of Seller has indicated thahall stop, or materially decrease the rateugplying,
products to Seller for the Business.

4.13 Accounts Receivable.Seller has no accounts receivable as of the dag®he

4.14 Broker FeesSeller is solely liable for any and all fees, corssinns, or other compensations to any broker, firmteagent retained k
any Seller, if any, with respect to the Contempulafeansactions.

4.15 No Preferential Purchase Right3here are no preferential purchase rights, optosragher similar rights in any Person, not a péoty
this Agreement, to purchase or acquire any inténetste Purchased Assets, in whole or in part.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF PURCHASER

As a material inducement to Seller to entés this Agreement and to consummate the ContentpiEtensactions, Purchaser represents and
warrants to Seller that the statements containdisnArticle V are correct and complete as of the date of thié&ment, and will be correct
and complete as of the Closing Date (unless arly spresentation or warranty speaks to an earigr itt which case, the statements conts
in such representation or warranty will be coraaad complete as of such date) as though made titeasathough the Closing Date were
substituted for the date of this Agreement throudltlois Article V:

5.1 Organization.

(a) Scio Diamond Technology Corporation is a coaion duly incorporated, validly existing, and ioagl standing under the Laws of the
State of Nevada.
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(b) Purchaser is duly qualified or licensed to agstidts business as a foreign entity and is in gatadding under the Laws of each
jurisdiction where such qualification or licenseaésjuired, except where the failure to be so giedlifvould not individually or in the aggreg:
have a material adverse effect on the ability atRaser to perform their obligations under thiséemnent or the Transaction Documents or to
consummate the Contemplated Transactions.

5.2 Power and Authority.

(a) Purchaser has the requisite corporate poweaathbrity necessary to own, lease, or operaggdperties and assets and carry on its
business as presently conducted.

(b) Purchaser has the requisite corporate powenatiwbrity to execute and deliver this Agreemdrg, Transaction Documents and the
other documents contemplated hereby, to perforiwhiigiations hereunder and thereunder, and to conmate the Contemplated Transactions.

5.3 Authorization. Purchaser has taken all corporate actions necessanthorize the execution and delivery of thiséament, the
Transaction Documents and the other documents mptdged hereby, the performance of Purchaser'gjatitins hereunder and thereunder,
and the consummation of the Contemplated Transextibhis Agreement, the Transaction Documents laadther documents contemplated
hereby have been duly authorized, approved, exagcatel delivered by such Purchaser. This Agreemmtitutes and, as of the Closing, the
Transaction Documents and other documents reqtorbd executed and delivered by Purchaser at th&r@ will each constitute, a valid and
legally binding obligation of Purchaser and, assigithe due authorization, execution, and deliveeyeof by the other parties hereto and
thereto, enforceable against such Purchaser inmdacoe with its terms and conditions.

5.4 Noncontravention.Neither the execution and delivery by PurchasehisfAgreement, the Transaction Documents or ahgrot
documents contemplated hereby, nor the performbay¢urchaser of its obligations hereunder or thedet, nor the consummation by
Purchaser of the Contemplated Transactions, wiNi@ate any provision of the Organizational Doants of Purchaser or, to the Knowledge
and belief of Purchaser, any Law, Order, or othstriction of any Governmental Authority to whicbhrBhaser or its assets are subject or
bound, (b) conflict with, result in a breach ofpstitute a default under, result in the accelenatif) create in any party the right to accelerate,
terminate, modify, or cancel, or require any noticeler any material Contract or material Lien tacklany Purchaser is a party or by which
Purchaser or its assets is subject or bound, im ease in all of the clauses above except as watldndividually or in the aggregate,
materially adversely affect the ability of Purchaseconsummate the Contemplated Transactionsrforpeits obligations under this
Agreement.

5.5 Consents. To the Knowledge and belief of Purchaser, no Conskaty Governmental Authority is required by P@sér in
connection with the execution, delivery, and perfance of this Agreement by Purchaser and the camstion of the Contemplated
Transactions by Purchaser.

5.6 Financing. Subject to the conditions set forth in Article VIIPurchaser will have at the Closing sufficient futmsmely and fully
pay the Cash Payment (in accordance with Sect®hahd consummate the Contemplated Transactionsciordance with the terms hereof.
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5.7 Litigation. As of the date of this Agreement, there is no CJamoceeding or Order pending or, to the Knowleafgeurchaser,
threatened against Purchaser, or to which Purclimsénerwise a party relating to this Agreementher Contemplated Transactions that would
have a material adverse effect on the ability atRaser to perform its obligations under this Agneat or the Transaction Documents or to
consummate the Contemplated Transactions.

5.8 No Material Adverse Change. There has not been any amendment to the Orgamzhtimcuments of Purchaser.

5.9 Broker FeesPurchaser is solely liable for any and all Liakilib pay any fees, commissions, or other compemsato any broker,
finder, or agent retained by any Purchaser witpeesto the Contemplated Transactions.

5.10 “AS IS, WHERE IS.” Except as specifically set forth in this Agreementhe Transaction Documents, Purchaser explicitly
acknowledges that Seller makes no representationsmanties, express or implied, with respectmRurchased Assets or the Business and
that Purchaser takes the Purchased Assets “abésews.” Purchaser acknowledges that it has adrdlts own due diligence and has made
such investigations as it has deemed appropriatesach other inquiries as it has deemed necessalgstrable to satisfy itself as to the
condition, operations, and prospects of the Puathéassets and the Business.

ARTICLE VI

PRE-CLOSING COVENANTS

The Parties agree as follows with respedi¢olmterim Period:

6.1 General.Each Party agrees to use all commercially reasereffibrts to take, or cause to be taken, all astenmd to do, or cause to be
done, all things necessary, proper, or advisabiieuapplicable Law or otherwise to consummate, nedletive, and comply with all of the
terms of this Agreement and the Contemplated Tiaiwsges, including (a) providing all information anthking all filings necessary in
connection herewith and therewith, and (b) satigfybut not waiving, the conditions precedent sethfin Article VIII .

6.2 Notices and Consent#\s promptly as practicable following the date héreach Party will give any notices to, make aindis with,
and use all commercially reasonable efforts toiolitee Consents of third parties and Governmentahgrities required to consummate, make
effective, and comply with all of the terms of tligreement and the Contemplated Transactions, dhdse all commercially reasonable
efforts to agree jointly on a method to overcomsg aljections by any third party or Governmental arity to this Agreement or the
Contemplated Transactions. Subject to applicable, lthe Parties shall cooperate with each othekamanging information and assistance in
connection with obtaining any Consents of thirdtiparand Governmental Authorities and shall prognptbvide to the other Parties or their
representatives copies of all filings made with #rigd party or Governmental Authority with respé&ethis Agreement or the Contemplated
Transactions.

6.3 Preservation of Purchased Assets and BusineSgller shall use commercially reasonable effori@jpreserve the Purchased Assets
substantially intact, and (b) maintain the Purctasssets in good working order and condition, ndrwesar excepted. Without limiting the
generality of the foregoing, from the date heréwbtigh the Closing Date, Seller shall not, withibwt prior written consent of Purchaser, take
any of the following actions:

Exhibit 10.3 - Page- 15




(i) Take any action or omit to take any action, thiing or omission of which, could reasonably kpezted to have a Material Adverse
Effect or to Seller's Knowledge violate in any nréérespect this Agreement;

(ii) Enter into any Contract that would restrictioypair in any material way the Purchased Assets;
(iii) Sell, transfer or otherwise dispose of or saw Lien to exist on the Purchased Assets; or
(iv) Authorize or enter into an agreement to do ahthe foregoing.

6.4 Public AnnouncementSeller and Purchaser shall consult with and progaleh other the opportunity to review and commeonuany
press release or other public statement, if angr py the issuance of such press release or ptltdic statement relating to this Agreement or
the Contemplated Transactions, and shall coordih@t¢éiming of any such press release or otheripgtdtement; provided that the Purchaser
may make any filings that it deems to be requingdbadvisable under applicable securities law mag make any disclosures that it deems to
be necessary or advisable in connection therewith.

6.5 Notices of Certain Events Seller shall promptly notify Purchaser of:

(a) Any written communication or written notice fincany Person alleging that the consent of sucloReéssor may be required in
connection with the consummation of the Transastion

(b) Any material written communication from any @owmental Authority in connection with or relatit@gthe Transactions; and
(c) Any Material Adverse Effect on the Purchasedeis.
ARTICLE VII

TAX MATTERS

7.1 Purchase Consideration AllocationSeller and Purchaser shall negotiate in good faithr to the Closing to agree upon an allocation
of the Cash Payment among the Purchased AssetsRilmehase Consideration Allocatiof). In the event the Parties are unable to finalize
Purchase Consideration Allocation prior to the @lgghen the Parties shall attempt to finalize Pluechase Consideration Allocation within
sixty (60) days after the Closing Dapgpvided, however, the Parties shall not be obligated to reach aeesgent. If an agreement is reached,
the Parties shall treat and report (and, if necgssacause each of their respective Affiliatesaotreat and report) the sale and purchase of the
Purchased Assets for all federal, state and loaglplrposes in a manner consistent with the agPeechase Consideration Allocation and <
not take any position on their respective Tax Retuhat is inconsistent with such Purchase Corsider Allocation. Without limiting the
generality of the preceding sentence, the PurcBassideration Allocation will be reflected in FoBB94 that will be filed by Seller and
Purchaser in accordance with Section 1060 of thde@md in any other filings under the Code. Thei€arecognize that the Purchase
Consideration Allocation shall not include Purchiasacquisition expenses and that Purchaser viltate such expenses appropriately.

7.2 Tax Allocation. For any ad valorem or similar property Taxes \ehée applicable Tax period begins before the GtpBiate and ends
after the Closing Date (theStraddle Period’), such Taxes shall be allocated between the poei@y and post-Closing portion of the Straddle
Period as described herein. The amount of suchsTiaxehe Straddle Period allocated to the portibthe period ending on the Closing Date
shall be the total of such Taxes for the entira@®tlte Period multiplied by a fraction, the numeratowhich is the number of days from the
beginning of such Straddle Period to and includirgClosing Date and the denominator of which éstttal number of days in the entire
Straddle Period. The balance of such taxes shalllbeated to the portion of the Straddle Periodifaing after the Closing Date.
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ARTICLE VIII

CONDITIONS TO CLOSING

8.1 Conditions Precedent to Obligation of PurchaseiThe obligations of Purchaser to consummate theedgpiated Transactions and
take any other action required to be taken by Rasehat the Closing or thereafter are subjectas#tisfaction, at or prior to the Closing, of
each of the following conditions, any of which mag/waived in writing by Purchaser in whole or intpa

(a) Accuracy of Representations and Warrantigbe representations and warranties of Sellefiostt in this Agreement shall have been
and be true and correct in all respects (it beimdeustood that, for purposes of determining theigary of such representations and warranties,
all materiality qualifications contained in suclpresentations and warranties shall be disregaatedj the date hereof and as of the Closing
Date, as though made on and as of the Closing [@atept to the extent representations and warsagfieak as of a specified date, which
representation and warranties shall have beeratrdecorrect as of such date), except for failunaswould not, individually or in the
aggregate, have a material adverse effect on treh®sed Assets, Business, or the ability of Saleeach case taken as a whole, to perform
their obligations under this Agreement or consunentia¢ Contemplated Transactions.

(b) Compliance with ObligationsSeller must have performed and complied wittogits covenants and obligations required by this
Agreement to be performed or complied with at @ompto the Closing in all material respects.

(c) No Legal ProceedingsThere shall be no Claim, Proceeding, or Ordedjmgnagainst Seller (excluding such by or at threation of
Purchaser or any Affiliates thereof) or againstdhaser (excluding such by or at the direction dieBer any Affiliates thereof) by or before
any Governmental Authority, or threatened, that Maaasonably be expected to have the effect eéek to challenge, restrain, prohibit,
invalidate, interfere with, or collect Damages iagsout of, the Contemplated Transactions.

(d) Consents Seller’s stockholders shall approve this Agreenaamd the Contemplated Transactions pursuantlterSecorporate
governance and organizational documents requireanent

(e) Financing of Purchaser Prior to Closing, Purchaser shall have proctueding to make the Cash Payment set forth in 8e@i3that
is necessary in connection with the consummatich@fContemplated Transactions.

() Closing Deliveries Purchaser shall have delivered, or caused teelxeded, at the Closing each item described irtiGe8.3.
8.2 Conditions Precedent to Obligations of Selleilhe obligation of Seller to consummate the Contewepol Transactions and take any

other action required to be taken by Seller aQlusing or thereafter is subject to the satisfatad or prior to the Closing, of each of the
following conditions, any of which may be waived $gller in whole or in part:
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(a) Accuracy of Representations and Warrantigbe representations and warranties of Purchaséoh in this Agreement shall have
been and be true and correct in all respects ifighenderstood that, for purposes of determinirgatbcuracy of such representations and
warranties, all materiality qualifications contaihie@ such representations and warranties shalldseghrded) as of the date hereof and as of the
Closing Date, as though made on and as of the iigjd3ate (except to the extent representations amthwties that speak as of a specified «
such representation and warranties shall have toeerand correct as of such date), except forreslthat would not, individually or in the
aggregate, have a material adverse effect on tligyaif Purchaser to perform their respective ghtions under this Agreement or consumr
the Contemplated Transactions.

(b) Compliance with ObligationsPurchaser must have performed and complied Wit ¢heir respective covenants and obligations
required by this Agreement to be performed or céeadplvith at or prior to the Closing in all materiakpects.

(c) No Legal ProceedingsThere shall be no Claim, Proceeding, or Ordedpenagainst any Purchaser (excluding such by treat
direction of Seller) by or before any Governmewtathority that may have the effect of or seek taltdnge, restrain, prohibit, invalidate,
interfere with, or collect Damages arising outthé Contemplated Transactions.

(d) Closing Deliveries Purchaser shall have delivered, or caused teleded, at the Closing each item described irntiGe8.4.

ARTICLE IX
TERMINATION

9.1 Termination of Agreement.The Parties may terminate this Agreement as provigdgow:

(a) Mutual Consent Purchaser and Seller may terminate this Agreemet all Parties by mutual written consent attimg prior to the
Closing by written instrument authorized by thepessive Boards of Directors of Seller and Purchaser

(b) By Purchaser Purchaser may terminate this Agreement by giwrgen notice to Seller at any time prior to thiv€ing in the event
that Seller has breached any representation, wgrm@mncovenant contained in this Agreement to sarckextent that the conditions set forth in
Section 8.Zhall not have been satisfied, or cannot be satidiy May 31, 2012 (theTermination Date”); provided, that Purchaser shall he
provided written notification to Seller of such aok and the breach shall have continued withowt farra period of ten (10) days after deliv
of the notice of such breachAt its sole and absolute discretion, Purchasettlasight to waive termination or agree to exteng deadlines

under this Section 9.1(b)

(c) By Seller. Seller may terminate this Agreement by givingtter notice to Purchaser at any time prior to thesi@g in the event that
Purchaser has breached any representation, warcarnggvenant contained in this Agreement to suchxent that the conditions set forth in
Sections 8.Ehall not have been satisfied, or cannot be satidfy the Termination Datprovided, that Seller shall have provided written
notification to Purchaser of such breach and tleadir shall have continued without cure for a peoion (10) days after delivery of the not
of breach.

(d) By Either Party. Seller or Purchaser may terminate this Agreerbgmiving written notice to the other Party if &y court of
competent jurisdiction or any other Governmentalhiuity in a suit instituted by a third party oG@vernmental Authority shall have issuec
Order or shall have taken any other action prigh®Termination Date permanently enjoining, résing, or otherwise prohibiting the
Contemplated Transactions or a material portionetbfe or (ii) the Closing has not occurred by therination Dateprovided, that the Party
electing to terminate shall not have caused sutlréao close by breaching this Agreement.

Exhibit 10.3 - Page- 18




9.2 Effect of Termination.

(a) If either Party terminates this Agreement parguo Section 9.1all rights and obligations of the Parties undiés Agreement shall
terminate;provided, that the rights and obligations of the Partiegasrthis Section 9.¢effect of Termination), any provisions regarditg t
interpretation or enforcement of this Agreement Anticle X (Miscellaneous) will survive any such termination.

(b) Notwithstanding any other provision of this &gment, in no event shall Seller be entitled tovecany out-of-pocket fee or expenses
or any Damages caused by any breach by Purchatgs éfgreement.

ARTICLE X

MISCELLANEOUS

10.1 Waiver. Any term or provision of this Agreement may bawed in writing at any time by the Party which istiled to the benefits
thereof. The failure of either Party at any timeiores to require performance of any provision bésghall in no manner affect such Party’s
right at a later time to enforce the same. No wabyeany Party of a condition or of the breach mf germ, covenant, representation or warri
contained in this Agreement, whether by conduditberwise, in any one or more instances, shalldsendd to be or construed as a further or
continuing waiver of any such condition or breactaavaiver of any other condition or of the brea€lany other term, covenant,
representation, or warranty of this Agreement.

10.2 NoticesAll notices, requests, demands, Claims, Consentsther communications required or authorized hedeu shall be in writin
and shall be deemed to have been duly given bggpbcable Party if personally delivered, sent &égsimile with receipt acknowledged, sent
by a recognized commercial overnight delivery sggwivhich guarantees next Business Day delivery,tseb).S. registered or certified mail
return receipt requested and postage prepaidherwise actually received by the other Party atthdress of the intended recipient set forth
below:

If to Seller: Apollo Diamond Gemston
Corporation P.O. Box 67(
Framingham, MA 0170
Attention: Robert C. Linare
Chairman
Fax: 50¢42¢-2925
If to Purchase! Scio Diamond Technology Corporati

411 University Ridge, Suite
Greenville, SC 29601
Attention: Joseph D. Lancia
Chief Executive Office

Fax: 86+45€-7940
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All such notices and communications shall be deetoddve been received if personally deliveredhatime delivered by hand; if maili
three (3) Business Days after being depositedemthil; if faxed, upon confirmation of receiptlifet confirmation is between 9:00 a.m. and
5:00 p.m. local time of the recipient on a BusinBsy, otherwise on the first Business Day followaupfirmation of receipt; and, if sent by
overnight air courier, on the next Business Dagrdftnely delivery to the courier.

Either Party may change the address to which mytiegjuests, Claims, Consents, and other commignisdiereunder are to be delivered
by giving the other Party prior written notice teef in the manner herein set forth in this Secti6rP.

10.3 Further AssurancesEach of the Parties hereby agrees that after @asimill execute and deliver such additional doams and
will use commercially reasonable efforts to takeause to be taken such further action as may teseary or desirable, or as the other Party
may reasonably request, to close and make effetttev€ontemplated Transactions. After the Closaagh Party, at the request of the other
Party, and without additional consideration, skatcute and deliver, from time to time, such add#di documents of conveyance and transfer
as may be necessary to accomplish the orderlyferaobthe Purchased Assets and Business to Puchathe manner contemplated in this
Agreement.

10.4 ExpensesExcept as otherwise expressly provided in this Agrent, each of the Parties shall pay all costseapdnses incurred or to
be incurred by it and its advisors and represamsatin connection with any negotiations respedtirigg Agreement and Contemplated
Transactions, including preparation of documentaioing any necessary regulatory approvals, aag¢dmsummation of the other transactions
contemplated hereby.

10.5 Successors and AssigriBhis Agreement, and all rights and powers grantzelby, will bind and inure to the benefit of theties anc
their respective successors and permitted assigns.

10.6 Third Party Beneficiaries.This Agreement and any agreement contained, exgiees implied herein, shall not confer any righits
remedies upon any Person other than the Partiethaimdespective successors and permitted assigns.

10.7 Time of the Essencd.ime is of the essence in the performance of alenants and obligations under this Agreement.

10.8 AssignmentNeither this Agreement nor any Pagyights, interests, or liabilities hereunder mayassigned, transferred, conveyec
pledged by operation of law or otherwipepvided,that Purchaser may transfer and assign prior t&€tbsing all or any portion of its rights
liabilities pursuant to this Agreement to an Atii¢ thereof but Purchaser shall not be relieveteif obligations hereunder as a result of such
assignment.

10.9 Governing Law; VenueTHIS AGREEMENT, THE TRANSACTION DOCUMENTS, AND THEEGAL RELATIONS BETWEEN
THE PARTIES WITH RESPECT TO THIS AGREEMENT, SHALLEBGOVERNED AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF SOUTH CAROLINA WITHOUT REGARDO RULES CONCERNING CONFLICTS OF LAWS. Purchased
Seller agree that the Courts of the State of SGatiolina shall have exclusive jurisdiction overdifiputes and other matters relating to (a) the
interpretation and enforcement of this Agreemerdror ancillary document executed pursuant herei (l8) the Purchased Assets, and Seller
expressly consents to and agrees not to contestextusive jurisdiction. The Parties waive, to thikest extent permitted by applicable Law,
any objection which they may now or hereafter havthe bringing of any such Claim or Proceedingunh jurisdiction.
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10.10 Severability. Any term or provision of this Agreement that isatid or unenforceable in any situation in any jdigtion shall not
affect the validity or enforceability of the remaig terms and provisions hereof or the validityeaforceability of the offending term or
provision in any other situation or in any othetigdiction.

10.11 Entire Agreement; AmendmentThis Agreement (including any documents referrenh tihis Agreement) constitutes the entire
agreement between the Parties with respect to tie@plated Transactions and supersedes any pri@rstandings, negotiations, statements,
discussions, correspondence, offers, agreementsprgsentations by the Parties, written or ogdéiting in any way to the subject matter of
Agreement and the Contemplated Transactions. Ndfiwatibn, amendment, or supplement of any provisié this Agreement shall be valid
unless the same shall be in writing and signechbyParties. Without limiting the generality of feceding sentence, no conditions, usage of
trade, course of dealing or performance, undergtgrat agreement purporting to modify, vary, explar supplement the terms or conditions
of this Agreement will be binding unless hereaftexde in writing and signed by the Party to be boand no modification will be effected by
the acknowledgment or acceptance of documentsioimgaerms or conditions at variance with or irdéighn to those set forth in this
Agreement, except as otherwise specifically agtedwy the Parties in writing.

10.12 Counterparts.This Agreement may be executed by Purchaser ahgr 8ebne or more counterparts, each of whichldf@abeemed
an original instrument, but all of which togethbah constitute one and the same instrument. Aiffitss or other electronic transmission of a
signed copy of this Agreement shall be effectiva &slid and binding agreement between the Pduireall purposes.

10.13 Certain Limitations. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMET (OR ANY OTHER
AGREEMENT RELATED HERETO) TO THE CONTRARY, IN NO EBNT SHALL ANY PARTY BE LIABLE (OR ENTITLED TO
RECOVER) UNDER, OR IN RESPECT OF, THIS AGREEMENTR@&XEMPLARY, SPECIAL, PUNITIVE, OR CONSEQUENTIAL
DAMAGES.

10.14 Noncompetition and Nonsolicitation Until the date that is three (3) years after@hesing Date, the Company will not, directly
or indirectly, for any reason, for its own benedit,for the benefit of or together with any other$on, directly or indirectly: (a)solicit any
employee, manager, director, consultant, repreSeatar advisor of the Purchaser to terminate Brexson’s engagement or relationship with
the Purchaser; (b)solicit any of the customerauppbers (each as defined below) to terminate theginess relationship with the Purchaser
divert any or all of any customers’ or supplidsg’siness from the Purchaser; or (d) engage inttlirex own, operate, control, finance, man:
advise, be employed or engaged by, perform anycgsrfor, or invest in (other than holding lesathao percent (2%) of the outstanding
equity securities of a Person having securitiesahalisted for trading on a national securitieshange) any business engaged in the Restricte:
Business anywhere in the United States, with tliggseacknowledging that the Purchaser is actigelsking to engage in the Restricted
Business throughout and beyond all parts of theddrfstates. “Restricted Business” means the bssiaf manufacturing and marketing
laboratory-created gemstone diamonds or industsaldiamonds. The covenants in Section 10.14exerable and separate, and the
unenforceability of any specific covenant in thescgon 10.14 is not intended by either party tal ahall not, affect the provisions of any other
covenant in this Section 10.14. If any court afhpetent jurisdiction shall determine that the s¢oijpge, or territorial restrictions set forth in
Section 10.14 are unreasonable as applied to aty; @ parties acknowledge their mutual intenthoidl agreement that those restrictions shall
be enforced to the fullest extent the court deezasanable, and thereby shall be reformed to thahex

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have execthéAgreement as of the date and year first alvanitéen.

APOLLO DIAMOND GEMSTONE CORPORATION

/s/ Robert C. Linares
By: Robert C. Linares
Its: Chairman

SCIO DIAMOND TECHNOLOGY CORPORATION

/s/ Joseph D. Lancia
By: Joseph D. Lancia
Its: Chief Executi@dficer
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Exhibit 3.3(b)

MASTER BILL OF SALE

THIS MASTER BILL OF SALE AREEMENT (the “Bill of S&”) is made this 3%tday of May, 2012, by and betweAROLLO DIAMOND
GEMSTONE CORPORATION , a corporation duly organized under the laws ef$tate of Delaware (“Seller”), ai8CIO DIAMOND
TECHNOLOGY CORPORATION , a corporation duly organized under the laws ef$ttate of Nevada (“Purchaser”). Seller and Pw&ha
may be referred to in this Bill of Sale collectiyels the “Parties” and individually and a “PartyCapitalized terms used herein without
definition shall have the meaning ascribed theiretbat certain Asset Purchase Agreement (defirebaii).

WITNESSETH

WHEREAS, Seller and Purchaser are parties to tvaio Asset Purchase Agreement dated as of Mag@®P (the “Asset Purchase
Agreement”), pursuant to which, among other thirf®g|er agreed to sell and transfer, and Purctegeed to purchase and accept, certain of
the assets of Seller; and

WHEREAS, it is a condition to the Closing of thes&s Purchase Agreement that Seller enters intdiliief Sale to sell to Purchaser the
Transferred Assets (defined below).

NOW THEREFORE, in consideration of the payment bycRaser of the Cash Payment and in further coretide of the mutual covenar
and agreements contained in the Asset Purchasergrd, the receipt and sufficiency of which is bgracknowledged, the Parties hereby
covenant and agree as follows:

1. Transferred Assets. For value received, the receipt and sufficientwloich is hereby acknowledged, effective as of N3dy
2012, Seller hereby sells, conveys, assigns, eensaid delivers to Purchaser, which hereby accepts
all its right, title and interest and benefit indato:

(a) Intellectual Property. Any and all patents and trade secrets owned adédigeloped by ADGC which were used or held forinse
the Business;

(b) Equipment All furniture, equipment, computers, computer ipquent, machinery, tools, hand tools, spare paest,equipment,
supplies, inventory, office supplies, telephones all other tangible personal property of everydkand description insofar as any of
the foregoing relates to the operation of the Bessnand

(c) Inventory. All goods, items, parts, pieces or materiale\adry kind necessary in the operation of the Bussiree produced by or
in coordination with the Business, whether diamandtal or any other substance, wherever locatedwether currently in the
possession of the Seller or any third party.

(collectively, the “Transferred Assets”):
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TO HAVE AND TO HOLD, all and singular, for its owse forever, the Transferred Assets hereby sabify@esd, transferred, conveyed and
delivered, or intended so to be, unto Purchasesuitcessors and assigns forever.

2. Excluded Assets For the avoidance of doubt, Seller shall not éended to have sold pursuant to this Bill of Saleasset othe
than the Transferred Assets.

3. Relationship with the Asset Purchase AgreementThis Bill of Sale is intended to evidence the sommation of the
transactions contemplated by the Asset Purchaseeftsggnt. This Bill of Sale is made without repréagon or warranty except as provided in
and by the Asset Purchase Agreement. This Billaé is in all respects subject to the provisidith® Asset Purchase Agreement and is not
intended to supersede, limit or qualify any prawisof the Asset Purchase Agreement, except theBthedules attached hereto (if any), shall
take precedence over the schedules attached Astet Purchase Agreement for purposes of thisoBiale.

4.  Further Assurances. Each Party hereby agrees on demand to make, texacknowledge and deliver any and all further
documents and instruments, and to do and causedore all such further acts, reasonably requéstele other Party to evidence and/or in
any manner to perfect the transfer and assignmentitchaser of the Transferred Assets contemplaezby. Subject to any contrary
provisions of the Asset Purchase Agreement, Puechs$iereby granted the irrevocable right andaritthto collect for its own account all
accounts and notes receivable and other itemsdadlin the Transferred Assets and to endorse igmame of Seller any checks received
solely on account of any such accounts and notesvable or such other items.

5. Successors This Bill of Sale shall inure to the benefit ofdhis binding upon the respective successors aigrasof Seller and
Purchaser.

6. Risk of Loss. The risk of loss, injury, destruction or damageny of the Transferred Assets by fire or ottesualty or
occurrence shall remain with Seller until trangtePurchaser.

7. Taxes and Fees Seller agrees to indemnify and hold harmlessHager with respect to any taxes, fees, commissioother
charges becoming due as a result of this Bill d& Saxcept any sales or use tax on the transféreot ransferred Assets to Purchaser or
Purchaser’s subsequent use of the Transferred#\sgeich sales and use taxes are the responsitiilttye Purchaser.

8. Indemnification . Assignor shall indemnify and hold harmless Assigand its affiliates, officers, directors, shatdbrs,

employees, partners, agents and representativesaind against any and all loss, liability, damagexpenses which may be incurred by
Assignee related to the Assigned Assets or duayakaims of a third-party in connection with thesigned Assets.
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9. GOVERNING LAW . THIS BILL OF SALE SHALL BE GOVERNED BY AND CONSRUED IN ACCORDANCE WITH
THE LAWS OF THE UNITED STATES OF AMERICA AND THE SATE OF SOUTH CAROLINA, WITHOUT REGARD TO ITS
CHOICE OF LAW PROVISIONS. Any dispute or controsgiarising from this Bill of Sale shall be subjéziSection 10.9 of the Asset
Purchase Agreement.

10. Moadification . This Bill of Sale shall not be modified or ameddexcept by an instrument in writing signed byhatized
representatives of the Parties.

11. Time. Time is of the essence related to this Bill afeS

12. Entire Bill of Sale . Purchaser and Seller warrant that the termsanditions of this Bill of Sale were fully read and
understood and that they constitute the entired®i$ale between the Parties.

13.  Unenforceability . If any one or more provisions of this Bill ofI8a&hall be found to be illegal or unenforceablary respec
the validity, legality and enforceability of themmaining provisions shall not in any way be affeatedmpaired thereby.

14. Confidentiality . The entire contents of this Bill of Sale shalinain confidential between all Parties named is Biil of Sale,
except as required by law.

15. Counterparts . This Bill of Sale may be executed by facsimiteother electronic transmission by the Parties in
counterparts. Following such transmission, theéigmagree that executed originals will be forwdrtlg mail or by courier to the respective
parties.

IN WITNESS WHEREOF, the parties hereto have catisisdBill of Sale to be executed by their authodizepresentatives and
effective as of the date first written above.

APOLLO DIAMOND GEMSTONE CORPORATION

By: __/s/ Robert Linares

Name: Robert Linare
Title: Chairman

SCIO DIAMOND TECHNOLOGY CORPORATION

By: _/s/ Joseph D. Lancia

Name: Joseph D. Lanc

Title: Chief Executive Officer
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AREEMENT (the “Assignent”) is made this 3%day of May 2012, by and betwe&RPOLLO
DIAMOND GEMSTONE CORPORATION , a corporation duly organized under the laws ef$tate of Delaware (“Assignor”), asL10
DIAMOND TECHNOLOGY CORPORATION , a corporation duly organized under the laws ef$ttate of Nevada (“Assignee”). Assignor
and Assignee may be referred to in this Assignmelictively as the “Parties” and individually aadParty.” Capitalized terms used herein
without definition shall have the meaning ascribieeteto in that certain Asset Purchase Agreemedfin@ll below).

WITNESSETH

WHEREAS, Assignor and Assignee are parties todbgthin Asset Purchase Agreement dated as of Ma®@P (the “Asset Purchase
Agreement”), pursuant to which, among other thidgssignor agreed to assign, and Assignee agreasstame, certain of the intangible assets
and intellectual property of Assignor; and

WHEREAS, it is a condition to the Closing of thes&s Purchase Agreement that the Assignor enterghig Assignment to assign to Assignee
the Assigned Assets (defined below).

NOW THEREFORE, through mutual negotiation and foodjand valuable consideration, the receipt anficgricy of which is hereb
acknowledged, the Parties hereby covenant and agrislows:

1.  Assignment. Assignor hereby assigns all of its rights, obiiges, interests and liabilities in any and allgyds and trade secrets
owned and/or developed by ADGC which were usecetd for use in the Business, including any Licenige®ights of Assignor, to the
Assignee (the “Assigned Assets”) pursuant to thmseof the Asset Purchase Agreement and this Assgh As of the date of this
Assignment, Assignor shall have no further rigbtsjgations, interests or liabilities of any kindhatsoever related to the Assigned Assets.

2. Assumption. For and in consideration of the assignments melery Assignee hereby assumes all of Assignortdsijg
obligations, interest and liabilities related te thssigned Assets to the same extent as thouglgressihad been the original owner of the
Assigned Assets.

3.  Fees. Any registration for the change of the registevather of the Assigned Assets shall be undertakeidsignor and
Assignor shall bear the registration fees, or otipplicable fees, incurred hereby.

4.  Ownership . Assignor represents and warrants that Assignetheexclusive ownership of the Assigned Assedsranrights or

equity of any third-party is prejudiced due to tteéng of the Assigned Assets. There is no litmyatr any other disputes arising from or
relating to the Assigned Assets.
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5. Indemnification . Assignor shall indemnify and hold harmless Assigand its affiliates, officers, directors, shatdbrs,
employees, partners, agents and representativesaiind against any and all loss, liability, damagexpenses which may be incurred by
Assignee related to the Assigned Assets or duayakaims of a third-party in connection with thesigned Assets.

6. Dispute Resolution. This Assignment shall be governed by the lawthefState of South Carolina. Any dispute or corgrsy
arising from this Assignment shall be subject totle@ 10.9 of the Asset Purchase Agreement.

7.  Entire Assignment. This Assignment contains the entire understandingng the Parties with respect to the mattersreadve
herein and supersedes and cancels any prior uaddnsgy with respect to the matter covered herein.

8. No Changes No changes, alternations or modifications hesbétl be effective unless made in writing and sigbg all of the
Parties.

9.  Severability . Any provision of this Assignment which is invalid unenforceable shall be ineffective to the extérsuch
invalidity or unenforceability, without affecting iany way the remaining provisions hereof or reimdeany other provision of this Assignment
invalid or unenforceable.

10. Confidentiality . The entire contents of this Assignment shallaentonfidential between all Parties named in this
Assignment, except as required by law.

11. Counterparts . This Assignment may be executed by facsimiletber electronic transmission by the Parties in

counterparts. Following such transmission, theigmeagree that executed originals will be forwartig mail or by courier to the respective
parties.

IN WITNESS WHEREOF, the parties hereto have catisisdAssignment to be executed by their authorizpdesentatives and effective as of
the date first written above.

APOLLO DIAMOND GEMSTONE CORPORATION

By: _/s/ Robert Linares

Name: Robert Linare
Title: Chairman

SCIO DIAMOND TECHNOLOGY CORPORATION

By: _/s/ Joseph D. Lancia

Name: Joseph D. Lanc

Title: Chief Executive Officer
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Exhibit 10.11

Subscription Agreement Dated May 4, 2012




THIS AGREEMENT IS SUBJECT TO ARBITRATION PURSUANT T O THE SOUTH CAROLINA UNIFORM ARBITRATION
ACT:
SC CODE ANN. 815-48-10 ET SEQ. AND THE FEDERAL ARBTRATION ACT: 9 U.S.C. 1 ET SEQ.

SCIO DIAMOND TECHNOLOGY CORPORATION

SUBSCRIPTION AGREEMENT FOR UNITS, EACH UNIT CONSIST ING OF
ONE SHARE OF COMMON STOCK AND A WARRANT
TO PURCHASE ONE SHARE OF COMMON STOCK AT $1.60/SHARE

TO: Scio Diamond Technology Corporation
411 University Ridge, Suite D
Greenville, South Carolina 29601

Ladies and Gentlemen:

| understand that Scio Diamond Technology Corporath Nevada corporation (the “Company”), is segkiraise up to $5.5 million
by offering for sale up to 6,875,000 units, witltlkeanit consisting of one share of its common s{@€lommon Stock”) and a warrant in the
form of Annex A(a “Warrant”) to purchase one share of its commonlksat $1.60 per share, at a purchase price 80%ter unit (the “Units”)
to a limited number of accredited investors. Thmbar of Units, and the related number of shareSashmon Stock and Warrants to purchase
Common Stock, as well as the purchase price perddai the exercise price related to the Warraht] be appropriately adjusted in the event
of any stock split, stock dividend, stock subdiwisistock combination or stock reclassificatioroptd the purchase of the applicable Units. |
also understand that the Company may raise additaapital in public or private offerings dependmythe development of its business an
capital needs going forward. | will complete aradiver to the Company a Form W-9 and the applicélestor Questionnaire attached hereto,
along with this Agreement.

Based on these premises, | (sometimes referredr@rhas the “Subscriber”) hereby confirm my agreenwith the Company as
follows:

1. On the date hereof, | agree to pureliilsn the Company, and upon acceptance of my gphisa by the Company by its
execution and delivery of this subscription agreei{tis “Agreement”) and in reliance on my repras¢ions, warranties, and covenants
contained herein, the Company will issue and sathé Units as follows:

(a) On March 30, 2012, or as soon asiplesthereafter, the Subscriber shall pay $250(€@®9“First Investment”) to the
Company by wire transfer or other immediately aadgli funds, and the Company shall issue 312,506 Jeonsisting of 312,500 shares of
Common Stock and Warrants to acquire 312,500 slefi@smmon Stock) to the Subscriber. The closiage dor the First Investment is
referred to as the “First Closing Date.”
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(b) Subiject to the condition set forttSiaction 2 below, on the date that is ten caleddgs after the completion of the
Company'’s reactor support infrastructure (HVAC lleldi water, air, power electrical, building fit ugasses, exhaust) at its Greenville, South
Carolina, facility, the Subscriber shall pay $280@the “Second Investment”) to the Company by wiaasfer or other immediately available
funds, and the Company shall issue an addition2J58D Units (consisting of 312,500 shares of Com@tmtk and Warrants to acquire
312,500 shares of Common Stock) to the Subscribee closing date for the Second Investment igredeto as the “Second Closing Date.”

(c) Subject to the condition set forttSaction 2 below, on the date that is ten caleddgs after the first three reactors,
designated as SC1, SC2 and SC3, have been insttled Company’s Greenville, South Carolina, fgcdnd such reactors have produced
diamonds, the Subscriber shall pay $250,000 (thrtiTinvestment”) to the Company by wire transfeother immediately available funds,
and the Company shall issue an additional 312,566 consisting of 312,500 shares of Common Stoek Warrants to acquire 312,500
shares of Common Stock) to the Subscriber. Thargjodate for the Third Investment is referredgsdhee “Third Closing Date.”

(d) Subject to the condition set forttSiaction 2 below, on the date that is ten caleddgs after reactors SC1, SC2 and SC3
have begun producing diamonds at a yield rate & &support the Company’s business plan that bas provided to the Subscriber on or
prior to the date of this Agreement, the Subscribel pay $250,000 (the “Fourth Investment”) te @ompany by wire transfer or other
immediately available funds, and the Company dhslle an additional 312,500 Units (consisting df,300 shares of Common Stock and
Warrants to acquire 312,500 shares of Common Stodkle Subscriber. The closing date for the Folmtestment is referred to as the
“Fourth Closing Date.”

(e) The remaining $1 million in investments bg Bubscriber (the “Verified Stage Investments”)dgpendent on the Company
producing marketable quality diamonds of both gemetand industrial style. Verification of the geame diamonds must be provided by two
sources, one selected by the Company and oneextlegtthe Subscriber. When such verification dliqyis confirmed, Verified Stage
Investments will be made on the following schedule:

(i) Subiject to the condition set forth in Section 2obelon the date that is ten calendar days afterahetors designat
as SC4 SC5, SC6, SC7, SC8, SC9 and SC10 haverstalteld and are in production qualifications rang makin
sellable product, the Subscriber shall pay $500(8%® “Fifth Investment”Yo the Company by wire transfer or ot
immediately available funds, and the Company shalle an additional 625,000 Units (consisting d,6R0 share
of Common Stock and Warrants to acquire 625,000eshaf Common Stock) to the Subscriber. The ctpdiate fo
the Fifth Investment is referred to as “Fifth Closing Date”

(i) Subject to the condition set forth in Section 2okelon the date that is ten calendar days afteiChvapany he
generated $100,000 of revenue (determined in aaocedwith U.S. generally accepted accounting glas) fron
diamonds produced in the CompasyGreenville, South Carolina, facility, the Subleri shall pay $500,000 (i
“Sixth Investment”)to the Company by wire transfer or other immedjatelailable funds, and the Company <
issue an additional 625,000 Units (consisting d§,6R0 shares of Common Stock and Warrants to ae@2is,00
shares of Common Stock) to the Subscriber. Theirglodate for the Sixth Investment is referred dattee ‘Sixth
Closing Date,”and each of the First Closing Date through anduifiolg Sixth Closing Date are referred to i
“Closing Dat” and, collectively, as th*Closing Date?
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2. The closing for the First Investmend &ach subsequent closing shall occur at theesffa¢ Nelson Mullins Riley &
Scarborough, LLP, in Greenville, South Carolinaabsuch other location as the parties may mutwahee (provided that the parties shall
cooperate to effect a closing by mail, email, faid, or courier such that an actual convenindhefarties for a closing is unnecessary). Each
closing for the First Investment through and inahgdthe Sixth Investment is referred to as a “Gigsi With respect to each Closing, the
obligations of the parties to consummate such @¢pare conditioned on the satisfaction or waivetheffollowing conditions on or prior to the
date of such Closing:

€) Mutual Conditions to Obligation to Close. eTtbligations of each party to consummate suchi@ashall be conditioned upon
the satisfaction ¢r waiver at each party’s electigmof the conditions that: (i) no party to this Agreent shall be subject on the applicable
Closing Date to any order of a court of competarisfliction that enjoins or prohibits the consumiorabf the transactions contemplated by
this Agreement, and (ii) such Closing shall ocouioo before March 31, 2013.

(b)  Conditions to Subscriber's Obligation to GosThe Subscriber’s obligations to consummate §lloking shall be conditioned
upon satisfaction, or the Subscriber’s waiverstlection, of the following conditions:

0] All representations and warranties of tt@r@any set forth in this Agreement and in the Warshall be true and
correct in all material respects as of the datisfAgreement and on the applicable Closing Datié made on such
applicable Closing Date. The Company shall havéopmaed and complied in all material respects vaith
covenants, agreements and conditions (individuaily collectively) contained in this Agreement ang ®Warrant
delivered by the Company to the Subscriber requdae performed and complied with by the Compargr @rior
to the First Closing Datt

(i)  The Company shall have delivered to the Subscabmartificate signed by two executive officers lud tCompany certifying tl
matters set forth in Section 2(b)(i) and, with mspto each of the Second Investment through aclidmg the Sixt
Investment, that the applicable milestones sethfamt Section 1 above with respect to such investn@&nsing has bes
achieved
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(©) Conditions to Company’s ObligationGtose. The Company’s obligation to consummaté stiosing shall be conditioned
upon satisfaction, or the Company’s waiver atliggton, of the following conditions:

0] All representations and warranties of the Subsciibéhis Agreement and all other documents antifoattes
required to be delivered by the Subscriber in catiae with the Closing shall be true and corretcteach case as of
the date of this Agreement and on the applicabtsi@t) Date as if made on the applicable ClosingDathe
Subscriber shall have performed and complied imallerial respects with all covenants, agreemerdsanditions
(individually and collectively) contained in thisgeeement required to be performed and complied lytthe
Subscriber at or prior to such Closing Date (whiohdition includes, among other things, the coodithat the
Subscriber shall have timely consummated all p@ilmsings in accordance with the terms of this Agreat).

(i) If requested by the Company, the Subscriber slaai ldelivered to the Company a certificate certifythe matter
set forth in Section 2(c)(i
3. | represent, warrant, and agree dgvist
€) I am an “accredited investor” as defi by Rule 501(a) promulgated under the Secut@of 1933 (the “Securities Act”),
as described in the Investor Questionnaires atthbbeeto, and my responses to the Investor Questienare true, complete, and accurate.
(b) | have, and will maintain, sufficiesdsets to fund my obligations under this Agreement
(c) | have had an opportunity to ask ¢joes of and receive answers from representatiFéseoCompany concerning my

investment in the Units, and the Company has peavide with detailed information regarding the ctindj financial and otherwise, and the
current and intended operations, business affanldasiness prospects of the Company (the “Infdomgt | acknowledge that | have
participated in multiple meetings with managemdrthe Company and that | am intimately familiarlwihe financial condition and business
prospects of the Company and that | do not requiftgmal private placement memorandum or any dtivemnal offering documents to make
investment decision. | also understand that the@my will, upon my request, make available to neey of any additional information
regarding the Company and its operations whichOthmpany possesses or can obtain without unreasoaapénse. | have reviewed the
Information and all other materials | have requesteconnection with my decision to make this irtwasnt. | confirm that | have such

knowledge and experience in financial and businestsers generally and that | am capable of evaigdtie merits and risks of the investment
in the Units.
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(d) | understand that the Units to beésspursuant to this Agreement have not been passad to their fairness or
recommended or endorsed by any federal or statecggand their issuance will not be registered urtitke Securities Act or the securities laws
of any state, in reliance upon exemptions fromstegiion contained in the Securities Act and sas¥sl The Company’s reliance upon such
exemptions is based in part upon my representatwasanties, and agreements contained in this égest.

(e) | am purchasing the Units for my caatount, for investment purposes only, and nodistribution or resale to others, and |
agree that | will not sell or otherwise transfeg thinits, or the Common Stock or Warrants includétiw the Units, unless the transfer of such
securities has been registered under the Secubitieand applicable state securities laws, ornimpinion of counsel acceptable to the
Company, an exemption therefrom is available. darstand that the Units, including the Common Serutk the Warrants, will be “restricted
securities” under the federal securities laws dwad $uch securities may be resold without registmainder the Securities Act and state
securities laws only in certain limited circumstasc | understand that, in the absence of an eféerggistration statement covering the
securities or an available exemption from regigiratinder the Securities Act, the securities meshéld indefinitely. In addition, | agree no
transfer a Warrant prior to the first anniversafyhe issuance of such Warrant (except in the eoktite death of the grantor of the Subscrit

® The certificates representing the @uon Stock, and the Warrant agreements, will corddégend stating that their issuance
has not been registered under the Securities Aatpistate securities laws and referring to thevalestrictions on transferability and sale. A
notation will also be made in the records of thenpany so that transfers of the Units, including@wenmon Stock and the Warrants, will not
be effected in the records of the Company withamgliance with these restrictions.

(9) | acknowledge that an investmentia tnits is speculative and involves a very highrde of risk, including the loss of my
entire investment in the Units, and | confirm thabuld withstand the loss of my entire investmiarthe Units.

(h) I have full power and authority tat@minto this Agreement and each of the other agesg¢s and documents contemplated
hereby (collectively, the “Transaction Documents’which | am or will be a party, and each sucteagrent constitutes my valid and legally
binding obligation, enforceable in accordance wigherms, except to the extent enforceability rhayimited by the application of bankruptcy,
receivership, conservatorship, reorganization,ligwy and similar laws affecting creditors’ riglgisnerally and equitable principles being
applied at the discretion of a court before whinl proceeding may be brought, and to limitationgh@nrights to indemnity and contribution
hereunder that exist by virtue of public policy enfederal and state securities laws. No consgiroval, or authorization of, or registration,
filing or declaration with, any Governmental Authgris required to be obtained by me in connectidth the transactions contemplated by the
Transaction Documents, other than those that haga made or will be timely made or that would retéha material and adverse effect on my
ability to consummate the transactions contemplbyethe Transaction Documents. If the Subsciib@n entity, the Subscriber represents
warrants that the Subscriber is duly formed arid good standing under the jurisdiction of its fation, and that the execution and delivery of
this Agreement and the other Transaction Documenighich the Subscriber is or will be a party, &nel performance of the Subscriber’s
obligations hereunder and thereunder, has not dhdat (i) violate or conflict with any of the dcdles of incorporation (as amended), bylaws,
partnership agreement, limited partnership agreérisnited liability company operating agreementsanilar formation or governing
document, as applicable, that is applicable tdsthiescriber, or, in any material respect, any nmatagreement to which the Subscriber is a
party, or (ii) violate or conflict in any materisdspect with any laws, rules, regulations or ordéi@y Governmental
Authority. “Governmental Authority” means any ratior government, any state or other political svibibn thereof, any central bank (or
similar monetary or regulatory authority) thereariy entity exercising executive, legislative, judicregulatory or administrative functions of
or pertaining to government, and any corporatioatber entity owned or controlled, through stoclcapital ownership or otherwise, by any of
the foregoing.
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0] I am not purchasing the Units assuteof any advertisement, article, notice or ott@mmunication regarding the Units
(including the Common Stock or the Warrants) putaisin any newspaper, magazine or similar med@@adcast over television or radio or
presented at any seminar or any other advertiseaneygneral solicitation.

4. | acknowledge that the portion of thisrmation that has not been filed with the Setiesiand Exchange Commission or
otherwise made publicly available is confidentéald | agree that all such Information will be kiaptonfidence by me; providetat this
obligation will not apply to any such Informatidmet (i) is part of the public knowledge or literewand readily accessible at the date herec
becomes part of the public knowledge or literatamd readily accessible by publication (except eesalt of a breach of this provision); or (iii)
is received from a third party (except a third pavho discloses such Information in violation ofyaronfidentiality agreement). Further, this
obligation does not prohibit my discussion of sudlormation with my counsel, accountant, or othiraficial adviser (in each case, who agrees
to keep the Information confidential) solely foethurpose of assisting my analysis and assessrhsatio Information and an investment in
Units.

5. | acknowledge that the Company andffisers, directors, employees, agents, and afé are relying on the truth and
accuracy of the foregoing representations and waesin offering the Units for sale to me withdatving first registered the issuance of the
Units under the Securities Act. | also understdmedmeaning and legal consequences of the repagieerst and warranties in this
Agreement. All representations, warranties, andgnants contained in this Agreement will survive #itceptance of this Agreement and the
sale of the Units. | acknowledge that this Agreetwell not be deemed to be accepted until it gnsid by the Company and returned to
me. Notwithstanding the foregoing, however, naespntation, warranty, acknowledgement, or agreemade herein by me will in any
manner be deemed to constitute a waiver of anytauotdse rights granted to me under federal or ftatairities laws that cannot be waived as a
matter of law.

6. | acknowledge that this Agreement tiredinformation has been prepared and approvedydnlehe Company. | understand
that Nelson Mullins Riley & Scarborough LLP (“NMRBHas assisted the Company in the preparationoftireement but that NMRS has
not conducted due diligence and in any event iseggonsible for the disclosures made in this Agieg or otherwise in connection with my
decision to make this investment. | understantlithen solely responsible for my own due diligeinoeestigation. | understand that NMRS
represented the Company in this matter and haepotsented me and that NMRS does not make angsepiations or warranties to me, and
has not provided any advice to me, regarding tlggeAment or any investment in the Company. | atmelging on any advice, or
representations or warranties, from NMRS in corinactith my decision to invest in the Units.
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7. The Company represents and warrarntget&ubscriber that as of such each Closing Ddterespect to Subscriber’s
investment pursuant to this Agreement the followstegements will be true, correct, and complete:

(@ No Conflicts. The Company’s execution and delivery of this Agnent and the other Transaction Documents to wthigh
Company is or will be a party, and the performaofcine Company’s obligations hereunder and thereyndcluding its issuance of the
Common Stock and Warrants that comprise the Uaiitd,the exercise or conversion of the Warrantss doé and will not (i) violate or confli
with any of the articles of incorporation (as ameafidor bylaws of the Company, or, in any mategabpect, any material agreement to which
the Company is a party, or (ii) violate or conflictany material respect with any laws, rules, tetjons or orders of any Governmental
Authority. No consent, approval, or authorizatafnor registration, filing or declaration with, w@overnmental Authority is required to be
obtained by the Company in connection with thessations contemplated by the Transaction Documetiter than those that have been nr
or will be timely made or that would not have a enitl and adverse effect on the ability of the Campto consummate the transactions
contemplated by this Agreement.

(b)  Organization, Powers and AuthorizationThe Company has been duly incorporated, amidgood standing, under the laws of
the State of Nevada. The Company has all requisitgorate or organizational power and authoritpwm and operate its material properties,
to carry on its business as now conducted and pezbto be conducted, in all material respectstamater into this Agreement and each of
other Transaction Documents to which it is or Wwéla party, and to perform its obligations underThansaction Documents. This Agreement
and the other Transaction Documents and the triosacontemplated hereby and thereby and perfarenby the Company of its obligations
hereunder and thereunder have been duly and validhorized by all necessary corporate action erp#rt of the Company.

(c) Binding Obligation. This Agreement and the other Transaction Docuspevtien executed and delivered by the Company, will
be, the legal, valid and binding obligations ot tbompany, each enforceable against the Compaagcordance with their respective terms,
except to the extent that the enforceability thEreay be limited by the application of bankruptogceivership, conservatorship, reorganiza
insolvency and similar laws affecting creditorgihis generally and equitable principles being &ghdit the discretion of a court before which
any proceeding may be brought, and to limitatiomshe rights to indemnity and contribution hereurttiat exist by virtue of public policy
under federal and state securities laws.
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(d)  Private Offering. No form of general solicitation or advertisingsuased by the Company or any representative thereof
connection with the offer or sale of the Units.

(e) Ownership of Patents The Company owns the patents and patent applsaset forth on Annex Bttached hereto (the
“Patents”). The Company represents and warraatsWith respect to the Patents, there is no pgnaiinto the knowledge of the Company,
threatened litigation challenging the ownershipalidity of such Patents, that all fees with resgeche Patents have been paid to keep the
force, and that no such Patents have lapsed.

8. This Agreement (including documentstemplated hereby, including the Warrant) cons#ithe entire agreement between
the parties hereto with respect to the subjectenagreof and may be amended or modified only Wyiting executed by the party to be bound
thereby. This Agreement may be executed in meltiolunterparts, each of which will constitute aigiaal, but all of which will constitute but
one and the same instrument. This Agreement maxéeuted and delivered by facsimile or other ebsit transmission (including electronic
mail), which will constitute the legal delivery leaf. This Agreement will be governed by and caredrin accordance with the laws of the
State of South Carolina. The dispute resolutiavisions set forth in Section 15 of the Warranaettied hereto shall appiyutatis mutandis
with respect to this Agreement, including, withbéutitation, theMandatory Arbitration and theExclusive Selection of Forunprovisions
thereof. All representations, warranties, and camésicontained in this Agreement will survive ticeeptance of this Agreement and the sal
the Units.

9. Correspondence addressed to me shewént to the address listed below until such &mewill notify the Company, in
writing, of a different address to which such cependence and notices are to be sent.

10. In connection with this Agreement &lnel transactions contemplated hereby, each pathis Agreement shall execute and
deliver any additional documents and instrumentsarform any additional acts that may be necessaappropriate to effectuate and perf
such party’s obligations under this Agreement drdttansactions contemplated hereby.

11. This Agreement may be executed atideted in one or more counterparts (including byams of telecopied, facsimile or
emailed signature pages), any one of which needordtin the signatures of more than one partyabstuch counterparts taken together shall
constitute one and the same Agreement.

12. The Subscriber and Company herebgeagdditionally as follows:

€) Information Rights Subject to the Subscriber’s compliance witholifigations under this Agreement, the Company will
provide the Subscriber with information rights,luding consultation rights, inspection and accégsts, and the right to audited and unaudited
financial statements, annual budget and other §iiahand operational information, subject to Settl@(c) below. Any inspection pursuant to
this Section 12(a) shall be conducted during notmainess hours and in such a manner as not téeirdainreasonably with the conduct of the
business of the Company, and nothing herein seallire the Company disclose any information toetkient (1) prohibited by law or is legally
privileged or (2) that the Company reasonably ekesuch information to be competitively sensitiveprietary information (except to the
extent such Subscriber provides assurances redgataeptable to Company that such informationlsialbe used by such Subscriber or its
affiliates to compete with the Company). The Suibscralso shall hold and use (and cause its desiggoerepresentatives to hold and use) any
information that the Subscriber receives pursuatitis Section 12(a) solely for purposes of mamagminvestment in the Company, and shall
not use or disclose (and shall cause its desigmmeepresentatives to not use or disclose) anynmhtenpublic information regarding the
Company or trade in Company securities or any déxigs thereof while in possession thereof.
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(b) Board Right Subject to and promptly following the Sixth ClogiDate, the Company shall expand the Board bydoeetol
and the Board shall appoint one designee of Suizcfivhich may be the Subscriber). Thereafter,extip Section 12(c) below and
satisfaction of all legal and governance requireihapplicable to all Board members regarding seraia director of the Company, the
Company shall cause the nomination of one perssigudated by Subscriber for election to the Boarglaah annual meeting at which the term
of each such director expires, or upon the deaslignation, removal or disqualification of eachtsdaector, if earlier. Subscriber shall prov
written notice of such designee to the Companyettugy with any information pertaining to the nont@thpersons reasonably requested by the
Company, including information required to be dised in accordance with the Company’s SEC disofoshligations. Upon receipt of such
notice and information, the Company shall do, arseato be done, all things, and take, or cause taken, all actions necessary, necessary or
expedient to having such designee be elected aaldigd to serve as a member of the Company’s Baargoon thereafter as reasonably
practicable. The Subscriber’s designee as a Comgliaagtor shall provide the Company with a direst@nd officers’ questionnaire and
provide such other background information as onilyneequested by the Company from time to timetebther directors and officers.

(c) Expiration of Rights

() Notwithstanding anything to the contrary in thicfen 12, if, at any time after the Sixth Closi8ybscriber ceast
to own, or have the right to acquire pursuant eo\Warrant, an aggregate of 3,750,000 shares of Gon8tock (as
adjusted for any stock split, stock dividend, steakdivision, stock combination or stock reclasstfion, and
provided that to the extent that any Warrants expiithout being exercised such number shall beaediby a
number equal to 75% of the Warrants that expiratiaut being exercised), then Subscriber’s rightsaminate a
member to the Company’s board of directors grahtethis Section 12 will terminate and such righth be lost
permanently, irrespective of whether Subscribewsership percentage of Company’s outstanding Com&took
increases again after the loss of such ri

(ii) Notwithstanding anything to the contrary in thi<&en 12, if, at any time after the Second Closi@gbscribe
ceases to own, or have the right to acquire putdoahe Warrant, an aggregate of 1,250,000 she#r€@mmon
Stock (as adjusted for any stock split, stock diwid, stock subdivision, stock combination or staaitassification,
and provided that to the extent that any Warraxpére without being exercised such number shalidaeiced by a
number equal to 75% of the Warrants that expiratiout being exercised), then Subscriber’s infororatights
granted by this Section 12 will terminate and sughts will be lost permanently, irrespective ofether
Subscriber’s ownership percentage of Company’sautiing Common Stock increases again after theobssch
right.

* * %
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SIGNATURE PAGE TO
THE SUBSCRIPTION AGREEMENT WITH
SCIO DIAMOND TECHNOLOGY CORPORATION

IN WITNESS WHEREOF, | have executed this Subsaipthgreement as of the date set forth below:
Signature: /s] Thomas P. Hartness

Print name of individual or entity investing: Thomas P. Hartness Revocable Trust dated July(3@ 2

Include applicable title, if executing on behalfasf entity: Trustee

Co-Subscriber Signature (if applicable):
Print name of co-subscriber:

If an individual investor, please indicate formavfnership the undersigned desires for the Ufls: Individual, 0 Joint Tenants with Rig
of Survivorshipt, 0 Tenants in Commo?,
M Qualified Trust,d Custodian for

State of Primary Residence:

Address:

Phone Number:

E-mail Address:

S.S. #or EIN:

Date: 5/4/12

Wire Transfer Instructions:
(Bank):

(ABA Number):

(Account):

(Reference):

*For Credit to:

Name of Subscriber(s)

1 When a Share is held as Joint Tenants with rigigustivorship, upon the death of one owner, owriprehthe Share will pass automatically
to the surviving owners(s).

2 When a Share is held as Tenants in Common, upodethin of one owner, ownership of the Share wilhélel by the surviving owner(s) and
by the heirs of the deceased owner.
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Accepted: SCIO DIAMOND TECHNOLOGY CORPORATION

By: /sl Charles G. Nichols
Name and Title: Charles G. Nichols, CFO
Date: 5/4/12
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ANNEX A — FORM OF WARRANT

THIS AGREEMENT IS SUBJECT TO ARBITRATION PURSUANT T O THE SOUTH CAROLINA UNIFORM ARBITRATION
ACT: SC CODE ANN. 81548 10ET SEQ. AND THE FEDERAL ARBITRATION ACT: 9 U.S.C. 1 ET SEQ.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVEOT BEEN REGISTERED UNDER THE SECURITIES ACT
1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STA AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWI{
DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENTHERATING THERETO IS IN EFFECT UNDER SUCH ACT AN
APPLICABLE STATE SECURITIES LAWS OR THE COMPANY, WN ITS REQUEST, RECEIVES AN OPINION OF COUNSEL F
THE HOLDER OF THIS INSTRUMENT ACCEPTABLE TO THE CORANY STATING THAT SUCH SALE, TRANSFER OR OTHE
DISPOSITION IS EXEMPT FROM THE REGISTRATION AND PRBPECTUS DELIVERY REQUIREMENTS OF SUCH ACT A!
APPLICABLE STATE LAWS. THIS INSTRUMENT IS ISSUED UWJECT TO THE RESTRICTIONS ON TRANSFER AND OTH
PROVISIONS OF A UNIT SUBSCRIPTION AGREEEMENT BY ANIBMONG THE ISSUER OF THESE SECURITIES AND TI
INVESTORS REFERRED TO THEREIN, A COPY OF WHICH ING-ILE WITH THE ISSUER. THE SECURITIES REPRESENTHY
THIS INSTRUMENT MAY NOT BE SOLD OR OTHERWISE TRANSERRED EXCEPT IN COMPLIANCE WITH SUC
AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPANCE WITH SUCH AGREEMENT WILL BE VOID.

WARRANT
to purchase

[ 13

Shares of Common Stock of

Scio Diamond Technology Corporation

Issue Date: [ 14

1. Definitions Unless the context otherwise requires, when tiseein the following terms shall have the meaning&ated.
“ AAA” has the meaning set forth in Section 15.

“ Arbitration Rules’ has the meaning set forth in Section 15.

“ Board of Directors’ means the board of directors of the Company uidicig any duly authorized committee thereof.

“ Business Combinatioh means a merger, consolidation, statutory shamhaxge or similar transaction that requires the
approval of the Company’s stockholders.

3 The Company will fill in this number, which lbe equal to the number of Units purchased (Leshare of Common Stock will be subject
to the Warrant, for each share of Common Stockhasged).
4 The Company will insert the Issue Date inte ¥darrant. The Issue Date will be the applicaltesiag Date.
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“ business day means any day except Saturday, Sunday and anywuayhich banking institutions in the State of N¥ark
generally are authorized or required by law or otfvernmental actions to close.

“ Charter” means, with respect to any Person, its certifioatrticles of incorporation, articles of asso@atior similar organization
document.

“ Common Stockmeans the common stock of the Company.

“ Company’ means Scio Diamond Technology Corporation, a Meveorporation.
“ Dispute” has the meaning set forth in Section 15.

“ Dispute Notic€ has the meaning set forth in Section 15.

“ Exchange Act' means the Securities Exchange Act of 1934, or sugcessor statute, and the rules and regulations
promulgated thereunder.

“ Exercise Price¢ means $1.60.

“ Expiration Timé’ has the meaning set forth in Section 3.
“Issue Date” means , 2014,

“ Party ” has the meaning set forth in Section 15.

“ Parties” has the meaning set forth in Section 15.

“ Person” has the meaning given to it in Section 3(a)(9)h&f Exchange Act and as used in Sections 13(d)@)14¢d)(2) of th
Exchange Act.

“ Regulatory Approvals with respect to the Warrantholder, means, to therdapplicable and required to permit the Warralolér tc
exercise this Warrant for shares of Common Stoektarown such Common Stock without the Warrantholsng in violation of applicab
law, rule or regulation, the receipt of any necgssgprovals and authorizations of, filings andistrgtions with, notifications to, or expirati
or termination of any applicable waiting period endthe Hart-ScotRodino Antitrust Improvements Act of 1976, and thkes and regulatiol
thereunder, the Securities Act, and applicablestacturities laws.

“ SEC” means the U.S. Securities and Exchange Commission

“ Securities Act means the Securities Act of 1933, or any sucaestsdute, and the rules and regulations promulgétereunder.

“ Shares’ has the meaning set forth in Section 2.

5 The Company will insert the Issue Dat®e ithe Warrant. The Issue Date will be the dath® applicable  Closing Date.
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“ Unit Subscription Agreemefitmeans the Unit Subscription Agreement by and anmbaegCompany and the original Holder of
Warrant, a copy of which is on file with the Compan

“ Warrantholder’ has the meaning set forth in Section 2.
“ Warrant” means this Warrant.

2. Number of Shares; Exercise Prigéis certifies that, for value received, the ustned warrantholder whose name apy
on the signature page hereto or its permitted asditpe “Warrantholder”) is entitled, upon the terms and subject to the itimmd hereinafte
set forth, to acquire from the Company, in wholéropart, after the receipt of all applicable Regaty Approvals, if any, up to an aggres
number of 8fully paid and nonassessable shares of Common Sabekpurchase price per share of Common Stochl éc
the Exercise Price. The number of shares of Com&iock (the “Shares’) and the Exercise Price are subject to adjustmeptmsded hereil
and all references to “Common Stock,” “Shares” 8Bgercise Price”herein shall be deemed to include any such adjugtme series ¢
adjustments.

3. Exercise of Warrant; TermSubject to the restrictions on exercise contaiimethis Warrant, to the extent permitted
applicable laws and regulations, the right to pasehthe Shares represented by this Warrant is isaklke, in whole or in part by t
Warrantholder, at any time or from time to timeeaftne execution and delivery of this Warrant by @ompany on the date hereof, but i
event later than 5:00 p.m., New York City time be third anniversary of the Issue Date (tHexpiration Time"), by (A) the surrender of tt
Warrant and Notice of Exercise annexed hereto, doigpleted and executed on behalf of the Warrad#npht the principal executive office
the Company (or such other office or agency ofGloenpany in the United States as it may designateotige in writing to the Warrantholc
at the address of the Warrantholder appearing erbtioks of the Company), and (B) payment of ther&se Price for the Shares ther
purchased by tendering in cash, by certified ohiea’s check payable to the order of the Company, avibg transfer of immediately availal
funds to an account designated by the Company.

If the Warrantholder does not exercise this Wariants entirety, the Warrantholder will be entitléo receive from the Compa
within a reasonable time a new warrant in subsaliptidentical form for the purchase of that numbéShares equal to the difference betv
the number of Shares subject to this Warrant aachtimber of Shares as to which this Warrant isxescesed. Notwithstanding anything
this Warrant to the contrary, the Warrantholderebgracknowledges and agrees that its exerciseioMfarrant for Shares is subject to
conditions that (x) the Warrantholder will havesfireceived any applicable Regulatory Approvals @ndthe exercise is subject to a vi
exemption from registration under federal and ajatlie state securities laws.

4, Issuance of Shares; Authorizatiostihg. Certificates for Shares issued upon exercigaisfWarrant will be issued in st
name or names as the Warrantholder may designaltgecs to transfer restrictions contemplated byti®ac3 of the Unit Subscriptic
Agreement, and will be delivered to such nameddtems Persons within a reasonable time after thetsirepresented by this Warrant <
have been so exercised. The Company hereby repsemed warrants that any Shares issued upon #reisa of this Warrant in accorda
with the provisions of Section 3 hereof will be ylaind validly authorized and issued, fully paid ahassessable and free from all taxes,
and charges (oth#han liens or charges created by the Warranthoideome and franchise taxes incurred in connedtiitin the exercise of tt
Warrant or taxes in respect of any transfer ocogrcontemporaneously therewith).

6 The Company will fill in this number, weh will be equal to the number of Units purcha@esl, 1 share of = Common Stock will be
subject to the Warrant, for each share of CommonkSpurchased).
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The Company agrees that the Shares so issuedenilebmed to have been issued to the Warranthaddefr the close of business
the date on which this Warrant and payment of tkeréise Price are delivered to the Company in atzwre with the terms of this Warr:
notwithstanding that the stock transfer books ef @ompany may then be closed or certificates reptagy such Shares may not be actt
delivered on such date. The Company will at aflets reserve and keep available, out of its autedrmt unissued Common Stock, solely
the purpose of providing for the exercise of thiarvéint, the aggregate number of shares of Comnumek $tien issuable upon exercise of
Warrant at any time. If the Common Stock is listeda national securities exchange at the timexefagse of this Warrant, then the Comp
will use good faith efforts to cause the Sharesabte upon exercise of this Warrant to be listedweh national securities exchange.

5. Legends The Warrantholder agrees to the imprinting dégend on the Shares issued upon the exercisésofharran
pursuant to this Agreement in substantially théofeing form:

THE ISSUANCE OF THE SHARES OF COMMON STOCK REPRESH BY THIS CERTIFICATE HAS NOT BEEN

REGISTERED UNDER THE SECURITIES ACT OF 1933 OR ARPBABLE STATE LAWS, AND THESE SHARES OF
COMMON STOCK MAY NOT BE SOLD, TRANSFERRED, ASSIGNEBDDFFERED, PLEDGED OR OTHERWISE
DISTRIBUTED UNLESS THERE IS AN EFFECTIVE REGISTRAON STATEMENT UNDER SUCH ACT AND/OR
SUCH LAWS COVERING THIS CERTIFICATE OR THE COMPANYJPON ITS REQUEST, RECEIVES AN OPINION
OF COUNSEL FOR THE HOLDER OF THIS CERTIFICATE ACCERBLE TO THE COMPANY STATING THAT

SUCH SALE, TRANSFER, ASSIGNMENT, OFFER, PLEDGE ORHKER DISTRIBUTION IS EXEMPT FROM THE
REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTSFOSUCH ACT AND APPLICABLE STATE

LAWS.

Certificates evidencing the Shares issued uporegtecise of this Warrant may be issued without sadegend if the Compa
determines that such legend is not required unggticable requirements of the Securities Act (idohg judicial interpretations a
pronouncements issued by the staff of the SECapticable state laws.

6. Fractional Shares or Scri’he Company may issue fractional Shares or s@&fpesenting fractional Shares upon
exercise of this Warrant.

7. No Rights as Stockholders; Transfepl&. This Warrant does not entitle the Warrantholdeany voting rights or oth
rights as a stockholder of the Company prior todae of exercise hereof.

8. Charges, Taxes and Expendssuance of certificates for Shares to the Wah@lder upon the exercise of this Warrant ¢
be made without charge to the Warrantholder for Esye or transfer tax or other incidental expeinseespect of the issuance of s
certificates.

9. Transfer/Assignment

(A) Subject to compliance with clause (B)his Section 9, this Warrant and all rightseharder are transferable, in whole ¢
part, upon the books of the Company by the regidtéolder hereof in person or by duly authorizedraey, and a new warrant shall be r
and delivered by the Company, of the same tenomatel as this Warrant but registered in the nanmmefor more transferees, upon surre
of this Warrant, duly endorsed, to the office oeiagy of the Company described in Section 3. Aflemses (other than stock transfer taxes
other charges payable in connection with the pegmar, execution and delivery of the new warrantsspant to this Section 9 shall be paic
the Company.
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(B) The transfer of the Warrant and the Shares issyszhexercise of the Warrant are subject to therig&ins contemplate
by Section 3 of the Unit Subscription Agreementchvimclude a onerear restriction on the transfer of any Warrantcept in the event of t
death of the Holder).If and for so long as required by the Unit Sulpgion Agreement, this Warrant shall contain legead contemplated
Section 3 of the Unit Subscription Agreement.

© Until any transfer of this Warrantrisde in the warrant registry, the Company mayt titea Warrantholder as the abso
owner hereof for all purposegrovided, however, that if and when this Warrant is properly ass@jireblank, the Company may (but shall
be obligated to) treat the bearer hereof as thelatesowner hereof for all purposes, notwithstagdiny notice to the contrary.

10. Exchange and Registry of Warramhis Warrant is exchangeable, upon the surrehdezof by the Warrantholder to
Company, for a new warrant or warrants of like teaad representing the right to purchase the saggeegate number of Shares.
Company shall maintain a registry showing the name address of the Warrantholder as the registevkter of this Warrant. This Warr:
may be surrendered for exchange or exercise inrdanoe with its terms, at the office of the Compaanyd the Company shall be entitle:
rely in all respects, prior to written notice t@tbontrary, upon such registry.

11. Loss, Theft, Destruction or Mutitatiof Warrant Upon receipt by the Company of evidence reasgrsdtisfactory to it ¢
the loss, theft, destruction or mutilation of tki&rrant, and in the case of any such loss, thefiestruction, upon receipt of a bond, indenr
or security reasonably satisfactory to the Companyin the case of any such mutilation, upon swdeg and cancellation of this Warrant,
Company shall make and deliver, in lieu of such, ls®len, destroyed or mutilated Warrant, a newrdrd of like tenor and representing
right to purchase the same aggregate number o&Slaarprovided for in such lost, stolen, destrayedutilated Warrant.

12. Saturdays, Sundays, Holidays,.dfcthe last or appointed day for the taking of/atction or the expiration of any ri
required or granted herein shall not be a busidagsthen such action may be taken or such riglyt Imeaexercised on the next succeeding
that is a business day.

13. Adjustments and Other Righfthe Exercise Price and the number of Shareshtsugon exercise of this Warrant shal
subject to adjustment from time to time as follopgvided, that if more than one subsection of this Secli8ns applicable to a single eve
the subsection shall be applied that produces dahgest adjustment and no single event shall cansadaistment under more than
subsection of this Section 13 so as to result plidation:

(A) Stock Splits, Subdivisions, Reclfisstions or Combinationslif the Company shall (i) declare and pay a dindler mak
a distribution on its Common Stock in shares of @amn Stock, (ii) subdivide or reclassify the outsliag shares of Common Stock int
greater number of shares, or (iii) combine or r&sifg the outstanding shares of Common Stock irdmaller number of shares, the numb
Shares issuable upon exercise of this Warrantetithe of the record date for such dividend orrifistion or the effective date of st
subdivision, combination or reclassification shiadl proportionately adjusted so that the Warran#tohlfter such date shall be entitle
purchase the number of shares of Common Stock wsich holder would have owned or been entitleceteive in respect of the share:
Common Stock subject to this Warrant after sucle detd this Warrant been exercised immediately gdosuch date. In such event,
Exercise Price in effect at the time of the recdate for such dividend or distribution or the effee date of such subdivision, combinatiot
reclassification shall be adjusted to the numbeaiobd by dividing (x) the product of (1) the numioé Shares issuable upon the exercis
this Warrant before such adjustment and (2) thedise Price in effect immediately prior to the retor effective date, as the case may be
the dividend, distribution, subdivision, combinatior reclassification giving rise to this adjustresy (y) the new number of Shares issu
upon exercise of the Warrant determined pursuatitedmmediately preceding sentence.
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(B) Business Combinationsin case of any Business Combination or reclasgiftn of Common Stock (other thai
reclassification of Common Stock referred to int&ec13(A)), the Warrantholdes’right to receive Shares upon exercise of thisrévarsha
be converted into the right to exercise this Wartaracquire the number of shares of stock or atkeurities or property (including cash) wt
the Common Stock issuable (at the time of suchrigssi Combination or reclassification) upon exerofsthis Warrant immediately prior
such Business Combination or reclassification wdwde been entitled to receive upon consummatiosuch Business Combination
reclassification; and in any such case, if necgsdhe provisions set forth herein with respecthe rights and interests thereafter of
Warrantholder shall be appropriately adjusted s d® applicable, as nearly as may reasonabliolibe Warrantholdes'right to exercise tr
Warrant in exchange for any shares of stock orroseeurities or property pursuant to this paragrdphless otherwise determined by
Board of Directors in connection with a BusinessmBmation, in determining the kind and amount ajckt securities or the prope
receivable upon exercise of this Warrant followthg consummation of such Business Combinatiomefholders of Common Stock have
right to elect the kind or amount of consideratieneivable upon consummation of such Business Quatibn, then the consideration that
Warrantholder shall be entitled to receive uporr@se shall be deemed to be the types and amofictaneideration received by the majo
of all holders of the shares of common stock tffahaatively make an election (or of all such halgéf none make an election).

©) Rounding of Calculations; Minimum jdtments. All calculations under this Section 13 shall bada to the nearest one-
tenth (1/10th) of a cent or to the nearest bardredth (1/100th) of a share, as the case mayhg.provision of this Section 13 to the conti
notwithstanding, no adjustment in the Exercised?dcthe number of Shares into which this Warramxercisable shall be made if the am
of such adjustment would be less than $0.01 ortent (1/10th) of a share of Common Stock, but sugh amount shall be carried forw
and an adjustment with respect thereto shall beensadhe time of and together with any subsequéjusament which, together with st
amount and any other amount or amounts so cawigehafd, shall aggregate $0.01 or 1/10th of a shA@ommon Stock, or more.

(D) Timing of Issuance of Additional Coron Stock Upon Certain Adjustment$n any case in which the provisions of
Section 13 shall require that an adjustment stedblme effective immediately after a record dateafoevent, the Company may defer until
occurrence of such event (i) issuing to the Wahwalder of this Warrant exercised after such reatate and before the occurrence of ¢
event the additional shares of Common Stock isguapbn such exercise by reason of the adjustmguniresl by such event over and above
shares of Common Stock issuable upon such exdrefsee giving effect to such adjustment and (iyipg to such Warrantholder any amc
of cash in lieu of a fractional share of Commonc&t@rovided, however, that the Company upon request shall deliver th &arrantholder
due bill or other appropriate instrument evidencgugh Warrantholdes' right to receive such additional shares, and sadh, upon tt
occurrence of the event requiring such adjustment.

(E) Other Events The Exercise Price or the number of Sharesvifich this Warrant is exercisable shall not be sigid solel
as a result of a change in the par value of ther@omStock or a change in the jurisdiction of inargiion of the Company.
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(3] Statement Regarding Adjustment&/henever the Exercise Price or the number of &hamto which this Warrant
exercisable shall be adjusted as provided in Sedt® the Company shall forthwith file at the pipa office of the Company a statem
showing in reasonable detail the facts requiringhsadjustment and the Exercise Price that shalhteffect and the number of Shares
which this Warrant shall be exercisable after sadjnstment.

(G) Notice of Adjustment Eventn the event that the Company shall propose ke tmy action of the type described in
Section 13 (but only if the action of the type désed in this Section 13 would result in an adjustinin the Exercise Price or the numbe
Shares into which this Warrant is exercisable ohange in the type of securities or property taékvered upon exercise of this Warrant),
Company shall give notice to the Warrantholdethi manner set forth in Section 13(F), which noshell specify the record date, if any, v
respect to any such action and the approximateatatehich such action is to take place. Such eddltall also set forth the facts with res
thereto as shall be reasonably necessary to irdibateffect on the Exercise Price and the nuniird, or class of shares or other securitie
property which shall be deliverable upon exercisthis Warrant. Failure to give such notice, oy aefect therein, shall not affect the leg¢
or validity of any such action.

(H) Adjustment RulesAny adjustments pursuant to this Section 13 dhalinade successively whenever an event refer
herein shall occur. If an adjustment in Exercisiee®made hereunder would reduce the Exercise Roi@m amount below par value of
Common Stock, then such adjustment in ExerciseePniade hereunder shall reduce the Exercise Prite toar value of the Common Stock.

14. Governing LawThis Warrant and all rights, obligations and liabilities hereunder shall be governed by and construt
under the laws of the State of South Carolina withet giving effect to conflicts of laws principles.

15. Dispute Resolution

(A) General. Any claim of, or dispute or controversy involvintne Company or the Warrantholder (each Rafty " and

collectively the “Parties”) arising out of, connected with, or relating to thi&rrant, the subject matter of this Warrant, darfation o
execution, or any right or obligation created bis tiWarrant, irrespective of the legal theory orirolg underlying such claim, dispute,
controversy (including tort or statutory claims)Xispute”), shall be resolved in accordance with this Secti5.

(B) Dispute Notice The Party asserting the Dispute will give promptice to the other Party describing the Dispu
reasonable detail @ispute Notic€).

© Informal ProceedingsPrior to the initiation of formal dispute restitun procedures, the Parties shall first attempesmlve
their dispute informally. Towards that end, prolpgtfter receipt of the Dispute Notice, the Partigsrsonally or through party representati
will negotiate in good faith to resolve the Dispuiehe specific format for the discussions shallléfé to the discretion of the designe
representatives.

(D) Formal ProceedingsFormal proceedings for the resolution of a disgursuant to this Section 15 may not be comme
until the earlier of:

() the Parties or designated Party regméatives concluding in good faith that amicaleleotution through continu
negotiation of the matter does not appear likely; o
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(i) 30 business days from the date eflfispute Notice. (This period shall be deemeditonotwithstanding any cla
that the process described in this Section wasatiotved or completed).

(E) Mandatory Arbitration

() Upon demand of any Party (whether enbdfore or after institution of any judicial preckng), any dispute shall
referred to arbitration, and the final decisiondered shall be binding upon the Parties to thiseAgrent. Disputes include, with
limitation, tort claims, counterclaims, securitilesv claims, contract claims, disputes as to whethenatter is subject to bindi
arbitration, claims brought as class actions, aint$ arising out of or connected with the transecteflected by any Warrant.

(i) To the extent not specified or maelif hereafter, arbitration shall be conducted unaed governed by tl
Commercial Arbitration Rules (the Arbitration Rules”) promulgated by the American Arbitration Assomat (“* AAA "), the
Securities Arbitration Supplementary Proceduresmuigated by the AAA, and Chapter 48 of Title 15tleé Code of Laws of Sot
Carolina, as amended (the South Carolina Uniformitéation Act). All arbitration hearings shall lsenducted in Greenville Coun
South Carolina. The Expedited Procedures set farthe Arbitration Rules shall be applicable taigls of less than $100,000.
applicable statutes of limitation shall apply taliapute. A judgment upon the award may be enterethy court having jurisdictic
over the Party.

(iii) Where the claim amounts to or exd®&100,000, the arbitration shall be conductedreethree arbitrators, w
shall be licensed attorneys in the State of Sowfoldha. All plaintiffs/claimants in the actionahbe permitted the selection of ¢
arbitrator and all defendants/respondents shalbdyenitted the selection of the second arbitratbior purposes of selection of
arbitrators, thirdearty, counter, or cross claimants shall not begeized). The two selected arbitrators shall teelect the thir
arbitrator.

(iv) Where the claim is less than $100,0Be arbitration shall be conducted before alsiagbitrator, who shall be
licensed attorney in the State of South Carolifhis arbitrator shall be selected by mutual agregrokthe Parties.

(F) Litigation In the event that the provisions hereof reqgitinding arbitration shall for any reason be degnmgenforceab
(or if no Party demands that a Dispute be submittdzinding arbitration), the Parties agree aofod:

0] Consent to Jurisdiction. Each Parbnsents to the jurisdiction of the State CourtsGogenville County, Sou
Carolina, or the Federal Courts of South Carolowated in Greenville County. Each Party expreasly irrevocably consents to
jurisdiction of the aforesaid courts and waives dafenses of lack of personal jurisdiction, improgenue, or forum non conveniens.

(i) Exclusive Selection of Forum The parties agree that any disputes between (leoontract, tort, statute, or ¢
other legal theory including claims of fraud, sugg®mion, misrepresentation, and fraud in the indecgror any disputes arising un
this Agreement shall bexclusivelyresolved in the State Courts of Greenville Coutguth Carolina, or the Federal Courts of S
Carolina located in Greenville County.

(iii) Waiver of Right to Jury Trial. EhcParty waives their respective right to a trial jnyy with respect to ar
Dispute. Each Party acknowledges and understdradgHis waiver is a material inducement to emés i business relationship, t
each has relied on this waiver in entering inte Warrant, and that each will continue to rely ba tvaiver in their related futt
dealings. Each Party represents and warrantseticdt has had the opportunity of reviewing this jwaiver with legal counsel, a
that each knowingly and voluntarily waives its jurgal rights.
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(G) Expiration The foregoing obligations, contained in this t&ecr 15, shall indefinitely survive the expiratiar earlie
termination of this Warrant.

16. Binding Effect This Warrant shall be binding upon any successorassigns of the Company and the successot
permitted assigns of the Warrantholder.

17. AmendmentsThis Warrant may be amended and the observanceydfeam of this Warrant may be waived only with
written consent of the Company and the Warrantholde

18. Notices Any notice, request, instruction or other docuterbe given hereunder by any party to the othi#be in writing
and will be deemed to have been duly given (a)hendiate of delivery if delivered personally, orfagsimile, upon confirmation of receipt,
(b) on the second business day following the dhtispatch if delivered by a recognized next dayrezr service. All notices hereunder shal
delivered to the addresses set forth below, oryaunsto such other instructions as may be designatevriting by the party to receive st
notice:

If to the Company:

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

(Address of principal executive offices)

With a copy (which shall not constitute notice) to:

Nelson Mullins Riley & Scarborough, LLP

104 South Main Street, Suite 900
Greenville, South Caroling629

Attention: John M. Jennings, Esq.

If to the Warrantholder:

To the address or email address set forth in theakinolders Unit Subscription Agreement or to such other ask
as shall be designated in a written notice to thm@any.

19. Acceptance Receipt of this Want by the Warrantholder shall constitute accepeanf and agreeme
to all of the terms and conditions contained herein

20. Entire Agreemeni his Warrant and the forms attached hereto aadJthit Subscription Agreement and the forms attd
thereto contain the entire agreement between the®avith respect to the subject matter hereof suggersede all prior and contemporan:
arrangements or undertakings with respect theTétis. Warrant may be executed and delivered in emeare counterparts (including by me
of telecopied, facsimile or emailed signature pagasy one of which need not contain the signatefesiore than one party, but all s
counterparts taken together shall constitute odetla® same agreement.
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3 The Company will fill in this number, which Wbe equal to the number of Units purchased (Leshare of Common Stock will be
subject to the Warrant, for each share of CommonkSpurchased).

4 The Company will insert the Issue Date inte ¥darrant. The Issue Date will be the applicaltesiag Date.
5 The Company will insert the Issue Date inte Warrant. The Issue Date will be the date ofajyglicable  Closing Date.

6 The Company will fill in this number, which lWbe equal to the number of Units purchased (Leshare of Common Stock will be
subject to the Warrant, for each share of CommonkSpurchased).
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[Form of Notice of Exercise]
Date:

TO: Scio Diamond Technology Corporation
RE: Election to Purchase Common Stock

The undersigned, pursuant to the provisions sét farthe attached Warrant, hereby agrees to siblesfor and purchase the numbe
shares of the Common Stock set forth below covegeduch Warrant. The undersigned, in accordande 8&ction 3 of the Warrant, hert
agrees to pay the aggregate Exercise Price for shafes of Common Stock in the manner set fortbviheA new warrant evidencing t
remaining shares of Common Stock covered by suciraiia but not yet subscribed for and purchaseanyf, should be issued in the name
forth below.

Number of Shares of Common Sto

Aggregate Exercise Price:

Holder:

By:

Name:

Title:
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Exhibit 10.1
IN WITNESS WHEREOF, the Company has caused thisr&viato be duly executed by a duly authorized effic
Dated:

COMPANY: SCIO DIAMOND TECHNOLOGY CORPORATION

By:

Name:
Title:

AGREED AND ACKNOWLEDGED BY
WARRANTHOLDER:

By:
Name:
Title:

[Signature Page to Warrant]
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Granted Patent:

S.No
1

10

11

12

13

14

15

16

17

18

19

20

21

Patent Number
US6582513B1

US6858080B2

US7258741B:

US7201886B:
US7122837B:
US7238088B1

uS7459024

US7560086

US782937:

uUS7879148

US7,942,966

200128140«

200680025412.4

200680007879.6

248526.00

US8048223B:
US8058085B:
2511670

US8129733

uUS8133320

ANNEX B — PATENTS

Title Country Serial No #
System and method founited State09/312,326
producing synthetic of America
diamond
Tunable CVD diamondJnited State10/328,987
structures of America

System and method fi  United State10/409,98:

producing synthetic of America
diamond
Single crystal diamon United State10/977,10¢
tool of America
Structures formed i United State11/178,62:
diamond of America

Enhanced diamond United State11/326,242
polishing of America

Method of forming an NJnited State10/977,568
type doped single crystabf America
diamond

Single crystal diamondUnited State10/977,083

having .sup.12C, of America

.sup.13C, and

phosphorou:

Diamond Medica United State11/329,95¢
Devices of America

System and method foUnited State12/047884
producing synthetic of America
diamond
Method of growing boronited State10/977,569
doped single crystal of America
diamond in a plasma
reactor
System and method fi  Australia
producing synthetic
diamond
Structures Formed | China
Diamond
A Method of Processin China
the Diamond and a
Medical Device Utilizing
A Diamond
Semiconducto
A Method for Forming india
Synthetic Monocrystallin
Diamond and the
Diamond
Grown Diamond Mosai United State11/186,421
Separatior of America
Method of Forming i  United State11/996,48:
Waveguide in Diamon of America
Tunable CVD DiamondCanada
Structures
Gallium Nitride Light United State11/275,748

200128140«

2,511,670

200680025412.4

200680007879.6

1680/CHENP/2005

US815845¢

Emitting Devices on of America
Diamond

Diamond Heat Sink in Bnited State10/925,217
Laser of America

Boror-Doped Diamonc
Semiconducto

United State12/546,09¢
of America

Filing Date
14-May-99

24-Dec-02

8-Apr-03

29-Oct-04
11-Jul-05
5-Jan-06

29-Oct-04

29-Oct-04

1-Jar-05

13-Mar-08

29-Oct-04

8-Aug-01

11-Jul-06

11-Jar-06

23-Dec-03

21-Jul-05
19-Nov-08
22-Dec-03

26-Jan-06

24-Aug-04

24-Aug-09
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U.S Application:

O©CO~NOOOUITAWNBE

PUB. APP. NO. Titl

20120058602 METHOD OF FORMING A WAVEGUIDE IN DIAMOD
20110054450 DIAMOND MEDICAL DEVICES

20090311852 BORO-DOPED DIAMOND SEMICONDUCTOF

20090182520 ASSESSMENT OF DIAMOND COLC(

20080157096 SYSTEM AND METHOD FOR PRODUCING SYNTHETDIAMOND
20080156256 SYSTEM AND METHOD FOR PRODUCING SYNTHETDIAMOND
20070283881 SYSTEM AND METHOD FOR PRODUCING SYNTHETDIAMOND
20070155292 ENHANCED DIAMOND POLISHIN!

20070009419 Carbon gi

20060157713 STRUCTURES FORMED IN DIAMON

20050163169 Solid state diamond Raman |

20050109268 Single crystal diamond t

20050109267 Method of growing single crystal diachona plasma react
20050109266 Arc jet microwave plasma method of gngwingle crystal diamon
20050109265 Single crystal synthetic diam:

20050109264 Method of growing a single crystal diad

20050109262 Boron doped single crystal diamondrmeleleemical synthesis electro
20050085079 Method of growing boron doped singjstet diamond in a plasma reac
20050066884 Method of growing a single crystal diad

20050061233 Method of forming ar-type doped single crystal diamo
20050056209 Method of creating a synthetic dian

20050056208 Synthetic diamond having alternatiggrawith different concentrations of impuriti
20050056207 Single crystal diamond t

20050056206 Single crystal diamond having 12C, E3@d, phosphorot
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Exhibit 10.14

Supplemental Notice to Lease dated October 14,201 &nd between Scio Diamond Technology Corpanadind Innovation Center, LLC.




Exhibit 10.14

Supplemental Notice

RE: Lease dated October 14, 2011, by and betiunnovation Center, LLC , as Landlord, anSCIO Diamond Technology Corporatior
as Tenant

Dear Sirs:

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

The interim rent commencement date for the offigace only (4,919 rentable square feet) is thé ddy of December, 2011. Rent on that

only, based on the Base Rent Rate schedule indBetil.10, will be due until the Rent Commencenizaie defined below. The Lease Ti

will be determined based on the Rent Commencemat# @efined below.

The Rent Commencement Date for the full Premiséisbeithe 1stday of April, 2012, and the expiration date of tlemse Term is the Flday
of March, 2019, subject however to the terms awdipions of the Lease.

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

Landlord : Innovation Center, LLC

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

Title: President

Acknowledged this day of January, 2012.

Tenant : SCIO Diamond Technology Corporation

By: _/s/ Joseph D. Lancia

Title: President
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Exhibit 31.1
Rule 13a-14(a) Certification of the Principal Exective Officer
I, Joseph D. Lancia, President and Chief ExecU@iffeer, certify that:
1. | have reviewed this annual reporfonm 10-K of Scio Diamond Technology Corporation;

2. Based on my knowledge, this reportsdua contain any untrue statement of a materéldaomit to state a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtadisg with respect to the period
covered by this report;

3. Based on my knowledge, the finandialesnents, and other financial information includethis report, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant's other certifying o#fi(s) and | are responsible for establishing aathtaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a—15(e) and 15d&}18hd internal control over financial reportiag defined in Exchange Act Rules 13a—
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedotee designed under our
supervision, to ensure that material informatidatieg to the registrant is made known to us byegtwithin those entities, particularly during
the period in which this report is being prepared;

(b) Designed such internal control over financedarting, or caused such internal control overrfaial reporting to be designed un
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial statements for
external purposes in accordance with generallymedeaccounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presenteisi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportthgt occurred during the registrant's
most recent fiscal quarter (the registrant's fofigital quarter in the case of an annual repod) lflas materially affected, or is reasonably likely
to materially affect, the registrant's internal tohover financial reporting; and

5. The registrant's other certifying offi(s) and | have disclosed, based on our moshresaluation of internal control over financial
reporting, to the registrant's auditors and thatanmmmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the registsability to record, process, summarize and refimaincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmifiole in the registrant's
internal control over financial reporting.

Date: August 16, 2012
By: /s/ Joseph D. Lancia
Joseph D. Lancia
President and Chief Executive Officer (PrincipakEutive Officer)
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Exhibit 31.2
Rule 13a-14(a) Certification of the Principal Finartial Officer
I, Charles G. Nichols, Chief Financial Officer, tifgrthat:
1. | have reviewed this annual reporfonm 10-K of Scio Diamond Technology Corporation;

2. Based on my knowledge, this reportsdug contain any untrue statement of a materéldaomit to state a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtadisg with respect to the period
covered by this report;

3. Based on my knowledge, the finandialesnents, and other financial information includethis report, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant's other certifying o#fi(s) and | are responsible for establishing aathtaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a—15(e) and 15&}18hd internal control over financial reportiag defined in Exchange Act Rules 13a—
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedotee designed under our
supervision, to ensure that material informatidatieg to the registrant is made known to us byegtwithin those entities, particularly during
the period in which this report is being prepared;

(b) Designed such internal control over financedarting, or caused such internal control overrfaial reporting to be designed un
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial statements for
external purposes in accordance with generallymedeaccounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presenteisi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportthgt occurred during the registrant's
most recent fiscal quarter (the registrant's fofigital quarter in the case of an annual repod) lflas materially affected, or is reasonably likely
to materially affect, the registrant's internal tohover financial reporting; and

5. The registrant's other certifying offi(s) and | have disclosed, based on our moshresaluation of internal control over financial
reporting, to the registrant's auditors and thatanmmmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the registsability to record, process, summarize and refimaincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmifiole in the registrant's
internal control over financial reporting.

Date: August 16, 2012
By: /s/ Charles G. Nichols
Charles G. Nichols
Chief Financial Officer (Principal Financial Offige
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Exhibit 32

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

The undersigned, the President and Chief Exec@ifieer and the Chief Financial Officer of Scio Biand Technology Corporation (the
“Company”), each certify that, to his knowledgetba date of this certification:

1. The annual report of the Company lierperiod ended March 31, 2012 as filed with theuBtes and Exchange Commission on this
date (the “Report”) fully complies with the requinents of Section 13(a) or 15(d) of the Securitieshange Act of 1934; and

2. The information contained in the Reairly presents, in all material respects, thmficial condition and result of operations of the
Company.

Date: August 16, 2012
By: /s/ Joseph D. Lancia
Joseph D. Lancia
President and Chief Executive Officer (PrincipakEutive Officer)

Date: August 16, 2012
By: /s/ Charles G. Nichols
Charles G. Nichols
Chief Financial Officer (Principal Financial Offide
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Exhibit 10.11

THIS AGREEMENT IS SUBJECT TO ARBITRATION PURSUANT T O THE SOUTH CAROLINA UNIFORM ARBITRATION
ACT:
SC CODE ANN. 815-48-10 ET SEQ. AND THE FEDERAL ARBTRATION ACT: 9 U.S.C. 1 ET SEQ.

SCIO DIAMOND TECHNOLOGY CORPORATION

SUBSCRIPTION AGREEMENT FOR UNITS, EACH UNIT CONSIST ING OF
ONE SHARE OF COMMON STOCK AND A WARRANT
TO PURCHASE ONE SHARE OF COMMON STOCK AT $1.60/SHARE

TO: Scio Diamond Technology Corporation
411 University Ridge, Suite D
Greenville, South Carolina 29601

Ladies and Gentlemen:

| understand that Scio Diamond Technology Corporath Nevada corporation (the “Company”), is segkinraise up to $5.5 million
by offering for sale up to 6,875,000 units, witltlkeanit consisting of one share of its common s{@€lommon Stock”) and a warrant in the
form of Annex A(a “Warrant”) to purchase one share of its commtonlksat $1.60 per share, at a purchase price 80$ter unit (the “Units”)
to a limited number of accredited investors. Thmbar of Units, and the related number of shareSashmon Stock and Warrants to purchase
Common Stock, as well as the purchase price peradi the exercise price related to the Warrahts] be appropriately adjusted in the event
of any stock split, stock dividend, stock subdiwisistock combination or stock reclassificatioroptd the purchase of the applicable Units. |
also understand that the Company may raise additaapital in public or private offerings dependmythe development of its business ani
capital needs going forward. | will complete ariver to the Company a Form W-9 and the appliciilestor Questionnaire attached hereto,
along with this Agreement.

Based on these premises, | (sometimes referredrarhas the “Subscriber”) hereby confirm my agreenwith the Company as
follows:

1. On the date hereof, | agree to pureliilsn the Company, and upon acceptance of my gphisa by the Company by its
execution and delivery of this subscription agreei{tis “Agreement”) and in reliance on my repras¢ions, warranties, and covenants
contained herein, the Company will issue and sathé Units as follows:

(a) On March 30, 2012, or as soon asiplesthereafter, the Subscriber shall pay $250(€@®9“First Investment”) to the
Company by wire transfer or other immediately aata# funds, and the Company shall issue 312,506 Jeonsisting of 312,500 shares of
Common Stock and Warrants to acquire 312,500 slei@smmon Stock) to the Subscriber. The closiage dor the First Investment is
referred to as the “First Closing Date.”
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(b) Subiject to the condition set forttSiaction 2 below, on the date that is ten caleddgs after the completion of the
Company'’s reactor support infrastructure (HVAC lleldi water, air, power electrical, building fit ugasses, exhaust) at its Greenville, South
Carolina, facility, the Subscriber shall pay $280@the “Second Investment”) to the Company by wiaasfer or other immediately available
funds, and the Company shall issue an addition2J58D Units (consisting of 312,500 shares of Com@tmtk and Warrants to acquire
312,500 shares of Common Stock) to the Subscribee closing date for the Second Investment igredeto as the “Second Closing Date.”

(c) Subject to the condition set forttSaction 2 below, on the date that is ten caleddgs after the first three reactors,
designated as SC1, SC2 and SC3, have been insttled Company’s Greenville, South Carolina, fgcdnd such reactors have produced
diamonds, the Subscriber shall pay $250,000 (thrtiTinvestment”) to the Company by wire transfeother immediately available funds,
and the Company shall issue an additional 312,566 consisting of 312,500 shares of Common Stoek Warrants to acquire 312,500
shares of Common Stock) to the Subscriber. Thargjodate for the Third Investment is referredgsdhee “Third Closing Date.”

(d) Subject to the condition set forttSiaction 2 below, on the date that is ten caleddgs after reactors SC1, SC2 and SC3
have begun producing diamonds at a yield rate & &support the Company’s business plan that bas provided to the Subscriber on or
prior to the date of this Agreement, the Subscribel pay $250,000 (the “Fourth Investment”) te @ompany by wire transfer or other
immediately available funds, and the Company dhslle an additional 312,500 Units (consisting df,300 shares of Common Stock and
Warrants to acquire 312,500 shares of Common Stodkle Subscriber. The closing date for the Folmtestment is referred to as the
“Fourth Closing Date.”

(e) The remaining $1 million in investments bg Bubscriber (the “Verified Stage Investments”)dgpendent on the Company
producing marketable quality diamonds of both gemetand industrial style. Verification of the geame diamonds must be provided by two
sources, one selected by the Company and oneextlegtthe Subscriber. When such verification dliqyis confirmed, Verified Stage
Investments will be made on the following schedule:

(i) Subiject to the condition set forth in Section 2obelon the date that is ten calendar days afterahetors designat
as SC4 SC5, SC6, SC7, SC8, SC9 and SC10 haverstalteld and are in production qualifications rang makin
sellable product, the Subscriber shall pay $500(8%® “Fifth Investment”Yo the Company by wire transfer or ot
immediately available funds, and the Company shalle an additional 625,000 Units (consisting d,6R0 share
of Common Stock and Warrants to acquire 625,000eshaf Common Stock) to the Subscriber. The ctpdiate fo
the Fifth Investment is referred to as “Fifth Closing Date”

(i) Subject to the condition set forth in Section 2okelon the date that is ten calendar days afteiChvapany he
generated $100,000 of revenue (determined in aaocedwith U.S. generally accepted accounting glas) fron
diamonds produced in the CompasyGreenville, South Carolina, facility, the Subleri shall pay $500,000 (i
“Sixth Investment”)to the Company by wire transfer or other immedjatelailable funds, and the Company <
issue an additional 625,000 Units (consisting d§,6R0 shares of Common Stock and Warrants to ae@2is,00
shares of Common Stock) to the Subscriber. Theirglodate for the Sixth Investment is referred dattee ‘Sixth
Closing Date,”and each of the First Closing Date through anduifiolg Sixth Closing Date are referred to i
“Closing Dat” and, collectively, as th*Closing Date?
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2. The closing for the First Investmend &ach subsequent closing shall occur at theesffa¢ Nelson Mullins Riley &
Scarborough, LLP, in Greenville, South Carolinaabsuch other location as the parties may mutwahee (provided that the parties shall
cooperate to effect a closing by mail, email, faid, or courier such that an actual convenindhefarties for a closing is unnecessary). Each
closing for the First Investment through and inahgdthe Sixth Investment is referred to as a “Gigsi With respect to each Closing, the
obligations of the parties to consummate such @¢pare conditioned on the satisfaction or waivetheffollowing conditions on or prior to the
date of such Closing:

€) Mutual Conditions to Obligation to Close. eTtbligations of each party to consummate suchi@ashall be conditioned upon
the satisfaction ¢r waiver at each party’s electigmof the conditions that: (i) no party to this Agreent shall be subject on the applicable
Closing Date to any order of a court of competarisfliction that enjoins or prohibits the consumiorabf the transactions contemplated by
this Agreement, and (ii) such Closing shall ocouioo before March 31, 2013.

(b)  Conditions to Subscriber's Obligation to GosThe Subscriber’s obligations to consummate §lloking shall be conditioned
upon satisfaction, or the Subscriber’s waiverstlection, of the following conditions:

0] All representations and warranties of tt@r@any set forth in this Agreement and in the Warshall be true and
correct in all material respects as of the datisfAgreement and on the applicable Closing Datié made on such
applicable Closing Date. The Company shall havéopmaed and complied in all material respects vaith
covenants, agreements and conditions (individuaily collectively) contained in this Agreement ang ®Warrant
delivered by the Company to the Subscriber requdae performed and complied with by the Compargr @rior
to the First Closing Datt

(i)  The Company shall have delivered to the Subscabmartificate signed by two executive officers lud tCompany certifying tl
matters set forth in Section 2(b)(i) and, with mspto each of the Second Investment through aclidmg the Sixt
Investment, that the applicable milestones sethfamt Section 1 above with respect to such investn@&nsing has bes
achieved
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(©) Conditions to Company’s ObligationGtose. The Company’s obligation to consummaté stiosing shall be conditioned
upon satisfaction, or the Company’s waiver atliggton, of the following conditions:

0] All representations and warranties of the Subsciibéhis Agreement and all other documents antifoattes
required to be delivered by the Subscriber in catiae with the Closing shall be true and corretcteach case as of
the date of this Agreement and on the applicabtsi@t) Date as if made on the applicable ClosingDathe
Subscriber shall have performed and complied imallerial respects with all covenants, agreemerdsanditions
(individually and collectively) contained in thisgeeement required to be performed and complied lytthe
Subscriber at or prior to such Closing Date (whiohdition includes, among other things, the coodithat the
Subscriber shall have timely consummated all p@ilmsings in accordance with the terms of this Agreat).

(i) If requested by the Company, the Subscriber slaai ldelivered to the Company a certificate certifythe matter
set forth in Section 2(c)(i
3. | represent, warrant, and agree dgvist
€) I am an “accredited investor” as defi by Rule 501(a) promulgated under the Secut@of 1933 (the “Securities Act”),
as described in the Investor Questionnaires atthbbeeto, and my responses to the Investor Questienare true, complete, and accurate.
(b) | have, and will maintain, sufficiesdsets to fund my obligations under this Agreement
(c) | have had an opportunity to ask ¢joes of and receive answers from representatiFéseoCompany concerning my

investment in the Units, and the Company has peavide with detailed information regarding the ctindj financial and otherwise, and the
current and intended operations, business affanldasiness prospects of the Company (the “Infdomgt | acknowledge that | have
participated in multiple meetings with managemdrthe Company and that | am intimately familiarlwihe financial condition and business
prospects of the Company and that | do not requiftgmal private placement memorandum or any dtivemnal offering documents to make
investment decision. | also understand that the@my will, upon my request, make available to neey of any additional information
regarding the Company and its operations whichOthmpany possesses or can obtain without unreasoaapénse. | have reviewed the
Information and all other materials | have requesteconnection with my decision to make this irtwasnt. | confirm that | have such

knowledge and experience in financial and businestsers generally and that | am capable of evaigdtie merits and risks of the investment
in the Units.
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(d) | understand that the Units to beésspursuant to this Agreement have not been passad to their fairness or
recommended or endorsed by any federal or statecggand their issuance will not be registered urtitke Securities Act or the securities laws
of any state, in reliance upon exemptions fromstegiion contained in the Securities Act and sas¥sl The Company’s reliance upon such
exemptions is based in part upon my representatwasanties, and agreements contained in this égest.

(e) | am purchasing the Units for my caatount, for investment purposes only, and nodistribution or resale to others, and |
agree that | will not sell or otherwise transfeg thinits, or the Common Stock or Warrants includétiw the Units, unless the transfer of such
securities has been registered under the Secubitieand applicable state securities laws, ornimpinion of counsel acceptable to the
Company, an exemption therefrom is available. darstand that the Units, including the Common Serutk the Warrants, will be “restricted
securities” under the federal securities laws dwad $uch securities may be resold without registmainder the Securities Act and state
securities laws only in certain limited circumstasc | understand that, in the absence of an eféerggistration statement covering the
securities or an available exemption from regigiratinder the Securities Act, the securities meshéld indefinitely. In addition, | agree no
transfer a Warrant prior to the first anniversafyhe issuance of such Warrant (except in the eoktite death of the grantor of the Subscrit

® The certificates representing the @uon Stock, and the Warrant agreements, will corddégend stating that their issuance
has not been registered under the Securities Aatpistate securities laws and referring to thevalestrictions on transferability and sale. A
notation will also be made in the records of thenpany so that transfers of the Units, including@wenmon Stock and the Warrants, will not
be effected in the records of the Company withamgliance with these restrictions.

(9) | acknowledge that an investmentia tnits is speculative and involves a very highrde of risk, including the loss of my
entire investment in the Units, and | confirm thabuld withstand the loss of my entire investmiarthe Units.

(h) I have full power and authority tat@minto this Agreement and each of the other agesg¢s and documents contemplated
hereby (collectively, the “Transaction Documents’which | am or will be a party, and each sucteagrent constitutes my valid and legally
binding obligation, enforceable in accordance wigherms, except to the extent enforceability rhayimited by the application of bankruptcy,
receivership, conservatorship, reorganization,ligwy and similar laws affecting creditors’ riglgisnerally and equitable principles being
applied at the discretion of a court before whinl proceeding may be brought, and to limitationgh@nrights to indemnity and contribution
hereunder that exist by virtue of public policy enfederal and state securities laws. No consgiroval, or authorization of, or registration,
filing or declaration with, any Governmental Authgris required to be obtained by me in connectidth the transactions contemplated by the
Transaction Documents, other than those that haga made or will be timely made or that would retéha material and adverse effect on my
ability to consummate the transactions contemplbyethe Transaction Documents. If the Subsciib@n entity, the Subscriber represents
warrants that the Subscriber is duly formed arid good standing under the jurisdiction of its fation, and that the execution and delivery of
this Agreement and the other Transaction Documenighich the Subscriber is or will be a party, &nel performance of the Subscriber’s
obligations hereunder and thereunder, has not dhdat (i) violate or conflict with any of the dcdles of incorporation (as amended), bylaws,
partnership agreement, limited partnership agreérisnited liability company operating agreementsanilar formation or governing
document, as applicable, that is applicable tdsthiescriber, or, in any material respect, any nmatagreement to which the Subscriber is a
party, or (ii) violate or conflict in any materisdspect with any laws, rules, regulations or ordéi@y Governmental
Authority. “Governmental Authority” means any ratior government, any state or other political svibibn thereof, any central bank (or
similar monetary or regulatory authority) thereariy entity exercising executive, legislative, judicregulatory or administrative functions of
or pertaining to government, and any corporatioatber entity owned or controlled, through stoclcapital ownership or otherwise, by any of
the foregoing.
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0] I am not purchasing the Units assuteof any advertisement, article, notice or ott@mmunication regarding the Units
(including the Common Stock or the Warrants) putaisin any newspaper, magazine or similar med@@adcast over television or radio or
presented at any seminar or any other advertiseaneygneral solicitation.

4. | acknowledge that the portion of thisrmation that has not been filed with the Setiesiand Exchange Commission or
otherwise made publicly available is confidentéald | agree that all such Information will be kiaptonfidence by me; providetat this
obligation will not apply to any such Informatidmet (i) is part of the public knowledge or literewand readily accessible at the date herec
becomes part of the public knowledge or literatamd readily accessible by publication (except eesalt of a breach of this provision); or (iii)
is received from a third party (except a third pavho discloses such Information in violation ofyaronfidentiality agreement). Further, this
obligation does not prohibit my discussion of sudlormation with my counsel, accountant, or othiraficial adviser (in each case, who agrees
to keep the Information confidential) solely foethurpose of assisting my analysis and assessrhsatio Information and an investment in
Units.

5. | acknowledge that the Company andffisers, directors, employees, agents, and afé are relying on the truth and
accuracy of the foregoing representations and waesin offering the Units for sale to me withdatving first registered the issuance of the
Units under the Securities Act. | also understdmedmeaning and legal consequences of the repagieerst and warranties in this
Agreement. All representations, warranties, andgnants contained in this Agreement will survive #itceptance of this Agreement and the
sale of the Units. | acknowledge that this Agreetwell not be deemed to be accepted until it gnsid by the Company and returned to
me. Notwithstanding the foregoing, however, naespntation, warranty, acknowledgement, or agreemade herein by me will in any
manner be deemed to constitute a waiver of anytauotdse rights granted to me under federal or ftatairities laws that cannot be waived as a
matter of law.

6. | acknowledge that this Agreement tiredinformation has been prepared and approvedydnlehe Company. | understand
that Nelson Mullins Riley & Scarborough LLP (“NMRBHas assisted the Company in the preparationoftireement but that NMRS has
not conducted due diligence and in any event iseggonsible for the disclosures made in this Agieg or otherwise in connection with my
decision to make this investment. | understantlithen solely responsible for my own due diligeinoeestigation. | understand that NMRS
represented the Company in this matter and haepotsented me and that NMRS does not make angsepiations or warranties to me, and
has not provided any advice to me, regarding tlggeAment or any investment in the Company. | atmelging on any advice, or
representations or warranties, from NMRS in corinactith my decision to invest in the Units.
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7. The Company represents and warrarntget&ubscriber that as of such each Closing Ddterespect to Subscriber’s
investment pursuant to this Agreement the followstegements will be true, correct, and complete:

(@ No Conflicts. The Company’s execution and delivery of this Agnent and the other Transaction Documents to wthigh
Company is or will be a party, and the performaofcine Company’s obligations hereunder and thereyndcluding its issuance of the
Common Stock and Warrants that comprise the Uaiitd,the exercise or conversion of the Warrantss doé and will not (i) violate or confli
with any of the articles of incorporation (as ameafidor bylaws of the Company, or, in any mategabpect, any material agreement to which
the Company is a party, or (ii) violate or conflictany material respect with any laws, rules, tetjons or orders of any Governmental
Authority. No consent, approval, or authorizatafnor registration, filing or declaration with, w@overnmental Authority is required to be
obtained by the Company in connection with thessations contemplated by the Transaction Documetiter than those that have been nr
or will be timely made or that would not have a enitl and adverse effect on the ability of the Campto consummate the transactions
contemplated by this Agreement.

(b)  Organization, Powers and AuthorizationThe Company has been duly incorporated, amidgood standing, under the laws of
the State of Nevada. The Company has all requisitgorate or organizational power and authoritpwm and operate its material properties,
to carry on its business as now conducted and pezbto be conducted, in all material respectstamater into this Agreement and each of
other Transaction Documents to which it is or Wwéla party, and to perform its obligations underThansaction Documents. This Agreement
and the other Transaction Documents and the triosacontemplated hereby and thereby and perfarenby the Company of its obligations
hereunder and thereunder have been duly and validhorized by all necessary corporate action erp#rt of the Company.

(c) Binding Obligation. This Agreement and the other Transaction Docuspevtien executed and delivered by the Company, will
be, the legal, valid and binding obligations ot tbompany, each enforceable against the Compaagcordance with their respective terms,
except to the extent that the enforceability thEreay be limited by the application of bankruptogceivership, conservatorship, reorganiza
insolvency and similar laws affecting creditorgihis generally and equitable principles being &ghdit the discretion of a court before which
any proceeding may be brought, and to limitatiomshe rights to indemnity and contribution hereurttiat exist by virtue of public policy
under federal and state securities laws.
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(d)  Private Offering. No form of general solicitation or advertisingsuased by the Company or any representative thereof
connection with the offer or sale of the Units.

(e) Ownership of Patents The Company owns the patents and patent applsaset forth on Annex Bttached hereto (the
“Patents”). The Company represents and warraatsWith respect to the Patents, there is no pgnaiinto the knowledge of the Company,
threatened litigation challenging the ownershipalidity of such Patents, that all fees with resgeche Patents have been paid to keep the
force, and that no such Patents have lapsed.

8. This Agreement (including documentstemplated hereby, including the Warrant) cons#ithe entire agreement between
the parties hereto with respect to the subjectenagreof and may be amended or modified only Wyiting executed by the party to be bound
thereby. This Agreement may be executed in meltiolunterparts, each of which will constitute aigiaal, but all of which will constitute but
one and the same instrument. This Agreement maxéeuted and delivered by facsimile or other ebsit transmission (including electronic
mail), which will constitute the legal delivery leaf. This Agreement will be governed by and caredrin accordance with the laws of the
State of South Carolina. The dispute resolutiavisions set forth in Section 15 of the Warranaettied hereto shall appiyutatis mutandis
with respect to this Agreement, including, withbéutitation, theMandatory Arbitration and theExclusive Selection of Forunprovisions
thereof. All representations, warranties, and camésicontained in this Agreement will survive ticeeptance of this Agreement and the sal
the Units.

9. Correspondence addressed to me shewént to the address listed below until such &mewill notify the Company, in
writing, of a different address to which such cependence and notices are to be sent.

10. In connection with this Agreement &lnel transactions contemplated hereby, each pathis Agreement shall execute and
deliver any additional documents and instrumentsarform any additional acts that may be necessaappropriate to effectuate and perf
such party’s obligations under this Agreement drdttansactions contemplated hereby.

11. This Agreement may be executed atideted in one or more counterparts (including byams of telecopied, facsimile or
emailed signature pages), any one of which needordtin the signatures of more than one partyabstuch counterparts taken together shall
constitute one and the same Agreement.

12. The Subscriber and Company herebgeagdditionally as follows:

€) Information Rights Subject to the Subscriber’s compliance witholifigations under this Agreement, the Company will
provide the Subscriber with information rights,luding consultation rights, inspection and accégsts, and the right to audited and unaudited
financial statements, annual budget and other §iimhand operational information, subject to Settl@(c) below. Any inspection pursuant to
this Section 12(a) shall be conducted during notmainess hours and in such a manner as not téeirdainreasonably with the conduct of the
business of the Company, and nothing herein seallire the Company disclose any information toetkient (1) prohibited by law or is legally
privileged or (2) that the Company reasonably ekesuch information to be competitively sensitiveprietary information (except to the
extent such Subscriber provides assurances redgataeptable to Company that such informationlsialbe used by such Subscriber or its
affiliates to compete with the Company). The Suibscralso shall hold and use (and cause its desiggoerepresentatives to hold and use) any
information that the Subscriber receives pursuatitis Section 12(a) solely for purposes of mamagminvestment in the Company, and shall
not use or disclose (and shall cause its desigmmeepresentatives to not use or disclose) anynmhtenpublic information regarding the
Company or trade in Company securities or any déxigs thereof while in possession thereof.
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(b) Board Right Subject to and promptly following the Sixth ClogiDate, the Company shall expand the Board bydoeetol
and the Board shall appoint one designee of Suizcfivhich may be the Subscriber). Thereafter,extip Section 12(c) below and
satisfaction of all legal and governance requireihapplicable to all Board members regarding seraia director of the Company, the
Company shall cause the nomination of one perssigudated by Subscriber for election to the Boarglaah annual meeting at which the term
of each such director expires, or upon the deaslignation, removal or disqualification of eachtsdaector, if earlier. Subscriber shall prov
written notice of such designee to the Companyettugy with any information pertaining to the nont@thpersons reasonably requested by the
Company, including information required to be dised in accordance with the Company’s SEC disofoshligations. Upon receipt of such
notice and information, the Company shall do, arseato be done, all things, and take, or cause taken, all actions necessary, necessary or
expedient to having such designee be elected aaldigd to serve as a member of the Company’s Baargoon thereafter as reasonably
practicable. The Subscriber’s designee as a Comgliaagtor shall provide the Company with a direst@nd officers’ questionnaire and
provide such other background information as onilyneequested by the Company from time to timetebther directors and officers.

(c) Expiration of Rights

() Notwithstanding anything to the contrary in thicfen 12, if, at any time after the Sixth Closi8ybscriber ceast
to own, or have the right to acquire pursuant eo\Warrant, an aggregate of 3,750,000 shares of Gon8tock (as
adjusted for any stock split, stock dividend, steakdivision, stock combination or stock reclasstfion, and
provided that to the extent that any Warrants expiithout being exercised such number shall beaediby a
number equal to 75% of the Warrants that expiratiaut being exercised), then Subscriber’s rightsaminate a
member to the Company’s board of directors grahtethis Section 12 will terminate and such righth be lost
permanently, irrespective of whether Subscribewsership percentage of Company’s outstanding Com&took
increases again after the loss of such ri

(ii) Notwithstanding anything to the contrary in thi<&en 12, if, at any time after the Second Closi@gbscribe
ceases to own, or have the right to acquire putdoahe Warrant, an aggregate of 1,250,000 she#r€@mmon
Stock (as adjusted for any stock split, stock diwid, stock subdivision, stock combination or staaitassification,
and provided that to the extent that any Warraxpére without being exercised such number shalidaeiced by a
number equal to 75% of the Warrants that expiratiout being exercised), then Subscriber’s infororatights
granted by this Section 12 will terminate and sughts will be lost permanently, irrespective ofether
Subscriber’s ownership percentage of Company’sautiing Common Stock increases again after theobssch
right.

* * %

Page- 9




SIGNATURE PAGE TO
THE SUBSCRIPTION AGREEMENT WITH
SCIO DIAMOND TECHNOLOGY CORPORATION

IN WITNESS WHEREOF, | have executed this Subsaipthgreement as of the date set forth below:
Signature: /s] Thomas P. Hartness

Print name of individual or entity investing: Thomas P. Hartness Revocable Trust dated July(3@ 2

Include applicable title, if executing on behalfasf entity: Trustee

Co-Subscriber Signature (if applicable):
Print name of co-subscriber:

If an individual investor, please indicate formavfnership the undersigned desires for the Ufls: Individual, 0 Joint Tenants with Rig
of Survivorshipt, 0 Tenants in Commo?,
M Qualified Trust,d Custodian for

State of Primary Residence:

Address:

Phone Number:

E-mail Address:

S.S. #or EIN:

Date: 5/4/12

Wire Transfer Instructions:
(Bank):

(ABA Number):

(Account):

(Reference):

*For Credit to:

Name of Subscriber(s)

1 When a Share is held as Joint Tenants with rigigustivorship, upon the death of one owner, owriprehthe Share will pass automatically
to the surviving owners(s).

2 When a Share is held as Tenants in Common, upodethin of one owner, ownership of the Share wilhélel by the surviving owner(s) and
by the heirs of the deceased owner.
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Accepted: SCIO DIAMOND TECHNOLOGY CORPORATION

By: /sl Charles G. Nichols
Name and Title: Charles G. Nichols, CFO
Date: 5/4/12
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ANNEX A — FORM OF WARRANT

THIS AGREEMENT IS SUBJECT TO ARBITRATION PURSUANT T O THE SOUTH CAROLINA UNIFORM ARBITRATION
ACT: SC CODE ANN. 81548 10ET SEQ. AND THE FEDERAL ARBITRATION ACT: 9 U.S.C. 1 ET SEQ.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVEOT BEEN REGISTERED UNDER THE SECURITIES ACT
1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STA AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWI{
DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENTHERATING THERETO IS IN EFFECT UNDER SUCH ACT AN
APPLICABLE STATE SECURITIES LAWS OR THE COMPANY, WN ITS REQUEST, RECEIVES AN OPINION OF COUNSEL F
THE HOLDER OF THIS INSTRUMENT ACCEPTABLE TO THE CORANY STATING THAT SUCH SALE, TRANSFER OR OTHE
DISPOSITION IS EXEMPT FROM THE REGISTRATION AND PRBPECTUS DELIVERY REQUIREMENTS OF SUCH ACT A!
APPLICABLE STATE LAWS. THIS INSTRUMENT IS ISSUED UWJECT TO THE RESTRICTIONS ON TRANSFER AND OTH
PROVISIONS OF A UNIT SUBSCRIPTION AGREEEMENT BY ANIBMONG THE ISSUER OF THESE SECURITIES AND TI
INVESTORS REFERRED TO THEREIN, A COPY OF WHICH ING-ILE WITH THE ISSUER. THE SECURITIES REPRESENTHY
THIS INSTRUMENT MAY NOT BE SOLD OR OTHERWISE TRANSERRED EXCEPT IN COMPLIANCE WITH SUC
AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPANCE WITH SUCH AGREEMENT WILL BE VOID.

WARRANT
to purchase

[ 13

Shares of Common Stock of

Scio Diamond Technology Corporation

Issue Date: [ 14

1. Definitions Unless the context otherwise requires, when tiseein the following terms shall have the meaning&ated.
“ AAA” has the meaning set forth in Section 15.

“ Arbitration Rules’ has the meaning set forth in Section 15.

“ Board of Directors’ means the board of directors of the Company uidicig any duly authorized committee thereof.

“ Business Combinatioh means a merger, consolidation, statutory shamhaxge or similar transaction that requires the
approval of the Company’s stockholders.

3 The Company will fill in this number, which lbe equal to the number of Units purchased (Leshare of Common Stock will be subject
to the Warrant, for each share of Common Stockhasged).
4 The Company will insert the Issue Date inte ¥darrant. The Issue Date will be the applicaltesiag Date.
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“ business day means any day except Saturday, Sunday and anywuayhich banking institutions in the State of N¥ark
generally are authorized or required by law or otfvernmental actions to close.

“ Charter” means, with respect to any Person, its certifioatrticles of incorporation, articles of asso@atior similar organization
document.

“ Common Stockmeans the common stock of the Company.

“ Company’ means Scio Diamond Technology Corporation, a Meveorporation.
“ Dispute” has the meaning set forth in Section 15.

“ Dispute Notic€ has the meaning set forth in Section 15.

“ Exchange Act' means the Securities Exchange Act of 1934, or sugcessor statute, and the rules and regulations
promulgated thereunder.

“ Exercise Price¢ means $1.60.

“ Expiration Timé’ has the meaning set forth in Section 3.
“Issue Date” means , 2014,

“ Party ” has the meaning set forth in Section 15.

“ Parties” has the meaning set forth in Section 15.

“ Person” has the meaning given to it in Section 3(a)(9)h&f Exchange Act and as used in Sections 13(d)@)14¢d)(2) of th
Exchange Act.

“ Regulatory Approvals with respect to the Warrantholder, means, to therdapplicable and required to permit the Warralolér tc
exercise this Warrant for shares of Common Stoektarown such Common Stock without the Warrantholsng in violation of applicab
law, rule or regulation, the receipt of any necgssgprovals and authorizations of, filings andistrgtions with, notifications to, or expirati
or termination of any applicable waiting period endthe Hart-ScotRodino Antitrust Improvements Act of 1976, and thkes and regulatiol
thereunder, the Securities Act, and applicablestacturities laws.

“ SEC” means the U.S. Securities and Exchange Commission

“ Securities Act means the Securities Act of 1933, or any sucaestsdute, and the rules and regulations promulgétereunder.

“ Shares’ has the meaning set forth in Section 2.

5 The Company will insert the Issue Dat®e ithe Warrant. The Issue Date will be the dath® applicable  Closing Date.
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“ Unit Subscription Agreemefitmeans the Unit Subscription Agreement by and anmbaegCompany and the original Holder of
Warrant, a copy of which is on file with the Compan

“ Warrantholder’ has the meaning set forth in Section 2.
“ Warrant” means this Warrant.

2. Number of Shares; Exercise Prigéis certifies that, for value received, the ustned warrantholder whose name apy
on the signature page hereto or its permitted asditpe “Warrantholder”) is entitled, upon the terms and subject to the itimmd hereinafte
set forth, to acquire from the Company, in wholéropart, after the receipt of all applicable Regaty Approvals, if any, up to an aggres
number of 8fully paid and nonassessable shares of Common Sabekpurchase price per share of Common Stochl éc
the Exercise Price. The number of shares of Com&iock (the “Shares’) and the Exercise Price are subject to adjustmeptmsded hereil
and all references to “Common Stock,” “Shares” 8Bgercise Price”herein shall be deemed to include any such adjugtme series ¢
adjustments.

3. Exercise of Warrant; TermSubject to the restrictions on exercise contaiimethis Warrant, to the extent permitted
applicable laws and regulations, the right to pasehthe Shares represented by this Warrant is isaklke, in whole or in part by t
Warrantholder, at any time or from time to timeeaftne execution and delivery of this Warrant by @ompany on the date hereof, but i
event later than 5:00 p.m., New York City time be third anniversary of the Issue Date (tHexpiration Time"), by (A) the surrender of tt
Warrant and Notice of Exercise annexed hereto, doigpleted and executed on behalf of the Warrad#npht the principal executive office
the Company (or such other office or agency ofGloenpany in the United States as it may designateotige in writing to the Warrantholc
at the address of the Warrantholder appearing erbtioks of the Company), and (B) payment of ther&se Price for the Shares ther
purchased by tendering in cash, by certified ohiea’s check payable to the order of the Company, avibg transfer of immediately availal
funds to an account designated by the Company.

If the Warrantholder does not exercise this Wariants entirety, the Warrantholder will be entitléo receive from the Compa
within a reasonable time a new warrant in subsaliptidentical form for the purchase of that numbéShares equal to the difference betv
the number of Shares subject to this Warrant aachtimber of Shares as to which this Warrant isxescesed. Notwithstanding anything
this Warrant to the contrary, the Warrantholderebgracknowledges and agrees that its exerciseioMfarrant for Shares is subject to
conditions that (x) the Warrantholder will havesfireceived any applicable Regulatory Approvals @ndthe exercise is subject to a vi
exemption from registration under federal and ajatlie state securities laws.

4, Issuance of Shares; Authorizatiostihg. Certificates for Shares issued upon exercigaisfWarrant will be issued in st
name or names as the Warrantholder may designaltgecs to transfer restrictions contemplated byti®ac3 of the Unit Subscriptic
Agreement, and will be delivered to such nameddtems Persons within a reasonable time after thetsirepresented by this Warrant <
have been so exercised. The Company hereby repsemed warrants that any Shares issued upon #reisa of this Warrant in accorda
with the provisions of Section 3 hereof will be ylaind validly authorized and issued, fully paid ahassessable and free from all taxes,
and charges (oth#han liens or charges created by the Warranthoideome and franchise taxes incurred in connedtiitin the exercise of tt
Warrant or taxes in respect of any transfer ocogrcontemporaneously therewith).

6 The Company will fill in this number, weh will be equal to the number of Units purcha@esl, 1 share of = Common Stock will be
subject to the Warrant, for each share of CommonkSpurchased).




The Company agrees that the Shares so issuedenilebmed to have been issued to the Warranthaddefr the close of business
the date on which this Warrant and payment of tkeréise Price are delivered to the Company in atzwre with the terms of this Warr:
notwithstanding that the stock transfer books ef @ompany may then be closed or certificates reptagy such Shares may not be actt
delivered on such date. The Company will at aflets reserve and keep available, out of its autedrmt unissued Common Stock, solely
the purpose of providing for the exercise of thiarvéint, the aggregate number of shares of Comnumek $tien issuable upon exercise of
Warrant at any time. If the Common Stock is listeda national securities exchange at the timexefagse of this Warrant, then the Comp
will use good faith efforts to cause the Sharesabte upon exercise of this Warrant to be listedweh national securities exchange.

5. Legends The Warrantholder agrees to the imprinting dégend on the Shares issued upon the exercisésofharran
pursuant to this Agreement in substantially théofeing form:

THE ISSUANCE OF THE SHARES OF COMMON STOCK REPRESH BY THIS CERTIFICATE HAS NOT BEEN

REGISTERED UNDER THE SECURITIES ACT OF 1933 OR ARPBABLE STATE LAWS, AND THESE SHARES OF
COMMON STOCK MAY NOT BE SOLD, TRANSFERRED, ASSIGNEBDDFFERED, PLEDGED OR OTHERWISE
DISTRIBUTED UNLESS THERE IS AN EFFECTIVE REGISTRAON STATEMENT UNDER SUCH ACT AND/OR
SUCH LAWS COVERING THIS CERTIFICATE OR THE COMPANYJPON ITS REQUEST, RECEIVES AN OPINION
OF COUNSEL FOR THE HOLDER OF THIS CERTIFICATE ACCERBLE TO THE COMPANY STATING THAT

SUCH SALE, TRANSFER, ASSIGNMENT, OFFER, PLEDGE ORHKER DISTRIBUTION IS EXEMPT FROM THE
REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTSFOSUCH ACT AND APPLICABLE STATE

LAWS.

Certificates evidencing the Shares issued uporegtecise of this Warrant may be issued without sadegend if the Compa
determines that such legend is not required unggticable requirements of the Securities Act (idohg judicial interpretations a
pronouncements issued by the staff of the SECapticable state laws.

6. Fractional Shares or Scri’he Company may issue fractional Shares or s@&fpesenting fractional Shares upon
exercise of this Warrant.

7. No Rights as Stockholders; Transfepl&. This Warrant does not entitle the Warrantholdeany voting rights or oth
rights as a stockholder of the Company prior todae of exercise hereof.

8. Charges, Taxes and Expendssuance of certificates for Shares to the Wah@lder upon the exercise of this Warrant ¢
be made without charge to the Warrantholder for Esye or transfer tax or other incidental expeinseespect of the issuance of s
certificates.

9. Transfer/Assignment

(A) Subject to compliance with clause (B)his Section 9, this Warrant and all rightseharder are transferable, in whole ¢
part, upon the books of the Company by the regidtéolder hereof in person or by duly authorizedraey, and a new warrant shall be r
and delivered by the Company, of the same tenomatel as this Warrant but registered in the nanmmefor more transferees, upon surre
of this Warrant, duly endorsed, to the office oeiagy of the Company described in Section 3. Aflemses (other than stock transfer taxes
other charges payable in connection with the pegmar, execution and delivery of the new warrantsspant to this Section 9 shall be paic
the Company.




(B) The transfer of the Warrant and the Shares issyszhexercise of the Warrant are subject to therig&ins contemplate
by Section 3 of the Unit Subscription Agreementchvimclude a onerear restriction on the transfer of any Warrantcept in the event of t
death of the Holder).If and for so long as required by the Unit Sulpgion Agreement, this Warrant shall contain legead contemplated
Section 3 of the Unit Subscription Agreement.

© Until any transfer of this Warrantrisde in the warrant registry, the Company mayt titea Warrantholder as the abso
owner hereof for all purposegrovided, however, that if and when this Warrant is properly ass@jireblank, the Company may (but shall
be obligated to) treat the bearer hereof as thelatesowner hereof for all purposes, notwithstagdiny notice to the contrary.

10. Exchange and Registry of Warramhis Warrant is exchangeable, upon the surrehdezof by the Warrantholder to
Company, for a new warrant or warrants of like teaad representing the right to purchase the saggeegate number of Shares.
Company shall maintain a registry showing the name address of the Warrantholder as the registevkter of this Warrant. This Warr:
may be surrendered for exchange or exercise inrdanoe with its terms, at the office of the Compaanyd the Company shall be entitle:
rely in all respects, prior to written notice t@tbontrary, upon such registry.

11. Loss, Theft, Destruction or Mutitatiof Warrant Upon receipt by the Company of evidence reasgrsdtisfactory to it ¢
the loss, theft, destruction or mutilation of tki&rrant, and in the case of any such loss, thefiestruction, upon receipt of a bond, indenr
or security reasonably satisfactory to the Companyin the case of any such mutilation, upon swdeg and cancellation of this Warrant,
Company shall make and deliver, in lieu of such, ls®len, destroyed or mutilated Warrant, a newrdrd of like tenor and representing
right to purchase the same aggregate number o&Slaarprovided for in such lost, stolen, destrayedutilated Warrant.

12. Saturdays, Sundays, Holidays,.dfcthe last or appointed day for the taking of/atction or the expiration of any ri
required or granted herein shall not be a busidagsthen such action may be taken or such riglyt Imeaexercised on the next succeeding
that is a business day.

13. Adjustments and Other Righfthe Exercise Price and the number of Shareshtsugon exercise of this Warrant shal
subject to adjustment from time to time as follopgvided, that if more than one subsection of this Secli8ns applicable to a single eve
the subsection shall be applied that produces dahgest adjustment and no single event shall cansadaistment under more than
subsection of this Section 13 so as to result plidation:

(A) Stock Splits, Subdivisions, Reclfisstions or Combinationslif the Company shall (i) declare and pay a dindler mak
a distribution on its Common Stock in shares of @amn Stock, (ii) subdivide or reclassify the outsliag shares of Common Stock int
greater number of shares, or (iii) combine or r&sifg the outstanding shares of Common Stock irdmaller number of shares, the numb
Shares issuable upon exercise of this Warrantetithe of the record date for such dividend orrifistion or the effective date of st
subdivision, combination or reclassification shiadl proportionately adjusted so that the Warran#tohlfter such date shall be entitle
purchase the number of shares of Common Stock wsich holder would have owned or been entitleceteive in respect of the share:
Common Stock subject to this Warrant after sucle detd this Warrant been exercised immediately gdosuch date. In such event,
Exercise Price in effect at the time of the recdate for such dividend or distribution or the effee date of such subdivision, combinatiot
reclassification shall be adjusted to the numbeaiobd by dividing (x) the product of (1) the numioé Shares issuable upon the exercis
this Warrant before such adjustment and (2) thedise Price in effect immediately prior to the retor effective date, as the case may be
the dividend, distribution, subdivision, combinatior reclassification giving rise to this adjustresy (y) the new number of Shares issu
upon exercise of the Warrant determined pursuatitedmmediately preceding sentence.




(B) Business Combinationsin case of any Business Combination or reclasgiftn of Common Stock (other thai
reclassification of Common Stock referred to int&ec13(A)), the Warrantholdes’right to receive Shares upon exercise of thisrévarsha
be converted into the right to exercise this Wartaracquire the number of shares of stock or atkeurities or property (including cash) wt
the Common Stock issuable (at the time of suchrigssi Combination or reclassification) upon exerofsthis Warrant immediately prior
such Business Combination or reclassification wdwde been entitled to receive upon consummatiosuch Business Combination
reclassification; and in any such case, if necgsdhe provisions set forth herein with respecthe rights and interests thereafter of
Warrantholder shall be appropriately adjusted s d® applicable, as nearly as may reasonabliolibe Warrantholdes'right to exercise tr
Warrant in exchange for any shares of stock orroseeurities or property pursuant to this paragrdphless otherwise determined by
Board of Directors in connection with a BusinessmBmation, in determining the kind and amount ajckt securities or the prope
receivable upon exercise of this Warrant followthg consummation of such Business Combinatiomefholders of Common Stock have
right to elect the kind or amount of consideratieneivable upon consummation of such Business Quatibn, then the consideration that
Warrantholder shall be entitled to receive uporr@se shall be deemed to be the types and amofictaneideration received by the majo
of all holders of the shares of common stock tffahaatively make an election (or of all such halgéf none make an election).

©) Rounding of Calculations; Minimum jdtments. All calculations under this Section 13 shall bada to the nearest one-
tenth (1/10th) of a cent or to the nearest bardredth (1/100th) of a share, as the case mayhg.provision of this Section 13 to the conti
notwithstanding, no adjustment in the Exercised?dcthe number of Shares into which this Warramxercisable shall be made if the am
of such adjustment would be less than $0.01 ortent (1/10th) of a share of Common Stock, but sugh amount shall be carried forw
and an adjustment with respect thereto shall beensadhe time of and together with any subsequéjusament which, together with st
amount and any other amount or amounts so cawigehafd, shall aggregate $0.01 or 1/10th of a shA@ommon Stock, or more.

(D) Timing of Issuance of Additional Coron Stock Upon Certain Adjustment$n any case in which the provisions of
Section 13 shall require that an adjustment stedblme effective immediately after a record dateafoevent, the Company may defer until
occurrence of such event (i) issuing to the Wahwalder of this Warrant exercised after such reatate and before the occurrence of ¢
event the additional shares of Common Stock isguapbn such exercise by reason of the adjustmguniresl by such event over and above
shares of Common Stock issuable upon such exdrefsee giving effect to such adjustment and (iyipg to such Warrantholder any amc
of cash in lieu of a fractional share of Commonc&t@rovided, however, that the Company upon request shall deliver th &arrantholder
due bill or other appropriate instrument evidencgugh Warrantholdes' right to receive such additional shares, and sadh, upon tt
occurrence of the event requiring such adjustment.

(E) Other Events The Exercise Price or the number of Sharesvifich this Warrant is exercisable shall not be sigid solel
as a result of a change in the par value of ther@omStock or a change in the jurisdiction of inargiion of the Company.




(3] Statement Regarding Adjustment&/henever the Exercise Price or the number of &hamto which this Warrant
exercisable shall be adjusted as provided in Sedt® the Company shall forthwith file at the pipa office of the Company a statem
showing in reasonable detail the facts requiringhsadjustment and the Exercise Price that shalhteffect and the number of Shares
which this Warrant shall be exercisable after sadjnstment.

(G) Notice of Adjustment Eventn the event that the Company shall propose ke tmy action of the type described in
Section 13 (but only if the action of the type désed in this Section 13 would result in an adjustinin the Exercise Price or the numbe
Shares into which this Warrant is exercisable ohange in the type of securities or property taékvered upon exercise of this Warrant),
Company shall give notice to the Warrantholdethi manner set forth in Section 13(F), which noshell specify the record date, if any, v
respect to any such action and the approximateatatehich such action is to take place. Such eddltall also set forth the facts with res
thereto as shall be reasonably necessary to irdibateffect on the Exercise Price and the nuniird, or class of shares or other securitie
property which shall be deliverable upon exercisthis Warrant. Failure to give such notice, oy aefect therein, shall not affect the leg¢
or validity of any such action.

(H) Adjustment RulesAny adjustments pursuant to this Section 13 dhalinade successively whenever an event refer
herein shall occur. If an adjustment in Exercisiee®made hereunder would reduce the Exercise Roi@m amount below par value of
Common Stock, then such adjustment in ExerciseePniade hereunder shall reduce the Exercise Prite toar value of the Common Stock.

14. Governing LawThis Warrant and all rights, obligations and liabilities hereunder shall be governed by and construt
under the laws of the State of South Carolina withet giving effect to conflicts of laws principles.

15. Dispute Resolution

(A) General. Any claim of, or dispute or controversy involvintne Company or the Warrantholder (each Rafty " and

collectively the “Parties”) arising out of, connected with, or relating to thi&rrant, the subject matter of this Warrant, darfation o
execution, or any right or obligation created bis tiWarrant, irrespective of the legal theory orirolg underlying such claim, dispute,
controversy (including tort or statutory claims)Xispute”), shall be resolved in accordance with this Secti5.

(B) Dispute Notice The Party asserting the Dispute will give promptice to the other Party describing the Dispu
reasonable detail @ispute Notic€).

© Informal ProceedingsPrior to the initiation of formal dispute restitun procedures, the Parties shall first attempesmlve
their dispute informally. Towards that end, prolpgtfter receipt of the Dispute Notice, the Partigsrsonally or through party representati
will negotiate in good faith to resolve the Dispuiehe specific format for the discussions shallléfé to the discretion of the designe
representatives.

(D) Formal ProceedingsFormal proceedings for the resolution of a disgursuant to this Section 15 may not be comme
until the earlier of:

() the Parties or designated Party regméatives concluding in good faith that amicaleleotution through continu
negotiation of the matter does not appear likely; o




(i) 30 business days from the date eflfispute Notice. (This period shall be deemeditonotwithstanding any cla
that the process described in this Section wasatiotved or completed).

(E) Mandatory Arbitration

() Upon demand of any Party (whether enbdfore or after institution of any judicial preckng), any dispute shall
referred to arbitration, and the final decisiondered shall be binding upon the Parties to thiseAgrent. Disputes include, with
limitation, tort claims, counterclaims, securitilesv claims, contract claims, disputes as to whethenatter is subject to bindi
arbitration, claims brought as class actions, aint$ arising out of or connected with the transecteflected by any Warrant.

(i) To the extent not specified or maelif hereafter, arbitration shall be conducted unaed governed by tl
Commercial Arbitration Rules (the Arbitration Rules”) promulgated by the American Arbitration Assomat (“* AAA "), the
Securities Arbitration Supplementary Proceduresmuigated by the AAA, and Chapter 48 of Title 15tleé Code of Laws of Sot
Carolina, as amended (the South Carolina Uniformitéation Act). All arbitration hearings shall lsenducted in Greenville Coun
South Carolina. The Expedited Procedures set farthe Arbitration Rules shall be applicable taigls of less than $100,000.
applicable statutes of limitation shall apply taliapute. A judgment upon the award may be enterethy court having jurisdictic
over the Party.

(iii) Where the claim amounts to or exd®&100,000, the arbitration shall be conductedreethree arbitrators, w
shall be licensed attorneys in the State of Sowfoldha. All plaintiffs/claimants in the actionahbe permitted the selection of ¢
arbitrator and all defendants/respondents shalbdyenitted the selection of the second arbitratbior purposes of selection of
arbitrators, thirdearty, counter, or cross claimants shall not begeized). The two selected arbitrators shall teelect the thir
arbitrator.

(iv) Where the claim is less than $100,0Be arbitration shall be conducted before alsiagbitrator, who shall be
licensed attorney in the State of South Carolifhis arbitrator shall be selected by mutual agregrokthe Parties.

(F) Litigation In the event that the provisions hereof reqgitinding arbitration shall for any reason be degnmgenforceab
(or if no Party demands that a Dispute be submittdzinding arbitration), the Parties agree aofod:

0] Consent to Jurisdiction. Each Parbnsents to the jurisdiction of the State CourtsGogenville County, Sou
Carolina, or the Federal Courts of South Carolowated in Greenville County. Each Party expreasly irrevocably consents to
jurisdiction of the aforesaid courts and waives dafenses of lack of personal jurisdiction, improgenue, or forum non conveniens.

(i) Exclusive Selection of Forum The parties agree that any disputes between (leoontract, tort, statute, or ¢
other legal theory including claims of fraud, sugg®mion, misrepresentation, and fraud in the indecgror any disputes arising un
this Agreement shall bexclusivelyresolved in the State Courts of Greenville Coutguth Carolina, or the Federal Courts of S
Carolina located in Greenville County.

(iii) Waiver of Right to Jury Trial. EhcParty waives their respective right to a trial jnyy with respect to ar
Dispute. Each Party acknowledges and understdradgHis waiver is a material inducement to emés i business relationship, t
each has relied on this waiver in entering inte Warrant, and that each will continue to rely ba tvaiver in their related futt
dealings. Each Party represents and warrantseticdt has had the opportunity of reviewing this jwaiver with legal counsel, a
that each knowingly and voluntarily waives its jurgal rights.




(G) Expiration The foregoing obligations, contained in this t&ecr 15, shall indefinitely survive the expiratiar earlie
termination of this Warrant.

16. Binding Effect This Warrant shall be binding upon any successorassigns of the Company and the successot
permitted assigns of the Warrantholder.

17. AmendmentsThis Warrant may be amended and the observanaeyoferm of this Warrant may be waived only wik
written consent of the Company and the Warrantholde

18. Notices Any notice, request, instruction or other docuterbe given hereunder by any party to the othi#be in writing
and will be deemed to have been duly given (a)hendiate of delivery if delivered personally, orfagsimile, upon confirmation of receipt,
(b) on the second business day following the dhtispatch if delivered by a recognized next dayrezr service. All notices hereunder shal
delivered to the addresses set forth below, oryaunsto such other instructions as may be designatevriting by the party to receive st
notice:

If to the Company:

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

(Address of principal executive offices)

With a copy (which shall not constitute notice) to:

Nelson Mullins Riley & Scarborough, LLP

104 South Main Street, Suite 900
Greenville, South Caroling629

Attention: John M. Jennings, Esq.

If to the Warrantholder:

To the address or email address set forth in theakinolders Unit Subscription Agreement or to such other ask
as shall be designated in a written notice to thm@any.

19. Acceptance Receipt of this Want by the Warrantholder shall constitute accepeanf and agreeme
to all of the terms and conditions contained herein

20. Entire Agreemeni his Warrant and the forms attached hereto aadJthit Subscription Agreement and the forms attd
thereto contain the entire agreement between the®avith respect to the subject matter hereof suggersede all prior and contemporan:
arrangements or undertakings with respect theTétis. Warrant may be executed and delivered in emeare counterparts (including by me
of telecopied, facsimile or emailed signature pagasy one of which need not contain the signatefesiore than one party, but all s
counterparts taken together shall constitute odetla® same agreement.




3 The Company will fill in this number, which Wbe equal to the number of Units purchased (Leshare of Common Stock will be
subject to the Warrant, for each share of CommonkSpurchased).

4 The Company will insert the Issue Date inte ¥darrant. The Issue Date will be the applicaltesiag Date.
5 The Company will insert the Issue Date inte Warrant. The Issue Date will be the date ofajyglicable  Closing Date.

6 The Company will fill in this number, which lWbe equal to the number of Units purchased (Leshare of Common Stock will be
subject to the Warrant, for each share of CommonkSpurchased).




[Form of Notice of Exercise]
Date:

TO: Scio Diamond Technology Corporation
RE: Election to Purchase Common Stock

The undersigned, pursuant to the provisions sét farthe attached Warrant, hereby agrees to siblesfor and purchase the numbe
shares of the Common Stock set forth below covegeduch Warrant. The undersigned, in accordande 8&ction 3 of the Warrant, hert
agrees to pay the aggregate Exercise Price for shafes of Common Stock in the manner set fortbviheA new warrant evidencing t
remaining shares of Common Stock covered by suciraiia but not yet subscribed for and purchaseanyf, should be issued in the name
forth below.

Number of Shares of Common Sto

Aggregate Exercise Price:

Holder:

By:

Name:

Title:




Exhibit 10.1
IN WITNESS WHEREOF, the Company has caused thisr&viato be duly executed by a duly authorized effic
Dated:

COMPANY: SCIO DIAMOND TECHNOLOGY CORPORATION

By:

Name:
Title:

AGREED AND ACKNOWLEDGED BY
WARRANTHOLDER:

By:
Name:
Title:

[Signature Page to Warrant]
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Granted Patent:

S.No
1

10

11

12

13

14

15

16

17

18

19

20

21

Patent Number
US6582513B1

US6858080B2

US7258741B:

US7201886B:
US7122837B:
US7238088B1

uS7459024

US7560086

US782937:

uUS7879148

US7,942,966

200128140«

200680025412.4

200680007879.6

248526.00

US8048223B:
US8058085B:
2511670

US8129733

uUS8133320

ANNEX B — PATENTS

Title Country Serial No #
System and method founited State09/312,326
producing synthetic of America
diamond
Tunable CVD diamondJnited State10/328,987
structures of America

System and method fi  United State10/409,98:

producing synthetic of America
diamond
Single crystal diamon United State10/977,10¢
tool of America
Structures formed i United State11/178,62:
diamond of America

Enhanced diamond United State11/326,242
polishing of America

Method of forming an NJnited State10/977,568
type doped single crystabf America
diamond

Single crystal diamondUnited State10/977,083

having .sup.12C, of America

.sup.13C, and

phosphorou:

Diamond Medica United State11/329,95¢
Devices of America

System and method foUnited State12/047884
producing synthetic of America
diamond
Method of growing boronited State10/977,569
doped single crystal of America
diamond in a plasma
reactor
System and method fi  Australia
producing synthetic
diamond
Structures Formed | China
Diamond
A Method of Processin China
the Diamond and a
Medical Device Utilizing
A Diamond
Semiconducto
A Method for Forming india
Synthetic Monocrystallin
Diamond and the
Diamond
Grown Diamond Mosai United State11/186,421
Separatior of America
Method of Forming i  United State11/996,48:
Waveguide in Diamon of America
Tunable CVD DiamondCanada
Structures
Gallium Nitride Light United State11/275,748

200128140«

2,511,670

200680025412.4

200680007879.6

1680/CHENP/2005

US815845¢

Emitting Devices on of America
Diamond

Diamond Heat Sink in Bnited State10/925,217
Laser of America

Boror-Doped Diamonc
Semiconducto

United State12/546,09¢
of America

Filing Date
14-May-99

24-Dec-02

8-Apr-03

29-Oct-04
11-Jul-05
5-Jan-06

29-Oct-04

29-Oct-04

1-Jar-05

13-Mar-08

29-Oct-04

8-Aug-01

11-Jul-06

11-Jar-06

23-Dec-03

21-Jul-05
19-Nov-08
22-Dec-03

26-Jan-06

24-Aug-04

24-Aug-09
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U.S Application:

PUB. APP. NO. Titl

20120058602 METHOD OF FORMING A WAVEGUIDE IN DIAMOD
20110054450 DIAMOND MEDICAL DEVICES

20090311852 BORO-DOPED DIAMOND SEMICONDUCTOF

20090182520 ASSESSMENT OF DIAMOND COLC(

20080157096 SYSTEM AND METHOD FOR PRODUCING SYNTHETDIAMOND
20080156256 SYSTEM AND METHOD FOR PRODUCING SYNTHETDIAMOND
2007028388:SYSTEM AND METHOD FOR PRODUCING SYNTHETIC DIAMONI
20070155292 ENHANCED DIAMOND POLISHIN!

20070009419 Carbon gi

10 20060157713 STRUCTURES FORMED IN DIAMON

11 20050163169 Solid state diamond Raman |

12 20050109268 Single crystal diamond t

13 20050109267 Method of growing single crystal diachona plasma react

14 20050109266 Arc jet microwave plasma method of gngwingle crystal diamon

15 20050109265 Single crystal synthetic diam:

16 20050109264 Method of growing a single crystal diad

17 20050109262 Boron doped single crystal diamondrmeleleemical synthesis electro
18 20050085079 Method of growing boron doped singjstet diamond in a plasma reac
19 20050066884 Method of growing a single crystal diad

20 20050061233 Method of forming ar-type doped single crystal diamo

21 20050056209 Method of creating a synthetic dian

22 20050056208 Synthetic diamond having alternatiggrawith different concentrations of impuriti
23 20050056207 Single crystal diamond t

24 20050056206 Single crystal diamond having 12C, E3@d, phosphorot

O©CO~NOOOUITAWNBE
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Exhibit 10.14

Supplemental Notice

RE: Lease dated October 14, 2011, by and betinnovation Center, LLC , as Landlord, anSCIO Diamond Technology Corporatior
as Tenant

Dear Sirs:

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

The interim rent commencement date for the offigace only (4,919 rentable square feet) is thé& ddy of December, 2011. Rent on that

only, based on the Base Rent Rate schedule indBettl.10, will be due until the Rent Commencenigaie defined below. The Lease Tt

will be determined based on the Rent Commencematd @efined below.

The Rent Commencement Date for the full Premisdisbeithe 1stday of April, 2012, and the expiration date of tlemse Term is the Jlday
of March, 2019, subject however to the terms amdipions of the Lease.

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

Landlord : Innovation Center, LLC

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

Title: President

Acknowledged this day of January, 2012.

Tenant : SCIO Diamond Technology Corporation

By: /s/ Joseph D. Lancia

Title: President




Exhibit 10.3

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (thisAgreement’) dated as of May 31, 2012, is by and among APOIDIAMOND
GEMSTONE CORPORATION, a Delaware corporatioMpPGC "), and SCIO DIAMOND TECHNOLOGY CORPORATION, a Neda
corporation (“SCIO ”). ADGC may be referred to in this Agreementlas “ Seller” and SCIO may be referred to in this Agreement‘the
Purchaser.” Seller and Purchaser may be referred to in tlgjise@ment collectively as theParties” and individually as a Party .”

RECITALS

WHEREAS , Seller has previously been engaged in the busiolesanufacturing and marketing laboratory-cregteshstone diamonds
(the “Business’) using the proprietary technology of its pareaipany, Apollo Diamond, Inc. ADI ") and technology, trade secrets,
patents and inventory developed by the Seller;

WHEREAS , Seller desires to sell to Purchaser, and Purclilgséres to acquire from Seller, certain of theperty, inventory, and assets,
rights, and privileges of Seller related to, usedr otherwise associated with the previous opmraif the Business on the terms and subject to
the conditions set forth in this Agreement;

NOW THEREFORE , in consideration of the promises and mutual ages#s, benefits, representations, warranties, andnants of the
Parties contained herein, and other good and vi#uaimsideration the receipt and sufficiency ofehhiare hereby acknowledged, and inten
to be legally bound subject to the terms and camtthereof, the Parties each agree as follows:

ARTICLE |

DEFINITIONS AND INTERPRETATION

1.1 Definitions and Interpretation.Unless otherwise expressly provided to the contiratitis Agreement (a) capitalized terms used Inerei
shall have the meanings set forth in Section Inizss the context otherwise requires and (b) tigie@&ment shall be interpreted in accordance
with the provisions set forth in Section 1.3.

1.2 Definitions . Subject to Section 13elow, the following terms shall have the followidgfinitions when used in the Agreement:

“Accredited Investor’has the meaning set forth in Rule 501 of Reguldfiggromulgated under the Securities Act of 193Zrasnded.

“ADGC" has the meaning set forth in the Preamble.

“ADI” has the meaning set forth in the Preamble.

“ Affiliate " means a Person that directly, or indirectly tiglbwne or more intermediaries, controls or is adlgd by or is under common
control with another Person. As used in this dgdin, “ control ” means the possession, directly or indirectlythaf power to direct or cause

the direction of management and policies of a Rerathether through the ownership of voting secesitby contract or otherwise. Purchaser,
on the one hand, and Seller, on the other hantinuiibbe deemed to be Affiliates of each other.
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“ Agreement’ has the meaning set forth in the Preamble.
“ Business’ has the meaning set forth in the Recitals above.

“ Business Day means any day other than a Saturday, Sundayther day on which commercial banks in Greenvilletd Carolina are
authorized or required by Law to close.

“ Cash Payment has the meaning set forth in Section 2.3

“ Claim” means any demand, claim, cause of action, sefhahd, judgment, complaint, notice of noncompliamrceiolation, or other
assertion of Liability.

“ Closing” has the meaning set forth in Section 3.1
“ Closing Date” has the meaning set forth in Section 3.1

“ Consent’ means any necessary ratification by, notificatiequirement to, filing or registration with, ornsent, waiver, approval,
permit, or other authorization from, a Governme#talhority or other third party.

“ Contemplated Transactionsmeans all of the transactions contemplated by Mgreement, including: (a) the sale of the Puretas
Assets to Purchaser; (b) the execution and deligktlge Transaction Documents; and (c) the perfoicaady the Parties of their respective
covenants and obligations under this Agreement.

“ Contract” means any contract, agreement, lease, licensgument, commitment, or other obligation or aremgnt (whether written or
oral), and any liability, cost, or expense of whatekind or nature relating to the foregoing, tisdbinding on a Person or any part of its
property under applicable Law.

“ Damages means any and all damages, losses, liabilitiagments, obligations, penalties, fines, assessimamsges, costs, Taxes,
disbursements or expenses (including interest, dsygwdgments, settlements, costs of redempti@s, feasonable disbursements and expi
of attorneys, accountants and other professionasaxs and of expert withesses and costs of inyattin and preparation of any kind or nature
whatsoever) and court costs.

“ Exchange Act’ means the Securities Exchange Act of 1934, andet:

“ Excluded Asset$ has the meaning set forth in Section 2.2

“ Governmental Authority’ means the United States and any foreign, statamty, city, or other political subdivision and athgpartment,
commission, ministry, board, bureau, agency, corsimis officer, official, court, tribunal, arbitratdboard or bureau or other instrumentality
thereof or any quagievernmental or private body exercising any reguigtadministrative, taxing, importing, exportira,other government:

or quasi-governmental function and any self-reguiabrganization, such as a securities exchange.

“ Governmental Ordef means any Order, directive, writ, judgment, irgtian, decree, stipulation, determination, or awayar with any
Governmental Authority.

“ Interim Period” means the period of time from the date of thiggament until the earlier of the Closing or therii@mation Date.
“ Knowledge’ “ Know” “ Knowing” means in the case of Seller, the actual knowlexfghe Seller directors, officers, employees,

representatives or agents after reasonable induitywithout independent investigation and, in¢hse of Purchaser, the actual knowledge of
the Purchaser’s directors or officers after reabnequiry, but without independent investigation.
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“ Law " means all applicable local, state, federal, tribad foreign laws (whether statutory or commamj aules, regulations, rules, tariffs
and regulatory authorizations, codes (includingGloele), and ordinances promulgated thereundergclsg/case law, judgments, orders,
consent orders, or decrees.

“ Lease” means any lease or sublease, including any amentinthereto, of any Purchased Asset.

“ Liabilities ” means any and all expenses, debts, liabilitiesabligations, whether accrued or fixed, absoluteamtingent, matured or
unmatured, or determined or determinable, includimge arising under any Law or Governmental Oahelrthose arising under any contract,
agreement, arrangement, commitment or undertaking.

“ Lien ” means any charge against or interest in progersecure payment of a debt or performance of #igaiton such as a Claim, debt,
mortgage, indenture, hypothecation, encumbraneility, lien, right of redemption, security intestemechanic’s or materialman'’s lien,
judgment lien, assessment, special assessmeangédiibct, restriction, reservation, reversion, @it or right or interest of any third par
whether absolute or contingent, and the filing odgreement to give any financing statement urtuetiniform Commercial Code of any
jurisdiction.

“ Material Adverse Effect with respect to any Person means any changet,edevelopment, circumstance or effect (each, Bfféct”)
that, individually or taken together with all otlretated Effects, is, or would be reasonably exgxetd be, materially adverse (i) to the condi
(financial or otherwise), assets, liabilities (takegether), business or results of operationsiaf £erson and its subsidiaries, taken as a whole
but excluding the Effect (A) resulting from geneeabnomic conditions that does not disproportidgatéect such Person in any material
respect, (B) affecting companies in the industrwirich it conducts its business generally, provittet such Effect does not disproportionately
affect such Person in any material respect, org¢€jlting from the announcement or performancéigfAgreement or the transactions
contemplated hereby or (ii) on the ability of suRdrson to perform its obligations under this Agreetand the Transaction Documents or to
consummate the Contemplated Transactions.

“ Order” means any order, ruling, decision, verdict, dectharge, award (including arbitration awards), jueégt, injunction, directive
other similar determination or finding by, befooe,under the supervision of any Governmental Autioor any arbitrator, board of arbitratic
or similar entity including any regulatory or adnsinative Proceeding.

“ Ordinary Course of Busines$means, with respect to any Person, the ordinatyse of business of such Person consistent wih pa
custom and practice (including with respect to gityaand frequency).

“ Party” or “ Parties” has the meaning as set forth in the Preambile.

“ Person” means any individual, firm, association, incorgigd or unincorporated organization, partnershigjress, trust, estate, joint
stock company, joint venture, club, syndicate, canmyp corporation, Governmental Authority, or otleggal entity.

“ Purchase Consideration Allocatioh has the meaning set forth in Section 7.1

“ Purchased Assetshas the meaning set forth in Section 2.1
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“ Purchaser” has the meaning set forth in the Preamble.

“ Purchaser’s Reimbursable Expensésneans, with respect to Purchaser, the reasomadtle@locumented out-gocket fees and expen:
incurred by Purchaser, prior to the terminatiohig Agreement, in connection with the Contemplafeghsactions and the preparation,
negotiation, prosecution, and performance of tigse&ment, including all reasonable fees and exgesfssounsel, investment banking firms,
financial advisors, accountants, and consultanBurchaser in connection therewith.

“ SCIO” has the meaning set forth in the Preamble.
“ Seller” has the meanings set forth in the Preamble.
“Straddle Period”has the meaning set forth in Section 7.2

“ Tangible Personal Property means hardware, tools, machinery, instrumentsplées, materials, spare parts, and any other itdfms
tangible personal property.

“ Tax” means any federal, state, local or foreign incdaengad valorentax, excise tax, sales tax, use tax, value addedlzrnative or
add-on minimum tax, franchise tax, real or pers@naperty tax, transfer tax, gross receipts tagheat or unclaimed property tax, or other tax,
assessment, duty, fee, levy or other governmehtaie of any kind whatsoever, together with antliiog any and all interest, fines,
penalties, assessments and additions to tax meggdittm, relating to, or incurred in connectiontwény such tax or any contest or dispute
thereof.

“ Termination Date” has the meaning set forth in Section 9.1(b)

“ Transaction Document$ means the agreements listed in SectionsaB8B3.4and any other agreements or documents executed in
connection with or as required under this Agreement

“ Underlying Technology’ means any and all technical information, softwaecifications, drawings, records, shared drive: @ather
computer files, work product, works of authorstdppther creative works or ideas knowledge, knowhoade-secrets, invention disclosures,
or other data including works subject to copyrigtdtection and mask works associated with Selletsite or operation thereof, including
related e-mail.

1.3 Interpretations . Unless expressly provided for elsewhere in thase®ment, this Agreement shall be interpreted in
accordance with the following provisions:

All references herein to Articles, Sections, Extsl@ind Schedules are to Articles and Sections@Exhibits and Schedules attached to
and forming part of this Agreement, unless the @ogtis specifically stated;

€)) The headings of the Articlesct®ns and subsections of this Agreement andeheihgs contained in the Exhibits and
Schedules hereto are inserted for convenienceererce only and shall not in any way define oeetfthe meaning, construction, or scope of
any of the provisions hereof or thereof;

(b) A defined term has its defimadaning throughout this Agreement and each ExhaifiitSchedule to this Agreement,
regardless of whether it appears before or afeepthce where it is defined;

(©) In the event of any conflictlween the main body of this Agreement and the Ethdnd Schedules hereto, the provisions of
the main body of this Agreement shall prevail;
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(d) Except where specifically sthbtherwise, any reference to any statute, ragualatule, or agreement shall be a reference to
the same as amended, supplemented or re-enactedirne to time;

(e) Whenever the words “includeticluding,” or “includes” appear in this Agreemetitey shall be read as if followed by the
words “without limitation” or words having similamport;

® Whenever the context may reguany pronoun used in this Agreement shall incthéecorresponding masculine, feminine,
or neuter forms, and the singular form of nounenpuns and verbs shall include the plural and vassa;

(9) A reference to any agreemerdaument (including a reference to this Agreement) the agreement or document as
amended, varied, supplemented, novated or repl&oad time to time, except to the extent prohibibgdthis Agreement or that other
agreement or document;

(h) A reference to any party testAigreement or another agreement or document iasltite party’s permitted successors and
assigns;
0] A reference to a writing inckesla facsimile or other electronic transmissioit ahd any means of reproducing of its words in

a tangible and permanently visible form;

0] A reference to a statute, regioh or law shall include any amendment thereadror successor thereto and any rules and
regulations promulgated there under;

(K) The words “hereof,” “herein” afiidereunder” and words of similar import when ugethis Agreement shall refer to this
Agreement as a whole and not to any particularipiow of this Agreement;

0] Unless otherwise specified,rafierences to a specific time of day in this Agneat shall be based upon Central Standard
Time or Central Daylight Savings Time, as applieatsh the date in question;

(m) References to “$” or to “dollarsfiall mean the lawful currency of the United StaitEAmerica;

(n) No action shall be requirediuf Parties except on a Business Day and in the eweaiction is required on a day which is not
a Business Day, such action shall be required fpebirmed on the next succeeding day which is sirigss Day;

(0) All references to “day” or “ddyshall mean calendar days unless specified asuaitigss Day;"

(p) Time periods within or followinghich any payment is to be made or act is to beedtrall be calculated by excluding the
on which the time period commences and includirgdétly on which the time period ends and by extentfia period to the next Business Day
following if the last day of the time period is rmBusiness Day.

ARTICLE Il

PURCHASE AND SALE

2.1 Purchase and Sale of Purchased Assdtipon the terms and subject to the conditions &t fa this Agreement, at the Closing, Seller
shall sell, convey, assign, transfer, and deliggPurchaser, and Purchaser shall purchase, acgnaeccept from Seller, free and clear of any
interest in such property as provided by 11 U.83B3(f), all of Seller’s right, title, and interd@atand to all of the property, inventory, assets,
rights, privileges and other assets, other tharettduded Assets, of Seller related to, used itd far use in, or otherwise associated with the
operation of the Business (collectively, thBdrchased Assety, including the following:

Page- 5




(a) Intellectual Property. Any and all patents and trade secrets and othdeklying Technology owned and/or developed by AD@&tich
were used or held for use in the Business (inclydissignment to Purchaser of any rights of Selidr Mespect to patents and trade secrets and
other Underlying Technology under any license deotontract (the "Licensed IP Rights");

(b) Equipment All furniture, equipment, computers, computeripquent, machinery, tools, hand tools, spare ptest,equipment,
supplies, inventory, office supplies, telephonesl all other tangible personal property of everydkand description insofar as any of the
foregoing relates to the operation of the Businass!;

(c) Inventory. All goods, items, parts, pieces or materialewary kind necessary in the operation of the Bssiree produced by or in
coordination with the Business, whether diamondaia any other substance, wherever located aretheh currently in the possession of the
Seller or any third party.

2.2 Excluded AssetsNotwithstanding anything to the contrary in Sectibhor elsewhere in this Agreement or other Transaction
Documents, the Purchased Assets shall not incamePurchaser will not acquire any interest inwcpase the following assets which shall
remain the property of the applicable Seller (ailieely, the “Excluded Assets):

(a) Transaction Rights All rights of Seller under this Agreement and titeer Transaction Documents, and all cash andcash-
consideration payable or deliverable to, or on HadfaSeller by Purchaser pursuant hereto ancetoer

(b) Contracts.Any and all of the interests, rights, Claims, aeaéfits arising or accruing to or against Sellatarrany Contract (other thi
interests, rights, Claims, and benefits arisingaaruing to Seller with respect to the License®ights);

(c) Books and RecordsThe original copies of all of the Books and Respiother than the original copies of the Assigimtangible Asset
(which shall be provided to Purchaser pursuaneti@n 2.1(l)and of which Seller may retain photocopies), andBooks and Records of
Seller (i) that are not permitted to be transfetge&urchaser under applicable Law, (i) that cibuigt charters, bylaws, limited liability
company agreements, minute books, stock transteras, and other records related to the corpom@tergance of Seller, and (iii) all other
books and records of Seller that do not relate aniipnto the Purchased Assets or Business (collelst the “Retained Books and Recordy

(d) Third Party Property. Any improvements, equipment, inventory and armeotangible personal property that are not ownedrb
leased to Seller; and

(e) Claims and WarrantiesAny and all Claims, warranties, reimbursementsl iademnities of Seller, whether choate or incapkhown
or unknown, contingent or non-contingent; and

2.3 Consideration.Subject to the other terms of this Agreement, thesieration for the Purchased Assets shall coakisish in an
amount of $100,000 as stipulated between the Bdttie “Cash Payment). In addition, Purchaser shall permit each cotri@nd former
ADGC shareholder set forth on Schedule 2.3 whaidecredited Investor to purchase the number ofeshaf Purchaser common stock
indicated on Schedule 2.3 with respect to sucheatiior former ADGC shareholder (which number shatlexceed number of shares of
common stock that such Person owned of ADGC padadhé¢ repurchase of shares by ADGC that begania)28ubject to such terms and
conditions, including representations, warrantieigases, and time limitations, as Purchaser dbsdrmine.
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Purchaser and Seller understand that subsiigirtoncurrently with the offer to certain curreartd former ADGC shareholders as set
forth above, Purchaser intends to also permit eactent and former ADI shareholder set forth onegithe 2.3 who is an Accredited Investc
purchase the number of shares of Purchaser comtockiadicated on Schedule 2.3 with respect to suegtent or former ADI shareholder
(which number shall not exceed number of share®efmon stock that such Person owned of ADI pridheorepurchase of shares by ADI 1
began in 2011), subject to such terms and conditimcluding representations, warranties, releasas$time limitations, as Purchaser shall
determine.

2.4 Retained Liabilities.

(a) Purchaser shall not assume any Liabilitiestadever of Seller. Seller shall retain and belgdiable for and hereby expressly agrees
to retain any and all of its Liabilities (collectily, the “Retained Liabilities”), regardless of whether any such Retained Lighid disclosed
herein or in any Schedule hereto, whether knowménown, absolute or contingent, liquidated or quililated, whether due or to become due,
and whether Claims with respect thereto are asbbafore or after the Closing Date. Without limifithe generality of the preceding sentence,
Retained Liabilities shall include the following:

0] Transaction Liabilities Any and all Liabilities of Seller under the Traetion Documents;
(i) Excluded AssetsAny and all Liabilities of Seller with respectttee Excluded Assets;
(i) Purchased Assets and Pre-Closing Busine&fl Taxes, Claims and Liabilities arising out ®éller’ ownership

operation, use, or maintenance of the Purchaseet#\es conduct of the Business, as well as any aotlad¢ters arising from events occurring,
conditions existing, or costs accruing prior to @lesing;

(iv) TaxesAny and all Liabilities of Seller for Taxes, inclug Taxes that relate to (A) the ownership, operati
use, or maintenance of the Purchased Assets on&ssprior to the Closing Date, or (B) any salss, transfer, or other similar Taxes impo
as a result of the consummation of the Contemplatadsactions or performance of the TransactionuD@nts;

(v) Legal ProceedingsAny and all Liabilities of Seller that relateaoy Proceeding involving the Purchased
Assets or Business, including warranty, persorjatynbreach of contract, failure to perform, imgement, noncompliance with Law, and tort
Claims, that is (a) pending or threatened as ofilesing, or (b) commenced after the Closing bat Hrises out of or relate to any event,
omission, or occurrence happening as of or prighéoClosing;

(vi) Environmental Liabilities Any and all Liabilities of Seller with respectany violation of Law including
those arising from (a) the release, threatenedselgresence, treatment, storage, disposal (inglaisposal at off site locations), handling,
transportation or arrangement for transportatioha#fardous substances prior to the Closing, (bfaihyre of Seller to comply in any respect
with Environmental, Health, and Safety Laws primthe Closing, and (c) any facts, events, or cirstamces in existence prior to the Closing
that give rise to Liabilities pursuant to Environmted, Health, and Safety Laws;

Page- 7




(vii) Employees Any and all Liabilities of any nature of SelterSeller Employees, including Liabilities with
respect to (a) any Contract, plan or policy, (byyes withholdings, overtime pay, minimum wage, eyplent Tax, vacation, sick pay,
bonuses, severance pay, retirement, or other cosapien, (c) benefits under Employee Benefit Plésthe Worker Adjustment and
Retraining Notification Act (WARN) of August 4, 188r equivalent state or local statutory or regariatequirements, (e) any collective
bargaining agreement or obligation or requiremerten the National Labor Relations Act, (f) repagtifiling, hiring or other employment
obligations with the Office of Federal Contract Guiance Programs, (g) all immigration related oatigns, including all requirements of the
Immigration Reform and Control Act of 1986, (h) aggvernmental or administrative proceeding foreéhéorcement of labor and employment
laws and regulations, and (i) all other employreerd employment related federal, state and localtsts, regulations, administrative
requirements, common laws, and public policies;

(viii) Intercompany Liabilities Any and all Liabilities of Seller for intercompaadvances, charges, or accounts
payable of any kind or nature; and

(ix) Broker Fees Any and all fees, commissions, and other comg@ms due and owing to any broker, finder, or
agent retained by Seller.

2.5 Casualty Losses.

(a) Purchaser shall accept the Purchased Assets™without warranty as to their condition andeogtion as of the date of this
Agreement. However, if between the date of thise&gent and the Closing, there is an actual caslesk to any Purchased Assets in which
the cost to recover, salvage, and repair such BaechAsset(s) to the state of condition and repdgting for such Purchased Asset(s) as of the
date of this Agreement (collectively, thétrchased Assets Repair Cosjsexceeds the casualty loss value ascribed to sudh&ed Asset(:
(the “Casualty Loss Amounit), or any loss to any Purchased Assets by seiforeed sale or other involuntary transfer thesafdirected by
Purchaser in its sole discretion, the subject Pagetl Asset(s) shall be deemed an Excluded Assetteatichot be sold to Purchaser hereunder,
and the Cash Payment shall be reduced by an amaquat to the loss value ascribed to such Purchassel(s) as mutually determined by
Seller and Purchasgsrovided, howeverthat such determination shall be made by thed2aptior to Closing.

(b) The provisions of this Section ZBall be applied with respect to all casualty lessedamage suffered by any Purchased Assets and,
notwithstanding any other provision of this Agreeméehe Parties shall be required to proceed wighGlosing, subject to the other terms and
conditions for the Closingyrovided, further that in no event shall any casualty lmsdamage to which this Section 2pplies constitute a
breach of any other provision of this AgreemenSjler or be aggregated with any other actionsssimns, or failures of Seller in the
determination of any breach of this Agreement bjeBeand for the avoidance of doubt no such caguess or damage shall in any way be
considered in the determination of a terminatiothaf Agreement under Section 9.1
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ARTICLE 1l
CLOSING

3.1 Closing.Provided that this Agreement shall not have bedieeserminated pursuant to Section 94nd further provided that all of the
conditions set forth in Sections &mhd 8.2to the obligations of the Parties to consummateQtietemplated Transactions (other than conditions
with respect to actions each Party will take at@hesing itself) shall have been satisfied or weivhe closing of the Contemplated
Transactions (the Closing”) shall take place at such place and time as #rdd® shall mutually agree, but shall occur on N&ay2012 or any
extension thereof as mutually agreed by the Palti#sin no case later than June 6, 2012 (t8&%ing Date”).

3.2 Risk of Loss.The risk of damage, destruction, or other casda#ty to or of the Purchased Assets shall remaim S&tler from and afte
the execution of this Agreement until 11:59 p.mGlosing Date, at which time Seller shall placedhaser in possession of the Purchased
Assets. From and after the Closing, all risk ahdge, destruction, or other casualty loss to ehefPurchased Assets shall be borne solely by
Purchaser and to the fullest extent permitted by,l[Rurchaser agrees to indemnify, defend and hellérSand their respective officers,
directors, equity owners, and agents harmless &gainst any and all Claims and pay any and all Rg®éincluding for personal injury,
property damage or loss, and third party suitéhéoextent attributable to the Purchased Assetsdsithg from events first occurring or
conditions first existing from and after the Clagin

3.3 Deliveries of SellerAt the Closing, Seller will deliver (or cause to teivered) to Purchaser each of the following Bem

(&) Master Bills of Salt. One or more Master Bills of Sale, each substtyiiathe form of Exhibit 3.3(a) duly executed by the Seller ¢
dated as of the Closing Da

(b) Assignments and Assumptions of Intangible A.. One or more Assignments and Assumptions of Intd@d\ssets, each substantii
in the form ofExhibit 3.3(b), duly executed by the Seller and dated as of theiy Date:

(c) Officer's Certificates. A certificate from Seller duly executed by anteurized officer thereof certifying as to the fulfilent of eac
condition specified i1Sections 8.1(sand10.1(b)and dated as of the Closing D&

(d) Corporate Authorizations Copies of the resolutions of Seller, certifiedtbg Secretary or Assistant Secretary thereof amgylmrrec
and complete and then in full force and effect,hatizing the execution, delivery and performancetiaé Agreement and t
Transaction Documents and the consummation of treetnplated Transactior

(e) Mutual Release. In consideration for payment of the Cash Payme8eller shall deliver a mutual release by Selterfavor o
Purchaser and by Purchaser in favor of Seller ongenutually acceptable to the Parties;

(f) Miscellaneous. Any and all other documents, instruments, or egwnts contemplated by this Agreement or as aressaty ¢

appropriate or reasonably requested by Purchaséullfoconsummate the Contemplated Transactionsednoh case in form a
substance reasonably satisfactory to Purchaseredelcuted, and dated as of the Closing C
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3.4 Deliveries of PurchaserAt the Closing, Purchaser will deliver (or causdéodelivered) to Seller each of the following i'em
(a)Cash PaymentThe Cash Payment, against delivery of the itgmesified in Section 3.8nd in accordance with Section 2.3

(b) Officer’s Certificates A certificate of Purchaser duly executed by atharized officer thereof certifying as to the fllifient of each
condition specified in Sections 8.2@)d 8.2(byand dated as of the Closing Date;

(c) Corporate AuthorizationsCopies of the resolutions of Purchaser, certifigdhe Secretary or Assistant Secretary therebkay
correct and complete and then in full force anéctffauthorizing the execution of this Agreemert #re Transaction Documents; and

(d) Miscellaneous Any and all other documents, instruments, or @gents contemplated by this Agreement or as aressacy or
appropriate or reasonably requested by Sellerltp donsummate the Contemplated Transactions, ¢h ease in form and substance
reasonably satisfactory to Seller, duly executed,dated as of the Closing Date.

3.5 Delivery of Warrants by Purchaser Following the Closing and prior to June 30, 2012;dRaser will, in accordance with Section 2.3
distribute materials to allow certain current aodher stockholders of ADGC and ADI to subscribedbares of common stock of purchaser.

3.6 Survival of Representations, Warranties athCovenants.All representations, warranties and covenants @fRrties set forth in this
Agreement and the Transaction Documents shall\sithie Closing. Following the Closing, Seller sivademnify and defend the Purchaser
against, and shall hold the Purchaser harmless, faagnloss, Claim, demand, Order, penalty, findlesaent payment, Liability, Tax,
encumbrance, diminution in value, charge, actiait, proceeding, damage or expense (including eaganable attorneys’ fees and expenses),
whether or not involving a third-party claim (cdatévely, “Losses”) incurred by the Purchaser raaglfrom or arising out of: (a) any breach or
inaccuracy of any representation and warranty nisgdseller contained in this Agreement; (b) any bheaf, or failure of any Seller to perfor
any covenant or agreement made by Seller contdieesn; (c) any Excluded Assets or Retained Lidedj (d) any Claim or proceeding by :
current or former ADGC shareholder arising outre§ulting from or in any way relating to the Conpated Transactions; and (e) any Claim
of a third party to any Purchased Assets.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF SELLER

As a material inducement to Purchaser to énterthis Agreement and consummate the Contentplatansactions, Seller represents and
warrants to the Purchaser that the statementsinedtan this Article 1Vare correct and complete as of the date of thieément, and will be
correct and complete as of the Closing (unlesssash representation or warranty speaks to an eddie, in which case the statements
contained in such representation or warranty véltbrrect and complete as of such date) as thoagle tthen and as though the Closing were
substituted for the date of this Agreement througtiois Article 1V:
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4.1 Organization.

(a) Apollo Diamofaemstone Corporation is a corporation, duly orgashizalidly existing, and in good standing under
Laws of the State of Delaware.

(b) Seller is dujyalified or licensed to conduct its business &e@gn entity and is in good standing under thevs &f
each jurisdiction where such qualification or lisenis required, except where the failure to beusdified as would not, individually or in the
aggregate, have a Material Adverse Effect.

4.2 Power and Authority.

(a) Seller has the requisite corporate power atiabaity necessary to own, lease, or operate itpgnges and assets and carry on its
business as presently conducted.

(b) Seller has the requisite corporate power atldogitly to execute and deliver this Agreement, Thensaction Documents and the other
documents contemplated hereby, to perform its abibgs hereunder and thereunder, and to consunthet@ontemplated Transactions.

4.3 Authorization. Seller has taken all corporate actions, includingi@ of Director and shareholder approvals, necgs$sauthorize the
execution and delivery of this Agreement, the Teatisn Documents and the other documents conteetplareby to which such Seller is a
party, the performance of such Seller’s obligatibaseunder and thereunder, and the consummatithe €@ontemplated Transactions. This
Agreement, the Transaction Documents, and the dib@rments contemplated hereby has been duly azgkdoapproved, executed, and
delivered by Seller. This Agreement constituted, @s of the Closing, the Transaction Documentstia@ather documents required to be
executed and delivered by Seller at the Closingesith constitute, a valid and legally binding ghtion of Seller and, assuming the due
authorization, execution, and delivery thereof iy dther parties hereto and thereto, enforcealaimsigSeller in accordance with its terms and
conditions.

4.4 Noncontravention. Neither the execution and delivery by Sellethi$¢ Agreement, the Transaction
Documents or any other documents contemplated enel the performance by Seller of its obligatitveseunder or thereunder, nor the
consummation by Seller of the Contemplated Trammagtwill (a) violate any provision of the Orgaaiional Documents of Seller, (b) violate
any Permit, Law, Order, or other restriction of &gvernmental Authority to which Seller or any bé&tPurchased Assets is subject or bound,
(c) conflict with, result in a breach of, constéw default under, result in the acceleration ifate in any party the right to accelerate,
terminate, modify, or cancel or require any notioger, or result in the creation of any Lien upowg af the Purchased Assets under any
Contract to which Seller is a party or by whichl&ebr any of the Purchased Assets is subject onthoor (d) require Seller to give any notice
to, make any filing with, or obtain any Consentafy Governmental Authority or other third partygiach case in clauses (c) and (d) except as
would not, individually or in the aggregate, havilaterial Adverse Effect.

4.5 AssetsSeller owns good and marketable title, free andradé all Liens other than Permitted Encumbrant®es]l of the Purchased
Assets. Immediately after the Closing, Purchasall lave good and marketable title to all of thedhased Assets, free and clear of all
Liens. The Purchased Assets have been maintairectordance with past practice, are in sufficagdrating condition and repair (subject to
normal wear and tear) suitable for the purposesvfach they are presently or were most recentlyluse¢he Business. The Purchased Assets
include all tangible and intangible property angets necessary for the conduct of the Businessth#eClosing in the same manner as the
Business was conducted by Seller.
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4.6 Absence of Undisclosed LiabilitiesSeller does not have, and as of the Closing, wiilhave, any obligation or Liability (in any case,
whether known or unknown, asserted or unassertss/ate or contingent, accrued or unaccrued, lapeid or unliquidated or due or to becc
due).

4.7 Legal Compliance. The Business is in material compliance with all saapplicable to the Business or any of the Purchase
Assets. No Proceeding or Claim has been receiyedkber or filed, commenced or, to the Knowledfi&eller, threatened against Seller, in
each case with respect to the Business and th&é@sed Assets, alleging a violation of or liabilitypotential responsibility under any law.

4.8 Litigation; Proceedings.There are no material Proceedings or Claims perglintp Sellers Knowledge threatened, against or affec
Seller and relating to the Business or the Purehassets, or to which the Purchased Assets maybedor affected, at Law or in equity, or
before or by any Governmental Authority; Sellen@ subject to any Order with respect to the Bussra the Purchased Assets.

4.9 Tax Matters.(a) Seller has timely filed (or joined in the figjirof) all Tax Returns required by applicable Lavb&filed by Seller
(taking into account any extensions of time withinich to file); (b) all such Tax Returns were traerrect and complete in all respects; all
Taxes owing by Seller (whether or not shown onBay Return) have been paid; (c) there is no Prangeat Claim concerning any Seller
Taxes either claimed or raised by any Tax authamityriting; (d) no written Claim has been madedny Tax authority in a jurisdiction where
Seller does not currently file a Tax Return thas ibr may be subject to any Tax by such jurisdictinor has any such assertion been threatene
or proposed in writing; (e) Seller does not hawe autstanding request for any extension of timéniwitvhich to pay Taxes or file any Tax
Returns; (f) there are no outstanding waivers ¢eresions of any applicable statute of limitatioosthe assessment or collection of any Taxes;
(g) Seller is not a “foreign person” within the mégg of Section 1445 of the Code; (h) Seller isapiarty to, or bound by, any Tax allocation,
Tax indemnity, Tax sharing, or similar agreemenaiwangement that imposes or could impose liabilitySeller for the Taxes of another
Person (other than any other Seller); (i) Selleedoot have any material liability for the Taxesanbther Person, consolidated group or
combined group under Treasury Regulation SectitB(R2-6 or any similar provision of applicable Lamgluding as a transferee or successor,
(j) Seller has withheld and paid all material Tarkeguired to be withheld by Seller in connectiothvany amounts paid or owing to any
employee, creditor, independent contractor or ctiiedl party; and (k) no material liens for Taxesdsewith respect to Seller’ assets. Seller has
not relied on Purchaser for any Tax, or accouniniggal, advice or analysis.

4.10 Absence of Certain DevelopmentsPrior to the date hereof:

(a) Seller has not sold, leased, transferred dogres any of their assets, tangible or intangibteer than in the Ordinary Course of
Business;
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(b) Seller has not entered into any Contract oattié Ordinary Course of Business, except for Gatdrentered into in connection with
Seller’ strategic sale or restructuring processl(eling contingent sales agreements);

(c) Seller has not accelerated, terminated, matiiecanceled any material Contract to which anieBis a party or by which any Sellel
bound and, to Seller’ the Knowledge, no party id&eto take any such action;

(d) Seller has not suffered or imposed any Liehdothan any Permitted Encumbrances) upon ang aeliets, tangible or intangible;
(e) Seller has not canceled, compromised, waiverkleased any right or Claim outside the Ordin@oyrse of Business;

(f) Seller has not experienced any material damdgstruction, or loss (whether or not covered Isyiiance) to their properties or the
Purchased Assets;

(g) To Sellers Knowledge, there has not been any other occlugr@vent, incident, action, failure to act or test®on outside the Ordina
Course of Business involving the Business or thelfased Assets; and

(h) Seller has not committed to do any of the foieg.

4.11 Contracts.Seller is not a party to any Contract or other agrent affecting the Purchased Assets or theirrutieei Business or that
would be useful to the Purchaser in the conduth®Business.

4.12 Customers and Suppliers.No material supplier of Seller has indicated thahall stop, or materially decrease the rateugplying,
products to Seller for the Business.

4.13 Accounts Receivable.Seller has no accounts receivable as of the dag®he

4.14 Broker FeesSeller is solely liable for any and all fees, corssinns, or other compensations to any broker, firmteagent retained k
any Seller, if any, with respect to the Contempulafeansactions.

4.15 No Preferential Purchase Right3here are no preferential purchase rights, optosragher similar rights in any Person, not a péoty
this Agreement, to purchase or acquire any inténetste Purchased Assets, in whole or in part.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF PURCHASER

As a material inducement to Seller to entés this Agreement and to consummate the ContentpiEtensactions, Purchaser represents and
warrants to Seller that the statements containdisnArticle V are correct and complete as of the date of thié&ment, and will be correct
and complete as of the Closing Date (unless arly spresentation or warranty speaks to an earigr itt which case, the statements conts
in such representation or warranty will be coriaauti complete as of such date) as though made titeasathough the Closing Date were
substituted for the date of this Agreement throudgltlois Article V:

5.1 Organization.

(a) Scio Diamond Technology Corporation is a coaion duly incorporated, validly existing, and ioagl standing under the Laws of the
State of Nevada.
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(b) Purchaser is duly qualified or licensed to agstidts business as a foreign entity and is in gatadding under the Laws of each
jurisdiction where such qualification or licenseaésjuired, except where the failure to be so giedlifvould not individually or in the aggreg:
have a material adverse effect on the ability atRaser to perform their obligations under thiséemnent or the Transaction Documents or to
consummate the Contemplated Transactions.

5.2 Power and Authority.

(a) Purchaser has the requisite corporate poweaathbrity necessary to own, lease, or operaggdperties and assets and carry on its
business as presently conducted.

(b) Purchaser has the requisite corporate powenatiwbrity to execute and deliver this Agreemdrg, Transaction Documents and the
other documents contemplated hereby, to perforiwhiigiations hereunder and thereunder, and to conmate the Contemplated Transactions.

5.3 Authorization. Purchaser has taken all corporate actions necessanthorize the execution and delivery of thiséament, the
Transaction Documents and the other documents mptdged hereby, the performance of Purchaser'gjatitins hereunder and thereunder,
and the consummation of the Contemplated Transextibhis Agreement, the Transaction Documents laadther documents contemplated
hereby have been duly authorized, approved, exagcatel delivered by such Purchaser. This Agreemmtitutes and, as of the Closing, the
Transaction Documents and other documents reqtorbd executed and delivered by Purchaser at th&r@ will each constitute, a valid and
legally binding obligation of Purchaser and, assigithe due authorization, execution, and deliveeyeof by the other parties hereto and
thereto, enforceable against such Purchaser inmdacoe with its terms and conditions.

5.4 Noncontravention.Neither the execution and delivery by PurchasehisfAgreement, the Transaction Documents or ahgrot
documents contemplated hereby, nor the performbay¢urchaser of its obligations hereunder or thedet, nor the consummation by
Purchaser of the Contemplated Transactions, wiNi@ate any provision of the Organizational Doants of Purchaser or, to the Knowledge
and belief of Purchaser, any Law, Order, or othstriction of any Governmental Authority to whicbhrBhaser or its assets are subject or
bound, (b) conflict with, result in a breach ofpstitute a default under, result in the accelenatif) create in any party the right to accelerate,
terminate, modify, or cancel, or require any noticeler any material Contract or material Lien tacklany Purchaser is a party or by which
Purchaser or its assets is subject or bound, im ease in all of the clauses above except as watldndividually or in the aggregate,
materially adversely affect the ability of Purchaseconsummate the Contemplated Transactionsrforpeits obligations under this
Agreement.

5.5 Consents. To the Knowledge and belief of Purchaser, no Conskaty Governmental Authority is required by P@sér in
connection with the execution, delivery, and perfance of this Agreement by Purchaser and the camstion of the Contemplated
Transactions by Purchaser.

5.6 Financing. Subject to the conditions set forth in Article VIIPurchaser will have at the Closing sufficient futmsmely and fully
pay the Cash Payment (in accordance with Sect®hahd consummate the Contemplated Transactionsciordance with the terms hereof.
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5.7 Litigation. As of the date of this Agreement, there is no CJamoceeding or Order pending or, to the Knowleafgeurchaser,
threatened against Purchaser, or to which Purclimsénerwise a party relating to this Agreementher Contemplated Transactions that would
have a material adverse effect on the ability atRaser to perform its obligations under this Agneat or the Transaction Documents or to
consummate the Contemplated Transactions.

5.8 No Material Adverse Change. There has not been any amendment to the Orgamzhtimcuments of Purchaser.

5.9 Broker FeesPurchaser is solely liable for any and all Liakilib pay any fees, commissions, or other compemsato any broker,
finder, or agent retained by any Purchaser witpeesto the Contemplated Transactions.

5.10 “AS IS, WHERE IS.” Except as specifically set forth in this Agreementhe Transaction Documents, Purchaser explicitly
acknowledges that Seller makes no representationsmanties, express or implied, with respectmRurchased Assets or the Business and
that Purchaser takes the Purchased Assets “abésews.” Purchaser acknowledges that it has adrdlts own due diligence and has made
such investigations as it has deemed appropriatesach other inquiries as it has deemed necessalgstrable to satisfy itself as to the
condition, operations, and prospects of the Puathéassets and the Business.

ARTICLE VI

PRE-CLOSING COVENANTS

The Parties agree as follows with respedi¢olmterim Period:

6.1 General.Each Party agrees to use all commercially reasereffibrts to take, or cause to be taken, all astenmd to do, or cause to be
done, all things necessary, proper, or advisabiieuapplicable Law or otherwise to consummate, nedletive, and comply with all of the
terms of this Agreement and the Contemplated Tiaiwsges, including (a) providing all information anthking all filings necessary in
connection herewith and therewith, and (b) satigfybut not waiving, the conditions precedent sethfin Article VIII .

6.2 Notices and Consent#\s promptly as practicable following the date héreach Party will give any notices to, make aindis with,
and use all commercially reasonable efforts toiolitee Consents of third parties and Governmentahgrities required to consummate, make
effective, and comply with all of the terms of tligreement and the Contemplated Transactions, dhdse all commercially reasonable
efforts to agree jointly on a method to overcomsg aljections by any third party or Governmental arity to this Agreement or the
Contemplated Transactions. Subject to applicable, lthe Parties shall cooperate with each othekamanging information and assistance in
connection with obtaining any Consents of thirdtiparand Governmental Authorities and shall prognptbvide to the other Parties or their
representatives copies of all filings made with #rigd party or Governmental Authority with respé&ethis Agreement or the Contemplated
Transactions.

6.3 Preservation of Purchased Assets and BusineSgller shall use commercially reasonable effori@jpreserve the Purchased Assets
substantially intact, and (b) maintain the Purctasssets in good working order and condition, ndrwesar excepted. Without limiting the
generality of the foregoing, from the date heréwbtigh the Closing Date, Seller shall not, withibwt prior written consent of Purchaser, take
any of the following actions:
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(i) Take any action or omit to take any action, thiing or omission of which, could reasonably kpezted to have a Material Adverse
Effect or to Seller's Knowledge violate in any nréérespect this Agreement;

(ii) Enter into any Contract that would restrictioypair in any material way the Purchased Assets;
(iii) Sell, transfer or otherwise dispose of or saw Lien to exist on the Purchased Assets; or
(iv) Authorize or enter into an agreement to do ahthe foregoing.

6.4 Public AnnouncementSeller and Purchaser shall consult with and progaleh other the opportunity to review and commeonuany
press release or other public statement, if angr py the issuance of such press release or ptltdic statement relating to this Agreement or
the Contemplated Transactions, and shall coordih@t¢éiming of any such press release or otheripgtdtement; provided that the Purchaser
may make any filings that it deems to be requingdbadvisable under applicable securities law mag make any disclosures that it deems to
be necessary or advisable in connection therewith.

6.5 Notices of Certain Events Seller shall promptly notify Purchaser of:

(a) Any written communication or written notice fincany Person alleging that the consent of sucloReéssor may be required in
connection with the consummation of the Transastion

(b) Any material written communication from any @owmental Authority in connection with or relatit@gthe Transactions; and
(c) Any Material Adverse Effect on the Purchasedeis.
ARTICLE VII

TAX MATTERS

7.1 Purchase Consideration AllocationSeller and Purchaser shall negotiate in good faithr to the Closing to agree upon an allocation
of the Cash Payment among the Purchased AssetsRilmehase Consideration Allocatiof). In the event the Parties are unable to finalize
Purchase Consideration Allocation prior to the @lgghen the Parties shall attempt to finalize Pluechase Consideration Allocation within
sixty (60) days after the Closing Dapgpvided, however, the Parties shall not be obligated to reach aeesgent. If an agreement is reached,
the Parties shall treat and report (and, if necgssacause each of their respective Affiliatesaotreat and report) the sale and purchase of the
Purchased Assets for all federal, state and loaglplrposes in a manner consistent with the agPeechase Consideration Allocation and <
not take any position on their respective Tax Retuhat is inconsistent with such Purchase Corsider Allocation. Without limiting the
generality of the preceding sentence, the PurcBassideration Allocation will be reflected in FoBB94 that will be filed by Seller and
Purchaser in accordance with Section 1060 of thde@md in any other filings under the Code. Thei€arecognize that the Purchase
Consideration Allocation shall not include Purchiasacquisition expenses and that Purchaser viltate such expenses appropriately.

7.2 Tax Allocation. For any ad valorem or similar property Taxes \ehée applicable Tax period begins before the GtpBiate and ends
after the Closing Date (theStraddle Period’), such Taxes shall be allocated between the poei@y and post-Closing portion of the Straddle
Period as described herein. The amount of suchsTiaxehe Straddle Period allocated to the portibthe period ending on the Closing Date
shall be the total of such Taxes for the entira@®tlte Period multiplied by a fraction, the numeratowhich is the number of days from the
beginning of such Straddle Period to and includirgClosing Date and the denominator of which éstttal number of days in the entire
Straddle Period. The balance of such taxes shalllbeated to the portion of the Straddle Periodifaing after the Closing Date.
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ARTICLE VIII

CONDITIONS TO CLOSING

8.1 Conditions Precedent to Obligation of PurchaseiThe obligations of Purchaser to consummate theedgpiated Transactions and
take any other action required to be taken by Rasehat the Closing or thereafter are subjectas#tisfaction, at or prior to the Closing, of
each of the following conditions, any of which mag/waived in writing by Purchaser in whole or intpa

(a) Accuracy of Representations and Warrantigbe representations and warranties of Sellefiostt in this Agreement shall have been
and be true and correct in all respects (it beimdeustood that, for purposes of determining theigary of such representations and warranties,
all materiality qualifications contained in suclpresentations and warranties shall be disregaatedj the date hereof and as of the Closing
Date, as though made on and as of the Closing [@atept to the extent representations and warsagfieak as of a specified date, which
representation and warranties shall have beeratrdecorrect as of such date), except for failunaswould not, individually or in the
aggregate, have a material adverse effect on treh®sed Assets, Business, or the ability of Saleeach case taken as a whole, to perform
their obligations under this Agreement or consunentia¢ Contemplated Transactions.

(b) Compliance with ObligationsSeller must have performed and complied wittogits covenants and obligations required by this
Agreement to be performed or complied with at @ompto the Closing in all material respects.

(c) No Legal ProceedingsThere shall be no Claim, Proceeding, or Ordedjmgnagainst Seller (excluding such by or at threation of
Purchaser or any Affiliates thereof) or againstdhaser (excluding such by or at the direction dieBer any Affiliates thereof) by or before
any Governmental Authority, or threatened, that Maaasonably be expected to have the effect eéek to challenge, restrain, prohibit,
invalidate, interfere with, or collect Damages iagsout of, the Contemplated Transactions.

(d) Consents Seller’s stockholders shall approve this Agreenaamd the Contemplated Transactions pursuantlterSecorporate
governance and organizational documents requireanent

(e) Financing of Purchaser Prior to Closing, Purchaser shall have proctueding to make the Cash Payment set forth in 8e@i3that
is necessary in connection with the consummatich@fContemplated Transactions.

() Closing Deliveries Purchaser shall have delivered, or caused teelxeded, at the Closing each item described irtiGe8.3.
8.2 Conditions Precedent to Obligations of Selleilhe obligation of Seller to consummate the Contewepol Transactions and take any

other action required to be taken by Seller aQlusing or thereafter is subject to the satisfatad or prior to the Closing, of each of the
following conditions, any of which may be waived $gller in whole or in part:
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(a) Accuracy of Representations and Warrantigbe representations and warranties of Purchaséoh in this Agreement shall have
been and be true and correct in all respects ifighenderstood that, for purposes of determinirgatbcuracy of such representations and
warranties, all materiality qualifications contaihie@ such representations and warranties shalldseghrded) as of the date hereof and as of the
Closing Date, as though made on and as of the iigjd3ate (except to the extent representations amthwties that speak as of a specified «
such representation and warranties shall have toeerand correct as of such date), except forreslthat would not, individually or in the
aggregate, have a material adverse effect on tligyaif Purchaser to perform their respective ghtions under this Agreement or consumr
the Contemplated Transactions.

(b) Compliance with ObligationsPurchaser must have performed and complied Wit ¢heir respective covenants and obligations
required by this Agreement to be performed or céeadplvith at or prior to the Closing in all materiakpects.

(c) No Legal ProceedingsThere shall be no Claim, Proceeding, or Ordedpenagainst any Purchaser (excluding such by treat
direction of Seller) by or before any Governmewtathority that may have the effect of or seek taltdnge, restrain, prohibit, invalidate,
interfere with, or collect Damages arising outthé Contemplated Transactions.

(d) Closing Deliveries Purchaser shall have delivered, or caused teleded, at the Closing each item described irntiGe8.4.

ARTICLE IX
TERMINATION

9.1 Termination of Agreement.The Parties may terminate this Agreement as provigdgow:

(a) Mutual Consent Purchaser and Seller may terminate this Agreemet all Parties by mutual written consent attimg prior to the
Closing by written instrument authorized by thepessive Boards of Directors of Seller and Purchaser

(b) By Purchaser Purchaser may terminate this Agreement by giwrgen notice to Seller at any time prior to thiv€ing in the event
that Seller has breached any representation, wgrm@mncovenant contained in this Agreement to sarckextent that the conditions set forth in
Section 8.Zhall not have been satisfied, or cannot be satidiy May 31, 2012 (theTermination Date”); provided, that Purchaser shall he
provided written notification to Seller of such aok and the breach shall have continued withowt farra period of ten (10) days after deliv
of the notice of such breachAt its sole and absolute discretion, Purchasettlasight to waive termination or agree to exteng deadlines

under this Section 9.1(b)

(c) By Seller. Seller may terminate this Agreement by givingtter notice to Purchaser at any time prior to thesi@g in the event that
Purchaser has breached any representation, warcarnggvenant contained in this Agreement to suchxent that the conditions set forth in
Sections 8.Ehall not have been satisfied, or cannot be satidfy the Termination Datprovided, that Seller shall have provided written
notification to Purchaser of such breach and tleadir shall have continued without cure for a peoion (10) days after delivery of the not
of breach.

(d) By Either Party. Seller or Purchaser may terminate this Agreerbgmiving written notice to the other Party if &y court of
competent jurisdiction or any other Governmentalhiuity in a suit instituted by a third party oG@vernmental Authority shall have issuec
Order or shall have taken any other action prigh®Termination Date permanently enjoining, résing, or otherwise prohibiting the
Contemplated Transactions or a material portionetbfe or (ii) the Closing has not occurred by therination Dateprovided, that the Party
electing to terminate shall not have caused sutlréao close by breaching this Agreement.
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9.2 Effect of Termination.

(a) If either Party terminates this Agreement parguo Section 9.1all rights and obligations of the Parties undiés Agreement shall
terminate;provided, that the rights and obligations of the Partiegasrthis Section 9.¢effect of Termination), any provisions regarditg t
interpretation or enforcement of this Agreement Anticle X (Miscellaneous) will survive any such termination.

(b) Notwithstanding any other provision of this &gment, in no event shall Seller be entitled tovecany out-of-pocket fee or expenses
or any Damages caused by any breach by Purchatgs éfgreement.

ARTICLE X

MISCELLANEOUS

10.1 Waiver. Any term or provision of this Agreement may bawed in writing at any time by the Party which istiled to the benefits
thereof. The failure of either Party at any timeiores to require performance of any provision bésghall in no manner affect such Party’s
right at a later time to enforce the same. No wabyeany Party of a condition or of the breach mf germ, covenant, representation or warri
contained in this Agreement, whether by conduditberwise, in any one or more instances, shalldsendd to be or construed as a further or
continuing waiver of any such condition or breactaavaiver of any other condition or of the brea€lany other term, covenant,
representation, or warranty of this Agreement.

10.2 NoticesAll notices, requests, demands, Claims, Consentsther communications required or authorized hedeu shall be in writin
and shall be deemed to have been duly given bggpbcable Party if personally delivered, sent &égsimile with receipt acknowledged, sent
by a recognized commercial overnight delivery sggwivhich guarantees next Business Day delivery,tseb).S. registered or certified mail
return receipt requested and postage prepaidherwise actually received by the other Party atthdress of the intended recipient set forth
below:

If to Seller: Apollo Diamond Gemston
Corporation P.O. Box 67(
Framingham, MA 0170
Attention: Robert C. Linare
Chairman
Fax: 50¢42¢-2925
If to Purchase! Scio Diamond Technology Corporati

411 University Ridge, Suite
Greenville, SC 29601
Attention: Joseph D. Lancia
Chief Executive Office

Fax: 86+45€-7940
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All such notices and communications shall be deetoddve been received if personally deliveredhatime delivered by hand; if maili
three (3) Business Days after being depositedemthil; if faxed, upon confirmation of receiptlifet confirmation is between 9:00 a.m. and
5:00 p.m. local time of the recipient on a BusinBsy, otherwise on the first Business Day followaupfirmation of receipt; and, if sent by
overnight air courier, on the next Business Dagrdftnely delivery to the courier.

Either Party may change the address to which mytiegjuests, Claims, Consents, and other commignisdiereunder are to be delivered
by giving the other Party prior written notice teef in the manner herein set forth in this Secti6rP.

10.3 Further AssurancesEach of the Parties hereby agrees that after @asimill execute and deliver such additional doams and
will use commercially reasonable efforts to takeause to be taken such further action as may teseary or desirable, or as the other Party
may reasonably request, to close and make effetttev€ontemplated Transactions. After the Closaagh Party, at the request of the other
Party, and without additional consideration, skatcute and deliver, from time to time, such add#di documents of conveyance and transfer
as may be necessary to accomplish the orderlyferaobthe Purchased Assets and Business to Puchathe manner contemplated in this
Agreement.

10.4 ExpensesExcept as otherwise expressly provided in this Agrent, each of the Parties shall pay all costseapdnses incurred or to
be incurred by it and its advisors and represamsatin connection with any negotiations respedtirigg Agreement and Contemplated
Transactions, including preparation of documentaioing any necessary regulatory approvals, aag¢dmsummation of the other transactions
contemplated hereby.

10.5 Successors and AssigriBhis Agreement, and all rights and powers grantzelby, will bind and inure to the benefit of theties anc
their respective successors and permitted assigns.

10.6 Third Party Beneficiaries.This Agreement and any agreement contained, exgiees implied herein, shall not confer any righits
remedies upon any Person other than the Partiethaimdespective successors and permitted assigns.

10.7 Time of the Essencd.ime is of the essence in the performance of alenants and obligations under this Agreement.

10.8 AssignmentNeither this Agreement nor any Pagyights, interests, or liabilities hereunder mayassigned, transferred, conveyec
pledged by operation of law or otherwipepvided,that Purchaser may transfer and assign prior t&€tbsing all or any portion of its rights
liabilities pursuant to this Agreement to an Atii¢ thereof but Purchaser shall not be relieveteif obligations hereunder as a result of such
assignment.

10.9 Governing Law; VenueTHIS AGREEMENT, THE TRANSACTION DOCUMENTS, AND THEEGAL RELATIONS BETWEEN
THE PARTIES WITH RESPECT TO THIS AGREEMENT, SHALLEBGOVERNED AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF SOUTH CAROLINA WITHOUT REGARDO RULES CONCERNING CONFLICTS OF LAWS. Purchased
Seller agree that the Courts of the State of SGatiolina shall have exclusive jurisdiction overdifiputes and other matters relating to (a) the
interpretation and enforcement of this Agreemerdror ancillary document executed pursuant herei (l8) the Purchased Assets, and Seller
expressly consents to and agrees not to contestextusive jurisdiction. The Parties waive, to thikest extent permitted by applicable Law,
any objection which they may now or hereafter havthe bringing of any such Claim or Proceedingunh jurisdiction.
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10.10 Severability. Any term or provision of this Agreement that isatid or unenforceable in any situation in any jdigtion shall not
affect the validity or enforceability of the remaig terms and provisions hereof or the validityeaforceability of the offending term or
provision in any other situation or in any othetigdiction.

10.11 Entire Agreement; AmendmentThis Agreement (including any documents referrenh tihis Agreement) constitutes the entire
agreement between the Parties with respect to tie@plated Transactions and supersedes any pri@rstandings, negotiations, statements,
discussions, correspondence, offers, agreementsprgsentations by the Parties, written or ogdéiting in any way to the subject matter of
Agreement and the Contemplated Transactions. Ndfiwatibn, amendment, or supplement of any provisié this Agreement shall be valid
unless the same shall be in writing and signechbyParties. Without limiting the generality of feceding sentence, no conditions, usage of
trade, course of dealing or performance, undergtgrat agreement purporting to modify, vary, explar supplement the terms or conditions
of this Agreement will be binding unless hereaftexde in writing and signed by the Party to be boand no modification will be effected by
the acknowledgment or acceptance of documentsioimgaerms or conditions at variance with or irdéighn to those set forth in this
Agreement, except as otherwise specifically agtedwy the Parties in writing.

10.12 Counterparts.This Agreement may be executed by Purchaser ahgr 8ebne or more counterparts, each of whichldf@abeemed
an original instrument, but all of which togethbah constitute one and the same instrument. Aiffitss or other electronic transmission of a
signed copy of this Agreement shall be effectiva &slid and binding agreement between the Pduireall purposes.

10.13 Certain Limitations. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMET (OR ANY OTHER
AGREEMENT RELATED HERETO) TO THE CONTRARY, IN NO EBNT SHALL ANY PARTY BE LIABLE (OR ENTITLED TO
RECOVER) UNDER, OR IN RESPECT OF, THIS AGREEMENTR@&XEMPLARY, SPECIAL, PUNITIVE, OR CONSEQUENTIAL
DAMAGES.

10.14 Noncompetition and Nonsolicitation Until the date that is three (3) years after@hesing Date, the Company will not, directly
or indirectly, for any reason, for its own benedit,for the benefit of or together with any other$on, directly or indirectly: (a)solicit any
employee, manager, director, consultant, repreSeatar advisor of the Purchaser to terminate Brexson’s engagement or relationship with
the Purchaser; (b)solicit any of the customerauppbers (each as defined below) to terminate theginess relationship with the Purchaser
divert any or all of any customers’ or supplidsg’siness from the Purchaser; or (d) engage inttlirex own, operate, control, finance, man:
advise, be employed or engaged by, perform anycgsrfor, or invest in (other than holding lesathao percent (2%) of the outstanding
equity securities of a Person having securitiesahalisted for trading on a national securitieshange) any business engaged in the Restricte:
Business anywhere in the United States, with tliggseacknowledging that the Purchaser is actigelsking to engage in the Restricted
Business throughout and beyond all parts of theddrfstates. “Restricted Business” means the bssiaf manufacturing and marketing
laboratory-created gemstone diamonds or industsaldiamonds. The covenants in Section 10.14exerable and separate, and the
unenforceability of any specific covenant in thescgon 10.14 is not intended by either party tal ahall not, affect the provisions of any other
covenant in this Section 10.14. If any court afhpetent jurisdiction shall determine that the s¢oijpge, or territorial restrictions set forth in
Section 10.14 are unreasonable as applied to aty; @ parties acknowledge their mutual intenthoidl agreement that those restrictions shall
be enforced to the fullest extent the court deezasanable, and thereby shall be reformed to thahex

[Signature Page Follows]

Page- 21




IN WITNESS WHEREOF, the Parties have execthéAgreement as of the date and year first alvanitéen.

APOLLO DIAMOND GEMSTONE CORPORATION

/s/ Robert C. Linares
By: Robert C. Linares
Its: Chairman

SCIO DIAMOND TECHNOLOGY CORPORATION

/s/ Joseph D. Lancia
By: Joseph D. Lancia
Its: Chief Executi@dficer
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Exhibit 3.3(b)

MASTER BILL OF SALE

THIS MASTER BILL OF SALE AREEMENT (the “Bill of S&”) is made this 3%tday of May, 2012, by and betweAROLLO DIAMOND
GEMSTONE CORPORATION , a corporation duly organized under the laws ef$tate of Delaware (“Seller”), ai8CIO DIAMOND
TECHNOLOGY CORPORATION , a corporation duly organized under the laws ef$ttate of Nevada (“Purchaser”). Seller and Pw&ha
may be referred to in this Bill of Sale collectiyels the “Parties” and individually and a “PartyCapitalized terms used herein without
definition shall have the meaning ascribed theiretbat certain Asset Purchase Agreement (defirebaii).

WITNESSETH

WHEREAS, Seller and Purchaser are parties to tvaio Asset Purchase Agreement dated as of Mag@®P (the “Asset Purchase
Agreement”), pursuant to which, among other thirf®g|er agreed to sell and transfer, and Purctegeed to purchase and accept, certain of
the assets of Seller; and

WHEREAS, it is a condition to the Closing of thes&s Purchase Agreement that Seller enters intdiliief Sale to sell to Purchaser the
Transferred Assets (defined below).

NOW THEREFORE, in consideration of the payment bycRaser of the Cash Payment and in further coretide of the mutual covenar
and agreements contained in the Asset Purchasergrd, the receipt and sufficiency of which is bgracknowledged, the Parties hereby
covenant and agree as follows:

1. Transferred Assets. For value received, the receipt and sufficientwloich is hereby acknowledged, effective as of N3dy
2012, Seller hereby sells, conveys, assigns, eensaid delivers to Purchaser, which hereby accepts
all its right, title and interest and benefit indato:

(a) Intellectual Property. Any and all patents and trade secrets owned adédigeloped by ADGC which were used or held forinse
the Business;

(b) Equipment All furniture, equipment, computers, computer ipquent, machinery, tools, hand tools, spare paest,equipment,
supplies, inventory, office supplies, telephones all other tangible personal property of everydkand description insofar as any of
the foregoing relates to the operation of the Bessnand

(c) Inventory. All goods, items, parts, pieces or materiale\adry kind necessary in the operation of the Bussiree produced by or
in coordination with the Business, whether diamandtal or any other substance, wherever locatedwether currently in the
possession of the Seller or any third party.

(collectively, the “Transferred Assets”):
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TO HAVE AND TO HOLD, all and singular, for its owse forever, the Transferred Assets hereby sabify@esd, transferred, conveyed and
delivered, or intended so to be, unto Purchasesuitcessors and assigns forever.

2. Excluded Assets For the avoidance of doubt, Seller shall not éended to have sold pursuant to this Bill of Saleasset othe
than the Transferred Assets.

3. Relationship with the Asset Purchase AgreementThis Bill of Sale is intended to evidence the sommation of the
transactions contemplated by the Asset Purchaseeftsggnt. This Bill of Sale is made without repréagon or warranty except as provided in
and by the Asset Purchase Agreement. This Billaé is in all respects subject to the provisidith® Asset Purchase Agreement and is not
intended to supersede, limit or qualify any prawisof the Asset Purchase Agreement, except theBthedules attached hereto (if any), shall
take precedence over the schedules attached Astet Purchase Agreement for purposes of thisoBiale.

4.  Further Assurances. Each Party hereby agrees on demand to make, texacknowledge and deliver any and all further
documents and instruments, and to do and causedore all such further acts, reasonably requéstele other Party to evidence and/or in
any manner to perfect the transfer and assignmentitchaser of the Transferred Assets contemplaezby. Subject to any contrary
provisions of the Asset Purchase Agreement, Puechs$iereby granted the irrevocable right andaritthto collect for its own account all
accounts and notes receivable and other itemsdadlin the Transferred Assets and to endorse igmame of Seller any checks received
solely on account of any such accounts and notesvable or such other items.

5. Successors This Bill of Sale shall inure to the benefit ofdhis binding upon the respective successors aigrasof Seller and
Purchaser.

6. Risk of Loss. The risk of loss, injury, destruction or damageny of the Transferred Assets by fire or ottesualty or
occurrence shall remain with Seller until trangtePurchaser.

7. Taxes and Fees Seller agrees to indemnify and hold harmlessHager with respect to any taxes, fees, commissioother
charges becoming due as a result of this Bill d& Saxcept any sales or use tax on the transféreot ransferred Assets to Purchaser or
Purchaser’s subsequent use of the Transferred#\sgeich sales and use taxes are the responsitiilttye Purchaser.

8. Indemnification . Assignor shall indemnify and hold harmless Assigand its affiliates, officers, directors, shatdbrs,

employees, partners, agents and representativesaind against any and all loss, liability, damagexpenses which may be incurred by
Assignee related to the Assigned Assets or duayakaims of a third-party in connection with thesigned Assets.
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9. GOVERNING LAW . THIS BILL OF SALE SHALL BE GOVERNED BY AND CONSRUED IN ACCORDANCE WITH
THE LAWS OF THE UNITED STATES OF AMERICA AND THE SATE OF SOUTH CAROLINA, WITHOUT REGARD TO ITS
CHOICE OF LAW PROVISIONS. Any dispute or controsgiarising from this Bill of Sale shall be subjéziSection 10.9 of the Asset
Purchase Agreement.

10. Moadification . This Bill of Sale shall not be modified or ameddexcept by an instrument in writing signed byhatized
representatives of the Parties.

11. Time. Time is of the essence related to this Bill afeS

12. Entire Bill of Sale . Purchaser and Seller warrant that the termsanditions of this Bill of Sale were fully read and
understood and that they constitute the entired®i$ale between the Parties.

13.  Unenforceability . If any one or more provisions of this Bill ofI8a&hall be found to be illegal or unenforceablary respec
the validity, legality and enforceability of themmaining provisions shall not in any way be affeatedmpaired thereby.

14. Confidentiality . The entire contents of this Bill of Sale shalinain confidential between all Parties named is Biil of Sale,
except as required by law.

15. Counterparts . This Bill of Sale may be executed by facsimiteother electronic transmission by the Parties in
counterparts. Following such transmission, theéigmagree that executed originals will be forwdrtlg mail or by courier to the respective
parties.

IN WITNESS WHEREOF, the parties hereto have catisisdBill of Sale to be executed by their authodizepresentatives and
effective as of the date first written above.

APOLLO DIAMOND GEMSTONE CORPORATION

By: __/s/ Robert Linares

Name: Robert Linare
Title: Chairman

SCIO DIAMOND TECHNOLOGY CORPORATION

By: _/s/ Joseph D. Lancia

Name: Joseph D. Lanc

Title: Chief Executive Officer
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AREEMENT (the “Assignent”) is made this 3%day of May 2012, by and betwe&RPOLLO
DIAMOND GEMSTONE CORPORATION , a corporation duly organized under the laws ef$tate of Delaware (“Assignor”), asL10
DIAMOND TECHNOLOGY CORPORATION , a corporation duly organized under the laws ef$ttate of Nevada (“Assignee”). Assignor
and Assignee may be referred to in this Assignmelictively as the “Parties” and individually aadParty.” Capitalized terms used herein
without definition shall have the meaning ascribieeteto in that certain Asset Purchase Agreemedfin@ll below).

WITNESSETH

WHEREAS, Assignor and Assignee are parties todbgthin Asset Purchase Agreement dated as of Ma®@P (the “Asset Purchase
Agreement”), pursuant to which, among other thidgssignor agreed to assign, and Assignee agreasstame, certain of the intangible assets
and intellectual property of Assignor; and

WHEREAS, it is a condition to the Closing of thes&s Purchase Agreement that the Assignor enterghig Assignment to assign to Assignee
the Assigned Assets (defined below).

NOW THEREFORE, through mutual negotiation and foodjand valuable consideration, the receipt anficgricy of which is hereb
acknowledged, the Parties hereby covenant and agrislows:

1.  Assignment. Assignor hereby assigns all of its rights, obiiges, interests and liabilities in any and allgyds and trade secrets
owned and/or developed by ADGC which were usecetd for use in the Business, including any Licenige®ights of Assignor, to the
Assignee (the “Assigned Assets”) pursuant to thmseof the Asset Purchase Agreement and this Assgh As of the date of this
Assignment, Assignor shall have no further rigbtsjgations, interests or liabilities of any kindhatsoever related to the Assigned Assets.

2. Assumption. For and in consideration of the assignments melery Assignee hereby assumes all of Assignortdsijg
obligations, interest and liabilities related te thssigned Assets to the same extent as thouglgressihad been the original owner of the
Assigned Assets.

3.  Fees. Any registration for the change of the registevather of the Assigned Assets shall be undertakeidsignor and
Assignor shall bear the registration fees, or otipplicable fees, incurred hereby.

4.  Ownership . Assignor represents and warrants that Assignetheexclusive ownership of the Assigned Assedsranrights or

equity of any third-party is prejudiced due to tteéng of the Assigned Assets. There is no litmyatr any other disputes arising from or
relating to the Assigned Assets.
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5. Indemnification . Assignor shall indemnify and hold harmless Assigand its affiliates, officers, directors, shatdbrs,
employees, partners, agents and representativesaiind against any and all loss, liability, damagexpenses which may be incurred by
Assignee related to the Assigned Assets or duayakaims of a third-party in connection with thesigned Assets.

6. Dispute Resolution. This Assignment shall be governed by the lawthefState of South Carolina. Any dispute or corgrsy
arising from this Assignment shall be subject totle@ 10.9 of the Asset Purchase Agreement.

7.  Entire Assignment. This Assignment contains the entire understandingng the Parties with respect to the mattersreadve
herein and supersedes and cancels any prior uaddnsgy with respect to the matter covered herein.

8. No Changes No changes, alternations or modifications hesbétl be effective unless made in writing and sigbg all of the
Parties.

9.  Severability . Any provision of this Assignment which is invalid unenforceable shall be ineffective to the extérsuch
invalidity or unenforceability, without affecting iany way the remaining provisions hereof or reimdeany other provision of this Assignment
invalid or unenforceable.

10. Confidentiality . The entire contents of this Assignment shallaentonfidential between all Parties named in this
Assignment, except as required by law.

11. Counterparts . This Assignment may be executed by facsimiletber electronic transmission by the Parties in

counterparts. Following such transmission, theigmeagree that executed originals will be forwartig mail or by courier to the respective
parties.

IN WITNESS WHEREOF, the parties hereto have catisisdAssignment to be executed by their authorizpdesentatives and effective as of
the date first written above.

APOLLO DIAMOND GEMSTONE CORPORATION

By: _/s/ Robert Linares

Name: Robert Linare
Title: Chairman

SCIO DIAMOND TECHNOLOGY CORPORATION

By: _/s/ Joseph D. Lancia

Name: Joseph D. Lanc

Title: Chief Executive Officer
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Exhibit 31.1
Rule 13a-14(a) Certification of the Principal Exective Officer
I, Joseph D. Lancia, President and Chief ExecU@iffeer, certify that:
1. I have reviewed this annual reporfonm 10-K of Scio Diamond Technology Corporation;

2. Based on my knowledge, this reportsdua contain any untrue statement of a materéldaomit to state a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtaisg with respect to the period
covered by this report;

3. Based on my knowledge, the finandialesnents, and other financial information includethis report, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant's other certifying o#fi(s) and | are responsible for establishing aathtaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a—15(e) and 15d&}18hd internal control over financial reportiag defined in Exchange Act Rules 13a—
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedotee designed under our
supervision, to ensure that material informatidatieg to the registrant is made known to us byegtwithin those entities, particularly during
the period in which this report is being prepared;

(b) Designed such internal control over financedarting, or caused such internal control overrfaial reporting to be designed un
our supervision, to provide reasonable assurargadang the reliability of financial reporting attte preparation of financial statements for
external purposes in accordance with generallygedeaccounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presenteisi report our conclusions about
the effectiveness of the disclosure controls andgualures, as of the end of the period coveredibyéport based on such evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportthgt occurred during the registrant's
most recent fiscal quarter (the registrant's fofigital quarter in the case of an annual repod) iflas materially affected, or is reasonably likely
to materially affect, the registrant's internal tohover financial reporting; and

5. The registrant's other certifying offi(s) and | have disclosed, based on our moshresaluation of internal control over financial
reporting, to the registrant's auditors and thatanmmmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regidteaability to record, process, summarize and refreincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmifiole in the registrant's
internal control over financial reporting.

Date: August 16, 2012
By: /s/ Joseph D. Lancia
Joseph D. Lancia
President and Chief Executive Officer (PrincipakEntive Officer)




Exhibit 31.2
Rule 13a-14(a) Certification of the Principal Finartial Officer
I, Charles G. Nichols, Chief Financial Officer, tifgrthat:
1. | have reviewed this annual reporfonm 10-K of Scio Diamond Technology Corporation;

2. Based on my knowledge, this reportsdua contain any untrue statement of a materéldaomit to state a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtadisg with respect to the period
covered by this report;

3. Based on my knowledge, the finandialesnents, and other financial information includethis report, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant's other certifying o#ii(s) and | are responsible for establishing aathtaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a—15(e) and 15a&}186d internal control over financial reportiag defined in Exchange Act Rules 13a—
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoitee designed under our
supervision, to ensure that material informatidatieg to the registrant is made known to us byegtwithin those entities, particularly during
the period in which this report is being prepared;

(b) Designed such internal control over financedarting, or caused such internal control overrfaial reporting to be designed un
our supervision, to provide reasonable assurargadang the reliability of financial reporting attte preparation of financial statements for
external purposes in accordance with generallygedeaccounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presenteisi report our conclusions about
the effectiveness of the disclosure controls andgualures, as of the end of the period coveredibyéport based on such evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportthgt occurred during the registrant's
most recent fiscal quarter (the registrant's fofigital quarter in the case of an annual repod) iflas materially affected, or is reasonably likely
to materially affect, the registrant's internal tohover financial reporting; and

5. The registrant's other certifying offi(s) and | have disclosed, based on our moshresaluation of internal control over financial
reporting, to the registrant's auditors and thatanmmmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regidteaability to record, process, summarize and refreincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmifiole in the registrant's
internal control over financial reporting.

Date: August 16, 2012
By: /s/ Charles G. Nichols
Charles G. Nichols
Chief Financial Officer (Principal Financial Offide




Exhibit 32
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, the President and Chief Exec@ifieer and the Chief Financial Officer of Scio Biand Technology Corporation (the
“Company”), each certify that, to his knowledgetba date of this certification:

1. The annual report of the Company lier period ended March 31, 2012 as filed with theuBges and Exchange Commission on this
date (the “Report”) fully complies with the requiments of Section 13(a) or 15(d) of the Securitieshiange Act of 1934; and

2. The information contained in the Repairly presents, in all material respects, thmficial condition and result of operations of the
Company.

Date: August 16, 2012

By: /s/ Joseph D. Lancia
Joseph D. Lancia
President and Chief Executive Officer (PrincipakEutive Officer)

Date: August 16, 2012
By: /s/ Charles G. Nichols
Charles G. Nichols
Chief Financial Officer (Principal Financial Offide




