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

FORM 10-Q/A
(Amendment No. 1)
Xl QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 2011

O TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF THE EXCHANGE ACT OF 1934
For the transition period from to

Commission file number: 000-54529

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

Nevada 45-3849662

(state or other jurisdiction of incorporation or (ILR.S. Employer I.D. No.)
organization

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

(formerly Krossbow Holding Corporation)
831-77" Avenue Edmonton
Alberta Canada T6P 1S9
(Former name or former Address, if changed sinserégport)

(864) 346-2733
(Issuer’s telephone number)

Indicate by check mark whether the registrant @9 filed all reports required to be filed by Seetk8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for ssitbrter period that the registrant was requirefilécsuch reports), and (2) has been su
to such filing requirements for the past90 day3. Yes O No

Indicate by check mark whether the registrant hémrstted electronically and posted on its corpokéeb site, if any, every Interactive D
File required to be submitted and posted pursuaRule 405 of Regulation $8232.405 of this chapter) during the precedi@grionths (c
for such shorter period that the registrant wasired to submit and post such files).
O Yes O No
Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-mccelerated filer, or a smaller report
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportingpmpany” in Rule 1212 of the Exchang
Act.

Large Accelerated Filer O feterated Filer O

Non-Accelerated Filer O Smaller Reporting Compan [X]

Indicate by check mark whether the registrantsbel company (as defined in Rule 12b-2 of the Exgje Act).
Yes O No

The number of shares of common stock outstandirgf dsne 30, 2012, $0.001 par value, was 27,570,567
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EXPLANATORY NOTE

Scio Diamond Technology Corporation (the “Companig”filing this Amendment No. 1 to the Quarterlyd®et on Form 109 (the
“Amendment No. 1") for the Comparsg/quarterly period ended September 30, 2011, afigirfiled with the Securities and Exchai
Commission (“SEC”) on November 14, 2011 (the “Omai Report”), to reflect the restatement of the @any’s unaudited condens
consolidated financial statements for the fiscalrtgr ended September 30, 2011 and certain othienhia This Amendment No. 1 contair
revised Part I, Iltem 1. Unaudited Condensed Cotateld Financial Statements, Part I, Item 2. Mana&ge's Discussion and Analysis
Financial Condition and Results of Operations, Bad |, Item 4. Controls and Procedures, as weltas I, Item 5. Other Information, cert
material agreements, and updated certifications filee Companys Principal Executive Officer and Principal FinaidDfficer as required t
Sections 302 and 906 of the Sarbanes-Oxley Ac06£2

On August 31, 2011, the Company acquired certasetasof Apollo Diamond, Inc. (“ADI”) (the “ADI AsgePurchase”)consisting
primarily of diamond growing machines and intellegdtproperty related thereto. Also, on June 5, 208@,Gompany purchased substant
all of the assets of Apollo Diamond Gemstone Caation (“ADGC") (the “ADGC Asset Purchase@pnsisting primarily of cultured diama
gemstone-related know-how, inventory, and variowslliectual property.

As previously reported, each of ADI and ADGC haiyjimally contracted in March 2011 to complete thBlAAsset Purchase and -
ADGC Asset Purchase with a different, privatelycheNevada company which also had the name Scio @idnTechnology Corporati
(“Private Scio”). In connection with obtaining the stockholder appievfor those transactions and the redemption ebtitstanding ADI ar
ADGC shares for $0.01 per share, each of ADI and>@Darranged for Private Scio to agree to issueamtsrto purchase common stocl
Private Scio, exercisable for $0.01 per sharetdokbolders of ADI and ADGC that were accreditedesstors and that agreed to have 1
shares of ADI and ADGC redeemed by such compamsspreviously disclosed, on August 5, 2011, Pev@tio sold its name to the Comp
in exchange for 13 million shares of the Compamgdmmon stock. On August 31, 2011, the Compampteted the ADI Asset Purchase.
September 2011, the Company delivered a letteettimio former ADI and ADGC stockholders statingtthia connection with the Comparsy’
acquisition of assets from ADI and ADGC, the Comparould provide a right to buy Company common stéamk$0.01 per share to st
stockholders (the “ADI Shareholder Purchase Rights"ADI subscription rights” and the “ADGC Shardtder Purchase Rightsrespectively
that were accredited investors, provided certafarination to the Company regarding their intentie@mspurchase such shares of Comj
common stock, and accepted payment from ADI or AD@€applicable, for the repurchase of such stdden® shares in ADI and ADG!
respectively. However, the Company did not hadefnitive written agreement with ADGC with respéatthe ADGC Asset Purchase at
time, and based on advice of its then counselCiimpany concluded that it did not have an obligatim issue the common stock purct
documents or an obligation to disclose the propasdel of such common stock until the Company redehdefinitive agreement with ADC
to complete the ADGC Asset Purchase.

The Company has reviewed and further analyzedrasiqusly completed ADI Asset Purchase and the ¢pacind of the ADG!
Transaction, and the Company has concluded thedstobligated to complete the ADI Shareholder PaselRights offering at the time of
ADI Asset Purchase on August 31, 2011 and thaa# ebligated to complete the ADGC Shareholder RselRights offering at the time of
ADGC Asset Purchase on June 5, 2012. After extensiview of the above events, the Company conditidat the ADI Shareholder Purch
Rights offering should have been treated as pati@purchase price of the ADI assets pursuartddADI Asset Purchase and that, as a r¢
the Company should restate its quarterly finansiatements and related Form Qfilings for each of the quarters ended Septen3Be201:
and December 31, 2011 as a result.

This Amendment No. 1 speaks as of the filing ddt¢he Original Report and does not modify disclesuin the Original Repo
including the nature and character of such discEsuto reflect events occurring or items discodeméter November 14, 2011, except
disclosures that reflect the restatements andupdate certain disclosures affected by eventsemltd the restatements and for disclos
related to certain material contracts for whichcltisure was not previously provided. AccordinglyistAmendment No. 1 should be rea
conjunction with the Company’filings made with the Securities and Exchange @a@sion subsequent to November 14, 2011, the filiat
of the Original Report, including any amendmentthtuse filings as described above.

Any reference to facts, circumstances or otherematt a “currenttate refer to such facts and circumstances asedfilthg date o
the Original Filing.
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Special Note Regarding Forward-Looking Statements

Information included in this Form 10-Q/A contairmard-looking s statements that reflect the Canyfs views with respect
certain future events. Forward looking statemenslenby penny stock issuers such as the Compangxateded from the safe harbor
Section 21E of the Securities Exchange Act of 198/rds such as “expects,” “should,” “may,” “will;'believes,” “anticipates,” “intends,
“plans,” “believes,” “seeks,” “estimatesind similar expressions or variations of such woedsl negatives thereof, are intended to ide
forward-looking statements, but are not the exekisheans of identifying forward-looking statemeintghis report. These forwaildeking
statements are based on assumptions that may bedag and there can be no assurance that matteicipated in our forwartboking
statements will come to pass.

” o ” o, " ”

Forwardiooking statements are subject to certain riskswaraértainties which could cause actual resultfiffer materially from thos
anticipated. Such risk and uncertainties inclugighout limitation, those but are not limited tdyose described in Part I, Item 2 of
Amendment No. 1 and under Risk Factors set fortPart I, Item 1A of our Form 10-K for the fiscalareended March 31, 2012.

You are cautioned not to place undue reliance ondal{ooking statements. Unless they are specificaiewise stated to be me
as of a different date, any forwalabking statement made by us in this Amendment Nare made as of, and speak on as of, Novem
2011, the filing date of the Original Filing., whispeak only as of the date hereof. The Compansgnteis no obligation to publish revi:
forward{ooking statements to reflect events or circumstarafter the date hereof or to reflect the occamerof unanticipated events. You
also urged to review and consider carefully théousr disclosures made in the Compangther filing with after November 14, 2011 withe
Securities and Exchange Commission, including ammamd to those filings. Except as may be requirgdapplicable laws, the Compe
undertakes no obligation to update publicly anyimdlooking statements for any reason, even if newrifition becomes available or ot
events occur in the future.
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PART | - FINANCIAL INFORMATION

ITEM 1. UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Scio Diamond Technology Corporatior
(Formerly Krossbow Holding Corp.)
(a development stage company

CONDENSED BALANCE SHEETS

Septembe
30, March 31,
2011 2011
(unaudited
(restated
ASSETS
Current Assets:
Cash and cash equivale $ 545,400 $ 93z
Total current assets 545,40( 933
Manufacturing equipment 3,255,50. -
Intangible assets 9,784,49 -
TOTAL ASSETS $13,585,40 $ 93z
LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)
Current Liabilities:
Notes payabli $ 1,250,000 $ -
Accounts payabl 158,80( $  3,50(
Accounts payable - related parties - 8,49(
Total Current Liabilities 1,408,80! 11,99(
Shareholders' Equity (Deficit):
Common stock, $0.001 par value, 75,000,000 shatb®azed
21,917,570 and 6,400,000 shares issued andindisy a
September 30, 2011 and March 31, 2011, respdye 21,91¢ 6,40(
Additional paicin capital 12,983,14 19,60(
Deficit accumulated during the developmeagst (828,469 (37,059
Total Shareholders' Equity (Deficit) 12,176,60 (11,059

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY
(DEFICIT) $13,585,40 $ 933
The accompanying notes are an integral part oktheadensed financial statemel
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Scio Diamond Technology Corporatior
(Formerly Krossbow Holding Corp.)
(a development stage company
CONDENSED STATEMENTS OF OPERATIONS

For the three and six months ended September 30, PDand for the period September 17, 2009 (inceptid|
through September 30, 2011

Revenue
Gross revenue

Operating expense:
Professional fee
Marketing cost:
Corporate general and administrative

Loss from operations

Other income (expense
Interest (expense
Gain on restructuring

Net loss

Loss per share
Basic and fully diluted
Weighted average number of shares
outstanding

Loss per shar

(unaudited)

Three Three Six Septembel
Months Months  Six Months  Months 17, 2009
(Inception)

Ended Ended Ended Ended through
September Septembel September Septembel Septembel
30,2011 30,2010 30,2011 30,2010 30,2011
(restated) (restated) (restated)
$ - $ - 3 - $ - 3 -
507,15 2,11C 507,15: 21,68( 539,44(
11,15( - 11,15( - 11,15(
21,66: - 21,66: 26,43!
(539,96¢) (2,110 (539,96¢) (21,680 (577,02)
(2,500 - (2,500 - (2,500
16,17¢ - 11,057 - 11,057
$ (526,28 $ (2,110 $ (531,40) $ (21,680 $ (568,469

13,617,48 6,400,000 10,008,74  6,400,00!
$§ (009)$ (0003$ _ (0.093%  (0.00

The accompanying notes are an integral part okthesdensed financial stateme!
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Scio Diamond Technology Corporatior
(Formerly Krossbow Holding Corp.)
(a development stage company
CONDENSED STATEMENTS OF SHAREHOLDERS' EQUITY
For the six months ended September 30, 2011 and 204nd for the period September 17, 2009 (inceptiol
through September 30, 2011

Inception, September 17, 200
Common stock issued to founc
at $0.002 per sha
Common stock issued for ca
at $0.005 per sha
Net loss for period ended March 31, 2(

Balance, March 31, 201(
Net loss for period ended March 31, 201

Balance, March 31, 201:
Shares issued for purchase of trade n
Common stock issued for cash, net of fi
at $0.70 per share (restat
Deemed distribution (restate
ADI subscription rights issued for purcha
of assets (restate
Net loss for the six months end
September 30, 2011 (restated)

Balance, September 30, 2011 (restate

(unaudited)
Additional Deficit
Accumulated
Common Stock Paid in During the
Developmen
Shares  Amount Capital Stage Total
-9 -9 - % -$ -
2,000,001 2,00( 2,00( - 4,00(
4,400,001 4,40( 17,60( - 22,00(
- - - (6,217) (6,217)
6,400,001 6,40( 19,60( (6,217) 19,78¢
- - - (30,84¢) (30,84¢)
6,400,00! 6,40( 19,60( (37,059 (11,057
13,000,00 13,00( 247,00( - 260,00(
2,517,57 2,51¢ 1,676,541 - 1,679,06
- - - (260,000 (260,000
- - 11,040,00 - 11,040,00
- - - (531,407  (531,40)
2191757 $ 21,91¢ $12,983,14 $ (828,464 $12,176,60

The accompanying notes are an integral part oktheadense

financial statement:
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Scio Diamond Technology Corporatior
(Formerly Krossbow Holding Corp.)
(a development stage company
CONDENSED STATEMENTS OF CASH FLOW
For the six months ended September 30, 2011 and 204nd for the
period September 17, 2009 (inception) through Septeber 30 , 2011

(unaudited)
Six September
Six Months ~ Months 17,2009
(inception)

Ended Ended through
September Septembel September
30,2011 30,2010 30,2011

(restated) (restated)

Cash flows from operating activities:

Net loss $ (531,40) $ (21,680 $ (568,469
Adjustments to reconcile net loss to net cash us

operating activities

Gain on restructurin (11,05 - (11,059
Changes in current assets and liabilit
Increase (decrease) in current liabilities 148,86° (4,222) 152,36°
Net cash used in operating activitie (393,59) (25,902) (427,159
Cash flows from investing activities:
Purchase of assets (1,000,000 - (1,000,001
Net cash (used) in investing activitie (1,000,001 - (1,000,001
Cash flows from financing activities
Services financed with a note paya 250,00( - 250,00(
Proceeds from note payal- related part) 9,00( 2,00¢ 17,49(
Proceeds from sale of common stock - net of fees 1,679,06: - 1,705,06:
Net cash provided by financing activities 1,938,06: 2,000 1,972,55
Net increase in cash and cash equival 544,46 (23,909 545,40(
Cash and cash equivalents, beginning of pe 933 25,45( -
Cash and cash equivalents, end of peric $ 545400 $ 1548 $ 545,40(

The accompanying notes are an integral part oktfirancial statemer
(Continued)

Scio Diamond Technology Corporatior
(Formerly Krossbow Holding Corp.)
(a development stage company
CONDENSED STATEMENTS OF CASH FLOW
For the six months ended September 30, 2011 and 204nd for the
period September 17, 2009 (inception) through Septéer 30, 2011

(Continued)
Six September
Six Months ~ Months 17, 2009
(inception)

Ended Ended through
September Septembel September
30,2011 30,2010 30,2011

(restated) (restated)

Supplemental cash flow disclosures
Cash paid during the year fc



Interest $ - $ - $ -
Income Taxes $ - $ - $ -

Non-cash investing and financing activities

Purchase of assets funded by note pay $ 1,000,000 $ - $ 1,000,00!
Purchase of assets funded through ADI subscripigin

issuance $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 oktfinancial 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 @any resolved to authorize a 2-fbrforward split of its issued and outstanc
common shares, whereby every one (1) old sharerahn stock was to be exchanged for two new stardge Companys common stoc
effective on August 5, 2011. As a result, onceftimerard split was declared effective by the Finahtmdustry Regulatory Authority, the isst
and outstanding shares of common stock increased 8,200,000 prior to the forward split to 6,40@ddllowing the forward split. Tt
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 fircmaption, September 17, 2009, through SeptembeR@D1, the Company has accumul
losses of ($568,464).

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:

« Ongoing solicitation of investment in the Companytie form of a private placement of common shtrescredited investors.

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

Accounting Basi

The accompanying unaudited financial statementSa@® Diamond Technology Corporation (formerly Khose Holding Corp.
(referred to herein as “the Company,” “we,” “usy’“our”) have been prepared in accordance with accountingiples generally accepted
the United States of America (“GAAP”") for interirmé&ncial information and with the instructions torf 10-Q and Rule 101 of Regulatio
S-X. Accordingly, certain information and footnotesdiosures normally included in financial statemeprespared in accordance with GA
have been condensed or omitted pursuant to sueb anid regulations.

In the opinion of management, the accompanying dited financial statements contain all adjustmdntmsisting only of norm
recurring accruals) necessary to present fairlydbmpanys financial position as of March 31, 2011 and Saper 30, 2011 and the result:
operations and cash flows for the interim periagdesl September 30, 2011 and 2010 and for the pSgptember 17, 2009 (inception) thro
September 30, 2011. All interim amounts have metrbaudited, and the results of operations foirtezim periods herein are not necess
indicative of the results of operations to be expedor the year. These financial statements shbeldead in conjunction with the Company’
audited financial statements and notes theretadee in the Form 18- Annual Report of Scio Diamond Technology Corpimat(formerly
Krossbow Holding Corp.) for the year ended MarchZ&111.

Development Stage Compe

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

Basic and Diluted Net Loss per Shi

Net loss per share is presented under two fornbasic net loss per common share, which is compuséty 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 wegéterage 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 #reisg of stock options and warrants would be dihitive.
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Property, Plant and Equipme

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 =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. Expenditul
for maintenance and repairs are charged to exmenseurred. Equipment has not been placed imtacgeas of September 30, 2011.

Intangible Asset

Intangible assets, such as acquiregrioeess research and development costs, are ceetsitiehave 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 intabigiassets 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 managetmestimates and judgment. Management reviewsiweflife intangible assets f{
impairment whenever events or changes in circurnsetaindicate that the carrying amount of an assst mot be recoverable. There were
impairment charges in 2011.

Fair Value Measuremet

Fair value is defined as the price that would beeireed to sell an asset or paid to transfer alifgkian exit price) in the principal or mc
advantageous market for the asset or liability inoaderly transaction between market participamste measurement date. The fair v
hierarchy prescribed by the accounting literaturetains three levels as follows:

Level 1— Quoted prices in active marKetsidentical assets or liabilities.

Level 2—Observable inputs other than Level 1 prices suatuased prices for similar assets or liabilitieapted prices in markets tl
are not active; or other inputs that are observablean be corroborated by observable market dataubstantially the full term of the asset
liabilities.

Level 3—Unobservable inputs that are supported by littlm@market activity and that are significant to fag 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 agriiments for which the determination of fair vatequires significant management judgn
or estimation.

In addition, GAAP requires the Company to discltdse fair value for financial assets on both a rengrand norrecurring basis. #
September 30, 2011, the Company has issued ADkcspben rights valued at $11,040,000 for the passh of assets disclosed in No
measured at fair value on a nonrecurring basis fal value of the ADI subscription rights wasetetined based on an appraisal which
the Black-Scholes model whose assumptions werddenesl by management to be a level 3 input.

The carrying value of cash and cash equivalentsiditog restricted cash, accounts receivable, adlssets and trade accounts pay
approximate fair value due to the short-term natdithese instruments.
Restatemer

As previously reported, on August 31, 2011, the Gany acquired certain assets of Apollo Diamond, (DI”) (the “ADI Asse
Purchase”)consisting primarily of diamond growing machinesl amtellectual property related thereto. Also asvpusly announced, on Ju

5, 2012, the Company purchased substantially allhefassets of Apollo Diamond Gemstone Corporaff&DGC”) (the “ADGC Asse
Purchase”), consisting primarily of cultured diamda@emstone-related know-how, inventory, and variotellectual property.
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As previously reported, each of ADI and ADGC haujjioally contracted in March 2011 to complete thBlAAsset Purchase and -
ADGC Asset Purchase with a different, privatelycheNevada company which also had the name Scio @idnTechnology Corporati
(“Private Scio”). In connection with obtaining the stockholder appievfor those transactions and the redemption ebtitstanding ADI ar
ADGC shares for $0.01 per share, each of ADI ands@Darranged for Private Scio to agree to issueamésrto purchase common stocl
Private Scio, exercisable for $0.01 per sharetdokbolders of ADI and ADGC that were accreditedesstors and that agreed to have 1
shares of ADI and ADGC redeemed by such comparfiasspreviously disclosed, on August 5, 2011, Pev&tio sold its name to the Comp
in exchange for 13 million shares of the Compamgdmmon stock. On August 31, 2011, the Compampteted the ADI Asset Purchase.
September 2011, the Company delivered a letteettimio former ADI and ADGC stockholders statingtthia connection with the Comparsy’
acquisition of assets from ADI and ADGC, the Comparould provide a right to buy Company common stéak$0.01 per share to st
stockholders (the “ADI Shareholder Purchase Rights"ADI subscription rights” and the “ADGC Shardder Purchase Rightsrespectively
that were accredited investors, provided certafarination to the Company regarding their intentie@mspurchase such shares of Comj
common stock, and accepted payment from ADI or AD@Eapplicable, for the repurchase of such stddkn® shares in ADI and ADG
respectively. However, the Company did not hadefnitive written agreement with ADGC with respéatthe ADGC Asset Purchase at
time, and based on advice of its then counselCiimpany concluded that it did not have an obligatim issue the common stock purct
documents or an obligation to disclose the propasde of such common stock until the Company redehdefinitive agreement with ADC
to complete the ADGC Asset Purchase.

The Company has reviewed and further analyzedrisiqusly completed ADI Asset Purchase and the dpaciad of the ADG!
Transaction, and the Company has concluded thedstobligated to complete the ADI Shareholder PaselRights offering at the time of
ADI Asset Purchase on August 31, 2011 and thaa# abligated to complete the ADGC Shareholder RagelRights offering at the time of
ADGC Asset Purchase on June 5, 2012. After extensiview of the above events, the Company conditidat the ADI Shareholder Purch
Rights offering should have been treated as pati@purchase price of the ADI assets pursuartddADI Asset Purchase and that, as a r¢
the Company should restate its quarterly finansiatements and related Form QUflings for each of the quarters ended Septer30ei201.
and December 31, 2011 as a result.

The Company is filing this Amendment No. 1 to Fdr®Q for the quarter ended September 30, 201éftect the proper accounting
treatment.

Effects of the restatement by line item follow fbe periods presented in this Amendment No. 1 tonFi0-Q:

Impact to Balance Shee
September 30, 201,

As

Previously As

Reported  Restated
Equipment $1,750,000 $ 3,255,50:
Patents 250,00 9,784,49
Intangibles 260,00( -
Total asset 2,805,401 13,585,40
Additional paic-in-capital 1,693,141 12,983,14
Deficit accumulated during the development st (318,469 (828,46
Total shareholde’ equity 1,396,600 12,176,60
Total liabilities and sharehold¢ equity 2,805,401 13,585,40

Impact to Statements of Operations
September 17, 200!

Three Months Ended Six Months Ended (Inception) through
September 30, 201 September 30, 201, September 30, 201,
As As As
Previously As Previously As Previously As
Reported Restated  Reported Restated Reported Restated
Professional fee $ 84,26( $ 507,15 $ 84,26( $ 507,15: $ 84,26( $ 539,44
Marketing cost: 172,89: 11,15( 172,89: 11,15( 172,89: 11,15(
Corporate general a
administrative 19,13¢ 21,66 24,25¢ 21,66: 61,31: 26,43
Loss from operation (276,28¢) (539,969 (281,40 (539,969 (318,464 (577,02)
Interest expens - (2,500 - (2,500 - (2,500
Gain on restructurin - 16,17¢ - 11,05% - 11,05:
Net loss (276,28  (526,28¢) (281,40°) (531,407 (318,469 (568,46

Loss per shar
Basic and fully diluted



Weighted average number

shares
outstandin 21,917,577 13,617,48 21,917,57' 10,008,74
Loss per shar $ (0.01) $ (0.04) $ (0.01) $ (0.05)
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Common stock issued for cash, net of fees, at $0er@hare

Deemed distributiol

ADI subscription rights issued for purchase of &s
Net loss for the six months ended September 301
Balance, September 30, 20

Cash flows from operating activitie
Net loss

Gain on restructurin

Increase (decrease) in current liabilit
Net cash used in operating activit

Cash flows from investing activitie
Purchase of asse
Net cash used in investing activiti

Cash flows from financing activitie

Services financed with a note paya
Proceeds from note payal- related part

Sale of common stoc- net of fees

Proceeds from Apollo payable net of repaymi
Net cash used in financing activiti

Non-cash investing and financing activitit
Common stock issued for intangit
Common stock issued for trade na
Purchase of assets funded by note pay

Purchase of assets funded through ADI subscripignts

issuance

Impact to Statement of
Shareholders’ Equity

September 30, 201.

As
Previously As
ReEorted Restated
$1,426,541 $ 1,676,54i
- (260,000
- 11,040,00

(281,40") 1,396,601

(531,407 12,176,60

Impact to Statements of Cash Flov

Six Months Ended
September 30, 201,

September 17, 200!
(Inception) through
September 30, 201,

As

As

Previously As Previously As
Reported Restated Reported Restated
$ (281,40 $ (531,40) $ (318,469 $ (568,46

- (11,057 - (11,059
271,81( 148,86 283,80( 152,36
(9,597  (393,59) (34,669  (427,15)

(2,000,00) (1,000,00) (2,000,00) (1,000,00i)
(2,000,00) (1,000,00) (2,000,00) (1,000,001

- 250,00( - 250,00(

= 9,00(¢ - 17,49(
1,429,06- 1,679,06- 1,455,060 1,705,06
1,125,001 - 1,125,001 -
2,554,06- 1,938,06: 2,580,060 1,972,55
260,00( - 260,00( -

- 260,00( - 260,00(

- 1,000,00t - 1,000,00t

- 11,040,000 - 11,040,000
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Recent Accounting Pronounceme

In September 2011, the FASB issued ASU 2011-08d&we on Testing Goodwill for Impairment. ASU 2d8. gives entitie
testing goodwill for impairment the option of parfing a qualitative assessment before calculatiedair 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-stepaimpent 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 Ddwemil5, 2011. The adoption of 1
accounting standard will not have a material eftecthe Company's financial statements.

In July 2012 the FASB issued new ASU No. 2012-0&stihg Indefinitekived Intangible Assets for Impairment (the revistdndard). Tt
revised standard is intended to reduce the costamglexity of testing indefinitéived intangible assets other than goodwill for ayment. |
allows companies to perform a "qualitative" assesgnto determine whether further impairment testhgndefinitelived intangible assets
necessary, similar in approach to the goodwill impant test. The revised standard is effective donual and interim impairment te
performed for fiscal years beginning after Septemilse 2012. Early adoption is permitted. The Comypaill adopt this new 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.

NOTE 2— ASSET PURCHASE

The Company purchased certain assets from Apolambind Inc. (“ADI”) on August 31, 2011, consisting primarily of diam
growing machines and certain intellectual propestated thereto. The purchase price consisted aggregate of $2,000,000 in a combine
of cash and a promissory note bearing interestGfi%4 annually and due and owing in full on Septenihe2012, plus the right for cert:
current and former stockholders of ADI to acquipp@ximately 16 million shares of common stock leé Company for $0.01 per share
“ADI Offering”). The Company has estimated the fair value of theBé¢ gubscription rights to acquire shares of comnstock of thi
Company for $0.01 per share to be $0.69 per righthe date of the transaction, the fair valuehafse rights was $11,040,000, and this arr
was credited to additional paid-in capital. The failue of the ADI subscription rights was deteredrusing the Blaclscholes model with ti
following assumptions: estimated volatility of 100figk free interest rate of 0.1%, and an expeliteadf 1 year.

The following table reflects our purchase priceedition of the assets:

Machinery and Equipmel $ 943,68
Reactors 2,311,81L
In-Process Research and Development 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 ofghettion appraisal.
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NOTE 3—- INTANGIBLE ASSETS

Intangible assets consist of the following:

September 30 March 31,
Life 2011 2011
In-process research and developn Indefinite $ 9,784,49° $ -

NOTE 4— NOTES PAYABLE

In conjunction with the purchase of certain asfet: ADI on August 31, 2011, the Company enterdd apromissory note beari
interest at 4.00% annually and due and payablaliroh September 1, 2012. As of September 30, 261,000,000 of the promissory nott
ADI remained unpaid.

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

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

For the three months ended September 30, 2011Caohepany issued 18,717,570 shares of common s®@00,000 shares we
issued in a 2-fof- forward split from Krossbow Holding Corp. sharketerss. As part of a private placement, 2,517, 37dres were issued &
price of $0.70 per share for total cash proceedsphfees, of $1,679,064. 13,000,000 shares vgsteed at a market value price of $0.02
share purchasing the name “Scio Diamond Techno@gyoration” (“the Scio name'fpor a total purchase price of $260,000. The Com
purchased the Scio name from a privately-held Naatporation (“Private Sciothat also had the Scio name. The Company andtBr&eic
are entities under common control. Accounting 8sads Codification 805-50-3Bstates that when accounting for a transfer aétadsetwee
entities under common control, the entity that neze the asset shall initially measure the recaghiasset at the carrying amount in
accounts of the transferring entity at the datéheftransfer. As the Scio name acquired had myiogrvalue, the value of the shares give
purchase the Scio name were recorded as a deestdtudion so that the accounting basis of the Seime remained at zero. In addition,
Company issued 16 million subscription rights wathexercise price of $.01 per share to certaireatignd former stockholders of ADI as |
of the asset purchase discussed in Note 2. Thep@aynhas 21,917,570 shares of common stock issud@standing as of September
2011.

NOTE 6— RELATED PARTIES

The Company incurred expenses of $56,094 for psajeal and consulting services provided by Adamsaham, LLP, a firm i
which our board members, Edward S. Adams and MIdRa&lonahan, are partners, for the six months driskeptember 30, 2011 and for
period September 17, 2009 (inception) through $epés 30, 2011. For the six months ended SepteBMe2011, the Company did not in
expenses for professional and consulting servioegged by AdamsMonahan, LLP.

On August 5, 2011, the Company executed the ScgetABurchase Agreement with another privaktelld Nevada corporation ti
also had the name “Scio Diamond Technology Corpmrat(“Private Scio”). Under the terms of the Scio Asset Purchase Agregntia
Company purchased the name “Scio Diamond Technogporation”and acquired other rights from Private Scio for008,000 newl
issued shares of common stock of the Company. dDectors Edward S. Adams and Michael R. Monaharew&ectors of Private Scio &
Joseph D. Lancia was an officer of Private Scia #rey owned 31.5%, 31.5% and 15.4%, respectivdlfPrivate Scio. At the time that
Scio Asset Purchase Agreement was executed, aotdis Edward S. Adams and Michael R. Monahan batt@ of the Company. Edwe
S. Adams and Michael R. Monahan each acquiredcttirer indirectly, 4,100,000 shares of our comnstack pursuant to the Scio As
Purchase Agreement, and Joseph D. Lancia acquided,200 shares pursuant to the Scio Asset Purégreement.

The Company purchased certain assets from ADI oguéiu31, 2011, consisting primarily of diamond giragv machines ar
intellectual property related thereto. The purehaice consisted of an aggregate of $2,000,0@0combination of cash and a promissory
bearing interest at 4.00% annually and due and @wirfull on September 1, 2012, plus the rightdertain current and former stockholder
ADI to acquire approximately 16 million shares oftmon stock of the Company for $0.01 per sharess&hights were valued at $11,040,
in total using the BlaclScholes model. Both Mr. Adams, in an executive,rahd Mr. Monahan previously served in variousacéjes witt
ADI through early 2011.
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NOTE 7— SUBSEQUENT EVENTS

During the three months ended December 31, 20&1Cthmpany issued 3,908,000 shares at a price @0 $&r share for total ce
proceeds, net of fees, of $2,672,059. In Janu@iy 2the Company issued 187,500 shares of comnook at a share price of $0.70 for t
cash proceeds of approximately $94,499.

As of March 31, 2012, the Company had 370,014 wisrautstanding with exercise prices of $.70 pareshThe warrants expire
2016 and 2017. The warrants were issued by thep@oynas compensation for consulting work and aheedaat $.52 per warrant using
Black-Scholes model.

Effective January 9, 2012, Charles G. Nichols wgsointed Chief Financial Officer of the Company.

Beginning in April 2012 through June 30, 2012, @@mpany issued 2,538,750 units each consisting®fshare of common stock
one warrant for the purchase of a share of comnmrksat an exercise price of $1.60 for a unit p€es0.80 for total net cash proceed
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 camsption arrangements for our executive officers several key employe:
These included grant agreements with certain oexscutive officers pursuant to which such exeeutdificers were granted options
purchase shares of the Compangbommon stock. Under certain of the agreememsCompany granted options with each such optiamg
subject to the achievement of certain performandestones by the Company. Under certain of theagents, the Company also gra
options with each of these options vesting immedifatipon execution of such agreements. The optiwasntended to qualify as incent
stock options within the meaning of Section 422Athéd Internal Revenue Code. The exercise priceeémh option is $0.70 per share.
options expire on the last business day precetlieghree year anniversary of the grant date urfildlgsexercised or terminated earlier.

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 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 itdigled 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 estimat@immam 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 otheyshongoing 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.

On August 3, the Company entered into amended asited employment agreements and change in cagreements with o
executive officers. In addition, the Company atitter] equity compensation arrangements for our @iex officers and adopted an amer
and restated Code of Ethics and Business Conduct.

The Company, certain directors and others wereegewith a complaint in August 2012 filed by a fomshareholder of Apol
Diamond, Inc. (ADI). The complaint alleges certagcurity and other law violations in connectionhathe ADI Asset Purchase (see not
The claimant seeks damages to be establishedlaamid has not specified monetary damages.

In the opinion of management, the ultimate dispasiof this matter will not have a material advee$fect on the Compang’financia
position, results of operations or liquidity.
On August 13, 2012, the Company named Bernard MRhéely to the Board of Directors.

END NOTES TO FINANCIALS
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS O F
OPERATIONS

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

Information included in this Form 10-Q/A contairWard-looking s statements that reflect the Canyfs views with respect
certain future events. Forward looking statemen&lenby penny stock issuers such as the Compangxateded from the safe harbor
Section 21E of the Securities Exchange Act of 198/rds such as “expects,” “should,” “may,” “will;'believes,” “anticipates,” “intends,”
“plans,” “believes,” “seeks,” “estimatesind similar expressions or variations of such woedgl negatives thereof, are intended to ide
forward-looking statements, but are not the exgkisheans of identifying forward-looking statemeintghis report. These forwaldoking
statements are based on assumptions that may bedag and there can be no assurance that matteicipated in our forwartboking
statements will come to pass.

LTS LI

Forwardiooking statements are subject to certain risksluanetrtainties which could cause actual resultiiffer materially from thos
anticipated. Such risk and uncertainties inclwdéhout limitation, those but are not limited td@:) (if the Company is not able to obtain furi
financing, its business operations may fail, (23 @ompany has not generated any meaningful reveauedsas a result, faces a high ris
business failure, (3) the Company'’s lack of divization increases the risks associated with then@any's business and an investment in
Company, and the Company’s financial condition rdageriorate rapidly if it fails to succeed in denghg the Companyg’ business, (4) tl
Company may not effectively execute the Companysirkess plan or manage the Compargotential future business development, (5
Companys business could be impaired if it fails to compith applicable regulations, (6) the Company mayb®able to attract and maint
key management personnel to manage the Compaaparatory scientists to carry out the Comparysiness operations, which could ha
material adverse effect on the Companlgusiness, (7) the Company may expend a subdtanmt@unt of time and resources in connection
its review and restatement of its previously fifewncial statements and other disclosures andrémsactions related thereto, and in conne
with responding to potential inquiries or legaliact by the Securities and Exchange Commissiontaokkolders, which may impair t
Companys ability to raise capital and to operate its bes#n and (8) such other risks and uncertainti¢saas been disclosed or are here.
disclosed from time to time in the Compasyilings with the Securities and Exchange Comroissincluding, without limitations describ
under Risk Factors set forth in Part I, Item 1Aoaf Form 10-K for the fiscal year ended March 3112

You are cautioned not to place undue reliance omndallooking statements. Unless they are specificalyewise stated to be me
as of a different date, any forwalabking statement made by us in this Amendment Nare made as of, and speak on as of, Novemb
2011, the filing date of the Original Filing., whispeak only as of the date hereof. The Compansgnteis no obligation to publish revi:
forwarddooking statements to reflect events or circumstarafter the date hereof or to reflect the occessmf unanticipated events. You
also urged to review and consider carefully théousr disclosures made in the Compangther filing with after November 14, 2011 withe
Securities and Exchange Commission, including ammamd to those filings. Except as may be requirgdapplicable laws, the Compe
undertakes no obligation to update publicly anyvimd{ooking statements for any reason, even if newrinfdion becomes available or ot
events occur in the future.

GENERAL

Restatements and Corporate Histi

We were incorporated on September 17, 2009 in thte f Nevada under the name Krossbow Holdingp@ation. Krossbow
original business plan was focused on offsettingz @@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 sincendds@ed that original business plan and restructoregdbusiness to focus on marade
diamond technology development. We decided to iaegexisting 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 Rnadhan, both of whom now serve on the CompamBoard 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 had the n“Scio Diamond Technology Corporat” (“Private Sci”). Under the terms of tl



Scio Asset Purchase Agreement, the Company purditheename “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, aéinely owned 31.5%, 31.5% and 15.4%, respectivelprofate Scio. Edward S. Adams .
Michael R. Monahan each acquired, directly or iadity, 4,100,000 shares of our common stock putst@rithe Scio Asset Puchas
Agreement, Joseph D. Lancia, our Chief Executiviec®f, acquired 2,000,000 shares pursuant to tie Asset Purchase Agreement.
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On August 31, 2011, the Company acquired certasetasof Apollo Diamond, Inc. (“ADI”) (the “ADI AsgePurchase”)consisting
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 Bl with a September 1, 2012 maturity date (whicbnpissory note had a remain
outstanding balance of $1,000,000 as of Septenthe2®.1). In connection with the ADI Asset Pur@hake Company also agreed to pro
certain current and former stockholders of ADI tha¢ accredited investors the right to acquire amgproximately 16 million shares
common stock of the Company for $0.01 per shame ‘DI Offering”). After extensive review of the above events, the gamy conclude
that the ADI Offering should have been treatedas @f the purchase price of the ADI assets pursttathe ADI Asset Purchase and that,
result, the Company should restate its quartengrfcial statements and related FormQ.@itings for each of the quarters ended SepterB6k
2011 and December 31, 2011 as a result. Accorditige purchase price for the ADI assets was aneagde of $2,000,000, in a combina
of cash and a promissory note, plus the ADI supsoni rights.

As of the date of the Original Filing, the Companiended to acquire (and it subsequently did aegoir June 5, 2012) substanti
all of the assets of Apollo Diamond Gemstone Capion (“ADGC"), consisting primarily of cultured alinond gemstone-related kndww,
inventory, and various intellectual property, ircBange for $100,000 in cash and the opportuniteéotain current and former stockholder
ADGC that are accredited investors to acquire ugpproximately 1 million shares of common stocktef Company for $0.01 per share
"ADGC Offering").

Business Overvie'

The Company's primary mission is the developmenpraffitable and sustainable commercial applicatiémsits planned ma
production of high quality, singlerystal diamond in a laboratory environment usiisghiamond Technology and patented Mosaic prodn
approach. The Company intends to target both dheeercial/industrial and gemstone markets and igaties opportunities in areas includ
but not limited to, diamond gemstone jewelry, poswitches, optoelectronics, cutting devices, semnidcictors and life sciences.

As of the date of the Original Filing, the Compamd not generated any revenue from the sale ofatidnor diamond materials r
did it have firm orders placed by potential custesneHowever, if the Company is able to producédtggality, relatively loweost diamond ar
diamond materials in reliable quantities, then spobducts may be incorporated into existing apfibces and technologies and spur |
technologies. In such case, the Company expecteraus product development and licensing oppoiamior the Company. The unic
physical properties of diamond combined with caesis availability made possible by our Diamond Tremlbgy and patented Mos
production approach lead to potential market opputies in electronics, optics, communications, eachputing.

CRITICAL ACCOUNTING POLICIES

We have adopted various accounting policies thaegothe application of accounting principles geatigraccepted in the Unit
States. We describe our significant accountingcgesiin the notes to our audited financial stateséled with our Form 10k for the fisca
year ended March 31, 201

Some of the accounting policies involve significardgments and assumptions by us that have a mkitepact on the carrying val
of our assets and liabilities. We consider thesmuacting policies to be critical accounting polgidhe judgment and assumptions we us
based on historical experience and other fact@tsvile believe to be reasonable under the circurostaiBecause of the nature of the judgn
and assumptions we make, actual results couldrdiiden 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 judgmentatireates and complex accounting principles, whiepr@sent our critic
accounting policies.

Development Stage Compe
The Companys financial statements have been prepared in a@ecoedwith generally accepted accounting principkdated ti

development-stage companies. A developnséeje company is one in which planned principalratgens have not commenced or if
operations have commenced, there have been ndicignirevenues therefrom.

Page- 17




Asset Purchase

The Company purchased certain assets from ADI oguéu31, 2011, consisting primarily of diamond girmgvmachines and cert:
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 @wirfull on September 1, 2012, plus the rightdertain current and former stockholder
ADI to acquire approximately 16 million shares @imamon stock of the Company for $0.01 per sharee Thmpany has estimated the
value of these subscription rights to acquire shafecommon stock of the Company for $0.01 pereharbe $0.69 per right for a total
$11,040,000 for these rights.

The following table reflects our purchase priceedition of the assets:

Machinery and Equipmel $ 943,68!
Reactors 2,311,81L
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 ofghettion appraisal.

We believe that the acquisition of these asseta #®| was not the acquisition of a “businesgthin the definition set forth in GAA
or Rule 11-01(d).

Property, Plant and Equipme

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 =15
Furniture and fixtures 3-10
Engineering equipment 5-12

Leasehold improvements are depreciated over tlserded the remaining term of the lease or thedifthe asset (generally three to
years).

Expenditures for major renewals and bettermentsekind the useful lives of property and equipreest capitalized. Expenditu
for maintenance and repairs are charged to exmenseurred. Equipment has not been placed imtacgeas of September 30, 2011.

After initial recognition, tangible assets acquithdt are used in commercialization activitiesaseounted for in accordance with t
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 therea# believe that the useful life of the reactdhe (primary tangible assets) is indefinite t
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 evoWde, therefore, plan to reasses:
redetermine the useful lives of such assets omana basis. The lives of the remainder of the itdagassets will be considered based on
technological and functional obsolescence and déesl accordingly once they are placed in service.

Intangible Asset

Regarding intangible assets including the patetite, Company believes that, due to the inabilityidentify unique, specif
commercialization potential with any degree of aily, it is appropriate to consider the entire tfwbio “In Process Research
Development,” or “IPRD.”"The Company believes that the IPRD has alterndiiNere uses. At such time that production begins
commercialization of separate components of thelledtual property portfolio are then marketed tarying distribution channe
segmentation and bifurcation of the IPRD assefirtibe-lived commercialized intellectual property assetifi e considered. Applicakt
accounting guidance requires an indefinite life BRD 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 arevneetbelieve that consideration of the legal
of the intellectual property protection should bleconsiderable importance in determining the usdifel Upon commercialization a
determination of the useful life of the intelledtymoperty assets, consideration will be giventie eventual expiration of the intellect
property rights underlying certain critical aspeat®ur manufacturing process.
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RESULTS OF OPERATIONS

Three Month Period Ended September 30, 2011 Cordparthe Three Month Period Ended September 3@ 201

Our net loss for the thremonth period ended September 30, 2011 was ($526,28®pared to net losses of $(2,110) during thee
months ended September 30, 2010. Our cumulativelasst since inception (September 17, 2009) throGgiptember 30, 2011 w
($568,464). Through September 30, 2011, we hademerated any revenue since inception.

During the threemonth period ended September 30, 2011, we incuotd expenses of $542,464, compared to total esgein
$2,100 during the three months ended Septembel@®D). Since inception (September 17, 2009) throBghtember 30, 2011, we h.
incurred total expenses of $579,521, which haveegaly related to corporate overhead, marketingaricial and administrative contrac
services, such as legal and accounting, develo@heosts, and expenses associated with the filiraupregistration statement and other ¢
filings.

We have not had any revenue to offset our expeasesso, we have incurred net losses. Our netdesshare for the thramentt
period ended September 30, 2011 was ($0.04) pee,stempared to a net loss per share of ($0.00h®three months ended Septembe
2010. The weighted average number of sharesamdlisiy was 13,617,487 and 6,400,000, respectifetythe threemonth periods end
September 30, 2011 and 2010.

Six Month Period Ended September 30, 2011 Comgartee Six Month Period Ended September 30, 2010

Our net loss for the simonth period ended September 30, 2011 was ($53)1,406mpared to net losses of $(21,680) during tk
months ended September 30, 2010. Our cumulatitelass since inception (September 17, 2009) throSgiptember 30, 2011 w
($568,464). Through September 30, 2011, we hademtrated any revenue since inception.

During the sixmonth period ended September 30, 2011, we inctiotatlexpenses of $539,963, compared to total esgeeaf $21,6¢
during the three months ended September 30, 28ire inception (September 17, 2009) through Seperd0, 2011, we have incurred t
expenses of $579,521, which have generally reltenbrporate overhead, marketing, financial andiadtnative contracted services, sucl
legal and accounting, developmental costs, andresgseassociated with the filing of our registrastatement and other SEC filings.

We have not had any revenue to offset our expemsebso, we have incurred net losses. Our netgdesshare for the simontt
period ended September 30, 2011 was ($0.05) pee,sb@mpared to a net loss per share of ($0.00)h#Iisix months ended September
2010. The weighted average number of sharesamdisiy was 10,008,743 and 6,400,000, respectifelythe sixmonth periods end
September 30, 2011 and 2010.

FINANCIAL CONDITION

At September 30, 2011, we had total assets of 8580, compared to total assets of $933 at Matcl2@11. This increase in as:
was primarily related to the ADI Asset Purchase chhincluded indefinite lived intangible assets &, 44,497 and fixed assets
$3,255,503. We had cash of $545,400 at Septenthex03 1.

Total liabilities at September 30, 2011 were $1,808, compared to total liabilities of $11,990 aarfgh 31, 2011. Total liabilities
September 30, 2011 were comprised primarily of sipggyable and accounts payable.

Total shareholders’ equity was $12,176,600 at $ejpée 30, 2011, compared to ($11,057) at March 8112 Shareholdergquity
increased during the period primarily due to tlsigce of subscription rights in connection with DI Asset Purchase. Other componen
the change in shareholders’ equity related to salesissuances of common stock and net lossesgdinénperiod.

CASH FLOWS

Operating Activities



As of September 30, 2011, we had not generatediymsiash flows from operating activities. For thig-month period ende
September 30, 2011, net cash flows used in opgratitivities were ($393,597), consisting primaofya net loss of ($531,407), offset by
increase in accrued expenses of $148,867, compamet cash flows used in operating activitiestfer six months ended September 30, !
of ($25,902). Since inception (September 17, 2@0@ugh September 30, 2011, net cash flows usedemating activities were ($427,154).
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Investing Activities

For the six-month period ended September 30, 2@4ticash flows used in investing activities werk,@®0,000), consisting solely of
the ADI Asset Purchase. Net cash flows used instimg activities were $0 for the six months enSegtember 30, 2010 and ($1,000,000) for
the period from inception (September 17, 2009)ept&mber 30, 2011.

Financing Activities

We have financed our operations primarily througivaamcements or the issuance of equity or debt gesurFor the sixnontt
periods ended September 30, 2011 and Septemb@030, we generated $1,938,064 and $2,000, respbctivom financing activities. F
the period from inception (September 17, 2009) ¢pt&mber 30, 2011, net cash flows provided by fiiman activities was $1,972,5!
consisting primarily of proceeds from the sale @f common stock.

LIQUIDITY AND CAPITAL RESOURCES

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

Existing cash is expected to be adequate to fumndperations over the next fiscal quarter througit@&@nber 31, 2011. We have
lines of credit or other bank financing arrangersef@enerally, we have financed operations to dateugh the proceeds of sales of
common stock and warrants to acquire common stbtlkconnection with our business plan, managemestitipates additional increases
operating expenses and capital expenditures rglatin(i) manufacturing operations; (ii) developrterexpenses associated with a stgurt-
business; and (iii) marketing expenses. We intenfinnce these expenses with further issuancesafrities. Thereafter, we expect we
need to raise additional capital and generate 1@&to meet long-term operating requirements.

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

MATERIAL COMMITMENTS AND ARRANGEMENTS

On August 31, 2011, the Company acquired certadetaf ADI, consisting primarily of diamond growimachines and intellecti
property related thereto, for which the CompanypsDI an aggregate of $2,000,000 in a combinatibnash and a promissory note to /
with a September 1, 2012 maturity date (which pesmwmiy note had a remaining outstanding balanceld@0®,000 as of September
2011). In connection with the ADI Asset Purchake, Company also agreed to provide certain cuardtformer stockholders of ADI that
accredited investors the right to acquire up toreximately 16 million shares of common stock of tBempany for $0.01 per share. °
Company has estimated the fair value of these siptisn rights to acquire shares of common stockhef Company for $0.01 per share t
$0.69 per right for a total of $11,040,000 for theights.

As of the date of the Original Filing, the Companiended to acquire (and it subsequently did aegoir June 5, 2012) substanti
all of the assets of ADGC, consisting primarilycoftured diamond gemstone-related knbaw, inventory, and various intellectual propert
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 ktotthe Company for $0.01 per share.

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. Adand his spouse owned approximately 2% of the comstack of ADI an
11% of the common stock of ADGC (prior to the stoepurchases by such companies in 2011). NeitherAdams nor his spouse v
participate in the ADI Offering or the ADGC Offegn Mr. Monahan held no stock of ADI and approxieiaid% of the stock of ADGC (pri
to the stock repurchases by ADGC in 2011). Mr. Ewam will not participate in the ADI Offering orda ADGC Offering. Mr. Adams and M
Monahan and their law firm have provided legal gy 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 may purchase up to 250,000 shares of constoak of the Company as a former ADI stockholdecdnnection with the ADI Offerir
and ADGC Offering. Bryant R. Linares, a former exiive officer of both ADI and ADGC, and the secdathest stockholder previously
both ADI and ADGC, may purchase up to 1,000,000eshaf common stock of the Company as a former étbtkholder in connection w
the ADI Offering. Mr. B. Linares is the brotl-in-law of Mr. Adams.
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OFF-BALANCE SHEET ARRANGEMENTS

As of the date of this Quarterly Report, we do mate any off-balance sheet arrangements thatdraaee reasonably likely to have a
current or future effect on our financial conditi@manges in financial condition, revenues or espenresults of operations, liquidity, capital
expenditures or capital resources that are materiavestors.

ITEM 3. QUANTITATIVE AND QUALI TATIVE DISCLOSURES ABOUT MARKET RISK
Not applicable.

ITEM 4. CONTROLS AND PROCEDUFES

Disclosure Controls and Procedur

Disclosure controls and procedures referontrols and other procedures designed to erthat information required to be discloset
the Company in the reports that it files or subroitsler the Exchange Act is recorded, processedmsuired and reported within the ti
periods specified in the Securities and Exchanga@ission rules and forms, and that such informaisoaccumulated and communicate
the Companys management, including our President and Chietliee Officer and Chief Financial Officer, as appriate, to allow timel
decisions regarding required disclosure.

In connection with the Original Report, the Compamyder the supervision and with the participatibithe management team at-
time, conducted an evaluation of the effectiveresthe design and operation of our disclosure @itand procedures as of Septembe
2011. Based on that evaluation, our managementiument that our disclosure controls and procedure® effective as of such date to en
that information required to be disclosed in thporgés that we file or submit under the Exchange, #Actecorded, processed, summarizec
reported within the time periods specified in SE@s and forms.

Subsequent to the evaluation made in connection thi¢ Original Report and in connection with thetagement and filing of tt
Amendment No. 1, our current management team, divedu our President and Chief Executive Officer a@kiief Financial Officer, re-
evaluated the effectiveness of the design and tiperaf our disclosure controls and proceduresfeSeptember 30, 2011 and concluded
because of weaknesses in our internal control fimancial reporting, which have required the resta¢nt of our financial statements for
quarterly period ended September 30, 2011, andrttendment of the Original Report, our disclosunatrads and procedures were not effec
as of September 30, 2011.

In connection with the evaluation described abake,current management team identified materiakwesses as of September
2011, in the following areas:

« Lack of written documentation of our internal capolicies and procedure

« Lack of a functioning audit committee due to a latka 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 duliie certain areas of our financial reporting attiteo accounting processes
procedures

In March 2012, current management changed the Coypautside counsel in an effort to improve the disgte advice available
it.
Changes In Internal Control over Financial Repogdin

After considerable effort, the current managementhe Company was unable to determine the intecwaitrols over financi
reporting that were used prior to August 5, 2011, aaccordingly, is not able to assess whetheethere changes in the Companyniterna

control over financial reporting during the thre®nths ended September 30, 2011 that have matéfémited, or are reasonably likely
materially affect, the Company’s internal contrekofinancial reporting.

Remediation of Material Weaknesses in Internal @dsiover Financial Reportin
Subsequent to September 30, 2011, the Companydeesdztively engaged in implementation and remiediafforts to address t
material weaknesses in the Companyiternal controls over financial reporting asSefptember 30, 2011. These remediation effortdined
below, were specifically designed to address theerizd weaknesses identified by the Company’s maremt.
To further remediate such weaknesses, we hopegienent the following changes during our fiscalryeading March 31, 2013:
« Adding one or more independent directors and dstdbl an audit committe:

« Refining our internal procedures, including our coumication and data gathering processes in commectith period en
financial disclosure and reportir
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PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
None as of the date of the Original Filing.
ITEM 1A. RISK FACTORS
Not applicable.
ITEM 2. UNREGISTERED SALES OFEQUITY SECURITIES AND USE OF PROCEEDS
Previously disclosed in Current Reports on Form.8-K
ITEM 3. DEFAULTS UPON SENIOR &CURITIES
None.
ITEM 4. MINE SAFETY DISCLOSURES.
Not applicable.
ITEM 5. OTHER INFORMATION

On August 18, 2011, the Company filed a Ford 8hich stated that, as a result of the Scio Agsethase Agreement pursuar
which the Company purchased the name “Scio Diamioezhnology Corporationand acquired other rights from Private Scio on Asidh
2011, the Company concluded that it was no longdredl corporation as that term is defined in RL08 of the Securities Act of 1933 and F
12b-2 of the Securities Exchange Act of 1934. Tenpany filed a Form 8/A on August 19, 2011 to update information praddn on ou
Form 8-K dated August 18, 2011, adding the footrotthe proforma. However, the Company has since determihatithe August 5, 20:
transaction did not result in the Company ceasirgeta shell corporation as such term is definettuthe applicable statutes and rules.

On August 31, 2011, the Company completed the ABdeA Purchase, pursuant to which it acquired digngnawing machines a
intellectual property related thereto from ADI,émchange for an aggregate of $2,000,000 in a caatibimof cash and a promissory not
ADI with a September 1, 2012 maturity date, plus &DI Shareholder Purchase Rights. Managementésmined that, as a result of
ADI Asset Purchase, the Company was no longer th abrporation as that term is defined under thpliapble statutes and rules as of Au
31, 2011. Disclosures required by Item 5.06 offF&K as a result of the Company's August 31, 211 changhell company status v
previously reported in the B-filings on August 18 and 19, 2011, referencedvabaevhich disclosures have been superseded codtairate
SEC filings by the Company, and which disclosumessapplemented by the following disclosures.

As of August 31, 2011, the Company intended to Biediand it subsequently did acquire on June 52p8libstantially all of the ass
of ADGC, consisting primarily of cultured diamoneérgstone-related knowew, inventory, and various intellectual propeity exchange fc
$100,000 in cash and the opportunity for certairrent and former stockholders of ADGC that are edited investors to acquire up
approximately 1 million shares of common stockief Company for $0.01 per share.

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 stoefpurchases by such companies in 2011). NeitherAdams nor his spouse v
participate in the ADI Offering or the ADGC Offegn Mr. Monahan held no stock of ADI and approxiehatd% of the stock of ADGC (pri
to the stock repurchases by ADGC in 2011). Mr. Etean will not participate in the ADI Offering oratADGC Offering. Mr. Adams and M
Monahan and their law firm have provided legal ey to each of ADI, ADGC and the Company. Roleertinares, the Chairman of 1
Board of each of ADI and ADGC, who is also the &stgstockholder of each of ADI and ADGC, is thén&atindaw of Mr. Adams. Mr. F
Linares may purchase up to 250,000 shares of constoghk of the Company as a former ADI stockholdecannection with the ADI Offerir
and ADGC Offering. Bryant R. Linares, a former extve officer of both ADI and ADGC, and the secdadyest stockholder previously
both ADI and ADGC, may purchase up to 1,000,000eshaf common stock of the Company as a former étbtkholder in connection w
the ADI Offering. Mr. B. Linares is the brotherdaw of Mr. Adams. Mr. Adams and Mr. Monahan anditHaw firm have provided leg
services to each of ADI, ADGC and the Company. Adpplied $275,000 of the cash proceeds from the ABdet Purchase to
AdamsMonahan LLP for legal services.
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ITEM 6. EXHIBITS

The following exhibits are filed as part of thispgoet:

Exhibit No . Description

3.01(a) Certificate of Amendment to Articles of Incorptica

3.02 Bylaws

10.01 Asset Purchase Agreement with Scio Diamond Comg.
August 5, 201!

10.02 Schedule 1.1(a) “Acquired Assets” of the Asset Rase
Agreement in 10..

10.03 Asset Purchase Agreement with ADI, August 31, 2

31.01 Certification of Principal Executive Officer Pursudo Rule
13&-14

31.02 Certification of Principal Financial Officer Pursiteto Rule
13e-14

32.01 CEO and CFO Certification Pursuant to Section 90® @

Sarbane-Oxley Act
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Filing
Filed with the SEC on August
19, 2011 on Form-K

Filed with the SEC on August
19, 2011 on Form-K.

Filed with the SEC on Augu
19, 2011 on Form-K.

Filed with the SEC on August
19, 2011 on Form-K

Filed herewitt
Filed herewith.

Filed herewith

Filed herewith.




SIGNATURES

In accordance with Section 13 or 15(d) of the Exgf@aAct, the registrant caused this report to geesd on its behalf by the
undersigned, thereunto duly authorized.

SCIO DIAMOND TECHNOLOGY, INC..

Dated: August 16, 2012 /s/ Joseph D. Lanci

By: Joseph D. Lanci
Its: President and Chief Executive Offic

Dated: August 16, 201 /s/ Charles G. Nichol

By: Charles G. Nichols
Its: Chief Financial Officer

Page- 24




Exhibit
No.
10.03
31.01
31.02
32.01

INDEX TO EXHIBITS
Description
Asset Purchase Agreement With ADI, August 31, 2
Certification of Principal Executive Officer Pursudo Rule 13-14

Certification of Principal Financial Officer Pursitao Rule 13-14
CEO and CFO Certification Pursuant to Section 90® Sarbane-Oxley Act
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Exhibit 10.03

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (thisAgreement’) dated as of August 31, 2011, is by and among APODLAMOND, INC.,
Delaware corporation (ADI ") and SCIO DIAMOND TECHNOLOGY CORPORATION, a Newvaaorporation (“SCIO "). ADI may be
referred to in this Agreement as th&&ller” and SCIO may be referred to in this Agreement‘tffurchaser.” Seller and Purchaser may
referred to in this Agreement collectively as thedrties” and individually as a Party .”

RECITALS

WHEREAS , Seller is engaged in the business of owning aewkldping proprietary technology relating to thedarction o
laboratory- created diamond and diamond materials (tBeiSiness);

WHEREAS , Seller desires to sell to Purchaser, and Purcliesgres to acquire from Seller, certain of theperty, assets, rights, ¢
privileges of Seller related to, used in, or otheevassociated with the assets on the terms arjdcsub the conditions set forth in t
Agreement;

NOW THEREFORE , in consideration of the premises and mutual agesds, benefits, representations, warranties, anednants ¢
the Parties contained herein, and other good ahdalbie consideration the receipt and sufficiencywbiich are hereby acknowledged,
intending to be legally bound subject to the teamd conditions hereof, the Parties each agredlas/fo

ARTICLE I.
DEFINITIONS AND INTERPRETATION

1.1. Definitions and Interpretation. Unless otherwise expressly provided to the contirathis Agreement (a) capitalized tel
used herein shall have the meanings set forth @ticd®el.2, unless the context otherwise requirek(ah this Agreement shall be interprete
accordance with the provisions set forth in Seclicgh

1.2. Definitions. Subject to_Section 1.Below, the following terms shall have the followinlgfinitions when used in t
Agreement:

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

“ Affiliate " means a Person that directly, or indirectly throogle or more intermediaries, controls or is cotebby or is unde
common control with another Person. As used i deffinition, “control” means the possession, directly or indirectly, efgbwer to direct «
cause the direction of management and policies dPeason, whether through the ownership of votingusges, by contract
otherwise. Purchaser, on the one hand, and Sefiehe other hand, will not be deemed to be Adt#s of each other.




“ Agreement’ has the meaning set forth in the Preamble.

“ Assigned Intangible Assefshas the meaning set forth in Section 2.1(1)

“ Books and Record$ means the books, files, records, information, aai dincluding all Tax Returns and related workpagze(
electronic data to the extent transferable) regatim the Purchased Assets and Business that ateeipossession of Seller, including ¢
regarding all accounts receivable and accountsijfaya such form as reasonably requested by Pueclsasthat such data can be transferr
Purchaser’s accounting system from Seller's acéngrsystem.

“ Business’ has the meaning set forth in the Recitals above.

“ Business Day means any day other than a Saturday, Sunday, er ddy on which commercial banks in Minneapolisniisot
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, suitaddpjudgment, complaint, notice of noncompliancgiolation, or othe
assertion of Liability.

“ Closing” has the meaning set forth in Section 3.1

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

“ Code” means the Internal Revenue Code of 1986, as agtend

“ Computer Softwaré has the meaning set forth in Section 2.1(b)(ii)

“ Consent” means any necessary ratification by, notificatiequirement to, filing or registration with, or cems$, waiver, approvi
permit, or other authorization from, a Governmewtathority or other third party.

“ Contemplated Transactions means all of the transactions contemplated byAgieement, including: (a) the sale of the Purch
Assets to Purchaser; (b) the execution and delieéthe Transaction Documents; and (c) the perfoceaby the Parties of their respec
covenants and obligations under this Agreement.

“ Contract” means any contract, agreement, lease, licenseunmsht, commitment, or other obligation or arrangatn(whethe
written or oral), and any liability, cost, or exgsenof whatever kind or nature relating to the forag, that is binding on a Person or any pa
its property under applicable Law.




“ Damages’ means any and all damages, losses, liabilitiesnpays, obligations, penalties, fines, assessmehésges, costs, Tax
disbursements or expenses (including interest, @ayudgments, settlements, costs of redempti@s, ieasonable disbursements and exp
of attorneys, accountants and other professionasaxs and of expert witnesses and costs of inyatstin and preparation of any kind or na
whatsoever) and court costs.

“ Employee Benefit Plari means any (a) employee welfare benefit plans od@yap pension benefit plans as defined in sectgh)
and 3(2) of ERISA, including plans that providenerhent income or results in deferrals of incomeshyployees for periods extending to t
terminations of employment or beyond, and plans pinavides medical, surgical or hospital care bigsefr benefits in the event of sickne
accident, disability, death or unemployment andofber employee benefit agreements or arrangenteatsre not ERISA plans, including :
deferred compensation plans, incentive plans, bpfarss or arrangements, stock option plans, stocghase plans, stock award plans, gc
parachute agreements, severance pay plans, depeadeplans, cafeteria plans, employee assisfaocgams, scholarship programs, reter
incentive agreements, noncompetition agreementsaticen policies and, or other similar plans, agreemor arrangements that (i)
maintained by or required to be contributed toSedr any Affiliates thereof or with respect to whiSeller may have any Liability, (ii) he
been approved by Seller or any Affiliates therewf &re not yet effective for the benefit of Sefamployees or their beneficiaries, or (iii) t
were previously maintained by Seller or any Affiéia thereof and with respect to which Seller or Affifiates thereof may have any Liabili
contingent or otherwise.

“ Environmental, Health and Safety Laws means the Comprehensive Environmental Responsepé&wation and Liability Act
1980, the Resource Conservation and Recovery At®08, the Occupational Safety and Health Act afdl®ach as amended, together wit
other laws, rules and regulations of federal, staeal and foreign governments (and all agendieseiof) and other requirements having
force or effect of law relating to or imposing likly or standards of conduct concerning pollutionprotection of the environment, put
health and safety, or employee health and safatyafl judgments, orders and decrees of federatle stocal and foreign governments (an
agencies thereof) having the force and effectwfitsued or promulgated thereunder, and all reletadmon law theories.

“ ERISA” means the Employee Retirement Income Security At®d4, as amended.
“ Exchange Act’ means the Securities Exchange Act of 1934, asdet:
“ Excluded Asset$ has the meaning set forth in Section 2.2

“ Governmental Authority” means the United States and any foreign, statentgougity, or other political subdivision and ¢
department, commission, ministry, board, bureawnag, commission, officer, official, court, tribunarbitrator, board or bureau or ot

instrumentality thereof or any quasgovernmental or private body exercising any regmatadministrative, taxing, importing, exportingy
other governmental or quasi-governmental functioch @any self regulatory organization, such as a securities &xgé.




“ Governmental Ordef means any Order, directive, writ, judgment, injumict decree, stipulation, determination, or awardbwith
any Governmental Authority.

“ Intangible Personal Property’ means certain proprietary rights, business namesinéss logos, slogans, processes, Intelle
Property, licenses, technology, computer softwsmarce codes, operating rights, plans and spetidfits third party guaranties and warran
data and content, and all other intangible rightd property, and any work product, knowledge, dveaivorks, and other proprietary d
related thereto.

“ Intellectual Property” means all copyrights, patents, trademarks, tradeesaservice marks, mask works, rights of publiaity
privacy, inventions, design rights, drawings, tragerets, pricing plans, royalties, secret procgedsemulae, rights in know how and a
applications, registrations, renewals and othentsigelating to the foregoing (whether or not amgistration or filing has been made v
respect thereto) used primarily in connection wite Business, including the Computer Software, &naakk Intellectual Property and
Website Intellectual Property.

“ Interim Period” means the period of time from the date of thigeement until the earlier of the Closing or theriieation Date.

“ Knowledge” “ Know ” “ Knowing ” means in the case of Seller, the actual knowledigthe Seller Employees or the Selter’
representatives or agents after reasonable ingoitywithout independent investigation and, in ¢thse of Purchaser, the actual knowled
the Purchaser’'s employees, representatives orsagéat reasonable inquiry, but without independevestigation.

“ Law ” means all applicable local, state, federal, triball foreign laws (whether statutory or common) arlds, regulations, rule
tariffs and regulatory authorizations, codes (idatg the Code), and ordinances promulgated theeuad well as case law, judgments, or
consent orders, or decrees.

“ Lease” means any lease or sublease, including any ament$nthereto, of any Purchased Asset.
“ Leased Real Propert{yhas the meaning set forth in Section 2.2(f)

“ Liabilities ” means any and all expenses, debts, liabilitiescdtigations, whether accrued or fixed, absoluteantingent, mature
or unmatured, or determined or determinable, iriolygdhose arising under any Law or Governmentale®rahd those arising under
contract, agreement, arrangement, commitment oerteidng.

“ Lien " means any charge against or interest in propersgtare payment of a debt or performance of amgatitin such as a Clai
debt, mortgage, indenture, hypothecation, encuntesdnability, lien, right of redemption, securiityterest, mechanic’s or materialmarien
judgment lien, assessment, special assessmeatdétect, restriction, reservation, reversion, @it or right or interest of any third pa
whether absolute or contingent, and the filing bfagreement to give any financing statement unkerlniform Commercial Code of &
jurisdiction.




“ Material Adverse Effect’ with respect to any Person means any change,tedemelopment, circumstance or effect (each, an
Effect”) that, individually or taken together with all othetated Effects, is, or would be reasonably exgubtd be, materially adverse (i) to
condition (financial or otherwise), assets, lighdh (taken together), business or results of djpermof such Person and its subsidiaries, tak
a whole, but excluding the Effect (A) resulting rfrageneral economic conditions that does not digptamately affect such Person in i
material respect, (B) affecting companies in théustry in which it conducts its business genergtlisgvided that such Effect does
disproportionately affect such Person in any mategspect, or (C) resulting from the announceneergerformance of this Agreement or
transactions contemplated hereby or (i) on thditpbdf such Person to perform its obligations undleis Agreement and the Transac
Documents or to consummate the Contemplated Trdasac

“N ote Payment has the meaning set forth in Section 2.3

“ Notice Period’ has the meaning set forth in Section 6.4(d)

“ Offer of Employment’ has the meaning set forth in Section 7.1

“ Order " means any order, ruling, decision, verdict, decearge, award (including arbitration awards), juéat, injunctior
directive or other similar determination or findibyg, before, or under the supervision of any Gowerntal Authority, or any arbitrator, boarc

arbitration, or similar entity including any regtdey or administrative Proceeding.

“ Ordinary Course of Busines’s means, with respect to any Person, the ordinaryseocaf business of such Person consistent witt
custom and practice (including with respect to dyand frequency).

“ Organizational Document$ means the articles of incorporation, certificaténabrporation, charter, bylaws, articles or cérdfe o
formation, certificates of designation, regulatioogerating or company agreement, certificateroitéd partnership, partnership agreement
all other similar documents, instruments or cexdifes executed, adopted, or filed in connectioh thié creation, formation, or organization
Person, including any amendments thereto.

“ Other Equipment’” has the meaning set forth in Section 2.1(c)

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

“ Permits” means all licenses, permits, concessions, franghésatificates, consents, exemptions, approvalsances, registratior
or authorizations of any Governmental Authorityce&sary or desirable in connection with, relatecdtassociated with the Purchased A

or the conduct of the Business.

“ Person” means any individual, firm, association, incorpedabr unincorporated organization, partnershipjnass, trust, esta
joint stock company, joint venture, club, syndicat@mpany, corporation, Governmental Authorityptiter legal entity




“ Proceeding” means any action, suit, hearing, investigationjtaedamination, arbitration, litigation, review other proceeding,
law or in equity, before any Governmental Autharitycluding any regulatory or administrative prodieg).

“ Prohibited Transactions has the meaning set forth in Section 6.4(a)
“ Purchase Consideration Allocatioh has the meaning set forth in Section 8.1
“ Purchased Assetshas the meaning set forth in Section 2.1

“ Purchaser” has the meaning set forth in the Preamble.

“ Purchaser’s Reimbursable Expensésneans, with respect to Purchaser, the reasorsatiedocumented outof - pocket fees ar

expenses incurred by Purchaser, prior to the textioin of this Agreement, in connection with the @uwnplated Transactions and
preparation, negotiation, prosecution, and perfoigeaof this Agreement, including all reasonablesfaad expenses of counsel, investi
banking firms, financial advisors, accountants, emdsultants to Purchaser in connection therewith.

“ Real Property Rights all easements, servitudes, rightsf - way, privileges, licenses, and appurtenances telatgertaining to tf
Leased Real Property, including all right, titleddnterest, if any, in and to (a) any land in tleel lof any street, road or avenue open or proy
in front of or adjoining the Leased Real Prope(b); any rights- of - way, rights of ingress or egress or other intergsten, or to, any lan

highway, street, road, or avenue, open or propdeedn, or across, in front of, abutting or adjomthe Leased Real Property, and any av
made, or to be made in lieu thereof, and in andntp unpaid awards for damage thereto by reasoncbbage of grade of any such highv
street, road, or avenue; (c) any easement acrdgg;eat or appurtenant to the Leased Real Propexigting or abandoned; (d) all sew
treatment capacity and water capacity and othétyutapacity to serve the Leased Real Property lamgtovements; (e) all oil, gas, and of
minerals in, on or under, and that may be proddoem the Leased Real Property; (f) all water indeinor that may be produced from
Leased Real Property, and all wells, water righ&smits and historical water usage pertaining tassociated with the Leased Real Prop
(9) any land adjacent or contiguous to, or parthef Leased Real Property, whether those landsvaned or claimed by deed, limitations
otherwise, and whether or not they are locatedl&nsir outside the description given herein, or Waebr not they are held under fence
Seller or whether or not they are located on amyesy and (h) any reversionary rights attributabl¢he Leased Real Property.

“Retained Books and Recorddias the meaning set forth_in Section 2.2(c)
“ Retained Liabilities’ has the meaning set forth in Section 2.4(a)

“ SCIO” has the meaning set forth in the Preamble.

“ Seller” has the meanings set forth in the Preamble.

“ Seller Employee8 mean all existing or former employees of Selleany of its Affiliates.




“ Seller's Reimbursable Expenséameans, with respect to Seller, the reasonabledaedmented out of - pocket fees and expen

incurred by Seller, prior to the termination of shhgreement, in connection with the Contemplatedn$actions and the preparat
negotiation, prosecution, and performance of thgsegment, including all reasonable fees and exgenfseounsel, investment banking firi
financial advisors, accountants, and consultangetter in connection therewith.

“Straddle Period”has the meaning set forth_in Section 8.2

“ Superior Proposal means any bona fide written proposal or offer witbpect to a Competing Transaction made by a garty (A)
to acquire, directly or indirectly, the Business fonsideration consisting of cash, other consi@taraand the assumption of substantially
liabilities required to be assumed by Purchaserumiis Agreement, and (B) that is otherwise omtethat the Board of Directors of A
determines in its reasonable good faith judgmeftér(@onsultation with its financial advisor andtside counsel), taking into account, am
other things, all legal, financial and other aspeat the proposal or offer (1) if consummated, wiotgsult in a transaction that is m
favorable, from a financial point of view, to thel@r’ stakeholders than the Contemplated Transaction§2rid reasonably capable of be
promptly consummated including with respect to igtcef all required regulatory approvals.

“ Tangible Personal Property’ means furniture, fixtures, furnishings, racks, oabs, hardware, tools, machinery, instrum
measuring and other devices, appliances, supg@amunications devices and systems, computerserserand other computer equipm
hardware and systems, electrical equipment an@mgstconstruction, repair, and maintenance equipmeaterials, spare parts, and any c
items of tangible personal property.

“ Tax " means any federal, state, local or foreign incaenead valoremtax, excise tax, sales tax, use tax, value addedli@rnativ:
or add- on minimum tax, franchise tax, real or personapprty tax, transfer tax, gross receipts tax, etobreanclaimed property tax, or ot
tax, assessment, duty, fee, levy or other govertetheharge of any kind whatsoever, together witl arcluding any and all interest, fin

penalties, assessments and additions to tax mgutdm, relating to, or incurred in connection lwdny such tax or any contest or dis|
thereof.

“ Tax Returns” means all returns, declarations, reports, statgsnand other documents required to be filed ipeesof Taxes.

“ Termination Date” has the meaning set forth in Section 11.1(b)

“ Termination Fee” means $1,000,000.

“ Trademark Intellectual Property has the meaning set forth in Section 2.1(b)(iii)

“ Trademarks” has the meaning set forth in Section 2.1(b)(iii)

“Transferred Books and Recordstias the meaning set forth in Section 2.1(i)




“ Transaction Document$ means the agreements listed_in SectionsaB® 3.4and any other agreements or documents execu
connection with or as required under this Agreement

“ Transferred Employeé has the meaning set forth in Section 7.2

“ Website” has the meaning set forth in Section 2.1(b)(iv)

“ Website Intellectual Property has the meaning set forth in Section 2.1(b)(iv)

“ Underlying Technology’ means any and all technical information, softwapecifications, drawings, records, shared driveathd
computer files, work product, works of authorshgy, other creative works or ideas knowledge, knowow, trade- secrets, inventic
disclosures, or other data including works subjeatopyright protection and mask works associatéd @eller’ website or operation there
including related e mail.

1.3. Interpretations . Unless expressly provided for elsewhere in thizreement, this Agreement shall be interprete
accordance with the following provisions:

All references herein to Articles, Sections, Extsl@nd Schedules are to Articles and Sections @fEaibits and Schedules attac
to and forming part of this Agreement, unless theti@ary is specifically stated;

€) The headings of the Articles, Sections and sulmser of this Agreement and the headings containethe Exhibits an
Schedules hereto are inserted for conveniencefefergce only and shall not in any way define oeetfthe meaning, construction, or scog
any of the provisions hereof or thereof;

(b) A defined term has its defined meaning throughthig Agreement and each Exhibit and Schedule ®» Algreemen
regardless of whether it appears before or afteptace where it is defined,;

(c) In the event of any conflict between the mainybotithis Agreement and the Exhibits and Schedhé&sto, the provisions
the main body of this Agreement shall prevail;

(d) Except where specifically stated otherwise, afgnence to any statute, regulation, rule, or agese shall be a reference
the same as amended, supplemented or reenactedrfrerto time;
(e) Whenever the words “include,” “includingyt “includes” appear in this Agreement, they shall be read &slldwed by thi
words “without limitation” or words having similamport;

0] Whenever the context may require, any pronoud us¢his Agreement shall include the correspondirasculine, feminine,
neuter forms, and the singular form of nouns, pumrscand verbs shall include the plural and viceaer

(9) A reference to any agreement or document (inodi reference to this Agreement) is to the agreéroe document :
amended, varied, supplemented, novated or repldoma, time to time, except to the extent prohibiteyg this Agreement or that ott
agreement or document;




(h) A reference to any party to this Agreementnother agreement or document includes the 'gapigrmitted successors
assigns;

0] A reference to a writing includes a facsimilensmission of it and any means of reproducing ofaitsds in a tangible ai
permanently visible form;

)] A reference to a statute, regulation or law shadlude any amendment thereof or any successoettheand any rules a
regulations promulgated there under;

(k) The words “hereof,” “herein” and “hereuntemd words of similar import when used in this Agneat shall refer to th
Agreement as a whole and not to any particularipiow of this Agreement;

) Unless otherwise specified, all references tpexific time of day in this Agreement shall be lthapon Central Standard Til
or Central Daylight Savings Time, as applicabldr@date in question;

(m) References to “$” or to “dollars” shall nmethe lawful currency of the United States of Aroari

(n) No action shall be required of the Parties exospa Business Day and in the event an actiorgisimed on a day which is r
a Business Day, such action shall be required fpebirmed on the next succeeding day which is giriggs Day;

(0) All references to “day” or “days” shall meaalendar days unless specified as a “Business’Day;

(P) Time periods within or following which any payntés to be made or act is to be done shall be ttked by excluding the d
on which the time period commences and includirgdaly on which the time period ends and by extentlie period to the next Business |
following if the last day of the time period is re@Business Day.

ARTICLE II.
PURCHASE AND SALE

2.1. Purchase and Sale of Purchased Assets Upon the terms and subject to the conditiondaéh in this Agreement, at t
Closing, Seller shall sell, convey, assign, transied deliver to Purchaser, and Purchaser shathpge, acquire, and accept from Seller,
and clear of any interest in such property as piediby 11 U.S.C. 8363(f), all of Sellerright, title, and interest in and to certain loé
property, assets, rights, and privileges of Seldated to, used in, held for use in, or associatild the operation of the Business, incluc
personal property, tangible or intangible propevierever located, whether accrued, contingentluerwise, other than the Excluded As
(collectively, the “Purchased Assety, including the following:




€) Diamond Growers and Related Equipmer8ubject to_Section 2.2the diamond growers listed on Schedule 2.1 (@hc¢
related diamond growing equipment, including butmecessarily limited to lasers, polishers, finish®ig saws, power generators, recircule

systems, clean rooms, UPS, automated test equipfent=TIR, AV - VIS, microscopes, % rays machines and certain other related
miscellaneous equipment relating the BusinessedctiVlely the “Transferred Diamond Growing Equipmeri);

(b) Intellectual Property The Intellectual Property constituting:

(i)  Allissued patents and patent applications of elleether pending, in force or abandoned as wedlngsand all pate
related documents including invention disclosumed descriptions, draft patent applications whefted or not filed, as well as rights to any
Seller’s patent prosecution attorneys’ files;

(i) Seller’s software programs, tools, kits, and any conterretated documentation or third party or open seurod
embedded therein, either locally stored on Salledmputers or remotely accessed by Seller, thatviged or made available to Seller ar
used in, held for use in, or is necessary for feration of the Purchased Assets or Business erwtbe, and any upgrades, updates, rele
fixes, enhancements, or modifications thereto, alhdvritten materials and specifications applicatilereto (collectively, the ‘Compute
Software”);

(i)  The right to use, in Buyer’s sole and umdeal discretion, the name “Apollo Diamond” and thark “Apollo” and an
other registered or unregistered trademarks, tnadees, service marks, domain names, and email smidreused or held for use in the Busi
(collectively, the “Trademarks”), and any and certain goodwill associated with thsilBess embodied in the Trademarks, and any a
rights of Seller with respect to the Trademarkdléctively, the “Trademark Intellectual Property);

(iv) The right to use, in Buyers sole and urela discretion, the Sellex’ internet website located
www.apollodiamondc omand any derivations thereof (collectively, the/ebsite”) and all intellectual property rights that may existrise il
connection with the Website, including all UndenlyiTechnology (collectively, theWebsite Intellectual Property); and

v) The right to use, in Buyer’s sole and unitatediscretion, Selles uniform resource locator addresses, trade |
logos, slogans, symbols and corporate names.

(©) Other Equipment At the discretion of Buyer, certain furniturgugment, computers, computer equipment, machirieojs
hand tools, spare parts, test equipment, supftiesntory, office supplies, telephones, and alkotiangible personal property of every kind
description insofar as any of the foregoing relatethe operation of the Purchased Assets or Bssi(the “Other Equipment’), including the
Equipment listed in Schedule 2.1(c)

(d) Inventory. At the discretion of Buyer, certain goods, iteiparts, pieces or materials of every kind necgsseathe operatio
of the Business or produced by or in coordinatiath khe Business, whether diamond, metal or angroflubstance, wherever located
whether currently in the possession of the Sellemy third party.




(e) Contracts. At the discretion of Buyer, certain of the imsts, rights, Claims, and benefits arising or dogrto Seller unde
any Contracts to which a Seller is a party or hamay acquire a benefit and that relate to the faged Assets or Business, including
Contracts listed in Schedule 2.1(ab the extent Selles’interest in any such Contract is assignablesbiject to the rights of Purchaser nc
assume specified Contracts as contemplated byoBe2® (b)(after taking into account all of the foregoinge thAssigned Contract$);

) Additional Tangible Assets At the discretion of Buyer, certain other TarngiPersonal Property of every kind used in
operation of the Purchased Assets or Businessthegeith any rights appurtenant thereto, includamy express or implied warranty by
manufacturer, vendor, or lessor of any such Taed#grsonal Property;

(9) Claims and Warranties Any and all Claims, warranties, reimbursements] endemnities against third parties relatin
attributable to the Business, the Purchased Assetee Assumed Liabilities, whether choate or oatle, known or unknown, contingent or

- contingent;

(h) Intangible Assets The right to use or access, in Bugesole and unilateral discretion, any and all custoand supplit
relationships, and other Intangible Personal Ptgpafrevery kind (in addition to the Computer Sadte, Trademark Intellectual Property
Website Intellectual Property, and uniform resodomator addresses, trade dress, logos, slogamyady and corporate names that const
Intellectual Property) that relate to or are usethe operation of the Purchased Assets or Busitegsther with all rights appurtenant the
(the “Assigned Intangible Assety;




0] Books and Records The right to use or access, in Bugesole and unilateral discretion, original copiéshe Assigne
Intangible Assets and photocopies of the other Baoild Records (collectively, théltansferred Books and Record$; and

) Other Assets To the extent not otherwise enumerated in tleistiSn 2.1, and at the discretion of Buyer, all other tane
assets, rights, privileges, benefits, Claims, amerésts of Seller, whether real, personal or mixbdrever located, that relate to, used in or
for use in the operation of the Purchased AsseBisiness.

2.2. Excluded Assets. Notwithstanding anything to the contrary in Seet?.1or elsewhere in this Agreement or other Transa
Documents, the Purchased Assets shall not inclm Purchaser will not acquire any interest in uncpase the following assets which s
remain the property of the applicable Seller (ailieely, the “Excluded Assets):

€) Transaction Rights All rights of Seller under this Agreement ane thther Transaction Documents, and all cash and non
cash consideration payable or deliverable to, doelmalf of, Seller by Purchaser pursuant heretatlageto;

(b) Contracts. Any and all of the interests, rights, Claims, aeddfits arising or accruing to or against Seller;

(©) Books and Records The original copies of all of the Books and Resp other than the original copies of the Assi
Intangible Assets (which shall be provided to Pasgr pursuant to Section 2.140d of which Seller may retain photocopies), ang Books
and Records of Seller (i) that are not permitteadransferred to Purchaser under applicable Ii@what constitute charters, bylaws, limi
liability company agreements, minute books, stoakgfer records, and other records related to dhgocate governance of Seller, and (iii}
other books and records of Seller that do not eefatmarily to the Purchased Assets or BusinesBe(tvely, the “ Retained Books ar
Record<");

(d) Third Party Property. Any improvements, equipment, inventory and atiyep tangible personal property located ai
Leased Real Property as of the Closing Date tleahar owned by or leased to Seller;

(e) Claims and Warranties Any and all Claims, warranties, reimbursemeatsd indemnities of Seller, whether choat
inchoate, known or unknown, contingent or noncayeint with respect to the matters set forth in Sateed.2(e), and

) Leased Real Property All leasehold interests in any real propertye(thLeased Real Property), together with all Re.
Property Rights related thereto.

2.3. Consideration. Subject to the other terms of this Agreement,civesideration for the Purchased Assets shall sboicas
in an amount of $1,000,000 as stipulated betweerPtrties (the Cash Payment) and a $1,000,000 promissory note bearing intetes08%
annually and due and owing in full on SeptembexQ1l,2 (the'Note Payment”).

2.4. Retained Liabilities.

€)) Seller shall retain and be solely liabledad hereby expressly agrees to retain any araf &4 Liabilities (collectively, the “
Retained Liabilities”), regardless of whether any such Retained Liabiltyisclosed herein or in any Schedule hereto, vendthown o
unknown, absolute or contingent, liquidated or quillated, whether due or to become due, and whétlagms with respect thereto are asse
before or after the Closing Date. Notwithstandimg preceding sentence, Retained Liabilities shelude the following:

(i)  Transaction Liabilities Any and all Liabilities of Seller under the Teattion Documents;

(i) Excluded Assets Any and all Liabilities of Seller with respeotthe Excluded Assets;

(i) Purchased Assets and Pre - Closing Businegdl Taxes, Claims and Liabilities arising out 8&ller’ ownershig
operation, use, or maintenance of the Purchaseet#\es Business, as well as any matters arising #eents occurring, conditions existing
costs accruing prior to the Closing;

(iv)  Taxes. Any and all Liabilities of Seller for Taxes thatate to (A) the ownership, operation, use, or n&iahce ¢

the Purchased Assets or Business prior to the i@dSate, or (B) any sales, use, transfer, or osirailar Taxes imposed as a result of
consummation of the Contemplated Transactions dopaance of the Transaction Documents;




(v) Legal Proceedings Any and all Liabilities of Seller that relate &my Proceeding involving the Purchased Asse
Business, including warranty, personal injury, loteaf contract, failure to perform, infringemengnecompliance with Law, and tort Clair
that is (a) pending or threatened as of the Clggingb) commenced after the Closing but that armg of or relate to any event, omissior
occurrence happening as of or prior to the Closing;

(vi) Environmental Liabilities. Any and all Liabilities of Seller with respea tny violation of Law including tho
arising from (a) the release, threatened releasssepce, treatment, storage, disposal (includisgadial at off site locations), handli
transportation or arrangement for transportatiohaffardous substances prior to the Closing, (b)failhyre of Seller to comply in any resp
with Environmental, Health, and Safety Laws priorthie Closing, and (c) any facts, events, or cistamces in existence prior to the Clo:
that give rise to Liabilities pursuant to Environmted, Health, and Safety Laws;

(vii) Employee Benefit Plans Any and all Liabilities of Seller, fiduciaries &RISA Affiliate under any Employ:
Benefit Plan maintained or contributed to by Selfetuciary or any ERISA Affiliate or with respetd which Seller, its fiduciary or ERIS
Affiliate has any Liability, whether prior to, ony after the Closing, including any (a) failureaomply with all applicable Laws, (b) liabili
with respect to audits, inquiries, ProceedingsCtaims with any Governmental Authority with respéatany Employee Benefit Plan,
participation in any “multiemployemlan (within the meaning of Section 3(37) of ERIS¥hether or not governed by the provisions of ER
or withdrawal liability with respect to any multignioyer plan, (d) required employer contributionshaiespect to the Employee Benefit Pl
(e) accumulated funding deficiency, (f) Lien un&@&ISA or Section 412 of the Code, or (g) the teation of, or intent to terminate, any Plan;

(viii) Employees Any and all Liabilities of any nature of Seller any fiduciary or ERISA Affiliate to Seller Emplegs
including Liabilities with respect to (a) any Caant, plan or policy, (b) wages, withholdings, oireg pay, minimum wage, employment T
vacation, sick pay, bonuses, severance pay, retimenor other compensation, (c) benefits under Byg# Benefit Plans, (d) the Wor
Adjustment and Retraining Notification Act (WARN) August 4, 1988 or equivalent state or local statuor regulatory requirements, (e)
collective bargaining agreement or obligation ogquieement under the National Labor Relations A€t réporting, filing, hiring or othe
employment obligations with the Office of Federabrn@ract Compliance Programs, (g) all immigratiomated obligations, including
requirements of the Immigration Reform and Contot of 1986, (h) any governmental or administratpreceeding for the enforcement
labor and employment laws and regulations, andl(idpther employment and employment related fedetate and local statutes, regulati
administrative requirements, common laws, and pyiiicies;




(ixX)  Intercompany Liabilities Any and all Liabilities of Seller for intercompy advances, charges, or accounts payal
any kind or nature; and

(x) Broker Fees Any and all fees, commissions, and other comggos due and owing to any broker, finder, or a
retained by Seller.

2.5. Casualty Losses.

€) Purchaser shall accept the Purchased Assets™asthout warranty as to their condition and opieraas of the date of tt
Agreement. However, if between the date of thiseggnent and the Closing, there is an actual caslasisyto any Purchased Assets in w
the cost to recover, salvage, and repair such BeethAsset(s) to the state of condition and repagting for such Purchased Asset(s) as ¢
date of this Agreement (collectively, théturchased Assets Repair Cosjsexceeds the casualty loss value ascribed to suaih&sed Asset(
(the “Casualty Loss Amount), or any such loss by seizure, forced sale or otharlintary transfer then, if so directed by Purehnas its sol
discretion, the subject Purchased Asset(s) shalldmmed an Excluded Asset and shall not be sollutchaser hereunder, and the (
Payment and/or Note Payment shall be reduced layremunt equal to the loss value ascribed to sucth@sed Asset(s) as mutually determ
by Seller and Purchasegtovided, howevey that such determination shall be made by thad2aat least three Business Days prior to Clo
otherwise the Purchase Asset(s) shall be classiidexcluded Assets.

(b) The provisions of this Section 2shall be applied with respect to all casualty lesser damage suffered by any Purche
Assets and, notwithstanding any other provisiothisf Agreement, the Parties shall be required ¢aged with the Closing, subject to the o
terms and conditions for the Closingrovided, further that in no event shall any casualty losglamage to which this Section Zapplie:
constitute a breach of any other provision of thigeement by Seller or be aggregated with any adlbgons, omissions, or failures of Selle
the determination of any breach of this Agreemgngeller, and for the avoidance of doubt no suctuaky loss or damage shall in any wa
considered in the determination of a terminatiothaf Agreement under Section 11.1

ARTICLE Il
CLOSING

3.1. Closing. Provided that this Agreement shall not have besafier terminated pursuant to Section 11ahd further provide
that all of the conditions set forth in Sectionsll@nd 10.20 the obligations of the Parties to consummatebmstemplated Transactions (ot
than conditions with respect to actions each Puaitly take at the Closing itself) shall have beenideed or waived, the closing of t
Contemplated Transactions (theCtosing”) shall take place at such place and time as théeRasthall 14 mutually agree, but shall occu
September 1, 2011 or any extension thereof as yiagreed by the Parties, but in no case latem Beptember 30, 2011 (theClosing Datt

"),

3.2. Risk of Loss. The risk of damage, destruction, or other cagualis to or of the Purchased Assets shall remétim Selle
from and after the execution of this Agreement|utiti59 p.m. on Closing Date, at which time Sedleall place Purchaser in possession ¢
Purchased Assets. From and after the Closingisllof damage, destruction, or other casualty toss of the Purchased Assets shall be k
solely by Purchaser and to the fullest extent peechiby Law, Purchaser agrees to indemnify, defemd hold Seller and their respec
officers, directors, equity owners, and agents lessfrom against any and all Claims and pay amyahDamages (including for perso
injury, property damage or loss, and third partigs3iattributable to the Purchased Assets andnarisbm events first occurring or conditic
first existing from and after the Closing.




3.3.  Deliveries of Seller. At the Closing, Seller will deliver (or causelte delivered) to Purchaser each of the followiegi:

(@) Master Bills of Sale One or more Master Bills of Sale, each substhyiiathe form of Exhibit 3.3(a) duly executed by tl
Seller and dated as of the Closing Date;

(b) Assignments and Assumptions of Intangible AssBtse or more Assignments and Assumptions of Inkd@cAssets, eac
substantially in the form of Exhibit 3.3(bHuly executed by the Seller and dated as of theiy Date;

(©) Officer’s Certificates A certificate from Seller duly executed by anreized officer thereof certifying as to the filffient of
each condition specified in Sections 10.Hagdl 10.1(band dated as of the Closing Date;

(d) Corporate Authorizations Copies of the resolutions of Seller, certified the Secretary or Assistant Secretary therec
being correct and complete and then in full forod effect, authorizing the execution, delivery gretformance of this Agreement and
Transaction Documents and the consummation of treenplated Transactions;

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

0] Miscellaneous Any and all other documents, instruments, oeagrents contemplated by this Agreement or as aesaar
or appropriate or reasonably requested by Purchaskily consummate the Contemplated Transactiongach case in form and subste
reasonably satisfactory to Purchaser, duly execated dated as of the Closing Date.

3.4. Deliveries of Purchaser. At the Closing, Purchaser will deliver (or causebe delivered) to Seller each of the follow
items:

(a) Cash Payment The Cash Payment, against delivery of the itepegified in Section 3.8nd in accordance with Section 2.3
(b) Note Payment A signed promissory note in accordance with i8a@.3.

(© Officer’s Certificates A certificate of Purchaser duly executed by atharized officer thereof certifying as to the filithent
of each condition specified in Sections 10.@) 10.2(bjpnd dated as of the Closing Date;

(d) Corporate Authorizations Copies of the resolutions of Purchaser, cedifig the Secretary or Assistant Secretary thers
being correct and complete and then in full foned affect, authorizing the execution of this Agresmand the Transaction Documents; and

(e) Miscellaneous Any and all other documents, instruments, or @gents contemplated by this Agreement or as aressac
or appropriate or reasonably requested by Selldultp consummate the Contemplated Transactionsgdoh case in form and subste
reasonably satisfactory to Seller, duly executed,dated as of the Closing Date.




ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF SELLER

As a material inducement to Purchaser to enterthitbAgreement and consummate the Contemplateas@ctions, Seller represe
and warrants to the Purchaser that the statementaiced in this Article IVare correct and complete as of the date of thisé&mgent, and w
be correct and complete as of the Closing (unlegssach representation or warranty speaks to dieedate, in which case the statem:
contained in such representation or warranty wélicbrrect and complete as of such date) as thougte then and as though the Closing
substituted for the date of this Agreement througtilois Article 1V:

4.1.  Organization.

€)) Apollo Diamond, Inc. is a corporation, duly orgaed, validly existing, and in good standing untler Laws of the State
Delaware.

(b) Seller is duly qualified or licensed to condustbusiness as a foreign entity and is in gooddatgnunder the Laws of ea
jurisdiction where such qualification or licenseréegjuired, except where the failure to be so gedlifhis would not, individually or in t
aggregate, have a Material Adverse Effect.

4.2.  Power and Authority.

€)) Seller has the requisite corporate power andoaityhnecessary to own, lease, or operates itsgutigs and assets and car
on its business as presently conducted.

(b) Seller has the requisite corporate power andoaityhto execute and deliver this Agreement, thariBaction Documents &
the other documents contemplated hereby, to perfisnobligations hereunder and thereunder, and ailmswummate the Contempla
Transactions.

4.3. Authorization . Seller has taken all corporate actions necegsaaythorize the execution and delivery of this dgmnent, th
Transaction Documents and the other documents mmii¢ed hereby to which such Seller is a party, leeformance of such Seller’
obligations hereunder and thereunder, and the comstion of the Contemplated Transactions. This Agrent, the Transaction Docume
and the other documents contemplated hereby hasdube authorized, approved, executed, and deld/byeSeller. This Agreement constitt
and, as of the Closing, the Transaction Documemdstiae other documents required to be executedialinered by Seller at the Closing v
each constitute, a valid and legally binding obiiga of Seller and, assuming the due authorizagxecution, and delivery thereof by the o
parties hereto and thereto, enforceable againkr$elaccordance with its terms and conditions.




4.4.  Noncontravention. Neither the execution and delivery by Sellerha$ tAgreement, the Transaction Documents or angr
documents contemplated hereby, nor the performap&geller of its obligations hereunder or thereunder the consummation by Seller of
Contemplated Transactions, will (a) violate anyvsmn of the Organizational Documents of Selldx) Yiolate any Permit, Law, Order,
other restriction of any Governmental Authoritywbich Seller or any of the Purchased Assets isestiltjr bound, (c) conflict with, result it
breach of, constitute a default under, result i aélgceleration of, create in any party the righa¢celerate, terminate, modify, or cance
require any notice under, or result in the creatibany Lien upon any of the Purchased Assets uadgrContract to which Seller is a part
by which Seller or any of the Purchased Assetsligest or bound, or (d) require Seller to give aoyice to, make any filing with, or obtain ¢
Consent of any Governmental Authority or otherdhparty, in each case in clauses (b), (c), anéxdept as would not, individually or in 1
aggregate, have a Material Adverse Effect.

4.5.  Assets. Seller owns good and marketable title, free dedrcof all Liens other than Permitted Encumbranéesll of the
Purchased Assets. Immediately after the Closing;Haser shall have good and marketable title tofathe Purchased Assets, free and cle
all Liens. The Purchased Assets have been maint&inaccordance with past practice, are in suffici@perating condition and repair (sub
to normal wear and tear) suitable for the purpdsewhich they are presently or were most recendlgd in the Business.

4.6. Absenceof Undisclosed Liabilities. Seller does not have, and as of the Closing,naitlhave, any obligation or Liability |
any case, whether known or unknown, asserted assented, absolute or contingent, accrued or unedctiguidated or unliquidated or due
to become due), other than those Liabilities speailfy enumerated by Seller. Seller hereby agreestilize the Cash Payment and N
Payment, as necessary, to retire such enumeratbditiés.

4.7. Legal Compliance. The Business is in material compliance with allis applicable to the Business or any of the Pgiex
Assets. Except as set forth on Schedule, 4G Proceeding or Claim has been received by iISelléled, commenced or, to the Knowledg:
Seller, threatened against Seller, in each cade medpect to the Business and the Purchased Asdletging a violation of or liability
potential responsibility under any law.

4.8.  Litigation; Proceedings. Except as set forth on Schedule 4iBere are no material Proceedings or Claims pendr, tc
Seller’s Knowledge, threatened against or affecting Salerrelating to the Business or the Purchasedtéysseto which the Purchased As:
may be bound or affected, at Law or in equity, efobe or by any Governmental Authority; Seller @& subject to any Order with respect to
Business or the Purchased Assets.

4.9. Environmental Matters. Seller has not handled or disposed of any subsfarranged for the disposal of any substi
exposed any employee or other individual to anystrite or condition, or owned or operated the Bussiror any property or facility (and
such property or facility is contaminated with sistlbstance) so as to give rise to any Liabilitcamrective or remedial obligation under .
Environmental, Health and Safety Laws as would heaterial Adverse Effect. Seller and its predeoes are and have been in compli
with and have complied with all Environmental, Heahnd Safety Laws, and no Proceeding or Claimbessn filed or commenced aga
Seller alleging any failure to so comply, in eaels& as would have a Material Adverse Effect. Shtesrnot, either expressly or by operatic
law, assumed or undertaken any Liability of anyeotRerson under any Environmental, Health and pafaus.




4.10. Tax Matters. (a) Seller has timely filed (or joined in therty of) all Tax Returns required by applicable Laabe filed b
Seller (taking into account any extensions of timihin which to file); (b) all such Tax Returns veetrue, correct and complete in all respt
all Taxes owing by Seller (whether or not shownaoy Tax Return) have been paid; (c) there is nad&ding or Claim concerning any Se
Taxes either claimed or raised by any Tax authamityriting; (d) no written Claim has been madedny Tax authority in a jurisdiction whe
Seller does not currently file a Tax Return thas ibr may be subject to any Tax by such jurisdittinor has any such assertion been threa
or proposed in writing; (e) Seller does not havg aantstanding request for any extension of timehimitwhich to pay Taxes or file any T
Returns; (f) there are no outstanding waivers ¢eresions of any applicable statute of limitatioosthe assessment or collection of any Te
(9) Seller is not a “foreign persomiithin the meaning of Section 1445 of the Code;SB)ler is not a party to, or bound by, any Taradtion
Tax indemnity, Tax sharing, or similar agreementamangement that imposes or could impose liabditySeller for the Taxes of anot
Person (other than any other Seller); (i) Selleesdaot have any material liability for the Taxesamfther Person, consolidated grou

combined group under Treasury Regulation SectidBQR- 6 or any similar provision of applicable Law, indlng as a transferee or succes

(j) Seller has withheld and paid all material Taxequired to be withheld by Seller in connectiorthwéiny amounts paid or owing to
employee, creditor, independent contractor or otfied party; and (k) no material liens for Taxedsewith respect to Seller’ assets.

4.11. Absence of Certain Developments.Prior to the date hereof:

@) Seller has not sold, leased, transferred or msdigny of their assets, tangible or intangibleeothan in the Ordinary Cou
of Business;

(b) Seller has not entered into any Contract outsige Ordinary Course of Business, except for Cotgrantered into |
connection with Seller’ strategic sale or restraoty process (excluding contingent sales agreenients

(c) Seller has not accelerated, terminated, modifiedanceled any material Contract to which anye8edl a party or by whic
any Seller is bound and, to Seller’ the Knowledgeparty intends to take any such action;

(d) Seller has not suffered or imposed any Lien (othan any Permitted Encumbrances) upon any oéstets, tangible
intangible;

(e) Seller has not canceled, compromised, waivereleased any right or Claim outside the GagirCourse of Business;




® Seller has not experienced any material damaggruttion, or loss (whether or not covered by riasae) to their properties
the Purchased Assets;

(9) To Sellers Knowledge, there has not been any other occlereavent, incident, action, failure to act or tiet®n outside tt
Ordinary Course of Business involving the Businasthe Purchased Assets; and

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

412, Contracts. Seller is not a party to any Contract or othereament affecting the Purchased Assets or theiriughe
Business.

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

4.14. Accounts Receivable. Seller has no accounts receivable as of thetdatnf.

4.15. Broker Fees. Seller is solely liable for any and all fees, epissions, or other compensations to any brokedefinor agel
retained by any Seller, if any, with respect to @mntemplated Transactions.

4.16. No Preferential Purchase Rights . There are no preferential purchase rights, optmnother similar rights in any Pers
not a party to this Agreement, to purchase or aecaiy interest in the Purchased Assets, in whoie part.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF PURCHASER

As a material inducement to Seller to enter intis thAgreement and to consummate the Contemplatedsactions, Purchas
represents and warrants to Seller that the statsnoentained in this Article Vare correct and complete as of the date of thiedment, ar
will be correct and complete as of the Closing D@ateless any such representation or warranty speaks earlier date in which case,
statements contained in such representation orawgrwill be correct and complete as of such dagejhough made then and as thougl
Closing Date were substituted for the date of Agseement throughout this Article V:

5.1. Organization.

€) Scio Diamond Technology Corporation is a corgoratuly incorporated, validly existing, and in gbstanding under tl
Laws of the State of Nevada.

(b) Purchaser is duly qualified or licensed to condisdusiness as a foreign entity and is in gdadding under the Laws of e
jurisdiction where such qualification or licenseégjuired, except where the failure to be so gealifvould not individually or in the aggreg
have a material adverse effect on the ability afcRaser to perform their obligations under this éenent or the Transaction Documents
consummate the Contemplated Transactions.




5.2. Power and Authority.

€) Purchaser has the requisite corporate poweraatttbrity necessary to own, leas®r operate its properties and assets
carry on its business as presently conducted.

(b) Purchaser has the requisite corporate power atiwi@ty to execute and deliver this Agreement, Th@nsaction Documer
and the other documents contemplated hereby, trperits obligations hereunder and thereunder, endonsummate the Contemple
Transactions.

5.3. Authorization. Purchaser has taken all corporate actions negetgsauthorize the execution and delivery of thigeemen
the Transaction Documents and the other documentemplated hereby, the performance of Purchasdligations hereunder and thereur
and the consummation of the Contemplated Trangetibhis Agreement, the Transaction Documents hadther documents contemple
hereby have been duly authorized, approved, exeécated delivered by such Purchaser. This Agreemamdtitutes and, as of the Closing,
Transaction Documents and other documents reqtoree executed and delivered by Purchaser at thgir@j will each constitute, a valid &
legally binding obligation of Purchaser and, assignthe due authorization, execution, and delivewrdof by the other parties hereto
thereto, enforceable against such Purchaser irrdencoe with its terms and conditions.

5.4. Noncontravention. Neither the execution and delivery by Purchadehis Agreement, the Transaction Documents or
other documents contemplated hereby, nor the pedioce by Purchaser of its obligations hereundeheneunder, nor the consummatior
Purchaser of the Contemplated Transactions, wili@ate any provision of the Organizational Doants of Purchaser or any Law, Ordel
other restriction of any Governmental Authorityvinich Purchaser or its assets are subject or bad;onflict with, result in a breach
constitute a default under, result in the accelemadf, create in any party the right to acceler&geminate, modify, or cancel, or require
notice under any material Contract or material ltigavhich any Purchaser is a party or by which Raser or its assets is subject or boun
each case in all of the clauses above except aklwot, individually or in the aggregate, mategiadidversely affect the ability of Purchase
consummate the Contemplated Transactions or peiifsrabligations under this Agreement.

5.5. Consents. No Consent of any Governmental Authority is regdiby Purchaser in connection with the executitslivery
and performance of this Agreement by Purchasettdonsummation of the Contemplated Transactigriduochaser.

5.6. Financing. Subject to the conditions set forth in Article Rurchaser will have at the Closing sufficient fairid timely an
fully pay the Cash Payment (in accordance with iBec2.3) and consummate the Contemplated Transactionsdordance with the terr
hereof.

5.7. Litigation. As of the date of this Agreement, there is noir€laProceeding or Order pending or, to the Knoweedy
Purchaser, threatened against Purchaser, or tdvwhichaser is otherwise a party relating to tigsement or the Contemplated Transac
that would have a material adverse effect on thétyalof Purchaser to perform its obligations undéais Agreement or the Transact
Documents or to consummate the Contemplated Traosac




5.8. No Material Adverse Change. There has not been:
(@) any amendment to the Organizational DocusnehPurchaser; or

(b) any event outside the Ordinary Course of Busirkat has had or would reasonably be expectedvwe & Material Adver:
Effect on Purchaser.

5.9. Broker Fees. Purchaser is solely liable for any and all Liapito pay any fees, commissions, or other comptgorssito an
broker, finder, or agent retained by any Purchasgr respect to the Contemplated Transactions.

5.10. “AS IS, WHERE IS.” It is understood that Purchaser take the PurchAssets “as is, where isExcept as specifically ¢
forth in this Agreement or the Transaction Docuragiurchaser explicitly acknowledges that Sellekesano representations or warran
express or implied, with respect to the Purchaseskss or the Business. Purchaser acknowledgeis tizest conducted its own due diligence
has made such investigations as it has deemedm@jppimand such other inquiries as it has deemedssary or desirable to satisfy itself &
the condition, operations, and prospects of theltged Assets and the Business.

ARTICLE VI.
PRECLOSING COVENANTS

The Parties agree as follows with respect to theriin Period:

6.1. General . Each Party agrees to use all commercially redderefforts to take, or cause to be taken, alloastiand to do,
cause to be done, all things necessary, properysable under applicable Law or otherwise to aomaate, make effective, and comply v
all of the terms of this Agreement and the Contextggl Transactions, including (a) providing all imf@tion and making all filings necessar
connection herewith and therewith, and (b) satigfybut not waiving, the conditions precedent sgthfin Article X.

6.2. Notices and Consents. As promptly as practicable following the datedwdr each Party will give any notices to, make
filings with, and use all commercially reasonabféorts to obtain the Consents of third parties @overnmental Authorities required
consummate, make effective, and comply with alltteé terms of this Agreement and the ContemplateghSactions, and will use
commercially reasonable efforts to agree jointlyaomethod to overcome any objections by any thindypor Governmental Authority to tl
Agreement or the Contemplated Transactions. Subjeapplicable Law, the Parties shall cooperaté wéch other in exchanging informat
and assistance in connection with obtaining anysénts of third parties and Governmental Authoritied shall promptly provide to the ot
Parties or their representatives copies of aldi made with any third party or Governmental Adthiovith respect to this Agreement or
Contemplated Transactions.

6.3. Preservatiorof Purchased Assets and BusinessSeller shall use commercially reasonable efftot§a) preserve Seller’
current Business and the Purchased Assets sulbdifaiitact, including Selles present customer and supplier relationships,(enchaintait
the Purchased Assets in good working order anditondnormal wear excepted. Without limiting thergrality of the foregoing, from the d
hereof through the Closing Date, Seller shall nithhout the prior written consent of Purchasergtaky of the following actions:




0] Take any action or omit to take any action, thentglor omission of which, could reasonably be expedo have
Material Adverse Effect or to Seller’ Knowledge hate in any material respect this Agreement;

(i) Enter into any Contract that would restrict or innpa any material way the conduct of the Businesshe Purchast

Assets;
(iiiy (i) Sell, transfer or otherwise disposéar cause a Lien to exist on the Purchased Assets;
(iv)  Authorize or enter into an agreement to dg af the foregoing.
6.4. No Shop.
(a) During the Interim Period, Seller, or any agentdvisor to Seller, or any Affiliate of Seller $hiaot, directly or indirectly

through any officer, director, employee, agentfgssional, advisor, other representative or othew(l) solicit, initiate, knowingly encoure
or knowingly facilitate any proposal or offer froamy third party (other than Purchaser or any Afféi of Purchaser) relating to any acquisi
divestiture, business combination, or reorganiratio similar transaction involving any portion dfet Business or the Purchased As
whether structured as a financing or refinancingtberwise (a ‘Competing Transactiori), (2) enter into discussions or negotiations regal
a Competing Transaction, (3) furnish any informatiath respect to, enter into any agreement or istdeding with respect to, otherwise a:
or participate in, or facilitate in any other manaay Competing Transaction (including executing eonfidentiality agreement with any ot
third party with respect to a Competing Transadtiam (4) waive any rights under any existing s&tilidor waiver agreements (any acti
described in clauses (1) through (4) aRr6hibited Transactions).

(b) Notwithstanding the foregoing provisions, in theent Seller receives an unsolicited bona fideroffie proposal for
Competing Transaction prior to the Closing ande3&l|Board of Directors concludes in good faith (atensultation with its outside financ
and legal advisors) that such offer or proposalstituies or is reasonably likely to result in a &tgr Proposal, then, Seller may, and

permit their subsidiaries and representativesatcoe any Prohibited Transaction described in salauses (2) or (3) of clause (a) above (c

than enter into any agreemenpyovidedthat (x) prior to providing any nonpublic informati permitted to be provided pursuant to
sentence, Seller shall have entered into a cortfaléy agreement with such third party on custoynarms and which in any event is no
favorable to Seller than the confidentiality agreementered into with Purchaser in connection i Contemplated Transactions, anc
concurrently with providing such information, Sellghall also furnish to Purchaser a copy of anyfidential data or information beil
furnished to any third party pursuant to this Setto the extent not previously furnished to Pusena

(©) Seller shall promptly (within 24 hours) adviseréhaser orally and in writing following receipt () any offer or proposal f
a Competing Transaction or indication by any Petbar it is considering making an offer or proposdting to a Competing Transaction,
any request for nonpublic information relating &ll&r or access to the properties, books or recof&eller, other than requests in the Ordi
Course of Business and unrelated to an offer opgsal relating to a Competing Transaction, or (8) equiry or request for discussions
negotiations regarding an offer or proposal retatma Competing Transaction. Seller shall promflighin 24 hours) provide Purchaser wi
copy (if in writing) and summary of the related evél terms of any such offer or proposal or re¢{gluding the identity of the Pers
making or considering such offer or proposal or imgksuch request and shall keep Purchaser appofsedy material developments ¢
discussions on a reasonably current basis (andyiregent within 24 hours).




(d) Notwithstanding anything herein to the contrgpyior to entering into an agreement in connectidth vany Competin
Transaction, (1) Seller shall provide prior writtestice to Purchaser, at least 48 hours in advéhee' Notice Period”), of its intention to tak
such action with respect to such Competing Traimacspecifying the material terms and conditiofisany such Competing Transact
(including the identity of the party proposing fifeet such Competing Transaction) and furnishingtwchaser a copy of the relevant prop
transaction agreements with the party proposingffect such Competing Transaction and other mdtddauments and (2) during the Not
Period, and in any event prior to taking such acti®eller shall negotiate, and shall cause itsnfired and legal advisors to negotiate, \
Purchaser in good faith (to the extent Purchassirefeto negotiate) to make such adjustments inetimes and conditions of this Agreemen
that such proposal or offer for a Competing Tratisaceases to constitute a Superior Proposal.

(e) At any time prior to the Closing, Seller may témate this Agreement and concurrently with sucimteation, upon payment
Purchaser of the Termination Fee and Purchag&imbursable Expenses, enter into a definitiveergent with respect to a Superior Prog
if the Board of Directors of Seller determines wod faith, after consultation with Sellsrbutside legal counsel, that in light of such Sigp
Proposal such action is required in order for $alBoard of Directors to comply with its fiduciarbl@gations under applicable Law, provic
that Seller has otherwise strictly complied with & their obligations in this_Section 6.4Such agreement to pay the Termination Fee
Purchaser’'s Reimbursable Expenses is, in partdbasé&eller recognizing Purchase€expenditure of time, energy, and resources imectior
with this Agreement. The payment of the Terminati@e and Expense Reimbursement shall be govern#eelprovisions of this Agreeme

Except as may be negotiated as part of a Supem@oBal, under no circumstances will a breag fee, expense reimbursement or other si

bid protections be provided by Seller to any pagriidder or bidders for any portion of the Busiseor the Purchased Assets, other
Purchaser.

6.5. Public Announcement. Seller and Purchaser shall consult with and pl@eiach other the opportunity to review and com
upon any press release or other public statemfeanyi, prior to the issuance of such press releasather public statement relating to -
Agreement or the Contemplated Transactions, antdl@@dinate the timing of any such press releasether public statement.

6.6. Notices of Certain Events. Seller shall promptly notify Purchaser of:




€) Any written communication or written notice fraany Person alleging that the consent of such Passmnmay be required
connection with the consummation of the Transastion

(b) Any material written communication from a@pvernmental Authority in connection with or réhatto the Transactions; and
(©) Any Material Adverse Effect on the Purclhgessets.

ARTICLE VII.
EMPLOYEE MATTERS

7.1. Offers of Employment. Purchaser or any Affiliate of Purchaser shalldmditled, but not obligated, to make offers
employment to such of the Seller Employees as Rgehor such Affiliate of Purchaser shall detern@ind on such terms as Purchaser or
Affiliate determines (each, anOffer of Employment”). In connection therewith, Seller shall permit Pussraand their representatives
Affiliates to have access, at reasonable timesugrmh reasonable notice, to all Seller Employeexémducting interviews and evaluation:
assess whether Purchaser or any Affiliates thetesifes to extend Offers of Employment to any ef$eller Employees.

7.2. Terms of Employment and Transition. In the event Purchaser or any Affiliate therexdtads an Offer of Employment ti
Seller Employee, and such Seller Employee accemisloyment with Purchaser or such Affiliate (each; &ransferred Employe€’),
employment of such Transferred Employee by Purchaissuch Affiliate shall be on the terms of thefgdfof Employment applicable to et
such Transferred Employee, if any.

7.3. Employee Benefits.

€) Seller shall be Liable for the payment of all wagcompensation, and other remuneration due tedtlosing Date to ea
Seller Employee, and Seller shall be Liable fopalyments or contributions required to be madenyoEamployee Benefit Plans of Seller.

(b) Effective as of Closing and thereafter, Purchgseran Affiliate thereof) shall provide, or cause be provided, und
Purchases plans or otherwise, continuation health covenagle respect to Seller Employees; provided, howetteat Seller (or an Affilial
thereof) shall, at their sole expense, be soledpaasible for providing any and all notices ana/lecctions required by COBRA, and by Seller’
agreements, policies, plans or practices.

7.4. Miscellaneous. Notwithstanding any provision to the contrary this Agreement, nothing expressed or implied irg
Agreement shall confer upon any Seller Employeelditing any Transferred Employee) any rights or edims of any nature or ki
whatsoever, including any right to employment ontowued employment for any specified period by Raser or any Affiliate thereof,
restrict in any way the right of Purchaser or angtsAffiliate to terminate employment of any Tragséd Employee.




ARTICLE VIII.
TAX MATTERS

8.1. Purchase Consideration Allocation. Seller and Purchaser shall negotiate in goodi faiior to the Closing to agree upor
allocation of the Cash Payment and Note Paymenngntite Purchased Assets (th@urchase Consideration Allocatiof). In the event th
Parties are unable to finalize the Purchase Coratida Allocation prior to the Closing then the s shall attempt to finalize the Purck
Consideration Allocation within sixty (60) days eftthe Closing Dateprovided, however, the Parties shall not be obligated to reac
agreement. If an agreement is reached, the Paftadstreat and report (and, if necessary, to caasé of their respective Affiliates to so t
and report) the sale and purchase of the Purchassets for all federal, state and local Tax purpdeaea manner consistent with the ag
Purchase Consideration Allocation and shall noetaky position on their respective Tax Returns thahconsistent with such Purch
Consideration Allocation. Without limiting the geaéty of the preceding sentence, the Purchase i@eragion Allocation will be reflected
Form 8594 that will be filed by Seller and Purchi@seaccordance with Section 1060 of the Code anahiy other filings under the Code. *
Parties recognize that the Purchase Consideratiocation shall not include Purchasedcquisition expenses and that Purchaser wilt it
such expenses appropriately.

8.2. Tax Allocation . For any ad valorem or similar property Taxes wehttre applicable Tax period begins before the @b
Date and ends after the Closing Date (thstraddle Period’), such Taxes shall be allocated between the-pEéosing and post Closing
portion of the Straddle Period as described hefidie.amount of such Taxes for the Straddle Pefiodated to the portion of the period enc
on the Closing Date shall be the total of such $dre the entire Straddle Period multiplied by acfion, the numerator of which is the nun
of days from the beginning of such Straddle Petiodnd including the Closing Date and the denoroinat which is the total number of d:
in the entire Straddle Period. The balance of sagés shall be allocated to the portion of thedsti@Period beginning after the Closing Date.

ARTICLE IX.
POST-CLOSING COVENANTS

The Parties agree as follows with respect to thimg@dollowing the Closing Date:

9.1. Books and Records. At the Closing, or such subsequent date as thgePanay mutually agree, Seller shall delivercaus:
to be delivered, to Purchaser the Transferred BaokisRecords, provided that such delivery shallimdtide any Retained Books and Rec
and shall be at Seller’ sole cost and expense.

9.2. Computer Software. Seller agree to use commercially reasonabletsfforprovide Purchaser with a sublicense with ee!
to any Computer Software (in accordance with tlienseof any primary license relating thereto) readiy requested by Purchaser as b
necessary in the operation of the Purchased Asseits the alternative to provide reasonable acte§airchaser to such information relatin
the Purchased Assets that is embodied in such CemBaftware.




9.3. Monies Collected. To the extent any payments of trade accountsvaule, credit card receipts or other monies thmatfai
the account of Seller are received by any Purchaseh Purchaser shall, within three (3) Businesgsbf receipt thereof, advance to Selle
amount of any such payments together with any dectiation received by such Purchaser in connedtierewvith. To the extent any payme
of trade accounts receivable, credit card recegststher monies that are for the account of Pugehare received by a Seller, such Seller ¢
within three (3) Business Days of receipt thereafyance to Purchaser the amount of any such pagniegether with any documentat
received by such Seller in connection therewith.

9.4.  Survivability. The representations and warranties and- @®sing covenants and obligations of Seller an®wfchaser i
Article IV , Article V and_Article Vlof this Agreement shall not survive the Closing.

ARTICLE X.
CONDITIONS TO CLOSING

10.1. Conditions Precedent to Obligation of Purchaser. The obligations of Purchaser to consummate thatébaplate
Transactions and take any other action requirdgettaken by Purchaser at the Closing or thereafgesubject to the satisfaction, at or pric
the Closing, of each of the following conditionayaf which may be waived in writing by Purchasemihole or in part:

(a) Accuracyof Representations and WarrantiesThe representations and warranties of Sellefos#t in this Agreement shi
have been and be true and correct in all respiedigeifig understood that, for purposes of detemgjrihe accuracy of such representations
warranties, all materiality qualifications contadni@ such representations and warranties shalidveghrded) as of the date hereof and as «
Closing Date, as though made on and as of the ri@Jd3ate (except to the extent representations aardawties speak as of a specified ¢
which representation and warranties shall have beenand correct as of such date), except fourfed that would not, individually or in t
aggregate, have a material adverse effect on theh®sed Assets, Business, or the ability of Seltegach case taken as a whole, to per
their obligations under this Agreement or consunentia¢ Contemplated Transactions.

(b) Compliance with Obligations Seller must have performed and complied wittohlts covenants and obligations requiret
this Agreement to be performed or complied witlergprior to the Closing in all material respects.

(©) No Legal Proceedings There shall be no Claim, Proceeding, or Orderdpey against Seller (excluding such by or a
direction of Purchaser or any Affiliates thereofjagainst any Purchaser (excluding such by oretlitection of Seller or any Affiliates there
by or before any Governmental Authority that woudhsonably be expected to have the effect of ok sechallenge, restrain, prohil
invalidate, interfere with, or collect Damages iagsout of, the Contemplated Transactions.




(d) Consents. Seller's stockholders shall approve this Agreeimend the Contemplated Transactions pursuant ber3e
corporate governance and organizational documentgsrements.

(e) Financing of Purchaser Prior to Closing, Purchaser shall have procutetling to make the Cash Payment set for
Section 2.3 that is necessary in connection wighcttnsummation of the Contemplated Transactions.

® Closing Deliveries Purchaser shall have delivered, or caused tebeered, at the Closing each item described icti&e
3.3.

10.2.  Conditions Precedent to Obligations of Seller. The obligation of Seller to consummate the Completed Transactions a
take any other action required to be taken by Gatiéhe Closing or thereafter is subject to thésfction, at or prior to the Closing, of eacl
the following conditions, any of which may be waivgy Seller in whole or in part:

€) Accuracy of Representations and WarrantieEhe representations and warranties of Purcteeteforth in this Agreeme
shall have been and be true and correct in allecsit being understood that, for purposes oéreining the accuracy of such representa
and warranties, all materiality qualifications cained in such representations and warranties bbalisregarded) as of the date hereof and
the Closing Date, as though made on and as of lib&ng Date (except to the extent representatiodsvearranties that speak as of a spec
date, such representation and warranties shall Ineee true and correct as of such date), excefaifares that would not, individually or in t
aggregate, have a material adverse effect on tlityalf Purchaser to perform their respective ghtions under this Agreement or consumi
the Contemplated Transactions.

(b) Compliance with Obligations Purchaser must have performed and complied alltlof their respective covenants
obligations required by this Agreement to be penfed or complied with at or prior to the Closingalhmaterial respects.

(©) No Legal Proceedings There shall be no Claim, Proceeding, or Ordedp® against any Purchaser (excluding such by
the direction of Seller) by or before any GoverntakAuthority that may have the effect of or seelchallenge, restrain, prohibit, invalid:
interfere with, or collect Damages arising outthé Contemplated Transactions.

(d) Closing Deliveries Purchaser shall have delivered, or caused tebeered, at the Closing each item describe&éuotior
34.

ARTICLE XI.
TERMINATION

11.1. Termination of Agreement. The Parties may terminate this Agreement as geavbelow:

@) Mutual Consent Purchaser and Seller may terminate this Agreémeno all Parties by mutual written consent at tame
prior to the Closing by written instrument authedzby the respective Boards of Directors of Seltet Purchaser.




(b) By Purchaser Purchaser may terminate this Agreement by giwmitten notice to Seller at any time prior to Blsing ir
the event that Seller has breached any represamtatarranty, or covenant contained in this Agreeinte such an extent that the conditions
forth in Sections 10.%hall not have been satisfied, or cannot be sadidfiy September 1, 2011 (theTérmination Date”); provided, tha
Purchaser shall have provided written notificatiorSeller of such breach and the breach shall baménued without cure for a period of
(10) days after delivery of the notice of such bredt its sole and absolute discretion, Purchlssrthe right to waive termination or agre
extend any deadlines under this Section 11.1(b)

(c) By Seller. Seller may terminate this Agreement by givingten notice to Purchaser at any time prior to @esing in thi
event that Purchaser has breached any representatioranty, or covenant contained in this Agreemersuch an extent that the conditions
forth in Sections 10.8hall not have been satisfied, or cannot be sadidfiy the Termination Dat@rovided, that Seller shall have provic
written notification to Purchaser of such breact #re breach shall have continued without cureafperiod of ten (10) days after deliven
the notice of breach.

(d) By Either Party. Seller or Purchaser may terminate this Agreerhgrgiving written notice to the other Party if &y cout
of competent jurisdiction or any other Governmetathority in a suit instituted by a third party arGovernmental Authority shall have iss
an Order or shall have taken any other action poothe Termination Date permanently enjoiningtregsing, or otherwise prohibiting t
Contemplated Transactions or a material portiomettfe (ii) the Closing has not occurred by the Tieation Dateprovided, that the Pan
electing to terminate shall not have caused sutiréao close.

11.2. Effect of Termination.

€) If either Party terminates this Agreementspant to_Section 11.1 all rights and obligations of the Parties undeis
Agreement shall terminatgrovided, that the rights and obligations of the Partieslainthis_Section 11.2Effect of Termination), ar
provisions regarding the interpretation or enforeatof this Agreement, and Article X(Miscellaneous) will survive any such termination.

(b) Notwithstanding any other provision of tligreement, in no event shall Seller or be entitdecover any out of - pocke
Damages caused by any breach by Purchaser of gineefaent.

ARTICLE XII.
MISCELLANEOUS

12.1. Waiver . Any term or provision of this Agreement may baived in writing at any time by the Party whicteigtitled to th
benefits thereof. The failure of either Party ay #ime or times to require performance of any ps@mn hereof shall in no manner affect <
Party’s right at a later time to enforce the same. Noveraby any Party of a condition or of the breactany term, covenant, representatio
warranty contained in this Agreement, whether bydewt or otherwise, in any one or more instandesll e deemed to be or construed
further or continuing waiver of any such conditionbreach or a waiver of any other condition otha# breach of any other term, coven
representation, or warranty of this Agreement.




12.2. Notices. All notices, requests, demands, Claims, Consentether communications required or authorizedccheder sha
be in writing and shall be deemed to have been ditgn by the applicable Party if personally delesy sent by facsimile with rece
acknowledged, sent by a recognized commercial éylerdelivery service which guarantees next Busreay delivery, sent by U.S. registe
or certified mail return receipt requested and @gstprepaid, or otherwise actually received bydther Party at the address of the inter
recipient set forth below:

If to Seller: Apollo Diamond, Inc.
PO Box 670
Framingham, MA 01704
If to Scio Diamonédhnology
Purchaser: Corpanmati

109 Thornblade Blvd.
Greer, SC 29650

All such notices and communications shall be deetodthve been received if personally deliveredhattime delivered by hand;
mailed, three (3) Business Days after being depasit the mail; if faxed, upon confirmation of raatdf the confirmation is between 9:00 a
and 5:00 p.m. local time of the recipient on a Bass Day, otherwise on the first Business Day Walig confirmation of receipt; and, if sent
overnight air courier, on the next Business Dagrdftnely delivery to the courier.

Either Party may change the address to which moticeguests, Claims, Consents, and other commigneahereunder are to
delivered by giving the other Party prior writteotice thereof in the manner herein set forth is Béction 12.2

12.3. Further Assurances. Each of the Parties hereby agrees that afteririgois will execute and deliver such additio
documents and will use commercially reasonableresffim take or cause to be taken such further m@tomay be necessary or desirable,
the other Party may reasonably request, to cloderake effective the Contemplated TransactiongerAhe Closing, each Party, at the rec
of the other Party, and without additional consadien, shall execute and deliver, from time to tireech additional documents of conveye
and transfer as may be necessary to accomplishordierly transfer of the Purchased Assets and Bssirte Purchaser in the man
contemplated in this Agreement.

12.4. Expenses. Except as otherwise expressly provided in thiseBment, each of the Parties shall pay all costiseapense
incurred or to be incurred by it and its advisorsl aepresentatives in connection with any negotiatirespecting this Agreement
Contemplated Transactions, including preparatiomlafuments, obtaining any necessary regulatorycapis, and the consummation of
other transactions contemplated hereby.

12.5. Successors and AssignsThis Agreement, and all rights and powers grahieby, will bind and inure to the benefit of
Parties and their respective successors and pedhaifisigns.

12.6.  Third Party Beneficiaries. This Agreement and any agreement contained, sggde or implied herein, shall not confer
rights or remedies upon any Person other thanahteB and their respective successors and pedaisigigns.

12.7. Time of the Essence. Time is of the essence in the performance af@atenants and obligations under this Agreement.

12.8.  Assignment. Neither this Agreement nor any Pagyights, interests, or liabilities hereunder mayassigned, transfern
conveyed, or pledged by operation of law or othseyrovided,that Purchaser may transfer and assign prior t€tbsing all or any portion
its rights and liabilities pursuant to this Agreemh an Affiliate thereof but Purchaser shall betrelieved of their obligations hereunder
result of such assignment.

12.9. Governing Law; Venue. THIS AGREEMENT, THE TRANSACTION DOCUMENTS, AND TH LEGAL RELATIONS
BETWEEN THE PARTIES WITH RESPECT TO THIS AGREEMENSHALL BE GOVERNED AND CONSTRUED IN ACCORDANC
WITH THE LAWS OF THE STATE OF MINNESOTA WITHOUT RESRD TO RULES CONCERNING CONFLICTS OF LAW
Purchaser and Seller agree that the Courts ofttite 8f Minnesota shall have exclusive jurisdictomer all disputes and other matters rele
to (a) the interpretation and enforcement of thige®ement or any ancillary document executed putduaneto, and (b) the Purchased As
and Seller expressly consents to and agrees noorttest such exclusive jurisdiction. The Partiesvejato the fullest extent permitted
applicable Law, any objection which they may novhereafter have to the bringing of any such ClairRm@ceeding in such jurisdiction.

12.10. Severability. Any term or provision of this Agreement that mwélid or unenforceable in any situation in anyigdictior
shall not affect the validity or enforceability tife remaining terms and provisions hereof or tHeliya or enforceability of the offending tei
or provision in any other situation or in any otheisdiction.

12.11. Entire Agreement; Amendment. This Agreement (including any documents refetmedh this Agreement) constitutes
entire agreement between the Parties with respetite Contemplated Transactions and supersedegrasryunderstandings, negotiatic
statements, discussions, correspondence, offarsemgnts, or representations by the Parties, writteoral, relating in any way to the sub
matter of this Agreement and the Contemplated Betiens. No modification, amendment, or supplentdérany provision of this Agreeme
shall be valid unless the same shall be in writhmgl signed by the Parties. Without limiting the eratity of the preceding sentence,
conditions, usage of trade, course of dealing oiopmance, understanding or agreement purportingddify, vary, explain or supplement



terms or conditions of this Agreement will be bimgliunless hereafter made in writing and signedhieyRarty to be bound, and
modification will be effected by the acknowledgmentacceptance of documents containing terms aditions at variance with or in additi
to those set forth in this Agreement, except asrotise specifically agreed to by the Parties irtingi

12.12. Counterparts. This Agreement may be executed by Purchaser alter $n one or more counterparts, each of whicl
be deemed an original instrument, but all of whiotether shall constitute one and the same insmurdefacsimile transmission of a sigr
copy of this Agreement shall be effective as advald binding agreement between the Parties fauaoses.

12.13.  Certain Limitations. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGRBZENT (OR ANY OTHEF
AGREEMENT RELATED HERETO) TO THE CONTRARY, IN NO BBNT SHALL ANY PARTY BE LIABLE (OR ENTITLED TC
RECOVER) UNDER, OR IN RESPECT OF, THIS AGREEMENT REXEMPLARY, SPECIAL, PUNITIVE, OR CONSEQUENTI#
DAMAGES.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executedAlgieement as of the date and year first aboveemwritt

APOLLO DIAMOND, INC.

By: Robert C. Linares
Its: Chairman

SCIO DIAMOND TECHNOLOGY CORPORATION

By: Joseph D. Lancia
Its: Chief Executive Officer




SCHEDULE 2.1(a)

DIAMOND GROWERS AND RELATED EQUIPMENT:

[ Redacted—Confidentidl
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SCHEDULE 2.1(c)

OTHER EQUIPMENT:

[ Redacted—Confidentidl




SCHEDULE 2.1(e)

CONTRACTS:

[ Redacted—Confidentidl




SELLER CLAIMS AND WARRANTIES:

[ Redacted—Confidentidl
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SCHEDULE 4.7

PROCEEDING OR CLAIM RECEIVED BY SELLER:

[ Redacted—Confidentidl




SCHEDULE 4.8

PROCEEDINGS OR CLAIMS BEFORE A GOVERNMENTAL AGENCY:

[ Redacted—Confidentidl




SCHEDULE 3.3(a)
MASTER BILL OF SALE

THIS MASTER BILL OF SALE AREEMENT (the "Bill of S&") is made this __ day of , 2011, by aetivéenAPOLLO
DIAMOND, INC. , a corporation duly organized under the laws ef$tiate of Delaware ("Seller"), as€ClO DIAMOND TECHNOLOGY

CORPORATION , a corporation duly organized under the laws ef$tate of Delaware ("Purchaser"). Seller and Rwehmay be referred
in this Bill of Sale collectively as the “Partieahd individually and a “Party.Capitalized terms used herein without definitiomalshave th
meaning ascribed thereto in that certain Assettiise Agreement (defined below).

WITNESSETH

WHEREAS, Seller and Purchaser are parties to teghio Asset Purchase Agreement dated as of AULISRO11 (the Asset Purcha:
Agreement”),pursuant to which, among other things, Seller afjteesell and transfer, and Purchaser agreed twhpse and accept, certair
the assets of Seller; and

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

NOW THEREFORE, in consideration of the payment bycRaser of the Cash Payment and Note Paymeninafudtiher consideration of t
mutual covenants and agreements contained in thetA&irchase Agreement, the receipt and sufficiehgyhich is hereby acknowledged,
Parties hereby covenant and agree as follows:

1. Transferred Assets. For value received, the receipt and sufficieotwhich is hereby acknowledged, effective as of
__, 2011, Seller hereby sells, conveys, assigansfiers and delivers to Purchaser, which herebgps, all its right, title and interest :
benefit in and to certain of Seller'property, assets, rights and privileges as miytwedreed to between the Parties (collectively,
“Transferred Assets”):

TO HAVE AND TO HOLD, all and singular, for its owmnse forever, the Transferred Assets hereby sosigresd, transferred, conveyed
delivered, or intended so to be, unto Purchasesuitcessors and assigns forever.

1. Excluded Assets. For the avoidance of doubt, Seller shall nodbemed to have sold pursuant to this Bill of Salg @asse
other than the Transferred Assets.

2. Assumption of Liabilities . Purchaser hereby undertakes, assumes and dgreesform, pay and discharge when dut
liabilities and obligations accruing and requiree performed on or after the date hereof undgccantracts related to the Transferred Assets.

3. Relationship with the Asset Purchase Agreement This Bill of Sale is intended to evidence thenmemmation of tr
transactions contemplated by the Asset Purchaseeftgnt. This Bill of Sale is made without repreaah or warranty except as provides
and by the Asset Purchase Agreement. This Billadé $ in all respects subject to the provisionshef Asset Purchase Agreement and i
intended to supersede, limit or qualify any pramisof the Asset Purchase Agreement, except thabthedules attached hereto (if any), ¢
take precedence over the schedules attached Astet Purchase Agreement for purposes of thisoBiale.




4, Further Assurances. Each Party hereby agrees on demand to makeutexescknowledge and deliver any and all fu
documents and instruments, and to do and cause tiorie all such further acts, reasonably requdstatie other Party to evidence and/c
any manner to perfect the transfer and assignmeRurchaser of the Transferred Assets contemplagedby. Subject to any contr.
provisions of the Asset Purchase Agreement, Puechashereby granted the irrevocable right and @itthto collect for its own account
accounts and notes receivable and other itemsdedlin the Transferred Assets and to endorse wélmaime of Seller any checks rece
solely on account of any such accounts and notesvable or such other items.

5.  Successors This Bill of Sale shall inure to the benefit afdchis binding upon the respective successors asigrasof Seller ar
Purchaser.

6. Risk of Loss. The risk of loss, injury, destruction or damageany of the Assets by fire or other casualty ccusrence she
remain with Seller until, and transfer to Purchaser

7. Taxes and Fees Seller agrees to indemnify and hold harmlesstager with respect to any taxes, fees, commissipoghe
charges becoming due as a result of this Bill d&Sexcept any sales or use tax on the transféehefTransferred Assets to Purchase
Purchaser's subsequent use of the TransferredsAsdath sales and use taxes are the responsitilttye Purchaser.

8. GOVERNING LAW . THIS BILL OF SALE SHALL BE GOVERNED BY AND CONSRUED IN ACCORDANCE WITF
THE LAWS OF THE UNITED STATES OF AMERICA AND THE SATE OF MINNESOTA, WITHOUT REGARD TO ITS CHOICE C
LAW PROVISIONS.

9. Modification . This Bill of Sale shall not be modified or ameddexcept by an instrument in writing signed byhatizec
representatives of the Parties.

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

11. Entire Bill of Sale . Purchaser and Seller warrant that the termscamdlitions of this Bill of Sale were fully read ¢
understood and that they constitute the entiredi$ale between the Parties.

12. Unenforceability . If any one or more provisions of this Bill of Sadball be found to be illegal or unenforceable ity
respect, the validity, legality and enforceabilifythe remaining provisions shall not in any wayalfiected or impaired thereby.

13. Confidentiality . The entire contents of this Bill of Sale shalmain confidential between all Parties named is Bill of Sale
except as required by law.




14.  Counterparts . This Bill of Sale may be executed by facsimil@nsmission by the Parties in counterparts. Foligwsucl!
transmission, the parties agree that executednaligiwill be forwarded by mail or by courier to ttespective parties.

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

APOLLO DIAMOND, INC.

By:

Name: Robert Linare
Title: Chief Executive Officer

SCIO DIAMOND TECHNOLOGY CORPORATION
By:

Name: Joseph D. Lanc
Title: Chief Executive Officer




SCHEDULE 3.3(b)
ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AREEMENT (the "Assmnent”) is made this __ day of , 2011, bg betwee
APOLLO DIAMOND, INC. , a corporation duly organized under the laws ef 8iate of Delaware ("Assignor"), asCIO DIAMOND
TECHNOLOGY CORPORATION , a corporation duly organized under the laws & 8tate of Delaware ("Assignee"). Assignor
Assignee may be referred to in this AssignmentectiVely as the “Parties” and individually and aaffy.” Capitalized terms used her
without definition shall have the meaning ascriliegleto in that certain Asset Purchase Agreemeaiingd below).

WITNESSETH

WHEREAS, Assignor and Assignee are parties to tleatain Asset Purchase Agreement dated as of AWfys?011 (the Asset Purcha:
Agreement”),pursuant to which, among other things, Assignoeedno assign, and Assignee agreed to assumdnagfrthe intangible asse
and intellectual property of Assignor; and

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

NOW THEREFORE, through mutual negotiation and food) and valuable consideration, the receipt anficgericy of which is heret
acknowledged, the Parties hereby covenant and agriglows:

1. Assignment . Assignor hereby assigns all of its rights, odfigns, interests and liabilities in certain intdog assets at
intellectual property to the Assignee (the “Assigessets”)as mutually agreed upon between the parties arslipot to the terms of the As
Purchase Agreement and this Assignment. As of #te df this Assignment, Assignor shall have nohfertrights, obligations, interests
liabilities of any kind whatsoever related to thesfned Assets.

2. Assumption . For and in consideration of the assignments umeter, Assignee hereby assumes all of Assigndghts
obligations, interest and liabilities related t@ tAssigned Assets to the same extent as thouglyessihad been the original owner of
Assigned Assets,

3. Fees. Any registration for the change of the registeosvner of the Assigned Assets shall be undertdkerssignor an
Assignor shall bear the registration fees, or o#tpglicable fees, incurred hereby.

4.  Ownership. Assignor represents and warrants that Assigasitie exclusive ownership of the Assigned Assadsna rights ¢
equity of any thirdparty is prejudiced due to the using of the AssihAssets. There is no litigation or any other dispuarising from ¢
relating to the Assigned Assets.




5. Indemnification . Assignor shall indemnify and hold harmless Assig and its affiliates, officers, directors, shaitdhars
employees, partners, agents and representatives dral against any and all loss, liability, damagesxpenses which may be incurred
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 lawshef State of Minnesota. Any dispute or controv
arising from this Assignment shall be subject totlea 12.9 of the Asset Purchase Agreement.

7. Entire Assignment. This Assignment contains the entire understandimong the Parties with respect to the mattergrec
herein and supersedes and cancels any prior uaddnsg with respect to the matter covered herein.

8. No Changes. No changes, alternations or modifications hesétall be effective unless made in writing and sdjby all of th
Parties.

9. Severability . Any provision of this Assignment which is inv@lor unenforceable shall be ineffective to the eixt&f sucl
invalidity or unenforceability, without affecting iany way the remaining provisions hereof or reimdeany other provision of this Assignm
invalid or unenforceable.

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

11. Counterparts . This Assignment may be executed by facsimilagnaission by the Parties in counterparts. Followsogt
transmission, the parties agree that executednalgyivill be forwarded by mail or by courier to ttespective parties.

IN WITNESS WHEREOF, the parties hereto have caubéd Assignment to be executed by their authorimgutesentatives a
effective as of the date first written above.

APOLLO DIAMOND, INC.

By:

Name: Robert Linare
Title: Chief Executive Officer




SCIO DIAMOND TECHNOLOGY CORPORATION
By:

Name: Joseph D. Lanc
Title: Chief Executive Officer




Exhibit 31.01

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER PU RSUANT TO RULE 13a-14
I, Joseph D. Lancia, certify that:
1. I have reviewed this quarterly repmrtForm 10-Q/A of Scio Diamond Technology Corp.;

2. Based on my knowledge, this report does not cortayjnuntrue statement of a material fact or ométste a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, ntgadisg with respect to t
period covered by this repo

3. Based on my knowledge, the finandiatesnents, and other financial information includedhis report, fairly present in all mate
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4, The registrarst’other certifying officer(s) and | are responsitde establishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15@&))%(nd internal control over financial reportiras @defined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

(@) Designed such disclosure controls andgrures, or caused such disclosure controls eowgures to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us by ot
within those entities, particularly during the etin which this report is being prepared,;

(b) Designed such internal control oveafficial reporting, or caused such internal corgr@r financial reporting to be desigi
under our supervision, to provide reasonable assereegarding the reliability of financial repogiand the preparation of financial statem
for external purposes in accordance with geneealepted accounting principles;

(©) Evaluated the effectiveness of thegegnts disclosure controls and procedures and presémtinils report our conclusio
about the effectiveness of the disclosure contintprocedures, as of the end of the period cougyelis report based on such evaluation;

(d) Disclosed in this report any changettie registrans internal control over financial reporting thatcaomred during th
registrant’'s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regisit's internal control over financial reporting;dan

5. The registrargt’other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant's auditors and theitaadmmittee of the registrast’board of directors (or persons performing theiveden:
functions):

(a) All significant deficiencies and magdnveaknesses in the design or operation of inteaarol over financial reporting whi
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

(b) Any fraud, whether or not material, tthavolves management or other employees who hawgaificant role in th
registrant’s internal control over financial repogt

Date: August 16, 201 /s/ Joseph D. Lanci
By: Joseph D. Lancia
Its: President and Chief Executive Officer




Exhibit 31.02

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUA NT TO RULE 13a-14
I, Charles G. Nichols, certify that:
1. | have reviewed this quarterly regmrtForm 10-Q/A of Scio Diamond Technology Corp.;

2. Based on my knowledge, this reportsdugt contain any untrue statement of a materaldaomit to state a material fact necessa
make the statements made, in light of the circuntgts. under which such statements were made, né¢adisg with respect to the per
covered by this report;

3. Based on my knowledge, the finandiatesnents, and other financial information includedhis report, fairly present in all mate
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrargt’other certifying officer(s) and | are responsitie establishing and maintaining disclosure cdstend procedures {
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

(@) Designed such disclosure controls armtquures, or caused such disclosure controls aodegures to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us by ot
within those entities, particularly during the metin which this report is being prepared;

(b) Designed such internal control ovieaficial reporting, or caused such internal comrar financial reporting to be designed ui
our supervision, to provide reasonable assurarga&rdang the reliability of financial reporting atlde preparation of financial statements
external purposes in accordance with generallymedeaccounting principles;

(c) Evaluated the effectiveness of thegignt’s disclosure controls and procedures and presémtiis report our conclusions about
effectiveness of the disclosure controls and proeces) as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any changéhia registrant’s internal control over financigboeting that occurred during the registrantos
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbm that has materially affected, or is reasopdikkely to
materially affect, the registrant’s internal comiwger financial reporting; and

5. The regqistrast’other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitaodmmittee of the registrast’board of directors (or persons performing theiveden:
functions):

(@) All significant deficiencies and matgriveaknesses in the design or operation of intexoatrol over financial reporting which ¢
reasonably likely to adversely affect the regisisability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material,tthevolves management or other employees who haigréficant role in the registramstinterna
control over financial reporting.

Date: August 16, 201 [s/ Charles G. Nichol
By: Charles G. Nichols
Its: Chief Financial Officer




Exhibit 32.01

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Scio m@nd Technology Corp. (the “Company”) on FormQuA for the period ending Septem
30, 2011 as filed with the Securities and Excha@genmission on the date hereof (the “Reporgach of the undersigned hereby certi
pursuant to 18 U.S.C. 8 1350, as adopted pursadh®06 of the Sarbanes-Oxley Act of 2002, thath&obest of his knowledge and belief:

(1) The Report fully complies with the reguments of section 13(a) or 15(d) of the Securlieshange Act of 1934; and

(2 The information contained in the Repfaitly presents, in all material respects, the fiicial condition and result of operations of
Company.
Dated: August 16, 2012 /sl Joseph D. Lancia

By: Joseph D. Lancia
Its: President and Chief Executive Officer

/s/ Charles G. Nichols
By: Charles G. Nichols
Its: Chief Financial Officer

A signed original of this written statement reqditey Section 906, or other document authenticatiegnowledging, or otherwise adopting
signature that appears in typed form within thectetaic version of this written statement, has bpeovided to the Company and will
retained by the Company and furnished to the Séesiand Exchange Commission or its staff uponestju







Exhibit 31.01

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER PU RSUANT TO RULE 13a-14
I, Joseph D. Lancia, certify that:
1. | have reviewed this quarterly regmrtForm 10-Q/A of Scio Diamond Technology Corp.;

2. Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omgtede a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, ntgadisg with respect to t
period covered by this repo

3. Based on my knowledge, the finandiatesnents, and other financial information includedhis report, fairly present in all mate
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4, The registrarst’other certifying officer(s) and | are responsitde establishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15@&))%(nd internal control over financial reportiras @defined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

€) Designed such disclosure controls adgdures, or caused such disclosure controls evmegures to be designed undet
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us by ot
within those entities, particularly during the etin which this report is being prepared,;

(b) Designed such internal control oveaficial reporting, or caused such internal corgr@r financial reporting to be desigi
under our supervision, to provide reasonable assereegarding the reliability of financial repogiand the preparation of financial statem
for external purposes in accordance with geneealepted accounting principles;

(©) Evaluated the effectiveness of thegegnts disclosure controls and procedures and presémtinils report our conclusio
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougredis report based on such evaluation;

(d) Disclosed in this report any changethie registrans internal control over financial reporting thatcomed during th
registrant’'s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the redgisit's internal control over financial reporting;dan

5. The registrargt’other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant's auditors and theitaadmmittee of the registrast’board of directors (or persons performing theiveden:
functions):

(a) All significant deficiencies and magdnveaknesses in the design or operation of intearol over financial reporting whi
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqmbrt financial information; and

(b) Any fraud, whether or not material, ttiavolves management or other employees who hawgaificant role in th
registrant’s internal control over financial repogt

Date: August 16, 2012 [s/ Joseph D. Lanci
By: Joseph D. Lancia
Its: President and Chief Executive Officer




Exhibit 31.02

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUA NT TO RULE 13a-14
I, Charles G. Nichols, certify that:
1. | have reviewed this quarterly regmrtForm 10-Q/A of Scio Diamond Technology Corp.;

2. Based on my knowledge, this reportsdogt contain any untrue statement of a mater@ldaomit to state a material fact necessa
make the statements made, in light of the circuntgts. under which such statements were made, né¢adisg with respect to the per
covered by this report;

3. Based on my knowledge, the finandiatesnents, and other financial information includedhis report, fairly present in all mate
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrargt’'other certifying officer(s) and | are responsitie establishing and maintaining disclosure cdstend procedures {
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

(@) Designed such disclosure controls armtguures, or caused such disclosure controls aodegures to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us by ot
within those entities, particularly during the metin which this report is being prepared;

(b) Designed such internal control ovieaficial reporting, or caused such internal comrar financial reporting to be designed ui
our supervision, to provide reasonable assurarga&rdang the reliability of financial reporting atlde preparation of financial statements
external purposes in accordance with generallygedeaccounting principles;

(c) Evaluated the effectiveness of thegignt’s disclosure controls and procedures and presémtiis report our conclusions about
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any changéhia registrant’s internal control over financigboeting that occurred during the registrantos
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annuabrg that has materially affected, or is reasondikkly to
materially affect, the registrant’s internal comiwger financial reporting; and

5. The registrast’other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitaodmmittee of the registrast’board of directors (or persons performing theiveden:
functions):

(@) All significant deficiencies and matgriveaknesses in the design or operation of intexoatrol over financial reporting which ¢
reasonably likely to adversely affect the regisfsaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material,tthevolves management or other employees who haigréficant role in the registramstinterna
control over financial reporting.

Date: August 16, 2012 /sl Charles G. Nichol
By: Charles G. Nichols
Its: Chief Financial Officer




Exhibit 32.01

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Scio m@nd Technology Corp. (the “Company”) on FormQuA for the period ending Septem
30, 2011 as filed with the Securities and Excha@genmission on the date hereof (the “Reporgach of the undersigned hereby certi
pursuant to 18 U.S.C. § 1350, as adopted pursadn®06 of the Sarbanes-Oxley Act of 2002, thath&ébest of his knowledge and belief:

(1) The Report fully complies with the reguments of section 13(a) or 15(d) of the Securlieshange Act of 1934; and

(2 The information contained in the Repfaitly presents, in all material respects, the fiicial condition and result of operations of
Company.
Dated: August 16, 2012 /sl Joseph D. Lancia

By: Joseph D. Lancia
Its: President and Chief Executive Officer

/s/ Charles G. Nichols
By: Charles G. Nichols
Its: Chief Financial Officer

A signed original of this written statement reqditey Section 906, or other document authenticatiegnowledging, or otherwise adopting
signature that appears in typed form within thectetaic version of this written statement, has bpeovided to the Company and will
retained by the Company and furnished to the Séesiand Exchange Commission or its staff uponestju



Exhibit 10.03

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (thisAgreement’) dated as of August 31, 2011, is by and among APODLAMOND, INC., &
Delaware corporation (ADI ") and SCIO DIAMOND TECHNOLOGY CORPORATION, a Newvaaorporation (“SCIO ”). ADI may be
referred to in this Agreement as th&é&ller” and SCIO may be referred to in this Agreement“tfurchaser.” Seller and Purchaser may
referred to in this Agreement collectively as thedrties” and individually as a Party .”

RECITALS

WHEREAS , Seller is engaged in the business of owning aewkldping proprietary technology relating to thedarction o
laboratory- created diamond and diamond materials (tB&siness’);

WHEREAS , Seller desires to sell to Purchaser, and Purchizsires to acquire from Seller, certain of theperty, assets, rights, ¢
privileges of Seller related to, used in, or otheevassociated with the assets on the terms arjdcsub the conditions set forth in t
Agreement;

NOW THEREFORE , in consideration of the premises and mutual agesds, benefits, representations, warranties, anednants c
the Parties contained herein, and other good ahdibie consideration the receipt and sufficiencywbiich are hereby acknowledged,
intending to be legally bound subject to the teamd conditions hereof, the Parties each agredlas/fo

ARTICLE I.
DEFINITIONS AND INTERPRETATION

1.1. Definitions and Interpretation. Unless otherwise expressly provided to the coptirathis Agreement (a) capitalized tel
used herein shall have the meanings set forth @ticd®el.2, unless the context otherwise requirek (& this Agreement shall be interprete
accordance with the provisions set forth in Seclidh

1.2. Definitions. Subject to_Section 1.Below, the following terms shall have the followinlgfinitions when used in t
Agreement:

“ADI” has the meaning set forth in the Preamble.
“ Affiliate " means a Person that directly, or indirectly throogle or more intermediaries, controls or is cotebby or is unde
common control with another Person. As used is deffinition, “control ” means the possession, directly or indirectly, efghwer to direct «

cause the direction of management and policies dPeason, whether through the ownership of votingustes, by contract
otherwise. Purchaser, on the one hand, and Sefiehe other hand, will not be deemed to be Aftids of each other.
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“ Agreement’ has the meaning set forth in the Preamble.

“ Assigned Intangible Assefshas the meaning set forth in Section 2.1(1)

“ Books and Record$ means the books, files, records, information, aai dincluding all Tax Returns and related workpagze(
electronic data to the extent transferable) regatim the Purchased Assets and Business that ateeipossession of Seller, including ¢
regarding all accounts receivable and accountsijfaya such form as reasonably requested by Pueclsasthat such data can be transferr
Purchaser’s accounting system from Seller's acéngrsystem.

“ Business’ has the meaning set forth in the Recitals above.

“ Business Day means any day other than a Saturday, Sunday, er ddy on which commercial banks in Minneapolisniisot
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, suitaddpjudgment, complaint, notice of noncompliancgiolation, or othe
assertion of Liability.

“ Closing” has the meaning set forth in Section 3.1

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

“ Code” means the Internal Revenue Code of 1986, as agtend

“ Computer Softwaré has the meaning set forth in Section 2.1(b)(ii)

“ Consent” means any necessary ratification by, notificatiequirement to, filing or registration with, or cems$, waiver, approvi
permit, or other authorization from, a Governmewtathority or other third party.

“ Contemplated Transactions means all of the transactions contemplated byAgieement, including: (a) the sale of the Purch
Assets to Purchaser; (b) the execution and delieéthe Transaction Documents; and (c) the perfoceaby the Parties of their respec
covenants and obligations under this Agreement.

“ Contract” means any contract, agreement, lease, licenseunmsht, commitment, or other obligation or arrangatn(whethe
written or oral), and any liability, cost, or exgsenof whatever kind or nature relating to the forag, that is binding on a Person or any pa
its property under applicable Law.
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“ Damages’ means any and all damages, losses, liabilitiesnpays, obligations, penalties, fines, assessmehésges, costs, Tax
disbursements or expenses (including interest, @ayudgments, settlements, costs of redempti@s, ieasonable disbursements and exp
of attorneys, accountants and other professionasaxs and of expert witnesses and costs of inyatstin and preparation of any kind or na
whatsoever) and court costs.

“ Employee Benefit Plari means any (a) employee welfare benefit plans od@yap pension benefit plans as defined in sectgh)
and 3(2) of ERISA, including plans that providenerhent income or results in deferrals of incomeshyployees for periods extending to t
terminations of employment or beyond, and plans pinavides medical, surgical or hospital care bigsefr benefits in the event of sickne
accident, disability, death or unemployment andofber employee benefit agreements or arrangenteatsre not ERISA plans, including :
deferred compensation plans, incentive plans, bpfarss or arrangements, stock option plans, stocghase plans, stock award plans, gc
parachute agreements, severance pay plans, depeadeplans, cafeteria plans, employee assisfaocgams, scholarship programs, reter
incentive agreements, noncompetition agreementsaticen policies and, or other similar plans, agreemor arrangements that (i)
maintained by or required to be contributed toSedr any Affiliates thereof or with respect to whiSeller may have any Liability, (ii) he
been approved by Seller or any Affiliates therewf &re not yet effective for the benefit of Sefamployees or their beneficiaries, or (iii) t
were previously maintained by Seller or any Affiéia thereof and with respect to which Seller or Affifiates thereof may have any Liabili
contingent or otherwise.

“ Environmental, Health and Safety Laws means the Comprehensive Environmental Responsepé&wation and Liability Act
1980, the Resource Conservation and Recovery At®08, the Occupational Safety and Health Act afdl®ach as amended, together wit
other laws, rules and regulations of federal, staeal and foreign governments (and all agendieseiof) and other requirements having
force or effect of law relating to or imposing likly or standards of conduct concerning pollutionprotection of the environment, put
health and safety, or employee health and safatyafl judgments, orders and decrees of federatle stocal and foreign governments (an
agencies thereof) having the force and effectwfitsued or promulgated thereunder, and all reletadmon law theories.

“ ERISA” means the Employee Retirement Income Security At®d4, as amended.
“ Exchange Act’ means the Securities Exchange Act of 1934, asdet:
“ Excluded Asset$ has the meaning set forth in Section 2.2

“ Governmental Authority” means the United States and any foreign, statentgougity, or other political subdivision and ¢
department, commission, ministry, board, bureawnag, commission, officer, official, court, tribunarbitrator, board or bureau or ot

instrumentality thereof or any quasgovernmental or private body exercising any regmatadministrative, taxing, importing, exportingy
other governmental or quasi-governmental functioch @any self regulatory organization, such as a securities &xgé.
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“ Governmental Ordef means any Order, directive, writ, judgment, injumict decree, stipulation, determination, or awardbwith
any Governmental Authority.

“ Intangible Personal Property’ means certain proprietary rights, business namesinéss logos, slogans, processes, Intelle
Property, licenses, technology, computer softwsmarce codes, operating rights, plans and spetidfits third party guaranties and warran
data and content, and all other intangible rightd property, and any work product, knowledge, dveaivorks, and other proprietary d
related thereto.

“ Intellectual Property” means all copyrights, patents, trademarks, tradeesaservice marks, mask works, rights of publiaity
privacy, inventions, design rights, drawings, tragerets, pricing plans, royalties, secret procgedsemulae, rights in know how and a
applications, registrations, renewals and othentsigelating to the foregoing (whether or not amgistration or filing has been made v
respect thereto) used primarily in connection wite Business, including the Computer Software, &naakk Intellectual Property and
Website Intellectual Property.

“ Interim Period” means the period of time from the date of thigeement until the earlier of the Closing or theriieation Date.

“ Knowledge” “ Know ” “ Knowing ” means in the case of Seller, the actual knowledigthe Seller Employees or the Selter’
representatives or agents after reasonable ingoitywithout independent investigation and, in ¢thse of Purchaser, the actual knowled
the Purchaser’'s employees, representatives orsagéat reasonable inquiry, but without independevestigation.

“ Law ” means all applicable local, state, federal, triball foreign laws (whether statutory or common) arlds, regulations, rule
tariffs and regulatory authorizations, codes (idatg the Code), and ordinances promulgated theeuad well as case law, judgments, or
consent orders, or decrees.

“ Lease” means any lease or sublease, including any ament$nthereto, of any Purchased Asset.
“ Leased Real Propert{yhas the meaning set forth in Section 2.2(f)

“ Liabilities ” means any and all expenses, debts, liabilitiescdtigations, whether accrued or fixed, absoluteantingent, mature
or unmatured, or determined or determinable, iriolygdhose arising under any Law or Governmentale®rahd those arising under
contract, agreement, arrangement, commitment oerteidng.

“ Lien " means any charge against or interest in propersgtare payment of a debt or performance of amgatitin such as a Clai
debt, mortgage, indenture, hypothecation, encuntesdnability, lien, right of redemption, securiityterest, mechanic’s or materialmarien
judgment lien, assessment, special assessmeatdétect, restriction, reservation, reversion, @it or right or interest of any third pa
whether absolute or contingent, and the filing bfagreement to give any financing statement unkerlniform Commercial Code of &
jurisdiction.
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“ Material Adverse Effect’ with respect to any Person means any change,tedemelopment, circumstance or effect (each, an
Effect”) that, individually or taken together with all othetated Effects, is, or would be reasonably exgubtd be, materially adverse (i) to
condition (financial or otherwise), assets, lighdh (taken together), business or results of djpermof such Person and its subsidiaries, tak
a whole, but excluding the Effect (A) resulting rfrageneral economic conditions that does not digptamately affect such Person in i
material respect, (B) affecting companies in théustry in which it conducts its business genergtlisgvided that such Effect does
disproportionately affect such Person in any mategspect, or (C) resulting from the announceneergerformance of this Agreement or
transactions contemplated hereby or (i) on thditpbdf such Person to perform its obligations undleis Agreement and the Transac
Documents or to consummate the Contemplated Trdasac

“N ote Payment has the meaning set forth in Section 2.3

“ Notice Period’ has the meaning set forth in Section 6.4(d)

“ Offer of Employment’ has the meaning set forth in Section 7.1

“ Order " means any order, ruling, decision, verdict, decearge, award (including arbitration awards), juéat, injunctior
directive or other similar determination or findibyg, before, or under the supervision of any Gowerntal Authority, or any arbitrator, boarc

arbitration, or similar entity including any regtdey or administrative Proceeding.

“ Ordinary Course of Busines’s means, with respect to any Person, the ordinaryseocaf business of such Person consistent witt
custom and practice (including with respect to dyand frequency).

“ Organizational Document$ means the articles of incorporation, certificaténabrporation, charter, bylaws, articles or cérdfe o
formation, certificates of designation, regulatioogerating or company agreement, certificateroitéd partnership, partnership agreement
all other similar documents, instruments or cexdifes executed, adopted, or filed in connectioh thié creation, formation, or organization
Person, including any amendments thereto.

“ Other Equipment’” has the meaning set forth in Section 2.1(c)

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

“ Permits” means all licenses, permits, concessions, franghésatificates, consents, exemptions, approvalsances, registratior
or authorizations of any Governmental Authorityce&sary or desirable in connection with, relatecdtassociated with the Purchased A
or the conduct of the Business.

“ Person” means any individual, firm, association, incorpedabr unincorporated organization, partnershipjnass, trust, esta
joint stock company, joint venture, club, syndicat@mpany, corporation, Governmental Authorityptiter legal entity
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“ Proceeding” means any action, suit, hearing, investigationjtaedamination, arbitration, litigation, review other proceeding,
law or in equity, before any Governmental Autharitycluding any regulatory or administrative prodieg).

“ Prohibited Transactions has the meaning set forth in Section 6.4(a)
“ Purchase Consideration Allocatioh has the meaning set forth in Section 8.1
“ Purchased Assetshas the meaning set forth in Section 2.1

“ Purchaser” has the meaning set forth in the Preamble.

“ Purchaser’s Reimbursable Expensésneans, with respect to Purchaser, the reasorsatiedocumented outof - pocket fees ar

expenses incurred by Purchaser, prior to the textioin of this Agreement, in connection with the @uwnplated Transactions and
preparation, negotiation, prosecution, and perfoigeaof this Agreement, including all reasonablesfaad expenses of counsel, investi
banking firms, financial advisors, accountants, emdsultants to Purchaser in connection therewith.

“ Real Property Rights all easements, servitudes, rightsf - way, privileges, licenses, and appurtenances telatgertaining to tf
Leased Real Property, including all right, titleddnterest, if any, in and to (a) any land in tleel lof any street, road or avenue open or proy
in front of or adjoining the Leased Real Prope(b); any rights- of - way, rights of ingress or egress or other intergsten, or to, any lan

highway, street, road, or avenue, open or propdeedn, or across, in front of, abutting or adjomthe Leased Real Property, and any av
made, or to be made in lieu thereof, and in andntp unpaid awards for damage thereto by reasoncbbage of grade of any such highv
street, road, or avenue; (c) any easement acrdgg;eat or appurtenant to the Leased Real Propexigting or abandoned; (d) all sew
treatment capacity and water capacity and othétyutapacity to serve the Leased Real Property lamgtovements; (e) all oil, gas, and of
minerals in, on or under, and that may be proddoem the Leased Real Property; (f) all water indeinor that may be produced from
Leased Real Property, and all wells, water righ&smits and historical water usage pertaining tassociated with the Leased Real Prop
(9) any land adjacent or contiguous to, or parthef Leased Real Property, whether those landsvaned or claimed by deed, limitations
otherwise, and whether or not they are locatedl&nsir outside the description given herein, or Waebr not they are held under fence
Seller or whether or not they are located on amyesy and (h) any reversionary rights attributabl¢he Leased Real Property.

“Retained Books and Recorddias the meaning set forth_in Section 2.2(c)
“ Retained Liabilities’ has the meaning set forth in Section 2.4(a)

“ SCIO” has the meaning set forth in the Preamble.

“ Seller” has the meanings set forth in the Preamble.

“ Seller Employee8 mean all existing or former employees of Selleany of its Affiliates.
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“ Seller's Reimbursable Expenséameans, with respect to Seller, the reasonabledaedmented out of - pocket fees and expen

incurred by Seller, prior to the termination of shhgreement, in connection with the Contemplatedn$actions and the preparat
negotiation, prosecution, and performance of thgsegment, including all reasonable fees and exgenfseounsel, investment banking firi
financial advisors, accountants, and consultangetter in connection therewith.

“Straddle Period”has the meaning set forth_in Section 8.2

“ Superior Proposal means any bona fide written proposal or offer witbpect to a Competing Transaction made by a garty (A)
to acquire, directly or indirectly, the Business fonsideration consisting of cash, other consi@taraand the assumption of substantially
liabilities required to be assumed by Purchaserumiis Agreement, and (B) that is otherwise omtethat the Board of Directors of A
determines in its reasonable good faith judgmeftér(@onsultation with its financial advisor andtside counsel), taking into account, am
other things, all legal, financial and other aspeat the proposal or offer (1) if consummated, wiotgsult in a transaction that is m
favorable, from a financial point of view, to thel@r’ stakeholders than the Contemplated Transaction§2rid reasonably capable of be
promptly consummated including with respect to igtcef all required regulatory approvals.

“ Tangible Personal Property’ means furniture, fixtures, furnishings, racks, oabs, hardware, tools, machinery, instrum
measuring and other devices, appliances, supg@amunications devices and systems, computerserserand other computer equipm
hardware and systems, electrical equipment an@mgstconstruction, repair, and maintenance equipmeaterials, spare parts, and any c
items of tangible personal property.

“ Tax " means any federal, state, local or foreign incaenead valoremtax, excise tax, sales tax, use tax, value addedli@rnativ:
or add- on minimum tax, franchise tax, real or personapprty tax, transfer tax, gross receipts tax, etobreanclaimed property tax, or ot
tax, assessment, duty, fee, levy or other govertetheharge of any kind whatsoever, together witl arcluding any and all interest, fin

penalties, assessments and additions to tax mgutdm, relating to, or incurred in connection lwdny such tax or any contest or dis|
thereof.

“ Tax Returns” means all returns, declarations, reports, statgsnand other documents required to be filed ipeesof Taxes.

“ Termination Date” has the meaning set forth in Section 11.1(b)

“ Termination Fee” means $1,000,000.

“ Trademark Intellectual Property has the meaning set forth in Section 2.1(b)(iii)

“ Trademarks” has the meaning set forth in Section 2.1(b)(iii)

“Transferred Books and Recordstias the meaning set forth in Section 2.1(i)
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“ Transaction Document$ means the agreements listed_in SectionsaB® 3.4and any other agreements or documents execu
connection with or as required under this Agreement

“ Transferred Employeé has the meaning set forth in Section 7.2

“ Website” has the meaning set forth in Section 2.1(b)(iv)

“ Website Intellectual Property has the meaning set forth in Section 2.1(b)(iv)

“ Underlying Technology’ means any and all technical information, softwapecifications, drawings, records, shared driveathd
computer files, work product, works of authorshgy, other creative works or ideas knowledge, knowow, trade- secrets, inventic
disclosures, or other data including works subjeatopyright protection and mask works associatéd @eller’ website or operation there
including related e mail.

1.3. Interpretations . Unless expressly provided for elsewhere in thizreement, this Agreement shall be interprete
accordance with the following provisions:

All references herein to Articles, Sections, Extsl@nd Schedules are to Articles and Sections @fEaibits and Schedules attac
to and forming part of this Agreement, unless theti@ary is specifically stated;

€) The headings of the Articles, Sections and sulmser of this Agreement and the headings containethe Exhibits an
Schedules hereto are inserted for conveniencefefergce only and shall not in any way define oeetfthe meaning, construction, or scog
any of the provisions hereof or thereof;

(b) A defined term has its defined meaning throughthig Agreement and each Exhibit and Schedule ®» Algreemen
regardless of whether it appears before or afteptace where it is defined,;

(c) In the event of any conflict between the mainybotithis Agreement and the Exhibits and Schedhé&sto, the provisions
the main body of this Agreement shall prevail;

(d) Except where specifically stated otherwise, afgnence to any statute, regulation, rule, or agese shall be a reference
the same as amended, supplemented or reenactedrfrerto time;
(e) Whenever the words “include,” “includingyt “includes” appear in this Agreement, they shall be read &slldwed by thi
words “without limitation” or words having similamport;

0] Whenever the context may require, any pronoud us¢his Agreement shall include the correspondirasculine, feminine,
neuter forms, and the singular form of nouns, pumrscand verbs shall include the plural and viceaer

(9) A reference to any agreement or document (inodi reference to this Agreement) is to the agreéroe document :

amended, varied, supplemented, novated or repldoma, time to time, except to the extent prohibiteyg this Agreement or that ott
agreement or document;
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(h) A reference to any party to this Agreementnother agreement or document includes the 'gapigrmitted successors
assigns;

0] A reference to a writing includes a facsimilensmission of it and any means of reproducing ofaitsds in a tangible ai
permanently visible form;

)] A reference to a statute, regulation or law shadlude any amendment thereof or any successoettheand any rules a
regulations promulgated there under;

(k) The words “hereof,” “herein” and “hereuntemd words of similar import when used in this Agneat shall refer to th
Agreement as a whole and not to any particularipiow of this Agreement;

) Unless otherwise specified, all references tpexific time of day in this Agreement shall be lthapon Central Standard Til
or Central Daylight Savings Time, as applicabldr@date in question;

(m) References to “$” or to “dollars” shall nmethe lawful currency of the United States of Aroari

(n) No action shall be required of the Parties exospa Business Day and in the event an actiorgisimed on a day which is r
a Business Day, such action shall be required fpebirmed on the next succeeding day which is giriggs Day;

(0) All references to “day” or “days” shall meaalendar days unless specified as a “Business’Day;

(P) Time periods within or following which any payntés to be made or act is to be done shall be ttked by excluding the d
on which the time period commences and includirgdaly on which the time period ends and by extentlie period to the next Business |
following if the last day of the time period is re@Business Day.

ARTICLE II.
PURCHASE AND SALE

2.1. Purchase and Sale of Purchased Assets Upon the terms and subject to the conditiondaéh in this Agreement, at t
Closing, Seller shall sell, convey, assign, transied deliver to Purchaser, and Purchaser shathpge, acquire, and accept from Seller,
and clear of any interest in such property as piediby 11 U.S.C. 8363(f), all of Sellerright, title, and interest in and to certain loé
property, assets, rights, and privileges of Seldated to, used in, held for use in, or associatild the operation of the Business, incluc
personal property, tangible or intangible propevierever located, whether accrued, contingentluerwise, other than the Excluded As
(collectively, the “Purchased Assety, including the following:
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€) Diamond Growers and Related Equipmer8ubject to_Section 2.2the diamond growers listed on Schedule 2.1 (@hc¢
related diamond growing equipment, including butmecessarily limited to lasers, polishers, finish®ig saws, power generators, recircule

systems, clean rooms, UPS, automated test equipfent=TIR, AV - VIS, microscopes, % rays machines and certain other related
miscellaneous equipment relating the BusinessedctiVlely the “Transferred Diamond Growing Equipmeri);

(b) Intellectual Property The Intellectual Property constituting:

(i)  Allissued patents and patent applications of elleether pending, in force or abandoned as wedlngsand all pate
related documents including invention disclosumed descriptions, draft patent applications whefted or not filed, as well as rights to any
Seller’s patent prosecution attorneys’ files;

(i) Seller’s software programs, tools, kits, and any conterretated documentation or third party or open seurod
embedded therein, either locally stored on Salledmputers or remotely accessed by Seller, thatviged or made available to Seller ar
used in, held for use in, or is necessary for feration of the Purchased Assets or Business erwtbe, and any upgrades, updates, rele
fixes, enhancements, or modifications thereto, alhdvritten materials and specifications applicatilereto (collectively, the ‘Compute
Software”);

(i)  The right to use, in Buyer’s sole and umdeal discretion, the name “Apollo Diamond” and thark “Apollo” and an
other registered or unregistered trademarks, tnadees, service marks, domain names, and email smidreused or held for use in the Busi
(collectively, the “Trademarks”), and any and certain goodwill associated with thsilBess embodied in the Trademarks, and any a
rights of Seller with respect to the Trademarkdléctively, the “Trademark Intellectual Property);

(iv) The right to use, in Buyers sole and urela discretion, the Sellex’ internet website located
www.apollodiamondc omand any derivations thereof (collectively, the/ebsite”) and all intellectual property rights that may existrise il
connection with the Website, including all UndenlyiTechnology (collectively, theWebsite Intellectual Property); and

v) The right to use, in Buyer’s sole and unitatediscretion, Selles uniform resource locator addresses, trade |
logos, slogans, symbols and corporate names.

(©) Other Equipment At the discretion of Buyer, certain furniturgugment, computers, computer equipment, machirieojs
hand tools, spare parts, test equipment, supftiesntory, office supplies, telephones, and alkotiangible personal property of every kind
description insofar as any of the foregoing relatethe operation of the Purchased Assets or Bssi(the “Other Equipment’), including the
Equipment listed in Schedule 2.1(c)

(d) Inventory. At the discretion of Buyer, certain goods, iteiparts, pieces or materials of every kind necgsseathe operatio

of the Business or produced by or in coordinatiath khe Business, whether diamond, metal or angroflubstance, wherever located
whether currently in the possession of the Sellemy third party.
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(e) Contracts. At the discretion of Buyer, certain of the imsts, rights, Claims, and benefits arising or dogrto Seller unde
any Contracts to which a Seller is a party or hamay acquire a benefit and that relate to the faged Assets or Business, including
Contracts listed in Schedule 2.1(ab the extent Selles’interest in any such Contract is assignablesbiject to the rights of Purchaser nc
assume specified Contracts as contemplated byoBe2® (b)(after taking into account all of the foregoinge thAssigned Contract$);

) Additional Tangible Assets At the discretion of Buyer, certain other TarngiPersonal Property of every kind used in
operation of the Purchased Assets or Businessthegeith any rights appurtenant thereto, includamy express or implied warranty by
manufacturer, vendor, or lessor of any such Taed#grsonal Property;

(9) Claims and Warranties Any and all Claims, warranties, reimbursements] endemnities against third parties relatin
attributable to the Business, the Purchased Assetee Assumed Liabilities, whether choate or oatle, known or unknown, contingent or

- contingent;

(h) Intangible Assets The right to use or access, in Bugesole and unilateral discretion, any and all custoand supplit
relationships, and other Intangible Personal Ptgpafrevery kind (in addition to the Computer Sadte, Trademark Intellectual Property
Website Intellectual Property, and uniform resodomator addresses, trade dress, logos, slogamyady and corporate names that const
Intellectual Property) that relate to or are usethe operation of the Purchased Assets or Busitegsther with all rights appurtenant the
(the “Assigned Intangible Assety;
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0] Books and Records The right to use or access, in Bugesole and unilateral discretion, original copiéshe Assigne
Intangible Assets and photocopies of the other Baoild Records (collectively, théltansferred Books and Record$; and

) Other Assets To the extent not otherwise enumerated in tleistiSn 2.1, and at the discretion of Buyer, all other tane
assets, rights, privileges, benefits, Claims, amerésts of Seller, whether real, personal or mixbdrever located, that relate to, used in or
for use in the operation of the Purchased AsseBisiness.

2.2. Excluded Assets. Notwithstanding anything to the contrary in Seet?.1or elsewhere in this Agreement or other Transa
Documents, the Purchased Assets shall not inclm Purchaser will not acquire any interest in uncpase the following assets which s
remain the property of the applicable Seller (ailieely, the “Excluded Assets):

€) Transaction Rights All rights of Seller under this Agreement ane thther Transaction Documents, and all cash and non
cash consideration payable or deliverable to, doelmalf of, Seller by Purchaser pursuant heretatlageto;

(b) Contracts. Any and all of the interests, rights, Claims, aeddfits arising or accruing to or against Seller;

(©) Books and Records The original copies of all of the Books and Resp other than the original copies of the Assi
Intangible Assets (which shall be provided to Pasgr pursuant to Section 2.140d of which Seller may retain photocopies), ang Books
and Records of Seller (i) that are not permitteadransferred to Purchaser under applicable Ii@what constitute charters, bylaws, limi
liability company agreements, minute books, stoakgfer records, and other records related to dhgocate governance of Seller, and (iii}
other books and records of Seller that do not eefatmarily to the Purchased Assets or BusinesBe(tvely, the “ Retained Books ar
Record<");

(d) Third Party Property. Any improvements, equipment, inventory and atiyep tangible personal property located ai
Leased Real Property as of the Closing Date tleahar owned by or leased to Seller;

(e) Claims and Warranties Any and all Claims, warranties, reimbursemeatsd indemnities of Seller, whether choat
inchoate, known or unknown, contingent or noncayeint with respect to the matters set forth in Sateed.2(e), and

) Leased Real Property All leasehold interests in any real propertye(thLeased Real Property), together with all Re.
Property Rights related thereto.

2.3. Consideration. Subject to the other terms of this Agreement,civesideration for the Purchased Assets shall sboicas
in an amount of $1,000,000 as stipulated betweerPtrties (the Cash Payment) and a $1,000,000 promissory note bearing intetes08%
annually and due and owing in full on SeptembexQ1l,2 (the'Note Payment”).

2.4. Retained Liabilities.

€)) Seller shall retain and be solely liabledad hereby expressly agrees to retain any araf &4 Liabilities (collectively, the “
Retained Liabilities”), regardless of whether any such Retained Liabiltyisclosed herein or in any Schedule hereto, vendthown o
unknown, absolute or contingent, liquidated or quillated, whether due or to become due, and whétlagms with respect thereto are asse
before or after the Closing Date. Notwithstandimg preceding sentence, Retained Liabilities shelude the following:

(i)  Transaction Liabilities Any and all Liabilities of Seller under the Teattion Documents;

(i) Excluded Assets Any and all Liabilities of Seller with respeotthe Excluded Assets;

(i) Purchased Assets and Pre - Closing Businegdl Taxes, Claims and Liabilities arising out 8&ller’ ownershig
operation, use, or maintenance of the Purchaseet#\es Business, as well as any matters arising #eents occurring, conditions existing
costs accruing prior to the Closing;

(iv)  Taxes. Any and all Liabilities of Seller for Taxes thatate to (A) the ownership, operation, use, or n&iahce ¢

the Purchased Assets or Business prior to the i@dSate, or (B) any sales, use, transfer, or osirailar Taxes imposed as a result of
consummation of the Contemplated Transactions dopaance of the Transaction Documents;
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(v) Legal Proceedings Any and all Liabilities of Seller that relate &my Proceeding involving the Purchased Asse
Business, including warranty, personal injury, loteaf contract, failure to perform, infringemengnecompliance with Law, and tort Clair
that is (a) pending or threatened as of the Clggingb) commenced after the Closing but that armg of or relate to any event, omissior
occurrence happening as of or prior to the Closing;

(vi) Environmental Liabilities. Any and all Liabilities of Seller with respea tny violation of Law including tho
arising from (a) the release, threatened releasssepce, treatment, storage, disposal (includisgadial at off site locations), handli
transportation or arrangement for transportatiohaffardous substances prior to the Closing, (b)failhyre of Seller to comply in any resp
with Environmental, Health, and Safety Laws priorthie Closing, and (c) any facts, events, or cistamces in existence prior to the Clo:
that give rise to Liabilities pursuant to Environmted, Health, and Safety Laws;

(vii) Employee Benefit Plans Any and all Liabilities of Seller, fiduciaries &RISA Affiliate under any Employ:
Benefit Plan maintained or contributed to by Selfetuciary or any ERISA Affiliate or with respetd which Seller, its fiduciary or ERIS
Affiliate has any Liability, whether prior to, ony after the Closing, including any (a) failureaomply with all applicable Laws, (b) liabili
with respect to audits, inquiries, ProceedingsCtaims with any Governmental Authority with respéatany Employee Benefit Plan,
participation in any “multiemployemlan (within the meaning of Section 3(37) of ERIS¥hether or not governed by the provisions of ER
or withdrawal liability with respect to any multignioyer plan, (d) required employer contributionshaiespect to the Employee Benefit Pl
(e) accumulated funding deficiency, (f) Lien un&@&ISA or Section 412 of the Code, or (g) the teation of, or intent to terminate, any Plan;

(viii) Employees Any and all Liabilities of any nature of Seller any fiduciary or ERISA Affiliate to Seller Emplegs
including Liabilities with respect to (a) any Caant, plan or policy, (b) wages, withholdings, oireg pay, minimum wage, employment T
vacation, sick pay, bonuses, severance pay, retimenor other compensation, (c) benefits under Byg# Benefit Plans, (d) the Wor
Adjustment and Retraining Notification Act (WARN) August 4, 1988 or equivalent state or local statuor regulatory requirements, (e)
collective bargaining agreement or obligation ogquieement under the National Labor Relations A€t réporting, filing, hiring or othe
employment obligations with the Office of Federabrn@ract Compliance Programs, (g) all immigratiomated obligations, including
requirements of the Immigration Reform and Contot of 1986, (h) any governmental or administratpreceeding for the enforcement
labor and employment laws and regulations, andl(idpther employment and employment related fedetate and local statutes, regulati
administrative requirements, common laws, and pyiiicies;
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(ixX)  Intercompany Liabilities Any and all Liabilities of Seller for intercompy advances, charges, or accounts payal
any kind or nature; and

(x) Broker Fees Any and all fees, commissions, and other comggos due and owing to any broker, finder, or a
retained by Seller.

2.5. Casualty Losses.

€) Purchaser shall accept the Purchased Assets™asthout warranty as to their condition and opieraas of the date of tt
Agreement. However, if between the date of thiseggnent and the Closing, there is an actual caslasisyto any Purchased Assets in w
the cost to recover, salvage, and repair such BeethAsset(s) to the state of condition and repagting for such Purchased Asset(s) as ¢
date of this Agreement (collectively, théturchased Assets Repair Cosjsexceeds the casualty loss value ascribed to suaih&sed Asset(
(the “Casualty Loss Amount), or any such loss by seizure, forced sale or otharlintary transfer then, if so directed by Purehnas its sol
discretion, the subject Purchased Asset(s) shalldmmed an Excluded Asset and shall not be sollutchaser hereunder, and the (
Payment and/or Note Payment shall be reduced layremunt equal to the loss value ascribed to sucth@sed Asset(s) as mutually determ
by Seller and Purchasegtovided, howevey that such determination shall be made by thad2aat least three Business Days prior to Clo
otherwise the Purchase Asset(s) shall be classiidexcluded Assets.

(b) The provisions of this Section 2shall be applied with respect to all casualty lesser damage suffered by any Purche
Assets and, notwithstanding any other provisiothisf Agreement, the Parties shall be required ¢aged with the Closing, subject to the o
terms and conditions for the Closingrovided, further that in no event shall any casualty losglamage to which this Section Zapplie:
constitute a breach of any other provision of thigeement by Seller or be aggregated with any adlbgons, omissions, or failures of Selle
the determination of any breach of this Agreemgngeller, and for the avoidance of doubt no suctuaky loss or damage shall in any wa
considered in the determination of a terminatiothaf Agreement under Section 11.1

ARTICLE Il
CLOSING

3.1. Closing. Provided that this Agreement shall not have besafier terminated pursuant to Section 11ahd further provide
that all of the conditions set forth in Sectionsll@nd 10.20 the obligations of the Parties to consummatebmstemplated Transactions (ot
than conditions with respect to actions each Puaitly take at the Closing itself) shall have beenideed or waived, the closing of t
Contemplated Transactions (theCtosing”) shall take place at such place and time as théeRasthall 14 mutually agree, but shall occu
September 1, 2011 or any extension thereof as yiagreed by the Parties, but in no case latem Beptember 30, 2011 (theClosing Datt

"),

3.2. Risk of Loss. The risk of damage, destruction, or other cagualis to or of the Purchased Assets shall remétim Selle
from and after the execution of this Agreement|utiti59 p.m. on Closing Date, at which time Sedleall place Purchaser in possession ¢
Purchased Assets. From and after the Closingisllof damage, destruction, or other casualty toss of the Purchased Assets shall be k
solely by Purchaser and to the fullest extent peechiby Law, Purchaser agrees to indemnify, defemd hold Seller and their respec
officers, directors, equity owners, and agents lessfrom against any and all Claims and pay amyahDamages (including for perso
injury, property damage or loss, and third partigs3iattributable to the Purchased Assets andnarisbm events first occurring or conditic
first existing from and after the Closing.
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3.3.  Deliveries of Seller. At the Closing, Seller will deliver (or causelte delivered) to Purchaser each of the followiegi:

(@) Master Bills of Sale One or more Master Bills of Sale, each substhyiiathe form of Exhibit 3.3(a) duly executed by tl
Seller and dated as of the Closing Date;

(b) Assignments and Assumptions of Intangible AssBtse or more Assignments and Assumptions of Inkd@cAssets, eac
substantially in the form of Exhibit 3.3(bHuly executed by the Seller and dated as of theiy Date;

(©) Officer’s Certificates A certificate from Seller duly executed by anreized officer thereof certifying as to the filffient of
each condition specified in Sections 10.Hagdl 10.1(band dated as of the Closing Date;

(d) Corporate Authorizations Copies of the resolutions of Seller, certified the Secretary or Assistant Secretary there
being correct and complete and then in full forod effect, authorizing the execution, delivery gretformance of this Agreement and
Transaction Documents and the consummation of treenplated Transactions;

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

0] Miscellaneous Any and all other documents, instruments, oeagrents contemplated by this Agreement or as aesaar
or appropriate or reasonably requested by Purchaskily consummate the Contemplated Transactiongach case in form and subste
reasonably satisfactory to Purchaser, duly execated dated as of the Closing Date.

3.4. Deliveries of Purchaser. At the Closing, Purchaser will deliver (or causebe delivered) to Seller each of the follow
items:

(a) Cash Payment The Cash Payment, against delivery of the itepegified in Section 3.8nd in accordance with Section 2.3
(b) Note Payment A signed promissory note in accordance with i8a@.3.

(© Officer’s Certificates A certificate of Purchaser duly executed by atharized officer thereof certifying as to the filithent
of each condition specified in Sections 10.@) 10.2(bjpnd dated as of the Closing Date;

(d) Corporate Authorizations Copies of the resolutions of Purchaser, cedifig the Secretary or Assistant Secretary thers
being correct and complete and then in full foned affect, authorizing the execution of this Agresmand the Transaction Documents; and

(e) Miscellaneous Any and all other documents, instruments, or @gents contemplated by this Agreement or as aressac

or appropriate or reasonably requested by Selldultp consummate the Contemplated Transactionsgdoh case in form and subste
reasonably satisfactory to Seller, duly executed,dated as of the Closing Date.
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ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF SELLER

As a material inducement to Purchaser to enterthitbAgreement and consummate the Contemplateas@ctions, Seller represe
and warrants to the Purchaser that the statementaiced in this Article IVare correct and complete as of the date of thisé&mgent, and w
be correct and complete as of the Closing (unlegssach representation or warranty speaks to dieedate, in which case the statem:
contained in such representation or warranty wélicbrrect and complete as of such date) as thougte then and as though the Closing
substituted for the date of this Agreement througtilois Article 1V:

4.1.  Organization.

€)) Apollo Diamond, Inc. is a corporation, duly orgaed, validly existing, and in good standing untler Laws of the State
Delaware.

(b) Seller is duly qualified or licensed to condustbusiness as a foreign entity and is in gooddatgnunder the Laws of ea
jurisdiction where such qualification or licenseréegjuired, except where the failure to be so gedlifhis would not, individually or in t
aggregate, have a Material Adverse Effect.

4.2.  Power and Authority.

€)) Seller has the requisite corporate power andoaityhnecessary to own, lease, or operates itsgutigs and assets and car
on its business as presently conducted.

(b) Seller has the requisite corporate power andoaityhto execute and deliver this Agreement, thariBaction Documents &
the other documents contemplated hereby, to perfisnobligations hereunder and thereunder, and ailmswummate the Contempla
Transactions.

4.3. Authorization . Seller has taken all corporate actions necegsaaythorize the execution and delivery of this dgmnent, th
Transaction Documents and the other documents mmii¢ed hereby to which such Seller is a party, leeformance of such Seller’
obligations hereunder and thereunder, and the comstion of the Contemplated Transactions. This Agrent, the Transaction Docume
and the other documents contemplated hereby hasdube authorized, approved, executed, and deld/byeSeller. This Agreement constitt
and, as of the Closing, the Transaction Documemdstiae other documents required to be executedialinered by Seller at the Closing v
each constitute, a valid and legally binding obiiga of Seller and, assuming the due authorizagxecution, and delivery thereof by the o
parties hereto and thereto, enforceable againkr$elaccordance with its terms and conditions.
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4.4.  Noncontravention. Neither the execution and delivery by Sellerha$ tAgreement, the Transaction Documents or angr
documents contemplated hereby, nor the performap&geller of its obligations hereunder or thereunder the consummation by Seller of
Contemplated Transactions, will (a) violate anyvsmn of the Organizational Documents of Selldx) Yiolate any Permit, Law, Order,
other restriction of any Governmental Authoritywbich Seller or any of the Purchased Assets isestiltjr bound, (c) conflict with, result it
breach of, constitute a default under, result i aélgceleration of, create in any party the righa¢celerate, terminate, modify, or cance
require any notice under, or result in the creatibany Lien upon any of the Purchased Assets uadgrContract to which Seller is a part
by which Seller or any of the Purchased Assetsligest or bound, or (d) require Seller to give aoyice to, make any filing with, or obtain ¢
Consent of any Governmental Authority or otherdhparty, in each case in clauses (b), (c), anéxdept as would not, individually or in 1
aggregate, have a Material Adverse Effect.

4.5.  Assets. Seller owns good and marketable title, free dedrcof all Liens other than Permitted Encumbranéesll of the
Purchased Assets. Immediately after the Closing;Haser shall have good and marketable title tofathe Purchased Assets, free and cle
all Liens. The Purchased Assets have been maint&inaccordance with past practice, are in suffici@perating condition and repair (sub
to normal wear and tear) suitable for the purpdsewhich they are presently or were most recendlgd in the Business.

4.6. Absenceof Undisclosed Liabilities. Seller does not have, and as of the Closing,naitlhave, any obligation or Liability |
any case, whether known or unknown, asserted assented, absolute or contingent, accrued or unedctiguidated or unliquidated or due
to become due), other than those Liabilities speailfy enumerated by Seller. Seller hereby agreestilize the Cash Payment and N
Payment, as necessary, to retire such enumeratbditiés.

4.7. Legal Compliance. The Business is in material compliance with allis applicable to the Business or any of the Pgiex
Assets. Except as set forth on Schedule, 4G Proceeding or Claim has been received by iISelléled, commenced or, to the Knowledg:
Seller, threatened against Seller, in each cade medpect to the Business and the Purchased Asdletging a violation of or liability
potential responsibility under any law.

4.8.  Litigation; Proceedings. Except as set forth on Schedule 4iBere are no material Proceedings or Claims pendr, tc
Seller’s Knowledge, threatened against or affecting Salerrelating to the Business or the Purchasedtéysseto which the Purchased As:
may be bound or affected, at Law or in equity, efobe or by any Governmental Authority; Seller @& subject to any Order with respect to
Business or the Purchased Assets.

4.9. Environmental Matters. Seller has not handled or disposed of any subsfarranged for the disposal of any substi
exposed any employee or other individual to anystrite or condition, or owned or operated the Bussiror any property or facility (and
such property or facility is contaminated with sistlbstance) so as to give rise to any Liabilitcamrective or remedial obligation under .
Environmental, Health and Safety Laws as would heaterial Adverse Effect. Seller and its predeoes are and have been in compli
with and have complied with all Environmental, Heahnd Safety Laws, and no Proceeding or Claimbessn filed or commenced aga
Seller alleging any failure to so comply, in eaels& as would have a Material Adverse Effect. Shtesrnot, either expressly or by operatic
law, assumed or undertaken any Liability of anyeotRerson under any Environmental, Health and pafaus.
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4.10. Tax Matters. (a) Seller has timely filed (or joined in therty of) all Tax Returns required by applicable Laabe filed b
Seller (taking into account any extensions of timihin which to file); (b) all such Tax Returns veetrue, correct and complete in all respt
all Taxes owing by Seller (whether or not shownaoy Tax Return) have been paid; (c) there is nad&ding or Claim concerning any Se
Taxes either claimed or raised by any Tax authamityriting; (d) no written Claim has been madedny Tax authority in a jurisdiction whe
Seller does not currently file a Tax Return thas ibr may be subject to any Tax by such jurisdittinor has any such assertion been threa
or proposed in writing; (e) Seller does not havg aantstanding request for any extension of timehimitwhich to pay Taxes or file any T
Returns; (f) there are no outstanding waivers ¢eresions of any applicable statute of limitatioosthe assessment or collection of any Te
(9) Seller is not a “foreign persomiithin the meaning of Section 1445 of the Code;SB)ler is not a party to, or bound by, any Taradtion
Tax indemnity, Tax sharing, or similar agreementamangement that imposes or could impose liabditySeller for the Taxes of anot
Person (other than any other Seller); (i) Selleesdaot have any material liability for the Taxesamfther Person, consolidated grou

combined group under Treasury Regulation SectidBQR- 6 or any similar provision of applicable Law, indlng as a transferee or succes

(j) Seller has withheld and paid all material Taxequired to be withheld by Seller in connectiorthwéiny amounts paid or owing to
employee, creditor, independent contractor or otfied party; and (k) no material liens for Taxedsewith respect to Seller’ assets.

4.11. Absence of Certain Developments.Prior to the date hereof:

@) Seller has not sold, leased, transferred or msdigny of their assets, tangible or intangibleeothan in the Ordinary Cou
of Business;

(b) Seller has not entered into any Contract outsige Ordinary Course of Business, except for Cotgrantered into |
connection with Seller’ strategic sale or restraoty process (excluding contingent sales agreenients

(c) Seller has not accelerated, terminated, modifiedanceled any material Contract to which anye8edl a party or by whic
any Seller is bound and, to Seller’ the Knowledgeparty intends to take any such action;

(d) Seller has not suffered or imposed any Lien (othan any Permitted Encumbrances) upon any oéstets, tangible
intangible;
(e) Seller has not canceled, compromised, waivereleased any right or Claim outside the GagirCourse of Business;
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® Seller has not experienced any material damaggruttion, or loss (whether or not covered by riasae) to their properties
the Purchased Assets;

(9) To Sellers Knowledge, there has not been any other occlereavent, incident, action, failure to act or tiet®n outside tt
Ordinary Course of Business involving the Businasthe Purchased Assets; and

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

412, Contracts. Seller is not a party to any Contract or othereament affecting the Purchased Assets or theiriughe
Business.

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

4.14. Accounts Receivable. Seller has no accounts receivable as of thetdatnf.

4.15. Broker Fees. Seller is solely liable for any and all fees, epissions, or other compensations to any brokedefinor agel
retained by any Seller, if any, with respect to @mntemplated Transactions.

4.16. No Preferential Purchase Rights . There are no preferential purchase rights, optmnother similar rights in any Pers
not a party to this Agreement, to purchase or aecaiy interest in the Purchased Assets, in whoie part.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF PURCHASER

As a material inducement to Seller to enter intis thAgreement and to consummate the Contemplatedsactions, Purchas
represents and warrants to Seller that the statsnoentained in this Article Vare correct and complete as of the date of thiedment, ar
will be correct and complete as of the Closing D@ateless any such representation or warranty speaks earlier date in which case,
statements contained in such representation orawgrwill be correct and complete as of such dagejhough made then and as thougl
Closing Date were substituted for the date of Agseement throughout this Article V:

5.1. Organization.

€) Scio Diamond Technology Corporation is a corgoratuly incorporated, validly existing, and in gbstanding under tl
Laws of the State of Nevada.

(b) Purchaser is duly qualified or licensed to condisdusiness as a foreign entity and is in gdadding under the Laws of e
jurisdiction where such qualification or licenseégjuired, except where the failure to be so gealifvould not individually or in the aggreg
have a material adverse effect on the ability afcRaser to perform their obligations under this éenent or the Transaction Documents
consummate the Contemplated Transactions.
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5.2. Power and Authority.

€) Purchaser has the requisite corporate poweraatttbrity necessary to own, leas®r operate its properties and assets
carry on its business as presently conducted.

(b) Purchaser has the requisite corporate power atiwi@ty to execute and deliver this Agreement, Th@nsaction Documer
and the other documents contemplated hereby, trperits obligations hereunder and thereunder, endonsummate the Contemple
Transactions.

5.3. Authorization. Purchaser has taken all corporate actions negetgsauthorize the execution and delivery of thigeemen
the Transaction Documents and the other documentemplated hereby, the performance of Purchasdligations hereunder and thereur
and the consummation of the Contemplated Trangetibhis Agreement, the Transaction Documents hadther documents contemple
hereby have been duly authorized, approved, exeécated delivered by such Purchaser. This Agreemamdtitutes and, as of the Closing,
Transaction Documents and other documents reqtoree executed and delivered by Purchaser at thgir@j will each constitute, a valid &
legally binding obligation of Purchaser and, assigrthe due authorizatiomxecution, and delivery thereof by the other partiereto ar
thereto, enforceable against such Purchaser irrdencoe with its terms and conditions.

5.4. Noncontravention. Neither the execution and delivery by Purchadehis Agreement, the Transaction Documents or
other documents contemplated hereby, nor the pedioce by Purchaser of its obligations hereundeheneunder, nor the consummatior
Purchaser of the Contemplated Transactions, wili@ate any provision of the Organizational Doants of Purchaser or any Law, Ordel
other restriction of any Governmental Authorityvinich Purchaser or its assets are subject or bad;onflict with, result in a breach
constitute a default under, result in the accelemadf, create in any party the right to acceler&geminate, modify, or cancel, or require
notice under any material Contract or material ltigavhich any Purchaser is a party or by which Raser or its assets is subject or boun
each case in all of the clauses above except aklwot, individually or in the aggregate, mategiadidversely affect the ability of Purchase
consummate the Contemplated Transactions or peiifsrabligations under this Agreement.

5.5. Consents. No Consent of any Governmental Authority is regdiby Purchaser in connection with the executitslivery
and performance of this Agreement by Purchasettdonsummation of the Contemplated Transactigriduochaser.

5.6. Financing. Subject to the conditions set forth in Article Rurchaser will have at the Closing sufficient fairid timely an
fully pay the Cash Payment (in accordance with iBec2.3) and consummate the Contemplated Transactionsdordance with the terr
hereof.

5.7. Litigation. As of the date of this Agreement, there is noir€laProceeding or Order pending or, to the Knoweedy
Purchaser, threatened against Purchaser, or tdvwhichaser is otherwise a party relating to tigsement or the Contemplated Transac
that would have a material adverse effect on thétyalof Purchaser to perform its obligations undéais Agreement or the Transact
Documents or to consummate the Contemplated Traosac
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5.8. No Material Adverse Change. There has not been:
(@) any amendment to the Organizational DocusnehPurchaser; or

(b) any event outside the Ordinary Course of Busirkat has had or would reasonably be expectedvwe & Material Adver:
Effect on Purchaser.

5.9. Broker Fees. Purchaser is solely liable for any and all Liapito pay any fees, commissions, or other comptgorssito an
broker, finder, or agent retained by any Purchasgr respect to the Contemplated Transactions.

5.10. “AS IS, WHERE IS.” It is understood that Purchaser take the PurchAssets “as is, where isExcept as specifically ¢
forth in this Agreement or the Transaction Docuragiurchaser explicitly acknowledges that Sellekesano representations or warran
express or implied, with respect to the Purchaseskss or the Business. Purchaser acknowledgeis tizest conducted its own due diligence
has made such investigations as it has deemedm@jppimand such other inquiries as it has deemedssary or desirable to satisfy itself &
the condition, operations, and prospects of theltged Assets and the Business.

ARTICLE VI.
PRECLOSING COVENANTS

The Parties agree as follows with respect to theriin Period:

6.1. General . Each Party agrees to use all commercially redderefforts to take, or cause to be taken, alloastiand to do,
cause to be done, all things necessary, properysable under applicable Law or otherwise to aomaate, make effective, and comply v
all of the terms of this Agreement and the Contextggl Transactions, including (a) providing all imf@tion and making all filings necessar
connection herewith and therewith, and (b) satigfybut not waiving, the conditions precedent sgthfin Article X.

6.2. Notices and Consents. As promptly as practicable following the datedwdr each Party will give any notices to, make
filings with, and use all commercially reasonabféorts to obtain the Consents of third parties @overnmental Authorities required
consummate, make effective, and comply with alltteé terms of this Agreement and the ContemplateghSactions, and will use
commercially reasonable efforts to agree jointlyaomethod to overcome any objections by any thindypor Governmental Authority to tl
Agreement or the Contemplated Transactions. Subjeapplicable Law, the Parties shall cooperaté wéch other in exchanging informat
and assistance in connection with obtaining anysénts of third parties and Governmental Authoritied shall promptly provide to the ot
Parties or their representatives copies of aldi made with any third party or Governmental Adthiovith respect to this Agreement or
Contemplated Transactions.

6.3. Preservatiorof Purchased Assets and BusinessSeller shall use commercially reasonable efftot§a) preserve Seller’
current Business and the Purchased Assets sulbdifaiitact, including Selles present customer and supplier relationships,(enchaintait
the Purchased Assets in good working order anditondnormal wear excepted. Without limiting thergrality of the foregoing, from the d
hereof through the Closing Date, Seller shall nithhout the prior written consent of Purchasergtaky of the following actions:
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0] Take any action or omit to take any action, thentglor omission of which, could reasonably be expedo have
Material Adverse Effect or to Seller’ Knowledge hate in any material respect this Agreement;

(i) Enter into any Contract that would restrict or innpa any material way the conduct of the Businesshe Purchast

Assets;
(iiiy (i) Sell, transfer or otherwise disposéar cause a Lien to exist on the Purchased Assets;
(iv)  Authorize or enter into an agreement to dg af the foregoing.
6.4. No Shop.
(a) During the Interim Period, Seller, or any agentdvisor to Seller, or any Affiliate of Seller $hiaot, directly or indirectly

through any officer, director, employee, agentfgssional, advisor, other representative or othew(l) solicit, initiate, knowingly encoure
or knowingly facilitate any proposal or offer froamy third party (other than Purchaser or any Afféi of Purchaser) relating to any acquisi
divestiture, business combination, or reorganiratio similar transaction involving any portion dfet Business or the Purchased As
whether structured as a financing or refinancingtberwise (a ‘Competing Transactiori), (2) enter into discussions or negotiations regal
a Competing Transaction, (3) furnish any informatiath respect to, enter into any agreement or istdeding with respect to, otherwise a:
or participate in, or facilitate in any other manaay Competing Transaction (including executing eonfidentiality agreement with any ot
third party with respect to a Competing Transadtiam (4) waive any rights under any existing s&tilidor waiver agreements (any acti
described in clauses (1) through (4) aRr6hibited Transactions).

(b) Notwithstanding the foregoing provisions, in theent Seller receives an unsolicited bona fideroffie proposal for
Competing Transaction prior to the Closing ande3&l|Board of Directors concludes in good faith (atensultation with its outside financ
and legal advisors) that such offer or proposalstituies or is reasonably likely to result in a &tgr Proposal, then, Seller may, and

permit their subsidiaries and representativesatcoe any Prohibited Transaction described in salauses (2) or (3) of clause (a) above (c

than enter into any agreemenpyovidedthat (x) prior to providing any nonpublic informati permitted to be provided pursuant to
sentence, Seller shall have entered into a cortfaléy agreement with such third party on custoynarms and which in any event is no
favorable to Seller than the confidentiality agreementered into with Purchaser in connection i Contemplated Transactions, anc
concurrently with providing such information, Sellghall also furnish to Purchaser a copy of anyfidential data or information beil
furnished to any third party pursuant to this Setto the extent not previously furnished to Pusena

(©) Seller shall promptly (within 24 hours) adviseréhaser orally and in writing following receipt () any offer or proposal f
a Competing Transaction or indication by any Petbar it is considering making an offer or proposdting to a Competing Transaction,
any request for nonpublic information relating &ll&r or access to the properties, books or recof&eller, other than requests in the Ordi
Course of Business and unrelated to an offer opgsal relating to a Competing Transaction, or (8) equiry or request for discussions
negotiations regarding an offer or proposal retatma Competing Transaction. Seller shall promflighin 24 hours) provide Purchaser wi
copy (if in writing) and summary of the related evél terms of any such offer or proposal or re¢{gluding the identity of the Pers
making or considering such offer or proposal or imgksuch request and shall keep Purchaser appofsedy material developments ¢
discussions on a reasonably current basis (andyiregent within 24 hours).
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(d) Notwithstanding anything herein to the contrgpyior to entering into an agreement in connectidth vany Competin
Transaction, (1) Seller shall provide prior writtestice to Purchaser, at least 48 hours in advéhee' Notice Period”), of its intention to tak
such action with respect to such Competing Traimacspecifying the material terms and conditiofisany such Competing Transact
(including the identity of the party proposing fifeet such Competing Transaction) and furnishingtwchaser a copy of the relevant prop
transaction agreements with the party proposingffect such Competing Transaction and other mdtddauments and (2) during the Not
Period, and in any event prior to taking such acti®eller shall negotiate, and shall cause itsnfired and legal advisors to negotiate, \
Purchaser in good faith (to the extent Purchassirefeto negotiate) to make such adjustments inetimes and conditions of this Agreemen
that such proposal or offer for a Competing Tratisaceases to constitute a Superior Proposal.

(e) At any time prior to the Closing, Seller may témate this Agreement and concurrently with sucimteation, upon payment
Purchaser of the Termination Fee and Purchag&imbursable Expenses, enter into a definitiveergent with respect to a Superior Prog
if the Board of Directors of Seller determines wod faith, after consultation with Sellsrbutside legal counsel, that in light of such Sigp
Proposal such action is required in order for $alBoard of Directors to comply with its fiduciarbl@gations under applicable Law, provic
that Seller has otherwise strictly complied with & their obligations in this_Section 6.4Such agreement to pay the Termination Fee
Purchaser’'s Reimbursable Expenses is, in partdbasé&eller recognizing Purchase€expenditure of time, energy, and resources imectior
with this Agreement. The payment of the Terminati@e and Expense Reimbursement shall be govern#eelprovisions of this Agreeme

Except as may be negotiated as part of a Supem@oBal, under no circumstances will a breag fee, expense reimbursement or other si

bid protections be provided by Seller to any pagriidder or bidders for any portion of the Busiseor the Purchased Assets, other
Purchaser.

6.5. Public Announcement. Seller and Purchaser shall consult with and pl@eiach other the opportunity to review and com
upon any press release or other public statemfeanyi, prior to the issuance of such press releasather public statement relating to -
Agreement or the Contemplated Transactions, antdl@@dinate the timing of any such press releasether public statement.

6.6. Notices of Certain Events. Seller shall promptly notify Purchaser of:
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€) Any written communication or written notice fraany Person alleging that the consent of such Passmnmay be required
connection with the consummation of the Transastion

(b) Any material written communication from a@pvernmental Authority in connection with or réhatto the Transactions; and
(©) Any Material Adverse Effect on the Purclhgessets.

ARTICLE VII.
EMPLOYEE MATTERS

7.1. Offers of Employment. Purchaser or any Affiliate of Purchaser shalldmditled, but not obligated, to make offers
employment to such of the Seller Employees as Rgehor such Affiliate of Purchaser shall detern@ind on such terms as Purchaser or
Affiliate determines (each, anOffer of Employment”). In connection therewith, Seller shall permit Pussraand their representatives
Affiliates to have access, at reasonable timesugrmh reasonable notice, to all Seller Employeexémducting interviews and evaluation:
assess whether Purchaser or any Affiliates thetesifes to extend Offers of Employment to any ef$eller Employees.

7.2. Terms of Employment and Transition. In the event Purchaser or any Affiliate therexdtads an Offer of Employment ti
Seller Employee, and such Seller Employee accemisloyment with Purchaser or such Affiliate (each; &ransferred Employe€’),
employment of such Transferred Employee by Purchaissuch Affiliate shall be on the terms of thefgdfof Employment applicable to et
such Transferred Employee, if any.

7.3. Employee Benefits.

€) Seller shall be Liable for the payment of all wagcompensation, and other remuneration due tedtlosing Date to ea
Seller Employee, and Seller shall be Liable fopalyments or contributions required to be madenyoEamployee Benefit Plans of Seller.

(b) Effective as of Closing and thereafter, Purchgseran Affiliate thereof) shall provide, or cause be provided, und
Purchases plans or otherwise, continuation health covenagle respect to Seller Employees; provided, howetteat Seller (or an Affilial
thereof) shall, at their sole expense, be soledpaasible for providing any and all notices ana/lecctions required by COBRA, and by Seller’
agreements, policies, plans or practices.

7.4. Miscellaneous. Notwithstanding any provision to the contrary this Agreement, nothing expressed or implied irg
Agreement shall confer upon any Seller Employeelditing any Transferred Employee) any rights or edims of any nature or ki
whatsoever, including any right to employment ontowued employment for any specified period by Raser or any Affiliate thereof,
restrict in any way the right of Purchaser or angtsAffiliate to terminate employment of any Tragséd Employee.
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ARTICLE VIII.
TAX MATTERS

8.1. Purchase Consideration Allocation. Seller and Purchaser shall negotiate in goodi faiior to the Closing to agree upor
allocation of the Cash Payment and Note Paymenngntite Purchased Assets (th@urchase Consideration Allocatiof). In the event th
Parties are unable to finalize the Purchase Coratida Allocation prior to the Closing then the s shall attempt to finalize the Purck
Consideration Allocation within sixty (60) days eftthe Closing Dateprovided, however, the Parties shall not be obligated to reac
agreement. If an agreement is reached, the Paftadstreat and report (and, if necessary, to caasé of their respective Affiliates to so t
and report) the sale and purchase of the Purchassets for all federal, state and local Tax purpdeaea manner consistent with the ag
Purchase Consideration Allocation and shall noetaky position on their respective Tax Returns thahconsistent with such Purch
Consideration Allocation. Without limiting the geaéty of the preceding sentence, the Purchase i@eragion Allocation will be reflected
Form 8594 that will be filed by Seller and Purchi@seaccordance with Section 1060 of the Code anahiy other filings under the Code. *
Parties recognize that the Purchase Consideratiocation shall not include Purchasedcquisition expenses and that Purchaser wilt it
such expenses appropriately.

8.2. Tax Allocation . For any ad valorem or similar property Taxes wehttre applicable Tax period begins before the @b
Date and ends after the Closing Date (thstraddle Period’), such Taxes shall be allocated between the-pEéosing and post Closing
portion of the Straddle Period as described hefidie.amount of such Taxes for the Straddle Pefiodated to the portion of the period enc
on the Closing Date shall be the total of such $dre the entire Straddle Period multiplied by acfion, the numerator of which is the nun
of days from the beginning of such Straddle Petiodnd including the Closing Date and the denoroinat which is the total number of d:
in the entire Straddle Period. The balance of sagés shall be allocated to the portion of thedsti@Period beginning after the Closing Date.

ARTICLE IX.
POST-CLOSING COVENANTS

The Parties agree as follows with respect to thimg@dollowing the Closing Date:

9.1. Books and Records. At the Closing, or such subsequent date as thgePanay mutually agree, Seller shall delivercaus:
to be delivered, to Purchaser the Transferred BaokisRecords, provided that such delivery shallimdtide any Retained Books and Rec
and shall be at Seller’ sole cost and expense.

9.2. Computer Software. Seller agree to use commercially reasonabletsfforprovide Purchaser with a sublicense with ee!
to any Computer Software (in accordance with tlienseof any primary license relating thereto) readiy requested by Purchaser as b
necessary in the operation of the Purchased Asseits the alternative to provide reasonable acte§airchaser to such information relatin
the Purchased Assets that is embodied in such CemBaftware.
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9.3. Monies Collected. To the extent any payments of trade accountsvaule, credit card receipts or other monies thmatfai
the account of Seller are received by any Purchaseh Purchaser shall, within three (3) Businesgsbf receipt thereof, advance to Selle
amount of any such payments together with any dectiation received by such Purchaser in connedtierewvith. To the extent any payme
of trade accounts receivable, credit card recegststher monies that are for the account of Pugehare received by a Seller, such Seller ¢
within three (3) Business Days of receipt thereafyance to Purchaser the amount of any such pagniegether with any documentat
received by such Seller in connection therewith.

9.4.  Survivability. The representations and warranties and- @®sing covenants and obligations of Seller an®wfchaser i
Article IV , Article V and_Article Vlof this Agreement shall not survive the Closing.

ARTICLE X.
CONDITIONS TO CLOSING

10.1. Conditions Precedent to Obligation of Purchaser. The obligations of Purchaser to consummate thatébaplate
Transactions and take any other action requirdgettaken by Purchaser at the Closing or thereafgesubject to the satisfaction, at or pric
the Closing, of each of the following conditionayaf which may be waived in writing by Purchasemihole or in part:

(a) Accuracyof Representations and WarrantiesThe representations and warranties of Sellefos#t in this Agreement shi
have been and be true and correct in all respiedigeifig understood that, for purposes of detemgjrihe accuracy of such representations
warranties, all materiality qualifications contadni@ such representations and warranties shalidveghrded) as of the date hereof and as «
Closing Date, as though made on and as of the ri@Jd3ate (except to the extent representations aardawties speak as of a specified ¢
which representation and warranties shall have beenand correct as of such date), except fourfed that would not, individually or in t
aggregate, have a material adverse effect on theh®sed Assets, Business, or the ability of Seltegach case taken as a whole, to per
their obligations under this Agreement or consunentia¢ Contemplated Transactions.

(b) Compliance with Obligations Seller must have performed and complied wittohlts covenants and obligations requiret
this Agreement to be performed or complied witlergprior to the Closing in all material respects.

(©) No Legal Proceedings There shall be no Claim, Proceeding, or Orderdpey against Seller (excluding such by or a
direction of Purchaser or any Affiliates thereofjagainst any Purchaser (excluding such by oretlitection of Seller or any Affiliates there
by or before any Governmental Authority that woudhsonably be expected to have the effect of ok sechallenge, restrain, prohil
invalidate, interfere with, or collect Damages iagsout of, the Contemplated Transactions.
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(d) Consents. Seller's stockholders shall approve this Agreeimend the Contemplated Transactions pursuant ber3e
corporate governance and organizational documentgsrements.

(e) Financing of Purchaser Prior to Closing, Purchaser shall have procutetling to make the Cash Payment set for
Section 2.3 that is necessary in connection wighcttnsummation of the Contemplated Transactions.

® Closing Deliveries Purchaser shall have delivered, or caused tebeered, at the Closing each item described icti&e
3.3.

10.2.  Conditions Precedent to Obligations of Seller. The obligation of Seller to consummate the Completed Transactions a
take any other action required to be taken by Gatiéhe Closing or thereafter is subject to thésfction, at or prior to the Closing, of eacl
the following conditions, any of which may be waivgy Seller in whole or in part:

€) Accuracy of Representations and WarrantieEhe representations and warranties of Purcteeteforth in this Agreeme
shall have been and be true and correct in allecsit being understood that, for purposes oéreining the accuracy of such representa
and warranties, all materiality qualifications cained in such representations and warranties bbalisregarded) as of the date hereof and
the Closing Date, as though made on and as of lib&ng Date (except to the extent representatiodsvearranties that speak as of a spec
date, such representation and warranties shall Ineee true and correct as of such date), excefaifares that would not, individually or in t
aggregate, have a material adverse effect on tlityalf Purchaser to perform their respective ghtions under this Agreement or consumi
the Contemplated Transactions.

(b) Compliance with Obligations Purchaser must have performed and complied alltlof their respective covenants
obligations required by this Agreement to be penfed or complied with at or prior to the Closingalhmaterial respects.

(©) No Legal Proceedings There shall be no Claim, Proceeding, or Ordedp® against any Purchaser (excluding such by
the direction of Seller) by or before any GoverntakAuthority that may have the effect of or seelchallenge, restrain, prohibit, invalid:
interfere with, or collect Damages arising outthé Contemplated Transactions.

(d) Closing Deliveries Purchaser shall have delivered, or caused tebeered, at the Closing each item describe&éuotior
34.

ARTICLE XI.
TERMINATION

11.1. Termination of Agreement. The Parties may terminate this Agreement as geavbelow:

@) Mutual Consent Purchaser and Seller may terminate this Agreémeno all Parties by mutual written consent at tame
prior to the Closing by written instrument authedzby the respective Boards of Directors of Seltet Purchaser.

Page- 27




(b) By Purchaser Purchaser may terminate this Agreement by giwmitten notice to Seller at any time prior to Blsing ir
the event that Seller has breached any represamtatarranty, or covenant contained in this Agreeinte such an extent that the conditions
forth in Sections 10.%hall not have been satisfied, or cannot be sadidfiy September 1, 2011 (theTérmination Date”); provided, tha
Purchaser shall have provided written notificatiorSeller of such breach and the breach shall baménued without cure for a period of
(10) days after delivery of the notice of such bredt its sole and absolute discretion, Purchlssrthe right to waive termination or agre
extend any deadlines under this Section 11.1(b)

(c) By Seller. Seller may terminate this Agreement by givingten notice to Purchaser at any time prior to @esing in thi
event that Purchaser has breached any representatioranty, or covenant contained in this Agreemersuch an extent that the conditions
forth in Sections 10.8hall not have been satisfied, or cannot be sadidfiy the Termination Dat@rovided, that Seller shall have provic
written notification to Purchaser of such breact #re breach shall have continued without cureafperiod of ten (10) days after deliven
the notice of breach.

(d) By Either Party. Seller or Purchaser may terminate this Agreerhgrgiving written notice to the other Party if &y cout
of competent jurisdiction or any other Governmetathority in a suit instituted by a third party arGovernmental Authority shall have iss
an Order or shall have taken any other action poothe Termination Date permanently enjoiningtregsing, or otherwise prohibiting t
Contemplated Transactions or a material portiomettfe (ii) the Closing has not occurred by the Tieation Dateprovided, that the Pan
electing to terminate shall not have caused sutiréao close.

11.2. Effect of Termination.

€) If either Party terminates this Agreementspant to_Section 11.1 all rights and obligations of the Parties undeis
Agreement shall terminatgrovided, that the rights and obligations of the Partieslainthis_Section 11.2Effect of Termination), ar
provisions regarding the interpretation or enforeatof this Agreement, and Article X(Miscellaneous) will survive any such termination.

(b) Notwithstanding any other provision of tligreement, in no event shall Seller or be entitdecover any out of - pocke
Damages caused by any breach by Purchaser of gineefaent.

ARTICLE XII.
MISCELLANEOUS

12.1. Waiver . Any term or provision of this Agreement may baived in writing at any time by the Party whicteigtitled to th
benefits thereof. The failure of either Party ay #ime or times to require performance of any ps@mn hereof shall in no manner affect <
Party’s right at a later time to enforce the same. Noveraby any Party of a condition or of the breactany term, covenant, representatio
warranty contained in this Agreement, whether bydewt or otherwise, in any one or more instandesll e deemed to be or construed
further or continuing waiver of any such conditionbreach or a waiver of any other condition otha# breach of any other term, coven
representation, or warranty of this Agreement.
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12.2. Notices. All notices, requests, demands, Claims, Consentether communications required or authorizedccheder sha
be in writing and shall be deemed to have been ditgn by the applicable Party if personally delesy sent by facsimile with rece
acknowledged, sent by a recognized commercial éylerdelivery service which guarantees next Busreay delivery, sent by U.S. registe
or certified mail return receipt requested and @gstprepaid, or otherwise actually received bydther Party at the address of the inter
recipient set forth below:

If to Seller: Apollo Diamond, Inc.
PO Box 670
Framingham, MA 01704
If to Scio Diamonédhnology
Purchaser: Corpanmati

109 Thornblade Blvd.
Greer, SC 29650

All such notices and communications shall be deetodthve been received if personally deliveredhattime delivered by hand;
mailed, three (3) Business Days after being depasit the mail; if faxed, upon confirmation of raatdf the confirmation is between 9:00 a
and 5:00 p.m. local time of the recipient on a Bass Day, otherwise on the first Business Day Walig confirmation of receipt; and, if sent
overnight air courier, on the next Business Dagrdftnely delivery to the courier.

Either Party may change the address to which moticeguests, Claims, Consents, and other commigneahereunder are to
delivered by giving the other Party prior writteotice thereof in the manner herein set forth is Béction 12.2

12.3. Further Assurances. Each of the Parties hereby agrees that afteririgois will execute and deliver such additio
documents and will use commercially reasonableresffim take or cause to be taken such further m@tomay be necessary or desirable,
the other Party may reasonably request, to cloderake effective the Contemplated TransactiongerAhe Closing, each Party, at the rec
of the other Party, and without additional consadien, shall execute and deliver, from time to tireech additional documents of conveye
and transfer as may be necessary to accomplishordierly transfer of the Purchased Assets and Bssirte Purchaser in the man
contemplated in this Agreement.

12.4. Expenses. Except as otherwise expressly provided in thiseBment, each of the Parties shall pay all costiseapense
incurred or to be incurred by it and its advisorsl aepresentatives in connection with any negotiatirespecting this Agreement
Contemplated Transactions, including preparatiomlafuments, obtaining any necessary regulatorycapis, and the consummation of
other transactions contemplated hereby.

12.5. Successors and AssignsThis Agreement, and all rights and powers grahieby, will bind and inure to the benefit of
Parties and their respective successors and pedhaifisigns.

12.6.  Third Party Beneficiaries. This Agreement and any agreement contained, sggde or implied herein, shall not confer
rights or remedies upon any Person other thanahteB and their respective successors and pedaisigigns.

12.7. Time of the Essence. Time is of the essence in the performance afalenants and obligations under this Agreement.

12.8.  Assignment. Neither this Agreement nor any Pagyights, interests, or liabilities hereunder mayassigned, transfern
conveyed, or pledged by operation of law or othseyrovided,that Purchaser may transfer and assign prior t€tbsing all or any portion
its rights and liabilities pursuant to this Agreemh an Affiliate thereof but Purchaser shall betrelieved of their obligations hereunder
result of such assignment.

12.9. Governing Law; Venue. THIS AGREEMENT, THE TRANSACTION DOCUMENTS, AND TH LEGAL RELATIONS
BETWEEN THE PARTIES WITH RESPECT TO THIS AGREEMENSHALL BE GOVERNED AND CONSTRUED IN ACCORDANC
WITH THE LAWS OF THE STATE OF MINNESOTA WITHOUT RESRD TO RULES CONCERNING CONFLICTS OF LAW
Purchaser and Seller agree that the Courts ofttite 8f Minnesota shall have exclusive jurisdictomer all disputes and other matters rele
to (a) the interpretation and enforcement of thige®ement or any ancillary document executed putduaneto, and (b) the Purchased As
and Seller expressly consents to and agrees noorttest such exclusive jurisdiction. The Partiesvejato the fullest extent permitted
applicable Law, any objection which they may novhereafter have to the bringing of any such ClairRm@ceeding in such jurisdiction.

12.10. Severability. Any term or provision of this Agreement that mwélid or unenforceable in any situation in anyigdictior
shall not affect the validity or enforceability tife remaining terms and provisions hereof or tHeliya or enforceability of the offending tei
or provision in any other situation or in any otheisdiction.

12.11. Entire Agreement; Amendment. This Agreement (including any documents refetmedh this Agreement) constitutes
entire agreement between the Parties with respetite Contemplated Transactions and supersedegrasryunderstandings, negotiatic
statements, discussions, correspondence, offarsemgnts, or representations by the Parties, writteoral, relating in any way to the sub
matter of this Agreement and the Contemplated Betiens. No modification, amendment, or supplentdérany provision of this Agreeme
shall be valid unless the same shall be in writhmgl signed by the Parties. Without limiting the eratity of the preceding sentence,
conditions, usage of trade, course of dealing oiopmance, understanding or agreement purportingddify, vary, explain or supplement



terms or conditions of this Agreement will be bimgliunless hereafter made in writing and signedhieyRarty to be bound, and
modification will be effected by the acknowledgmentacceptance of documents containing terms aditions at variance with or in additi
to those set forth in this Agreement, except asrotise specifically agreed to by the Parties irtingi

12.12. Counterparts. This Agreement may be executed by Purchaser alter $n one or more counterparts, each of whicl
be deemed an original instrument, but all of whiotether shall constitute one and the same insmurdefacsimile transmission of a sigr
copy of this Agreement shall be effective as advald binding agreement between the Parties fauaoses.

12.13.  Certain Limitations. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGRBZENT (OR ANY OTHEF
AGREEMENT RELATED HERETO) TO THE CONTRARY, IN NO BBNT SHALL ANY PARTY BE LIABLE (OR ENTITLED TC
RECOVER) UNDER, OR IN RESPECT OF, THIS AGREEMENT REXEMPLARY, SPECIAL, PUNITIVE, OR CONSEQUENTI#
DAMAGES.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executedAlgieement as of the date and year first aboveemwritt

APOLLO DIAMOND, INC.

By: Robert C. Linares
Its: Chairman

SCIO DIAMOND TECHNOLOGY CORPORATION

By: Joseph D. Lancia
Its: Chief Executive Officer
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SCHEDULE 2.1(a)

DIAMOND GROWERS AND RELATED EQUIPMENT:

[ Redacted—Confidentidl

~#482¢-350¢-2240 v.1~
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SCHEDULE 2.1(c)

OTHER EQUIPMENT:

[ Redacted—Confidentidl
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SCHEDULE 2.1(e)

CONTRACTS:

[ Redacted—Confidentidl
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SELLER CLAIMS AND WARRANTIES:

[ Redacted—Confidentidl

~#482¢-350¢-2240 v.1~
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SCHEDULE 4.7

PROCEEDING OR CLAIM RECEIVED BY SELLER:

[ Redacted—Confidentidl
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SCHEDULE 4.8

PROCEEDINGS OR CLAIMS BEFORE A GOVERNMENTAL AGENCY:

[ Redacted—Confidentidl
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SCHEDULE 3.3(a)
MASTER BILL OF SALE

THIS MASTER BILL OF SALE AREEMENT (the "Bill of S&") is made this __ day of , 2011, by aetivéenAPOLLO
DIAMOND, INC. , a corporation duly organized under the laws ef$tiate of Delaware ("Seller"), as€ClO DIAMOND TECHNOLOGY

CORPORATION , a corporation duly organized under the laws ef$tate of Delaware ("Purchaser"). Seller and Rwehmay be referred
in this Bill of Sale collectively as the “Partieahd individually and a “Party.Capitalized terms used herein without definitiomalshave th
meaning ascribed thereto in that certain Assettiise Agreement (defined below).

WITNESSETH

WHEREAS, Seller and Purchaser are parties to teghio Asset Purchase Agreement dated as of AULISRO11 (the Asset Purcha:
Agreement”),pursuant to which, among other things, Seller afjteesell and transfer, and Purchaser agreed twhpse and accept, certair
the assets of Seller; and

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

NOW THEREFORE, in consideration of the payment bycRaser of the Cash Payment and Note Paymeninafudtiher consideration of t
mutual covenants and agreements contained in thetA&irchase Agreement, the receipt and sufficiehgyhich is hereby acknowledged,
Parties hereby covenant and agree as follows:

1. Transferred Assets. For value received, the receipt and sufficieotwhich is hereby acknowledged, effective as of
__, 2011, Seller hereby sells, conveys, assigansfiers and delivers to Purchaser, which herebgps, all its right, title and interest :
benefit in and to certain of Seller'property, assets, rights and privileges as miytwedreed to between the Parties (collectively,
“Transferred Assets”):

TO HAVE AND TO HOLD, all and singular, for its owmnse forever, the Transferred Assets hereby sosigresd, transferred, conveyed
delivered, or intended so to be, unto Purchasesuitcessors and assigns forever.

1. Excluded Assets. For the avoidance of doubt, Seller shall nodbemed to have sold pursuant to this Bill of Salg @asse
other than the Transferred Assets.

2. Assumption of Liabilities . Purchaser hereby undertakes, assumes and dgreesform, pay and discharge when dut
liabilities and obligations accruing and requiree performed on or after the date hereof undgccantracts related to the Transferred Assets.

3. Relationship with the Asset Purchase Agreement This Bill of Sale is intended to evidence thenmemmation of tr
transactions contemplated by the Asset Purchaseeftgnt. This Bill of Sale is made without repreaah or warranty except as provides
and by the Asset Purchase Agreement. This Billadé $ in all respects subject to the provisionshef Asset Purchase Agreement and i
intended to supersede, limit or qualify any pramisof the Asset Purchase Agreement, except thabthedules attached hereto (if any), ¢
take precedence over the schedules attached Astet Purchase Agreement for purposes of thisoBiale.
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4, Further Assurances. Each Party hereby agrees on demand to makeutexescknowledge and deliver any and all fu
documents and instruments, and to do and cause tiorie all such further acts, reasonably requdstatie other Party to evidence and/c
any manner to perfect the transfer and assignmeRurchaser of the Transferred Assets contemplagedby. Subject to any contr.
provisions of the Asset Purchase Agreement, Puechashereby granted the irrevocable right and @itthto collect for its own account
accounts and notes receivable and other itemsdedlin the Transferred Assets and to endorse wélmaime of Seller any checks rece
solely on account of any such accounts and notesvable or such other items.

5.  Successors This Bill of Sale shall inure to the benefit afdchis binding upon the respective successors asigrasof Seller ar
Purchaser.

6. Risk of Loss. The risk of loss, injury, destruction or damageany of the Assets by fire or other casualty ccusrence she
remain with Seller until, and transfer to Purchaser

7. Taxes and Fees Seller agrees to indemnify and hold harmlesstager with respect to any taxes, fees, commissipoghe
charges becoming due as a result of this Bill d&Sexcept any sales or use tax on the transféehefTransferred Assets to Purchase
Purchaser's subsequent use of the TransferredsAsdath sales and use taxes are the responsitilttye Purchaser.

8. GOVERNING LAW . THIS BILL OF SALE SHALL BE GOVERNED BY AND CONSRUED IN ACCORDANCE WITF
THE LAWS OF THE UNITED STATES OF AMERICA AND THE SATE OF MINNESOTA, WITHOUT REGARD TO ITS CHOICE C
LAW PROVISIONS.

9. Modification . This Bill of Sale shall not be modified or ameddexcept by an instrument in writing signed byhatizec
representatives of the Parties.

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

11. Entire Bill of Sale . Purchaser and Seller warrant that the termscamdlitions of this Bill of Sale were fully read ¢
understood and that they constitute the entiredi$ale between the Parties.

12. Unenforceability . If any one or more provisions of this Bill of Sadball be found to be illegal or unenforceable ity
respect, the validity, legality and enforceabilifythe remaining provisions shall not in any wayalfiected or impaired thereby.

13. Confidentiality . The entire contents of this Bill of Sale shalmain confidential between all Parties named is Bill of Sale
except as required by law.
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14.  Counterparts . This Bill of Sale may be executed by facsimil@nsmission by the Parties in counterparts. Foligwsucl!
transmission, the parties agree that executednaligiwill be forwarded by mail or by courier to ttespective parties.

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

APOLLO DIAMOND, INC.

By:

Name: Robert Linare
Title: Chief Executive Officer

SCIO DIAMOND TECHNOLOGY CORPORATION
By:

Name: Joseph D. Lanc
Title: Chief Executive Officer
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SCHEDULE 3.3(b)
ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AREEMENT (the "Assmnent”) is made this __ day of , 2011, bg betwee
APOLLO DIAMOND, INC. , a corporation duly organized under the laws ef 8iate of Delaware ("Assignor"), asCIO DIAMOND
TECHNOLOGY CORPORATION , a corporation duly organized under the laws & 8tate of Delaware ("Assignee"). Assignor
Assignee may be referred to in this AssignmentectiVely as the “Parties” and individually and aaffy.” Capitalized terms used her
without definition shall have the meaning ascriliegleto in that certain Asset Purchase Agreemeaiingd below).

WITNESSETH

WHEREAS, Assignor and Assignee are parties to tleatain Asset Purchase Agreement dated as of AWfys?011 (the Asset Purcha:
Agreement”),pursuant to which, among other things, Assignoeedno assign, and Assignee agreed to assumdnagfrthe intangible asse
and intellectual property of Assignor; and

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

NOW THEREFORE, through mutual negotiation and food) and valuable consideration, the receipt anficgericy of which is heret
acknowledged, the Parties hereby covenant and agriglows:

1. Assignment . Assignor hereby assigns all of its rights, odfigns, interests and liabilities in certain intdog assets at
intellectual property to the Assignee (the “Assigessets”)as mutually agreed upon between the parties arslipot to the terms of the As
Purchase Agreement and this Assignment. As of #te df this Assignment, Assignor shall have nohfertrights, obligations, interests
liabilities of any kind whatsoever related to thesfned Assets.

2. Assumption . For and in consideration of the assignments umeter, Assignee hereby assumes all of Assigndghts
obligations, interest and liabilities related t@ tAssigned Assets to the same extent as thouglyessihad been the original owner of
Assigned Assets,

3. Fees. Any registration for the change of the registeosvner of the Assigned Assets shall be undertdkerssignor an
Assignor shall bear the registration fees, or o#tpglicable fees, incurred hereby.

4.  Ownership. Assignor represents and warrants that Assigasitie exclusive ownership of the Assigned Assadsna rights ¢

equity of any thirdparty is prejudiced due to the using of the AssihAssets. There is no litigation or any other dispuarising from ¢
relating to the Assigned Assets.
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5. Indemnification . Assignor shall indemnify and hold harmless Assig and its affiliates, officers, directors, shaitdhars
employees, partners, agents and representatives dral against any and all loss, liability, damagesxpenses which may be incurred
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 lawshef State of Minnesota. Any dispute or controv
arising from this Assignment shall be subject totlea 12.9 of the Asset Purchase Agreement.

7. Entire Assignment. This Assignment contains the entire understandimong the Parties with respect to the mattergrec
herein and supersedes and cancels any prior uaddnsg with respect to the matter covered herein.

8. No Changes. No changes, alternations or modifications hesétall be effective unless made in writing and sdjby all of th
Parties.

9. Severability . Any provision of this Assignment which is inv@lor unenforceable shall be ineffective to the eixt&f sucl
invalidity or unenforceability, without affecting iany way the remaining provisions hereof or reimdeany other provision of this Assignm
invalid or unenforceable.

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

11. Counterparts . This Assignment may be executed by facsimilagnaission by the Parties in counterparts. Followsogt
transmission, the parties agree that executednalgyivill be forwarded by mail or by courier to ttespective parties.

IN WITNESS WHEREOF, the parties hereto have caubéd Assignment to be executed by their authorimgutesentatives a
effective as of the date first written above.

APOLLO DIAMOND, INC.

By:

Name: Robert Linare
Title: Chief Executive Officer
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