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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event report&Brch 31, 2015

SCIO DIAMOND TECHNOLOGY CORPORATION

(Exact name of registrant as specified in its arart

Nevada 000-54529 45-3849662
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification No.)

411 University Ridge Suite D
Greenville, SC 29601
(Address of principal executive office (Zip Code)

Registrant's telephone number, including area o@fet) 751-4880

Not applicable
(Former name or former address, if changed sirstadg@ort)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {jliobligation of the registrant under any of
the following provisions gee General Instruction A.2. below):

[1 Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule2(l#) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))

[




Item 5.02 Entry into a Material Definitive Agreemert.

On March 31, 2015 Scio Diamond Technology Corporafthe "Company ") entered into an employment agreement with ed
Gerald A. McGuire, President, Chief Executive Gdfiand a director of the Company (theMtGuire Employment Agreement "), anc
Jonathan M. Pfohl, Chief Financial Officer of theorfipany (the "Pfohl Employment Agreement"” and together with the McGu
Employment Agreement, theEmployment Agreements") . The terms of the Employment Agreements arersarized below.

Mr. McGuire was appointed President, Chief Exeaut®fficer and a director of the Company duly 11, 2014. Following h
termination as Chief Financial Officer of the Compan June 11, 2014, Mr. Pfohl acted as the Compawaying Chief Financial Officer froi
June 25, 2014 until he was reappointed Chief Fiiah@fficer on October 29, 2014. As disclosedhia Company's Current Reports on Form ¢
K filed with the Securities and Exchange Commisgianlune 26 and July 17, 2014, Mr. McGuire wastetbas a directaex officio as a resu
of his appointment as President and Chief Execubiféicer of the Company, pursuant to the terms @edtlement Agreement among
Company and various stockholders of the Compansidédfrom Mr. McGuire's election as a director unitie circumstances described ab
prior to his appointment as President and Chiefchtiee Officer of the Company on July 11, 2014 ¢evere no arrangements
understandings between Mr. McGuire and any othesgms pursuant to which Mr. McGuire was selectedrasfficer. From the time of t
termination on June 11, 201d his reappointment as Chief Financial Officetted Company on October 29, 2014, there were nogeraent
or understandings between Mr. Pfohl and any oteesqns pursuant to which Mr. Pfohl was selecteahasfficer.

The Employment Agreements provide that, subjeetatdier termination as provided in the agreemevtssrs. McGuire's and Pfol
employment as President and Chief Executive Offagad Chief Financial Officer, respectively, will bar a term of three years, expiring
March 31, 2018. Upon expiration of the initialiterand subject to earlier termination as providethe agreement, the respective Employi
Agreements will be automatically extended for sssoge one year renewal periods.

The Employment Agreements each provide that Messrs. WteGand Pfohl, respectively, will receive an arnbase salary
$200,000, subject to periodic review and increas¢hk Compensation Committee of the Company's Boéfirectors, in its discretion.
addition, Messrs. McGuire and Pfohl will each reeed performance-based cash bonus under the Comphegexisting incentive bonus ple
the performance and other criteria applicable tichviwill be established and determined in accordamith such plan. In order to receive tl
respective bonus, Messrs. McGuire and Pfohl musingloyed at the time the bonus is paid.

The Employment Agreements also provide Messrs. MeGand Pfohl with certain other compensation aeddfits, includin
eligibility to participate in all employee benefilans and programs made available from time to timeéhe Company's executive
management employees, paid time off, and reimbweérof reasonable and necessary oypadket business, travel and entertaint
expenses.

Under their respective employment agreements, MeddcGuire and Pfohl are entitled to receive savezabenefits if the
employment is terminated under certain circumstanda this regard, if Mr. McGuire's or Mr. Pfohksnployment is terminated by -
Company without "Cause" (as defined in the Employim&greements), by Messrs. McGuire or Pfohl for @dReason” (as defined in
Employment Agreements), other than for Cause irlthenonths following a "Change in Control" (as defi in the Employment Agreemen
they will be entitled to the following severancenbéts: (i) a cash payment equal to 1.0x base walaylr. McGuire or Mr. Pfohl has be
employed for 24 months, but only .5x base salagniployed for less than 24 months, payable in @laom or ratably on a monthly basis ¢
the 12month period following termination; (ii) a pro rap@rtion, in cash, of the annual performance bdviusMcGuire or Mr. Pfohl woul
have earned for the fiscal year in which termimataxcurs if his employment had not ceased; any fayment of accrued vacation ti
pursuant to Company policy and reimbursement fgreages incurred through the date of terminatiom, arcrued benefits through
Company's benefit plans and programs.

If Mr. McGuire's or Mr. Pfohl's employment is temmaited by the Company for Cause or if Mr. McGuireM: Pfohl voluntarily
terminate their employment, they will be entitledcontinue to participate in the Company's mediealefit plans to the extent required by |
and the Company will promptly pay Mr. McGuire and.NPfohl their accrued salary and vacation paynbeirsement for expenses incul
through the date of termination, and accrued bentifiough the Company's benefit plans and programs

If Mr. McGuire's or Mr. Pfohl's employment is temmaited by reason of death or disability, they oirtkestates will be entitled
continue to participate in the Company's medicaleffie plans to the extent required by law, and@wenpany will promptly pay Mr. McGui
and Mr. Pfohl or their estates their accrued sadany vacation pay, reimbursement for expensesrieduhrough the date of termination,
accrued benefits through the Company's benefitspdand programs. In the case of disability, MeddGuire and Pfohl will also be entitled
a pro rata portion, in cash, of the annual perforteabonus Mr. McGuire or Mr. Pfohl would have eakrfer the fiscal year in whic
termination occurs if his employment had not ceased

Messrs. McGuire and Pfohl are bound by noncompetiprovisions that restrict them from competingvitie Company (with certe
exceptions) for 12 months following the terminatiointheir respective employment with the Compaijessrs. McGuire and Pfohl also
subject to nonsolicitation restrictions with respcCompany customers and employees for andath period. Finally, Messrs. McGuire



Pfohl are subject to confidentiality provisions feeting the Company's confidential business infdioma from unauthorize
disclosure.

The foregoing description of the Employment Agreataés qualified in its entirety by reference te fill text of the Employment Agreemel
copies of which are attached as Exhibits 99.1 &nh#, 9espectively, to this Current Report on Forik &nd incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.

(a) Not applicable.
(b) Not applicable.
(c) Not applicable.
(d) Exhibits .

Exhibit No. Description

99.1 Employment Agreement dated March 31, 2015 betweeiCompany and Gerald A. McGuire
99.2 Employment Agreement dated March 31, 2015 betweerCompany and Jonathan M. Pfohl




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, as amended, the registrant higscdused this report to be sigi
on its behalf by the undersigned, hereunto dulhenized.

SCIO DIAMOND TECHNOLOGY CORPORATION
(Registrant’

Date: April 6, 2015 By:/s/ Gerald McGuire
Gerald McGuire
President and Chief Executive Officer
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99.1 Employment Agreement dated March 31, 2015 betweeiCompany and Gerald A. McGuire
99.2 Employment Agreement dated March 31, 2015 betweerCompany and Jonathan M. Pfohl



Exhibit 99.1

EMPLOYMENT AGREEMENT

This Employment Agreement (this " Agreeménis entered into effective March 31, 2015, (thEffective Date") by and betwee
Scio Diamond Technology Corporation (" SCICand Gerald McGuire (" Executivg.

RECITALS

WHEREAS, SCIO is a Nevada corporation that develops and béh quality single crystal diamond materialgndond gemstone
diamond gemstone jewelry and diamond materials ifatustrial applications such as, power switchesnisenductor processo
optoelectronics, geosciences, water purificatiowl, BRI and other medical science technology (tBeiSiness'); and

WHEREAS, Executive is an executive with substantial managereeperience who has been employed by SCIO; and
WHEREAS, SCIO desires to provide continued inducement fardtxive to remain in the service of SCIO; and

WHEREAS, Executive has and will continue to have accessottfidential, proprietary and trade secret informatof SCIO an
relating to its Business, which confidential, piefary and trade secret information SCIO desirepratect from disclosure and uni
competition; and

WHEREAS, it is desirable and in the best interests of SQI@ its shareholders to prevent unfair competitipridsmer executives
SCIO during their employment with SCIO and follogirseparation of their employment with SCIO for amason, to protect SCIC
confidential, proprietary and trade secret infoiorgt to protect SCIO's relationships with its cuséss and its employees, and to se
cooperation from former executives with respeantdters related to their employment with SCIO; and

WHEREAS, it is desirable and in the best interests of ExXgeuto enter into this Agreement to receive thosediits, includin
increase in pay, annual bonus distribution, paoditton in company stock plans, and other comp@rsgtromotion, change in duties, to wt
Executive would not otherwise be entitled to reeeand

WHEREAS, Executive understands that nothing in this Agrednligits SCIO's or Executive's right to terminatamoyment at ar
time and for any reason.

THEREFORE, in consideration of Executive's continued employtwveith SCIO, the increased compensation in conoaatiith sucl
employment, and the foregoing premises and othed @md valuable consideration provided hereunderréceipt and adequacy of which
hereby acknowledged, Executive and SCIO, intentbirtge legally bound, agree as follows:




AGREEMENT

1. Employment.

a. Term. Executive's employment pursuant to this Agreemeitita@mmence on the Effective Date and continueil uhe thirc
anniversary of the Effective Date (the " Initialrie"), unless Executive's employment is earlier teatéd pursuant to Section 3 below. Un
Executive's employment has earlier terminated asnitted in Section 3 below, Executive's employmemder this Agreement w
automatically renew following the Initial Term feuccessive terms of one year each (each calle®Rentwal Ternt'), unless either par
provides the other party with sixty (60) days adenmvritten notice prior to the expiration of thdtisd Term or any Renewal Term,
applicable, that this Agreement will not be renevaed Executive's employment will terminate. Durthg Initial Term or any Renewal Tel
Executive's employment with SCIO may be terminaggrovided for in Section 3 below .

b. Position with SCIO. Executive will serve as SCIO's President and CE®wifl perform such duties and responsibilitiestlae
Board of Directors (the " Boarf may assign or designate to Executive from timérhe.

c. Performance of Duties and Responsibilities. Executive agrees to be a loyal employee of S@Hd, will at all times faithfully ar
to the best of Executive's abilities and experiecel in accordance with the standards and ettiidseobusiness in which SCIO is engay
perform all duties that may be reasonably requat&xecutive by this Agreement, SCIO's policies @ndcedures, and the directives of
Board. Executive agrees to devote such working tmd efforts (except for permitted vacation pesiadd reasonable periods of illness
other incapacity) b the performance of services, duties and respititis# on behalf of SCIO so that such performamgék be his priman
business activity. Executive may serve on the deaf directors of a reasonable number of corpamator trade organizations and partici
in charitable, community or religious activitiegogided, however, that in the opinion of the Board, suehvige or participation does t
materially interfere with the proper performancéenis duties and responsibilities specified herein.

2. Compensation While Executive is employed by SCIO, SCIO will pide Executive with the following compensation armhéfits:

a. Base Salary. SCIO will pay to Executive for services provideereunder an annualized salary of $200,000(0@ase Salary) ,
less deductions and withholdings, which will bedpiai accordance with SCIO's normal payroll policaes! procedures, to the extent applic
to Executive. Executive's Base Salary may be sefjusnnually by the Board, in its sole discretipragvidedthat Executive's Base Salary \
not be decreased, unless such decrease is pant afrass-thdsoard uniformly applied reduction affecting all enéves of SCIO and n
disproportionately more to Executive.

b. Bonus. Executive will be eligible for an annual performartmonus pursuant to SCIO's then existing incerdomus plan ("Bont
Plan") (which in any case has been approved byBtheed). The performance and other criteria forusonligibility will be established a
determined in accordance with such existing ineentionus plan. Such bonus will be payable atithe tesignated by the Board and ir
event prior to the completion of the audit of SGl®hancial statements for the corresponding figear. Unless otherwise provided in
Agreement, Executive must be actively employechattime the bonus is paid to receive any such hgmesided however, that in the ev
SCIO has not paid the bonus owed pursuant to tmai8Blan prior to the end of the fiscal quartelofeing the final period on which the bor
is calculated, Executive shall be entitled to payhwf the bonus without regard to employment status




c. Employee Benefits. Executive and Executive's dependents will beitdbgto participate in all employee benefit plangd
programs made available from time to time to SCléwecutive and management employees. Executivels Executive's dependel
participation in any plan or program will be suhjég the provisions, rules, and regulations ofapplicable to, the plan or program. -
premiums for the coverage of Executive and Exeetlgidependents under that plan will be paid putstmathe formula in place for ott
executive and management employees covered by $GiQip insurance plans.

d. Paid Time Off. Executive will be entitled to four (4) weeks ddig time off during each calendar year to be usHdlys for
vacation. In addition, he will be entitled to suwblidays and sick days as may be provided forrogheployees pursuant to SCIO's polic
The scheduling of time off for any such purposd Wé subject to the prior approval of the Boardjohapproval will not be unreasona
withheld. Paid vacation time to which the pariigt agree in any given calendar year will accra¢he start of each calendar year.

e. Expenses . SCIO will reimburse Executive for all reasonahled necessary out-gbcket business, travel, and entertaint
expenses incurred by Executive in the performarfichities and responsibilities to SCIO during Exe@is employment. Such reimbursen
will be subject to SCIO's normal policies and phaes for expense verification, documentation, r@itibursement.

3. Termination of Employment. As used herein, the_" Termination DAtmeans the date of the Executive's "separatiom Service", withil
the meaning of Section 409A(a)(2)(A)(i) of the Imal Revenue Code of 1986, as amended (the " Qodéth SCIO.

a. Termination by Consent. This Agreement may be terminated at any time byptémties’ mutual agreement, expressed in wr
with SCIQO's only obligation being the payment ofasa and accrued, unused vacation compensatioreéaas of the Termination Date, |
customary or legally required withholdings, andhaitt liability for severance compensation of anydki

b. Termination by Death. Upon the death of Executive, this Agreement wilioanatically terminate, and all rights of Executauec
Executive's heirs, executors and administratorsotopensation and other benefits under this Agreeméincease, except for the paymen
salary and accrued, unused vacation compensatiorece@as of the Termination Date, and the pro ratdign of Executive's bonus uni
Section 2(b), if any, earned prior to Executiveéatth, less customary or legally required withhadinand without liability for severar
compensation of any kind.




c. Termination by Disability . This Agreement will terminate, consistent witipcable law, upon the Disability (defined heredi
Executive. If this Agreement is terminated upoa Bisability of Executive, then SCIO's only obligat will be the payment of salary, accrt
unused vacation compensation earned as of the fatiom Date, and the pro rata portion of Execuimnus under Section 2(b), if a
earned prior to Executive's Termination Date, lasstomary or legally required withholdings, and @Gtill have no liability for severan
compensation of any kind. For purposes of thigiGec" Disability" has the meaning set forth in any policy of loagr disability insuranc
maintained by SCIO for the benefit of Executive (etermined by the insurer) or, if no such polisymaintained, "Disability” means 1
inability of Executive to substantially perform arfull-time basis the material duties and responsibilieExecutive's employment with SC
by reason of Executive's illness or other physicahental impairment or condition, with or withaetasonable accommodations as define
federal law, if such inability continues for a patiof at least: (i) sixty (60) consecutive days;(igy ninety (90) days in any twelve (1
consecutive month period. Should Executive's Digabresult in an undue hardship on SCIO, SCIOlvidve the right to terminate tl
Agreement effective immediately. Notwithstandihg itbove provisions, SCIO will comply with all ajgpble local, state and federal laws.

d. Termination by Executive.

i. Without Good Reason. Executive may terminate this Agreement withoob@ Reason (defined herein) upon ninety
days' prior written notice to SCIO. If Executiverminates this Agreement without Good Reason, ®€O's only obligation will be t
payment of salary and accrued, unused vacation eosapion earned as of the Termination Date, lestomary or legally require
withholdings, and without liability for severancenspensation of any kind. For purposes of this &grent, " Good Reasdhmeans any (
material diminution in Executive's duties or repagtobligations, (ii) reduction in Executive's basempensation, where such reduction is
part of a general reduction in base compensatipoalf@xecutivelevel employees of SCIO, provided reduction is gr@ater than 10% withc
the employees consent (iii) decision by SCIO toaate Executive's work site as of the Effectivedtata place more than fifty (50) miles a
from that work site, or (iv) any material breach 8€10 of this Agreement, in each case with respeatubsections 3(d)(i), (ii), (iii) or (iv
unless agreed to in writing by Executive, and whghot remedied within twenty (20) days after SGI@ceipt of written notice thereof fri
Executive.

ii. With Good Reason. If Executive terminates this Agreement for GoashBon, then in addition to the payments in Se
3(d)(i), SCIO will pay Executive all severance camgpation required by Section 3(e)(i), as if Exaautiad been terminated by SCIO witt
Cause;_providedhowever, such payment of severance compensatider .Bection 3(e)(i) is contingent upon Executies’scution of a genel
release of claims in a form satisfactory to SCIO, in its sole disiet and drafted so as to ensure a final, comglateenforceable release
any and all claims that Executive has or may hayanst SCIO, including, without limitation, claimslating to or arising in any way frc
Executive's employment with SCIO and/or the termiima thereof, and complete and continuing configdity of SCIO's proprietal
information and trade secrets, the circumstancdsxetutive's separation from SCIO, and compensagosived by Executive in connect
with that separation.




e. Termination by SCIO

i. Without Cause. SCIO may in its sole discretion terminate this Agnent at any time without Cause (defined belov
SCIO does so, SCIO will pay Executive severance pmorsation equal to twelve (12)months of Executive's Base Salary provided
executive has been employed for 24 months but sixly(6) months of Executive's Base Salary if theceive has been employed by
Company for less than 24 months, providédwever, such payment of separation benefits ugdetion 3(e)(i) is contingent upon Executi
execution of a general releasaf claims in a form satisfactory to SCIO, in its sole distwef and drafted so as to ensure a final, compleat
enforceable release of any and all claims that &exhas or may have against SCIO, including, sitHimitation, claims relating to or arisi
in any way from Executive's employment with SCIQd/am the termination thereof, and complete and inairig confidentiality of SCIO
proprietary information and trade secrets, theuritstances of Executive's separation from SCIO,cmdpensation received by Executivi
connection with that separation. Subject to Exgelg execution of the general release of claitms,Gompany shall have the option of pa
such severance compensation in a lump sum or ial eganthly installments in amounts provided herédss customary or legally requi
withholdings, on the first business day of each tihhpheginning in the month following Executive'ssention of the general release of cle
and expiration of any applicable rescissions pésjpdWithout waiving any right or obligation praldd herein or creating an additional rigr
obligation, it is the intent of the parties thatl©Gwill present the General Release within 7 dayeomination. Executive will also be paid
pro rata portion of Executive's bonus under Sec®l), if any, earned prior to Executive's Termio@atDate, on the date that bonuses fo
fiscal year in which the Termination Date occurs prid to employees of SCIO. Because this sulmsediintended to provide severa
compensation to enable Executive to support Exeeuti the event of Executive's loss of employmemdar certain circumstances speci
herein, Executive's right to severance compensatiater this subsection will not be triggered by lsa@ye of Control (as defined here
unless such Change of Control results in Execusties's of employment within 12 months of the Chasig€ontrol event and such employnr
loss is not for Cause._" Change of Contrateans any transaction or series of related trdioses (i) the result of which is that any "persdat
such term is used in Sections 13(d) and 14(d) efSbkcurities Exchange Act of 1934, as amended"(echange Act')), other than ar
Stockholder (as defined in the Stockholders' Agrgnamong SCIO and the Stockholders party theeta@mended from time to time),
persons controlling, controlled by or under comneontrol with the Stockholders, becomes the "beradfiowner” (as defined in Rule 13-
under the Exchange Act), of more than 50% of thkead and outstanding Voting Stock (as defined betd&ClO, (ii) that results in the sale
all or substantially all of the assets of SCIO,(id) that results in the consolidation or mergdrSCIO with or into another corporation
corporations or other entity in which SCIO is ntm survivor (except any such corporation or erttityitrolled, directly or indirectly, by SCIC
As used herein, " Voting Sto¢kmeans the Voting Common Stock, $0.001 par vakreshare, of SCIO.

ii. With Cause. SCIO may terminate this Agreement for Cause (ddfinerein) effective immediately, with SCIO's ¢
obligation being the payment of salary and accruedsed vacation compensation earned as of theifation Date, less customary or leg
required withholdings, and without liability for werance compensation of any kind._" Caliseeans any of the following, as reason:
determined by SCIO, provided that such "Cause'btscared, or is not capable of being cured, by Hiee within thirty (30) days after SC
delivers written notice of such Cause to Executifie:gross negligence, intentional misfeasance aifeasance or willful misconduct
Executive in connection with his employment, or ethreflects adversely and is injurious to the rapah, business or business affairs of St
(i) willful or continuing refusal by Executive tperform his duties under this Agreement or to felkhe lawful direction of the Board, (iii) a
material breach of the provisions of this AgreemmnExecutive, (iv) misappropriation of the fundspsoperty of Company by Executive,
(v) Executive's conviction of, or plea ndlo contendere to a criminal act involving moral turpitude, distemty, or theft, whether denominate
felony or misdemeanor (other than a minor traffaation).




4. Pos-Termination Obligations .

a. SCIO's Obligations. In the event of the termination of Executiveispdboyment, the sole obligation of SCIO under thigdemer
will be its obligation to make the payments calfed by Section 3 and SCIO will have no other oliga to Executive or to Executivi
beneficiary or estate, except as otherwise providedaw or by the terms of any employee benefihplar programs, or of any incent
compensation or stock ownership plans, then maietaby SCIO in which Executive participates.

b. Executive' s Obligations. Immediately upon termination of Executive's eoyphent with SCIO for any reason, Executive
resign all positions then held as a director orceffof SCIO and of any affiliated organizationxe€utive will also promptly deliver to SC
any and all SCIO records and any and all SCIO ptgpr Executive's possession or under Executigetsrol, including without limitatio
manuals, books, blank forms, documents, lettersnonanda, notes, notebooks, reports, printouts, atenmlisks, flash drives or other dig
storage media, source codes, data, tables or atitmd and all copies thereof, documents that iolevlor in part contain any trade secrel
confidential, proprietary or other secret inforroatiof SCIO and all copies thereof, and keys, accasts, access codes, passwords, credit
personal computers, handheld personal computarther digital devices, telephones and other ela@trequipment belonging to SCIO.

5. Confidential Information . Except as authorized in writing by the Boardasrnecessary in carrying out Executive's respditigbifor
SCIO, Executive will not at any time during or faling Executive's employment with SCIO divulge,rfigh, or make accessible to anyon
use in any way, any confidential, proprietary, ecret knowledge or information of SCIO that Exeeaithas acquired or will acquire ab
SCIO, whether developed by Executive or by otheosicerning (i) any trade secrets, (ii) any confiden proprietary, or secret desig
inventions, discoveries, programs, processes, fla@nyplans, devices, or material (whether or neémtad or patentable) directly or indire:
useful in any aspect of the business of SCIO, &iiy customer or supplier lists, (iv) any confidahtproprietary, or secret developmen
research work, (v) any strategic or other businessketing, or sales plans, systems or techniqugsany financial data or plans, or (vii) ¢
other confidential or proprietary information orceet aspects of the business of SCIO (collectivefgrred to as " Confidential Informatidh
Executive acknowledges that the Confidential Infation constitutes a unique and valuable asset dDS&hd represents a substatr
investment of time and expense by SCIO, and that&stlosure or other use of such Confidential infation other than for the sole benefi
SCIO would be wrongful and would cause irrepardiaem to SCIO. Executive will refrain from intentiglly committing any acts that wot
materially reduce, and will take reasonable stepsrotect, the value of such Confidential Informatto SCIO. The foregoing obligations
confidentiality will not apply to any knowledge imformation that (i) is now or subsequently becomeserally publicly known, other than ¢
direct or indirect result of the breach by Execaitof this Agreement, (ii) is independently madeilatte to Executive in good faith by a th
party who has not violated a confidential relatlopswith SCIO, or (iii) is required to be discloséy law or legal process. Execul
understands and agrees that Executive's obligatinder this Agreement to maintain the confidertyiadif SCIO's Confidential Information
in addition to any obligations of Executive undpplcable statutory or common law.




6. Restrictive Covenants. In consideration of Executive's continued empleywimwith SCIO, the [increased compensation payain
connection with such employment and other goodatdable consideration provided hereunder, Exeeuigrees to the following restrict
covenants.

a. Agreement Not to Compete. During the term of Executive's employment withiSCincluding any period of employment dur
or after the Initial Term or any Renewal Teymand for a period of twelve (12) consecutive merithmediately following the Termination De
whether such termination is with or without Causeat the initiative of Executive or SCIO or occlmsfore or after expiration of tHaitial
Term or any Renewal TerirExecutive will not (except on behalf of SCIO)editly or indirectly, in any manner or capacityclirding withou
limitation as a proprietor, principal, agent, parrofficer, director, stockholder, employee, memifeany association, consultant or otherw
perform or provide services for or have any ownigrsin other financial interest in any RestrictedsBiess (defined herein) in the Restrii
Territory (defined herein). Ownership by Executigs a passive investment, of less than 2.5% oftistanding shares of capital stock of
corporation listed on NASDAQ or traded on a natl@urities exchange or publicly traded in therehe-counter market will not constitute
breach of this Section 6(a). For purposes of Algjeeement, " Restricted Busingsmeans any business that is the same or simipe &g, ¢
compet itive with, the Business ._" Restrictedrifery " means any geographic area within the United Statevhich SCIO conducts busin
or markets its products or services as of the Tration Date.

b. Agreement Not to Solicit Customers. During the term of Executive's employment with I8Cincluding any period ¢
employment during or after the Initial Term or aRgnewal Term , and for a period of twefitgr (24) consecutive months immedia
following the Termination Date, whether such teration is with or without Cause, is at the initig&iof Executive or SCIO or occurs befor:
after expiration of the Term, Executive will nofrettly or indirectly, in any manner or capacitycluding without limitation as a propriet
principal, agent, partner, officer, director, stholder, employee, member of any association, ctanstubr otherwise, (i) solicit any then curt
customer of SCIO for any Restricted Business, iprs(licit, request, advise or induce any then entrrcustomer, supplier or other busit
contact of SCIO to cancel, curtail or otherwiseadely change its relationship with SCIO.




c. Agreement Not to Solicit Employees. During the term of Executive's employment with ISCincluding any period ¢
employment during or after the Initial Term or aRgnewal Term , and for a period of twefitgr (24) consecutive months immedia
following the Termination Date, whether such teration is with or without Cause, is at the initig&iof Executive or SCIO or occurs befor
after expiration of the Term, Executive will nofrettly or indirectly, in any manner or capacitgcluding without limitation as a propriet
principal, agent, partner, officer, director, stbalder, employee, member of any association, ctenstubr otherwise, hire, engage or solicit
person who is then an employee of SCIO or who wasmaployee of SCIO as of the Termination Date. €Ba@nadvertising, by newspapel
other medium, of an open employment or consultiogjtipn will not constitute solicitation for purpes of this Section 6(c).

d. Acknowledgment. Executive hereby acknowledges that the provisainthis Section 6 are reasonable and necessagryotec
the legitimate interests of SCIO, including withdirhitation Confidential Information, customer rétmships and goodwill, and that ¢
violation of this Section 6 by Executive would cawsibstantial and irreparable harm to SCIO to suckxtent that monetary damages &
would be an inadequate remedy. Therefore, in tlemtethat Executive violates any provision of tBisction 6, SCIO will be entitled to
injunction, in addition to all the other remediesii they may have, restraining Executive from aimlg or continuing to violate such provisic
In addition to other remedies set forth herein, @Qlill be entitled to reasonable attorneys' fe@sts and expenses incurred as a res!
Executive's breach and in the enforcement of thii®n 6. The time periods set forth in this Seth in which Executive may be enjoined
be extended by the period of time Executive isrgabh of this Section 6.

e. Modifications. If the duration of, the scope of or any businestivity covered by any provision of this Sectiolis@n excess «
what is valid and enforceable under applicable lswgh provision is to be construed to cover onbt thuration, scope or activity that is vi
and enforceable. Executive and SCIO agree thatSbction 6 is to be given the construction whaatders its provisions valid and enforce
to the maximum extent, not exceeding its exprassgepossible under applicable law.

7. Miscellaneous

a. Successorsand Assigns. This Agreement will not be assignable, in whalénopart, by either party without the written cent
of the other party, except that SCIO may, withdwg tonsent of Executive, assign or delegate adingr portion of its rights and obligatic
under this Agreement to any corporation or othesirmss entity (i) with which SCIO may merge or aditiate, (ii) to which SCIO may sell
transfer all or substantially all of its assetscapital stock, or (iii) that is or becomes an &ifgéd organization. Any such current or fu
successor to which any right or obligation has kessigned or delegated will be deemed to be "S@OPurposes of such rights or obligati
of this Agreement. In the event of Executive'stdesdter Executive has become eligible for any payts under Section 3 of this Agreem
all amounts payable to Executive thereunder wilpbil to a beneficiary designated by Executivéhanform established by SCIO or, if no s
beneficiary is designated, then to Executive'steskeirs or representatives.




b. Notices. For purposes hereof, delivery of written noticd# ae complete upon personal delivery, or uponlmgiif mailed witk
proper postage prepaid by United States registaredrtified mail, addressed to the party at théresk set forth below, or to such other ma
address as the parties hereto may designate bignvribtice given in accordance with this sectiontit¢ may also be given upon receip
electronic facsimile, providethat any facsimile notice will only be deemed reedi if (a) the transmission thereof is confirmedd db’
facsimile notice is followed by written notice, neadither by (i) personal delivery thereof, or (i deposit in registered or certified m
postage prepaid, within three (3) business daysviatg the facsimile notice. Notices will be adsked to the parties as follows:

SCIO: SCIO Diamond Technology Corporation
Attention: Gerald McGuire or Jonathan Pfohl
411 University Ridge, Suite D
Greenville SC 29601
Email: gmcguire@sciodiamond.com

Executive: To the address listed on the signgiage hereto.

c. Governing Law. All matters relating to the interpretation, constion, application, validity, and enforcement oistihgreemen
and all other disputes or issues arising from tatireg in any way to SCIO's relationship with Exgee, will be governed by the laws of -
State of South Carolina without giving effect toyarhoice or conflict of law provision or rule, whet of the State of South Carolina or
other jurisdiction, that would cause the applicatid laws of any jurisdiction other than the Stat&outh Carolina.

d. Jurisdiction and Venue. Executive and SCIO consent to jurisdiction of toeirts of the State of South Carolina and/or thédd
States District Court, District of South Carolinfgr the purpose of resolving all issues of lawyigg or fact arising out of or in connection w
this Agreement. Any action involving claims of eeach of this Agreement must be brought in suchtsouEach party consents to pers
jurisdiction over such party in the state and/atefal courts of South Carolina and hereby waivesdaiense of lack of personal jurisdictic
Venue, for the purpose of all such suits in statert; will be in Greenville County, State of So@hrolina.

e. Severability. Subject to Section 6(e), if any court of compefenisdiction declares any provision of this Agment invalid o
unenforceable, the remainder of the Agreementreitiain fully enforceable. To the extent that aoyrt concludes that any provision of 1
Agreement is void or voidable, the court will refossuch provision(s) to render the provision(s) eséable, but only to the extent absolu
necessary to render the provision(s) enforceable.

f. Entire Agreement. This Agreement constitutes the entire agreemettefparties with respect to the subject matterdfeand :
complete merger of prior negotiations and agreesnmgarding the same and, except as provided i®¢ledon 6(e), will not be modified
word or deed, except in a writing signed by Exaeuind SCIO. Additionally, this Agreement supersealey and all prior agreements, wri
and oral, as to Executive's employment with SCI@ bath parties acknowledge and agree that any prgsloyment agreement is her
terminated and is of no further force and effect




g. Waiver. No provision of this Agreement will be deemed waiyveor will there be an estoppel against the eefoent of any suc
provision, except by a writing signed by the paityarged with the waiver or estoppeaNo waiver will be deemed continuing unless spealfi
stated therein, and the written waiver will operatdy as to the specific term or condition waivadd not for the future or as to any act ¢
than that specifically waived.

h. Counterparts . This Agreement may be executed in one or morateoparts, each of which when executed and delivesié be
an original, and all of which when executed wilhstitute one and the same instrument.

i. Section 409A.

i. If on Executive's Termination Date, Executive isspecified employee" for purposes of Section 409@(#B) of the Cod¢
and the regulations thereunder, and SCIO has aris aftock traded on an established securities @bavk otherwise (within tt
meaning of Section 409A(a)(2)(B) of the Code arel bgulations thereunder) and SCIO makes a godid d@termination that
amount payable hereunder constitutes deferred aasagien (within the meaning of Section 409A), theatwithstanding any oth
provision to the contrary, to the extent requiredcomply with Section 409A of the Code, and noteotfise excluded from tl
application of Section 409A of the Code under TueaRRegulation 1.409Ab)(4) or any other applicable provision, any sawet
compensation required to be paid pursuant to Se&iwhich would constitute deferred compensatiothiwithe meaning of Secti
409A of the Code will not be made until one (1) @dier the day which is six (6) months from theeddte payment would otherw
be payable.

ii. Itis the intention of the parties that paymentbemefits payable under this Agreement not be stibjeSection 409A of the
Code. To the extent such potential payments oefitsrcould become subject to Section 409A, théigmwill cooperate to amend t
Agreement with the goal of giving Executive the mamic benefits described herein in a manner thas dmt result in such tax be
imposed.

iii. With respect to severance compensation under threeéinent, for purposes of Section 409A of the Cedeh severan
payment will be considered one of a series of sgparayments.

J- Construction. Headings in this Agreement are for convenience amig will not control the meaning of this Agreemeiite
parties have reviewed and understand this Agreeraadteach has had a full opportunity to negotlaeAgreement's terms and to consult:
counsel of their own choosing. Therefore, theiparéxpressly waive all applicable common law atadusory rules of construction that ¢
provision of this Agreement should be construedregahe Agreement's drafter, and agree that tgie@ment and all amendments thereto
be construed as a whole, according to the fair mgaof the language used.

[signature page immediately following]




IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed effective as of #te @rst above written.

EXECUTIVE SCIO DIAMOND TECHNOLOGY CORP.
/sl Gerald A. McGuire By: /s/ Bernard M. McPheely

Print Name: Gerald A. McGuire Print Name: BernktdVicPheely
Address: c/o Scio Diamond Technology Corp. As its: Chairman of the Board

411 University Ridge Suite D
Greenville, SC



Exhibit 99.2

EMPLOYMENT AGREEMENT

This Employment Agreement (this " Agreeménis entered into effective March 31, 2015, (thEffective Date") by and betwee
Scio Diamond Technology Corporation (" SCCand Jonathan Pfohl (" Executite

RECITALS

WHEREAS, SCIO is a Nevada corporation that develops and béh quality single crystal diamond materialgndond gemstone
diamond gemstone jewelry and diamond materials ifatustrial applications such as, power switchesnisenductor processo
optoelectronics, geosciences, water purificatiowl, BRI and other medical science technology (tBeiSiness'); and

WHEREAS, Executive is an executive with substantial managereeperience who has been employed by SCIO; and
WHEREAS, SCIO desires to provide continued inducement fardtxive to remain in the service of SCIO; and

WHEREAS, Executive has and will continue to have accessottfidential, proprietary and trade secret informatof SCIO an
relating to its Business, which confidential, piefary and trade secret information SCIO desirepratect from disclosure and uni
competition; and

WHEREAS, it is desirable and in the best interests of SQI@ its shareholders to prevent unfair competitipridsmer executives
SCIO during their employment with SCIO and follogirseparation of their employment with SCIO for amason, to protect SCIC
confidential, proprietary and trade secret infoiorgt to protect SCIO's relationships with its cuséss and its employees, and to se
cooperation from former executives with respeantdters related to their employment with SCIO; and

WHEREAS, it is desirable and in the best interests of ExXgeuto enter into this Agreement to receive thosediits, includin
increase in pay, annual bonus distribution, paoditton in company stock plans, and other comp@rsgtromotion, change in duties, to wt
Executive would not otherwise be entitled to reeeand

WHEREAS, Executive understands that nothing in this Agrednligits SCIO's or Executive's right to terminatamoyment at ar
time and for any reason.

THEREFORE, in consideration of Executive's continued employtwveith SCIO, the increased compensation in conoaatiith sucl
employment, and the foregoing premises and othed @md valuable consideration provided hereunderréceipt and adequacy of which
hereby acknowledged, Executive and SCIO, intentbirtge legally bound, agree as follows:




AGREEMENT

1. Employment.

a. Term. Executive's employment pursuant to this Agreemeitita@mmence on the Effective Date and continueil uhe thirc
anniversary of the Effective Date (the " Initialrie"), unless Executive's employment is earlier teatéd pursuant to Section 3 below. Un
Executive's employment has earlier terminated asnitted in Section 3 below, Executive's employmemder this Agreement w
automatically renew following the Initial Term feuccessive terms of one year each (each calle®Rentwal Ternt'), unless either par
provides the other party with sixty (60) days adenmvritten notice prior to the expiration of thdtisd Term or any Renewal Term,
applicable, that this Agreement will not be renevaed Executive's employment will terminate. Durthg Initial Term or any Renewal Tel
Executive's employment with SCIO may be terminaggrovided for in Section 3 belaw

b. Position with SCIO. Executive will serve as SCIO's Chief Financial &fi (CFO) and will perform such duties and respulites
as the Board of Directors (the " Bodj)dmay assign or designate to Executive from timérhe.

c. Performance of Duties and Responsibilities. Executive agrees to be a loyal employee of S@i@, will at all times faithfull
and to the best of Executive's abilities and exgmex, and in accordance with the standards ancsaththe business in which SCIO is enga
perform all duties that may be reasonably requat&xecutive by this Agreement, SCIO's policies @ndcedures, and the directives of
Board. Executive agrees to devote such working tmd efforts (except for permitted vacation pesiadd reasonable periods of illness
other incapacity) b the performance of services, duties and respititis# on behalf of SCIO so that such performamgék be his priman
business activity. Executive may serve on the deaf directors of a reasonable number of corpamator trade organizations and partici
in charitable, community or religious activitiegogided, however, that in the opinion of the Board, suehvige or participation does t
materially interfere with the proper performancéenis duties and responsibilities specified herein.

2. Compensation While Executive is employed by SCIO, SCIO will pide Executive with the following compensation armhéfits:

a. Base Salary. SCIO will pay to Executive for services providegreunder an annualized salary of $200,000(08ase Salary) ,
less deductions and withholdings, which will bedpiai accordance with SCIO's normal payroll policaes! procedures, to the extent applic
to Executive. Executive's Base Salary may be sefjusnnually by the Board, in its sole discretipragvidedthat Executive's Base Salary \
not be decreased, unless such decrease is pant afrass-thdsoard uniformly applied reduction affecting all enéves of SCIO and n
disproportionately more to Executive.

b. Bonus. Executive will be eligible for an annual performarmonus pursuant to SCIO's then existing inceritivaus plan ("Bont
Plan") (which in any case has been approved byBtheed). The performance and other criteria forusonligibility will be established a
determined in accordance with such existing ineentionus plan. Such bonus will be payable atithe tesignated by the Board and ir
event prior to the completion of the audit of SGl®hancial statements for the corresponding figear. Unless otherwise provided in
Agreement, Executive must be actively employechattime the bonus is paid to receive any such hgmesided however, that in the ev
SCIO has not paid the bonus owed pursuant to tmai8Blan prior to the end of the fiscal quartelofeing the final period on which the bor
is calculated, Executive shall be entitled to payhwf the bonus without regard to employment status




c. Employee Benefits. Executive and Executive's dependents will beildégto participate in all employee benefit plansd
programs made available from time to time to SCléwecutive and management employees. Executivels Executive's dependel
participation in any plan or program will be suhjég the provisions, rules, and regulations ofapplicable to, the plan or program. -
premiums for the coverage of Executive and Exeetlgidependents under that plan will be paid putstmathe formula in place for ott
executive and management employees covered by $GiQip insurance plans.

d. Paid Time Off. Executive will be entitled to four (4) weeks ddigtime off during each calendar year to be used wdtw
vacation. In addition, he will be entitled to suwblidays and sick days as may be provided forrogheployees pursuant to SCIO's polic
The scheduling of time off for any such purpose Wwé subject to the prior approval of the CEO, whapproval will not be unreasona
withheld. Paid vacation time to which the pariigt agree in any given calendar year will accra¢he start of each calendar year.

e. Expenses. SCIO will reimburse Executive for all reasonabled necessary out-pbcket business, travel, and entertaint
expenses incurred by Executive in the performarfichities and responsibilities to SCIO during Exe@is employment. Such reimbursen
will be subject to SCIO's normal policies and phaes for expense verification, documentation, r@itibursement.

3. Termination of Employment . As used herein, the_" Termination Datmeans the date of the Executive's "separatiom Bervice", withil
the meaning of Section 409A(a)(2)(A)(i) of the Imal Revenue Code of 1986, as amended (the " Qodéth SCIO.

a. Termination by Consent. This Agreement may be terminated at any time byptémties’ mutual agreement, expressed in wr
with SCIQO's only obligation being the payment ofasa and accrued, unused vacation compensatioreéaas of the Termination Date, |
customary or legally required withholdings, andhaitt liability for severance compensation of anydki

b. T ermination by Death. Upon the death of Executive, this Agreement wilioanatically terminate, and all rights of Executauec
Executive's heirs, executors and administratorsotopensation and other benefits under this Agreeméincease, except for the paymen
salary and accrued, unused vacation compensatiorece@as of the Termination Date, and the pro ratdign of Executive's bonus uni
Section 2(b), if any, earned prior to Executiveéatth, less customary or legally required withhadinand without liability for severar
compensation of any kind.




c. Termination by Disability . This Agreement will terminate, consistent witlplgable law, upon the Disability (defined hereai
Executive. If this Agreement is terminated upoa Bisability of Executive, then SCIO's only obligat will be the payment of salary, accrt
unused vacation compensation earned as of the fatiom Date, and the pro rata portion of Execuimnus under Section 2(b), if a
earned prior to Executive's Termination Date, lasstomary or legally required withholdings, and @Gtill have no liability for severan
compensation of any kind. For purposes of thigiGec" Disability" has the meaning set forth in any policy of loagr disability insuranc
maintained by SCIO for the benefit of Executive (etermined by the insurer) or, if no such polisymaintained, "Disability” means 1
inability of Executive to substantially perform arfull-time basis the material duties and responsibilieExecutive's employment with SC
by reason of Executive's illness or other physicahental impairment or condition, with or withaetasonable accommodations as define
federal law, if such inability continues for a patiof at least: (i) sixty (60) consecutive days;(igy ninety (90) days in any twelve (1
consecutive month period. Should Executive's Digabresult in an undue hardship on SCIO, SCIOlvidve the right to terminate tl
Agreement effective immediately. Notwithstandihg itbove provisions, SCIO will comply with all ajgpble local, state and federal laws.

d. Termination by Executive.

i. Without Good Reason. Executive may terminate this Agreement withoob@ Reason (defined herein) upon thirty
days' prior written notice to SCIO. If Executiverminates this Agreement without Good Reason, ®€O's only obligation will be t
payment of salary and accrued, unused vacation eosapion earned as of the Termination Date, lestomary or legally require
withholdings, and without liability for severancenspensation of any kind. For purposes of this &grent, " Good Reasdhmeans any (
material diminution in Executive's duties or repagtobligations, (ii) reduction in Executive's basempensation, where such reduction is
part of a general reduction in base compensatipoalf@xecutivelevel employees of SCIO, provided reduction is gr@ater than 10% withc
the employees consent (iii) decision by SCIO toaate Executive's work site as of the Effectivedtata place more than fifty (50) miles a
from that work site, or (iv) any material breach 8€10 of this Agreement, in each case with respeatubsections 3(d)(i), (ii), (iii) or (iv
unless agreed to in writing by Executive, and whghot remedied within twenty (20) days after SGI@ceipt of written notice thereof fri
Executive.

ii. With Good Reason. If Executive terminates this Agreement for GoahBon, then in addition to the payments in Se
3(d)(i), SCIO will pay Executive all severance camgpation required by Section 3(e)(i), as if Exaautiad been terminated by SCIO witt
Cause;_providedhowever, such payment of severance compensatider .Bection 3(e)(i) is contingent upon Executies’scution of a genel
release of claims in a form satisfactory to SCIO, in its sole disiet and drafted so as to ensure a final, comglateenforceable release
any and all claims that Executive has or may hayanst SCIO, including, without limitation, claimslating to or arising in any way frc
Executive's employment with SCIO and/or the termiima thereof, and complete and continuing configdity of SCIO's proprietal
information and trade secrets, the circumstancdsxetutive's separation from SCIO, and compensagosived by Executive in connect
with that separation.




e. Termination by SCIO

i. Without Cause. SCIO may in its sole discretion terminate this Agnent at any time without Cause (defined belov
SCIO does so, SCIO will pay Executive severance pmorsation equal to twelve (12)months of Executive's Base Salary provided
executive has been employed for 24 months but sixly(6) months of Executive's Base Salary if theceive has been employed by
Company for less than 24 months, providédwever, such payment of separation benefits ugdetion 3(e)(i) is contingent upon Executi
execution of a general releasaf claims in a form satisfactory to SCIO, in its sole distwef and drafted so as to ensure a final, compleat
enforceable release of any and all claims that &exhas or may have against SCIO, including, sitHimitation, claims relating to or arisi
in any way from Executive's employment with SCIQd/am the termination thereof, and complete and inairig confidentiality of SCIO
proprietary information and trade secrets, theuritstances of Executive's separation from SCIO,cmdpensation received by Executivi
connection with that separation. Subject to Exgelg execution of the general release of claitms,Gompany shall have the option of pa
such severance compensation in a lump sum or ial eganthly installments in amounts provided herédss customary or legally requi
withholdings, on the first business day of each tihhpheginning in the month following Executive'ssention of the general release of cle
and expiration of any applicable rescissions pésjpdWithout waiving any right or obligation praldd herein or creating an additional rigr
obligation, it is the intent of the parties thatl©Gwill present the General Release within 7 dayeomination. Executive will also be paid
pro rata portion of Executive's bonus under Sec®l), if any, earned prior to Executive's Termio@atDate, on the date that bonuses fo
fiscal year in which the Termination Date occurs prid to employees of SCIO. Because this sulmsediintended to provide severa
compensation to enable Executive to support Exeeuti the event of Executive's loss of employmemdar certain circumstances speci
herein, Executive's right to severance compensatiater this subsection will not be triggered by lsa@ye of Control (as defined here
unless such Change of Control results in Execusties's of employment within 12 months of the Chasig€ontrol event and such employnr
loss is not for Cause._" Change of Contrateans any transaction or series of related trdioses (i) the result of which is that any "persdat
such term is used in Sections 13(d) and 14(d) efSbkcurities Exchange Act of 1934, as amended"(echange Act')), other than ar
Stockholder (as defined in the Stockholders' Agrgnamong SCIO and the Stockholders party theeta@mended from time to time),
persons controlling, controlled by or under comneontrol with the Stockholders, becomes the "beradfiowner” (as defined in Rule 13-
under the Exchange Act), of more than 50% of thkead and outstanding Voting Stock (as defined betd&ClO, (ii) that results in the sale
all or substantially all of the assets of SCIO,(id) that results in the consolidation or mergdrSCIO with or into another corporation
corporations or other entity in which SCIO is ntm survivor (except any such corporation or erttityitrolled, directly or indirectly, by SCIC
As used herein, " Voting Sto¢kmeans the Voting Common Stock, $0.001 par vakreshare, of SCIO.

ii. With Cause. SCIO may terminate this Agreement for Cause (ddfiherein) effective immediately, with SCIO's c
obligation being the payment of salary and accruedsed vacation compensation earned as of theifation Date, less customary or leg
required withholdings, and without liability for werance compensation of any kind._" Caliseeans any of the following, as reason:
determined by SCIO, provided that such "Cause'btscared, or is not capable of being cured, by Hiee within thirty (30) days after SC
delivers written notice of such Cause to Executifie:gross negligence, intentional misfeasance aifeasance or willful misconduct
Executive in connection with his employment, or ethreflects adversely and is injurious to the rapah, business or business affairs of St
(i) willful or continuing refusal by Executive tperform his duties under this Agreement or to felkhe lawful direction of the Board, (iii) a
material breach of the provisions of this AgreemmnExecutive, (iv) misappropriation of the fundspsoperty of Company by Executive,
(v) Executive's conviction of, or plea ndlo contendere to a criminal act involving moral turpitude, distemty, or theft, whether denominate
felony or misdemeanor (other than a minor traffaation).




4. Pos-Termination Obligations .

a. SCIO's Obligations. In the event of the termination of Executiveigpéboyment, the sole obligation of SCIO under thiggdemer
will be its obligation to make the payments calfed by Section 3 and SCIO will have no other oliga to Executive or to Executivi
beneficiary or estate, except as otherwise providedaw or by the terms of any employee benefihplar programs, or of any incent
compensation or stock ownership plans, then maietaby SCIO in which Executive participates.

b. Executive's Obligations. Immediately upon termination of Executive's eoyphent with SCIO for any reason, Executive
resign all positions then held as a director orceffof SCIO and of any affiliated organizationxe€utive will also promptly deliver to SC
any and all SCIO records and any and all SCIO ptgpr Executive's possession or under Executigetsrol, including without limitatio
manuals, books, blank forms, documents, lettersnonanda, notes, notebooks, reports, printouts, atenmlisks, flash drives or other dig
storage media, source codes, data, tables or atitmd and all copies thereof, documents that iolevlor in part contain any trade secrel
confidential, proprietary or other secret inforroatiof SCIO and all copies thereof, and keys, accasts, access codes, passwords, credit
personal computers, handheld personal computarther digital devices, telephones and other ela@trequipment belonging to SCIO.

5. Confidential Information . Except as authorized in writing by the Board srma&cessary in carrying out Executive's respoiitsilfor
SCIO, Executive will not at any time during or faling Executive's employment with SCIO divulge,rfigh, or make accessible to anyon
use in any way, any confidential, proprietary, ecret knowledge or information of SCIO that Exeeaithas acquired or will acquire ab
SCIO, whether developed by Executive or by otheosicerning (i) any trade secrets, (ii) any confiden proprietary, or secret desig
inventions, discoveries, programs, processes, fla@nyplans, devices, or material (whether or neémtad or patentable) directly or indire:
useful in any aspect of the business of SCIO, &iiy customer or supplier lists, (iv) any confidahtproprietary, or secret developmen
research work, (v) any strategic or other businessketing, or sales plans, systems or techniqugsany financial data or plans, or (vii) ¢
other confidential or proprietary information orceet aspects of the business of SCIO (collectivefgrred to as " Confidential Informatidh
Executive acknowledges that the Confidential Infation constitutes a unique and valuable asset dDS&hd represents a substatr
investment of time and expense by SCIO, and that&stlosure or other use of such Confidential infation other than for the sole benefi
SCIO would be wrongful and would cause irrepardiaem to SCIO. Executive will refrain from intentiglly committing any acts that wot
materially reduce, and will take reasonable stepsrotect, the value of such Confidential Informatto SCIO. The foregoing obligations
confidentiality will not apply to any knowledge imformation that (i) is now or subsequently becomeserally publicly known, other than ¢
direct or indirect result of the breach by Execaitof this Agreement, (ii) is independently madeilatte to Executive in good faith by a th
party who has not violated a confidential relatlopswith SCIO, or (iii) is required to be discloséy law or legal process. Execul
understands and agrees that Executive's obligatinder this Agreement to maintain the confidertyiadif SCIO's Confidential Information
in addition to any obligations of Executive undpplcable statutory or common law.




6. Restrictive Covenants. In consideration of Executive's continued emplepinwith SCIO, in connection with such employmemd athe
good and valuable consideration provided hereurtelecutive agrees to the following restrictive coamets.

a. Agreement Not to Compete. During the term of Executive's employment withiISCincluding any period of employment dur
or after the Initial Term or any Renewal Teymand for a period of twelve (12) consecutive merithmediately following the Termination De
whether such termination is with or without Causeat the initiative of Executive or SCIO or occlnsfore or after expiration of tHaitial
Term or any Renewal TerirExecutive will not (except on behalf of SCIO)editly or indirectly, in any manner or capacityclirding withou
limitation as a proprietor, principal, agent, parrofficer, director, stockholder, employee, memifeany association, consultant or otherw
perform or provide services for or have any ownigrsi other financial interest in any RestrictedsBiess (defined herein) in the Restrii
Territory (defined herein). Ownership by Executigs a passive investment, of less than 2.5% obutstanding shares of capital stock of
corporation listed on NASDAQ or traded on a natl@urities exchange or publicly traded in therehe-counter market will not constitute
breach of this Section 6(a). For purposes of Algjeeement, " Restricted Busingsmeans any business that is the same or simipe &g, ¢
compet itive with, the Business ._" Restrictedrifery " means any geographic area within the United Stiatevhich SCIO conducts busin
or markets its products or services as of the Tratiun Date.

b. Agreement Not to Solicit Customers. During the term of Executive's employment with ISCincluding any period ¢
employment during or after the Initial Term or aRgnewal Term , and for a period of twefitgyr (24) consecutive months immedia
following the Termination Date, whether such teration is with or without Cause, is at the initi&ief Executive or SCIO or occurs befor:
after expiration of the Term, Executive will nofrettly or indirectly, in any manner or capacitycluding without limitation as a propriet
principal, agent, partner, officer, director, stbolder, employee, member of any association, ctanstubr otherwise, (i) solicit any then curt
customer of SCIO for any Restricted Business, iprs(licit, request, advise or induce any then entrrcustomer, supplier or other busit
contact of SCIO to cancel, curtail or otherwiseexdely change its relationship with SCIO.

c. Agreement Not to Solicit Employees. During the term of Executive's employment with ISCincluding any period ¢
employment during or after the Initial Term or aRgnewal Term , and for a period of twefitgyr (24) consecutive months immedia
following the Termination Date, whether such teration is with or without Cause, is at the initi&ief Executive or SCIO or occurs befor:
after expiration of the Term, Executive will nofrettly or indirectly, in any manner or capacitgcluding without limitation as a propriet
principal, agent, partner, officer, director, stbalder, employee, member of any association, cterstubr otherwise, hire, engage or solicit
person who is then an employee of SCIO or who wasmaployee of SCIO as of the Termination Date. €Ba@nadvertising, by newspapel
other medium, of an open employment or consultiogjtipn will not constitute solicitation for purpes of this Section 6(c).




d. Acknowledgment. Executive hereby acknowledges that the provisfrihis Section 6 are reasonable and necessasyotec
the legitimate interests of SCIO, including withdirhitation Confidential Information, customer rétmships and goodwill, and that ¢
violation of this Section 6 by Executive would cawsibstantial and irreparable harm to SCIO to suckxtent that monetary damages &
would be an inadequate remedy. Therefore, in tlemtethat Executive violates any provision of tBisction 6, SCIO will be entitled to
injunction, in addition to all the other remediesii they may have, restraining Executive from aimlg or continuing to violate such provisic
In addition to other remedies set forth herein, @Qlill be entitled to reasonable attorneys' fe@sts and expenses incurred as a res!
Executive's breach and in the enforcement of thii®n 6. The time periods set forth in this Seth in which Executive may be enjoined
be extended by the period of time Executive isrgabh of this Section 6.

e. Modifications. If the duration of, the scope of or any businestivity covered by any provision of this Sectiolis@n excess (
what is valid and enforceable under applicable lsugh provision is to be construed to cover onbt thuration, scope or activity that is vi
and enforceable. Executive and SCIO agree thatSbction 6 is to be given the construction whaatders its provisions valid and enforce
to the maximum extent, not exceeding its exprassgepossible under applicable law.

7. Miscellaneous.

a. Successorsand Assigns. This Agreement will not be assignable, in whalénopart, by either party without the written cent
of the other party, except that SCIO may, withdwg tonsent of Executive, assign or delegate adingr portion of its rights and obligatic
under this Agreement to any corporation or othesirmss entity (i) with which SCIO may merge or aditiate, (ii) to which SCIO may sell
transfer all or substantially all of its assetscapital stock, or (iii) that is or becomes an &ifgéd organization. Any such current or fu
successor to which any right or obligation has kessigned or delegated will be deemed to be "S@OPurposes of such rights or obligati
of this Agreement. In the event of Executive'stdesdter Executive has become eligible for any pewyts under Section 3 of this Agreem
all amounts payable to Executive thereunder wilpbil to a beneficiary designated by Executivéhanform established by SCIO or, if no s
beneficiary is designated, then to Executive'steskeirs or representatives.




b. Notices. For purposes hereof, delivery of written noticéd e complete upon personal delivery, or uponlimgiif mailed witk
proper postage prepaid by United States registaredrtified mail, addressed to the party at théresk set forth below, or to such other ma
address as the parties hereto may designate bignvribtice given in accordance with this sectiontit¢ may also be given upon receip
electronic facsimile, providethat any facsimile notice will only be deemed reedi if (a) the transmission thereof is confirmedd db’
facsimile notice is followed by written notice, neadither by (i) personal delivery thereof, or (i deposit in registered or certified m
postage prepaid, within three (3) business daysviatg the facsimile notice. Notices will be adsked to the parties as follows:

SCIO: SCIO Diamond Technology Corporation
Attention: Jonathan Pfohl
411 University Ridge, Suite D
Greenville, SC 29601
jpfohl@sciodiamond.cor

Executive: To the address listed on the signgiage hereto.

c. Governing Law. All matters relating to the interpretation, constion, application, validity, and enforcement oistihgreemen
and all other disputes or issues arising from tatireg in any way to SCIO's relationship with Extee, will be governed by the laws of -
State of South Carolina without giving effect toyarhoice or conflict of law provision or rule, whet of the State of South Carolina or
other jurisdiction, that would cause the applicatod laws of any jurisdiction other than the Stat&outh Carolina.

d. Jurisdiction and Venue. Executive and SCIO consent to jurisdiction of toerts of the State of South Carolina and/or thédd
States District Court, District of South Carolifar; the purpose of resolving all issues of law,igquor fact arising out of or in connection w
this Agreement. Any action involving claims of eeaich of this Agreement must be brought in suchtsolEach party consents to pers
jurisdiction over such party in the state and/atefal courts of South Carolina and hereby waivesdaiense of lack of personal jurisdictic
Venue, for the purpose of all such suits in statet; will be in Greenville County, State of So@hrolina.

e. Severability. Subject to Section 6(e), if any court of compeferisdiction declares any provision of this Agmeent invalid o
unenforceable, the remainder of the Agreementreitiain fully enforceable. To the extent that aoyrt concludes that any provision of 1
Agreement is void or voidable, the court will rafosuch provision(s) to render the provision(s) esdgable, but only to the extent absolu
necessary to render the provision(s) enforceable.

f. Entire Agreement. This Agreement constitutes the entire agreemettefparties with respect to the subject matterdfeand :
complete merger of prior negotiations and agreesnggarding the same and, except as provided iSéledon 6(e), will not be modified
word or deed, except in a writing signed by Exeemuind SCIO. Additionally, this Agreement superseaiey and all prior agreements, wri
and oral, as to Executive's employment with SCI@ bath parties acknowledge and agree that any prigsloyment agreement is her
terminated and is of no further force and effect




g. Waiver. No provision of this Agreement will be deemed walivaor will there be an estoppel against the eeforent of any suc
provision, except by a writing signed by the paityarged with the waiver or estoppeaNo waiver will be deemed continuing unless spealfi
stated therein, and the written waiver will operatdy as to the specific term or condition waivadd not for the future or as to any act ¢
than that specifically waived.

h. Counterparts . This Agreement may be executed in one or morateoparts, each of which when executed and delivesié be
an original, and all of which when executed wilhstitute one and the same instrument.

i. Section 409A.

i. If on Executive's Termination Date, Executive isspecified employee" for purposes of Section 409@&#B) of the
Code, and the regulations thereunder, and SClOahgf its stock traded on an established secsiritiarket or otherwi
(within the meaning of Section 409A(a)(2)(B) of tklde and the regulations thereunder) and SCIO snakgood fait
determination that an amount payable hereundettiaates deferred compensation (within the meanih§extion 409A), the
notwithstanding any other provision to the contrdao/the extent required to comply with Section AG% the Code, and n
otherwise excluded from the application of Secd@®A of the Code under Treasury Regulation 1.40948)4) or any othe
applicable provision, any severance compensatiqgnimed to be paid pursuant to Section 3 which waddstitute deferre
compensation within the meaning of Section 409Ahef Code will not be made until one (1) day after tlay which is six (I
months from the date the payment would otherwispayable.

ii. It is the intention of the parties that paymentdenefits payable under this Agreement not be stibjeSection 409
of the Code. To the extent such potential paymentenefits could become subject to Section 4QBA parties will coopera
to amend this Agreement with the goal of giving &ixéve the economic benefits described herein maaner that does r
result in such tax being imposed.

iii. With respect to severance compensation under thigement, for purposes of Section 409A of the Cedel
severance payment will be considered one of assefiseparate payments.

j. Construction. Headings in this Agreement are for convenience anty will not control the meaning of this Agreemefhe partie
have reviewed and understand this Agreement, aod leas had a full opportunity to negotiate the A&gnent's terms and to consult v
counsel of their own choosing. Therefore, theiparéxpressly waive all applicable common law atadiusory rules of construction that ¢
provision of this Agreement should be construedregahe Agreement's drafter, and agree that thie@ment and all amendments thereto
be construed as a whole, according to the fair ingaof the language used.

[signature page immediately following]




IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed effective as of #te @rst above written.

EXECUTIVE SCIO DIAMOND TECHNOLOGY CORP.
/sl Jonathan M. Pfohl By: /s/ Gerald A. McGuire

Print Name: Jonathan M. Pfohl Print Name: Gerald/Guire

Address: c/o Scio Diamond Technology Corp. As its: Chairman of the Board

411 University Ridge Suite D
Greenville, SC



