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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reportédjie 22, 2014

SCIO DIAMOND TECHNOLOGY CORPORATION

(Exact name of registrant as specified in its arart

Nevada 333-166786 45-3849662
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification No.)

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

Registrant’s telephone number, including area c(@6f) 751-4880

Not applicable
(Former name or former address, if changed sirstadgport)

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

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rue2{l) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to R@det{d under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a M aterial Definitive Agreement.

On June 22, 2014 Scio Diamond Technology Corpandtite “Company ") entered into Amendment No. 1 (thédthendment ")
to the Rights Agreement, dated as of April 15, 2Qiktween the Company and Empire Stock Transfer &ascRights Agent (theRights
Agreement ).

The Amendment accelerates the expiration of the @@amy's common stock purchase rights (tliights”) from the close of
business on April 15, 2017 to the close of busimesdune 22, 2014, and the Rights Agreement tetedrat that time. At the time of the
termination of the Rights Agreement, all of the IRgdistributed to holders of common stock purstariie Rights Agreement expired.

The Amendment is attached hereto as Exhibit 4.limmtorporated by reference herein. The foregdiescription of the
Amendment is qualified in its entirety by referetoesuch exhibit.

[tem 1.02 Termination of a Material Definitive Agreement.

The information set forth in Item 1.01 of this Gamt Report on Form 8-K is incorporated herein bgnence.
Item 3.03 Material Modification of the Rights of Security Holders.

The information set forth in Item 1.01 of this Gamt Report on Form 8-K is incorporated herein bgnence.
Item 5.01 Change in Control of Registrant.

The change in the composition of the board desdribdétem 5.02 below (as contemplated by the Setlg Agreement, also
described below) may, although approved by thedydsr deemed to have resulted in a change of ‘@ the Company within the
meaning of Rule 12b-2 under the Securities Excha&wgef 1934, as amended. Please see Item 5.0%vbel

Item 5.02 Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On June 23, 2014, the Company entered into a settieagreement (theSettlement Agreement ) by and among Edward S.
Adams, Michael R. Monahan, Gerald McGuire, JamesiKBruce Likly, Theodorus Strous, and Robert Qiares, their present and past
affiliates, such as Apollo Diamond, Inc., Apollodbiond Gemstone Corporation, Adams Monahan LLP, $-Gapital Group, Inc. and Oak
Ridge Financial Services Group, Inc., family mensbemnd spouses (theAdams Group "), and Thomas P. Hartness, Kristoffer Mack, Paul
Rapello, Glen R. Bailey, Marsha C. Bailey, Kennetlsmith, Bernard M. McPheely, James Carroll, Rob&rDaisley, Ben Wolkowitz,
Craig Brown, Ronnie Kobrovsky, Lewis Smoak, BriacRheely, Mark P. Sennott, the Sennott Family Chlalét Trust, and their affiliates
(the “Save Scio Group "), pursuant to which the Company and the Save &caup settled the previously
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pending consent contest for the election of dimsctBursuant to the Settlement Agreement, on JBn2®.4, Messrs. Adams, Strous, Linares
and McGuire resigned as directors effective immtetiiathe Board expanded the size of the Boarddoéttors and appointed

Messrs. McPheely, Wolkowitz, Smoak and Leavertbe (tSave Scio Nominees ™) to fill all but one of the resulting vacanciddessrs. Korn
and Likly resigned on June 23, 2014 and were imatelji reappointed to the Board. In addition, tleenPany agreed to nominate each of
Messrs. Korn and Likly (the Adams Group Nominees”) and the Save Scio Nominees for election to tbarll at the Company’s 2014
annual meeting of stockholders. Pursuant to thiéefetnt Agreement, the Adams Group and the Save&@up must vote their shares of
Common Stock for the other’'s nominees for the tiesde years, and will also have replacement rigihtise event these nominees are unable
to serve as directors.

The Settlement Agreement contains various othersgemd provisions, including with respect to ttamsfer of (i) one million shar
of Common Stock to the Company for cancellation @ife@ne million shares of Common Stock to the &&¢io Group, a portion of which is
allocated for reimbursement by the Adams GrouphefSave Scio Group’s out-of-pocket expenses in@ction with the nomination of the
Save Scio Nominees and past litigation involvingaia members of the Adams Group and the Save&@ap (the “Litigation "), the Save
Scio Group’s withdrawal of the Litigation, termifat of the Save Scio Group’s consent solicitatemmg accelerated expiration of the
Companys stockholder Rights Agreement as discussed in 1t€&vh above. The Settlement Agreement is attachegtdhas Exhibit 99.1 and
hereby incorporated by reference.

The foregoing description of the Settlement Agreeinpairsuant to which the Save Scio Nominees wepeiated is qualified in its
entirety by reference to such exhibit.

Except for the Settlement Agreement, there werarremgements or understandings pursuant to whigloMessrs. McPheely,
Wolkowitz, Smoak or Leaverton were appointed toBleard, and since the beginning of the last figealr, there have been no related party
transactions between the Company and any of tleetdir appointees.

Mr. McPheely, age 62, recently retired in Decen2@t?2 as President of Hartness International afteerthan 35 years of
service. A leader in total solutions to the padkggndustry, Hartness provides equipment globtlyore than 100 countries. From startup
and under Bers guidance, Hartness was profitable every quairieesl982. He spearheaded short and long ternegicgblanning, includin
four major company-wide transformations to repositihe Hartness value proposition, product podfalid go-to-market strategy. Bern
negotiated and executed the sale of Hartness to(Ilfibis Tool Works) and was responsible for shemling the transition from a family
owned business to a public company. He has also fesponsible for successful synergistic acqaisti From 2000-2002 Bern was
chairman of the PMMI ($6 billion member packagirsg@ciation) and currently is on the Board of Dioestof Dorner Manufacturing Corp.
Hartland Wisconsin. Bern was honored by Start Magaas one of the top ten “CEO Visionaries Whadtlgiechnology” and has briefed
President Clinton and cabinet members on the efdi(S business. Bern previously worked with the DEpartment of Commerce. A
graduate of The Thunderbird Graduate School ofatttonal Management, Bern also received his umddrgte degree from Albion College
in Albion




Michigan. Mr. McPheely was a member of the Boawdf August 13, 2012 until Mr. McPheely resignechirthe Board on May 13, 2013.

Mr. Wolkowitz, age 68, has had an extensive carefinance and economics. Most recently he headadisén Financial
Technology Partners, a consulting firm that advissthnology companies on how to position their prtsl for the financial services industry.
Previously he was a Managing Director at MorgamiBtawhere he had several assignments in the Hpaine Division over a sixteen-year
career. Initially he set up and ran their finanéigiires brokerage operation, then ran a signifipantion of the Fixed Income sales force. He
also was the head of Fixed Income Research anid ésshassignment, prior to retiring, he manag&d@0 million portfolio of technology
companies in which Morgan Stanley had made invastsnePrior to joining Morgan Stanley he was witticd@rp where he started and ran
their fixed income futures brokerage operation.dsethe New York phase of his career Mr. Wolkowitzs with the Board of Governors of
the Federal Reserve System where he was in chifgrancial Studies, a department in the DivisiéfiResearch and Statistics. His team was
responsible for analyzing and advising GovernorhefBoard on financial markets and financial tusibns. Mr. Wolkowitz joined the Fed
after teaching at Tulane University in the econ@mepartment. At that time he was also a consultetfite Urban Institute in Washington,
D.C. Mr. Wolkowitz has written and lectured extee$y worldwide on both theoretical and applieditgin economics and finance. In
addition he co-authored a book, Bank Capital, eagldeveral articles republished in anthologiesrantial and economic topics.

Mr. Wolkowitz has a BA cum laude from Queens Calegnd a PhD in economics from Brown University.. Miolkowitz is also a Town
Council Member, Madison N.J. and a member of theigaly Board of the Great Swamp Watershed AssaxiatMr. Wolkowitz headed
Madison Financial Technology Partners until Decem@®d41. Mr. Wolkowitz has had no other employmaunting the past five years.

Mr. Smoak, age 70, is a founding partner of Ogistizeakins, Nash, Smoak & Stewart, which was fodndel977. During more
than 44 years of representing companies in labdreamployment matters, he has personally handletbgippately 300 union organizing and
decertification campaigns. He has extensive expeeién the development and implementation of préverabor relations programs for
clients in all regions of the country. He is amdihg one percent of U.S. lawyers listed in The Bestyers in America, and has also been
selected by his peers for inclusion in the ABA'dI€ge of Labor and Employment Lawyers, and Chamb&A Leading Lawyers in
America. Mr. Smoak is the author of three comprshennationwide labor relations studies in the ¢mmsion industry. He has served on the
Greenville (president) and South Carolina Staten@iexs of Commerce and currently serves on the Staenber's Good Government
Committee. He has served since 2002 as a memiSsuth Carolina BIPEC's Board and its Executive Cottaa since 2004. He focuses
community efforts on early childhood education estincluding service on United Way’s Success xyB®iard, and chairing both Greenville
County (2001-2003) and the State of South Cardifé&’st Steps for School Readiness Board of Treg2@03-2013). For his work in early
childhood education, he was recognized and recehe@006 Ellis Island Medal of Honor.

Mr. Leaverton, age 58, is the former Presidentrofdte Client Group of RBC Wealth Management witArmagement responsibility
for more than 2,300 advisors and assets under




administration in excess of $200 billion in asse¥ost recently, Mr. Leaverton was the Chief ExamiDfficer and a director of SNW
Securities Corporation (acquired by Piper Jaffrayuly, 2013). Karl is currently the Chairman of\8Msset Management Corporation. Karl
has more than 30 years of financial services expee. Mr. Leaverton earned a BS in Chemical Enwirental Science from the University
Puget Sound and completed the course work for énBZconomics. He earned a Master of Science degredrastructure Management from
Stanford University.

Item 5.03 Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year.
The Company’s Board, as constituted immediatelgrpgo the restructuring disclosed in Item 5.02 ah@acting by unanimous

written consent in lieu of a meeting, and pursuarhe Settlement Agreement, repealed, effectine AB, 2014, any amendments to the
Bylaws adopted by the Board without the approvaltotkholders after May 13, 2010. The effect & tepeal is to, among other things:

0] revise the provision regarding notice of sharehofdeetings

(i) restore the ability of shareholders to act by enittonsent and to take action without a meetingowuit advance approval by
the Board of Directors

(iii) delete a provision regarding adjournments of shaden meetings

(iv) revise the quorum requirement for shareholder mgetso that two persons, rather than the holdeashdjority in voting
power of the outstanding shares of stock entitbedote at the meeting, shall constitute a quor

(v) delete a provision stating that a proxy shall beviocable if it states that it is irrevocable afyéind only as long as, it is
coupled with an interest sufficient in law to sugpan irrevocable powe

(vi) delete a provision that at all meetings of sharmddrsl for the election of directors at which a quois present a plurality of tl

votes cast shall be sufficient to elect and thatthler elections and questions presented to tArehblders at a meeting at
which a quorum is present shall be decided by ffirenative vote of the holders of a majority in uay power of the shares of
stock of the Company which are present in persdsyqrroxy and entitled to vote therec

(vii) delete a provision regarding who will preside arsholder meeting:

(viii) modify and delete provisions regarding fixing teeard date for the determination of shareholdersa@ird;

(ix) delete a provision permitting or, if obligated layv, requiring the Company to appoint one or mospéttors of election in
advance of any meeting of sharehold

(x) delete a provision regarding the conduct of shddelianeetings which includes that the presidingperat any meeting of

shareholders, in addition to making any other daeitemtions that may be appropriate to the conduth@ineeting, shall, if the
facts warrant, determine and declare to the meéhiziga matter or business was not properly brobgfdre the meeting and
such presiding person should so determine, sudhdimg person shall so declare to the meeting agdsach matter or
business not properly brought before the meetirad bt be transacted or consider
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(xi)

(xii)
(xiii)
(xiv)
(xv)
(xvi)
(xvii)
(xviii)
(xix)

(xx)
(xxi)
(xxii)

(xxiii)

(xxiv)

(xxv)

remove the requirement for the advance notice ofinations for election to the Board of Directordarthe proposal of
business to be considered by shareholc

revise the provision regarding the election anéjregtion of directors

modify the provision regarding vacancies on therBad Directors;

revise the provision regarding director compensa

revise the provision regarding directors actindhaitt a meeting

revise provisions regarding committees of the BadrDirectors;

revise a provision regarding certificates of stc

modify the indemnification provisions for the Comy’s officers, directors, employees and other pers

delete a provision designating the Eighth Judidiatrict Court of Clark County, Nevada as the ezala forum for certain
actions;

delete a provision regarding manner of noticesnectbrs and shareholde

delete a provision regarding waiver of notice ofetirggs;

delete a provision requiring the approval by air@itive vote of not less than two-thirds of then@gany’s issued and
outstanding shares for (A) the sale, transfer ahdralisposition of substantially all of the Compamroperties and (B) a
merger or consolidation of the Compa

delete a provision requiring the approval of tworeth of the directors present at a meeting at whicjuorum is present for
(A) any voluntary dissolution or liquidation of ti@mpany; (B) the sale of all or substantiallycdlthe assets of the Compse
and (C) the filing of a voluntary petition of banktcy by the Compan:

delete a provision that no director or officer lné {Company shall be personally liable to the Comparany of its
shareholders for damages for breach of fiduciaty da a director or officer involving any act orission of any such direct
or officer; provided, however, that the foregoirrgyision shall not eliminate or limit the liabilitgf a director or officer

(A) for acts or omissions which involve intentiomaisconduct, fraud or a knowing violation of thevJaor (B) the payment of
dividends in violation of Section 78.300 of the ldda Revised Statutes; a

delete a provision that any article, section, sotise, subdivision, sentence, clause, or phrasheoAmended and Restated
Bylaws which is contrary to or inconsistent withyapplicable provisions of law, shall not applylsng as said provisions of
law shall remain in effect, but such result shall affect the validity or applicability of any othportions of the Bylaws

A copy of the amended and restated Bylaws is atthblereto as Exhibit 3.1 and is incorporated bgregfce herein. The foregoing
description of the amendments to the Bylaws isitjedlin its entirety by reference to such exhibit.
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Item 9.01 Financial Statements and Exhibits

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

(d) Exhibits.
Exhibit No. Description
3.1 Amended and Restated Byla
4.1 Amendment No. 1, dated June 22, 2014, to Righteément dated April 15 by and between the CompadyEampire
Stock Transfer Inc
99.1 Settlement Agreement, dated June 23, 2014 by antiguthe Company, the Adams Group and the SaveG@ociop.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant higscdused this report to be
signed on its behalf by the undersigned, hereunlp alithorized.

SCIO DIAMOND TECHNOLOGY CORPORATION
(Registrant’

Date: June 26, 2014 By: /s/ Bernard M. McPheel

Bernard M. McPheel
Director
(On behalf of the Registrar




EXHIBIT INDEX

Exhibit No. Description
3.1 Amended and Restated Byla
4.1 Amendment No. 1, dated June 22, 2014, to Righte@ment dated April 15 by and between the CompadyEampire
Stock Transfer Inc
99.1 Settlement Agreement, dated June 23, 2014 by andigithe Company, the Adams Group and the SaveGoiop.
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Exhibit 3.1
FIRST AMENDED AND RESTATED BYLAWS
OF
SCIO DIAMOND TECHNOLOGY CORPORATION
(the “Corporation”)
ARTICLE I: MEETINGS OF STOCKHOLDERS

Section 1- Annual Meetings

The annual meeting of the stockholders of the Qatmn shall be held at the time fixed, from tinoditme, by the Board of Directors.

Section 2 Special Meetings

Special meetings of the stockholders may be caletthe Board of Directors or such person or persatsorized by the Board of Directors.

Section 3 Place of Meetings

Meetings of stockholders shall be held at the teggsl office of the Corporation, or at such otHaces, within or without the State of Nevada
as the Board of Directors may from time to time fix

Section 4 Notice of Meetings

A notice convening an annual or special meetingctvispecifies the place, day, and hour of the mggetind the general nature of the business
of the meeting, must be faxed, personally delivenechailed postage prepaid to each stockholdeheforporation entitled to vote at the
meeting at the address of the stockholder as gaspon the stock transfer ledger of the Corparatibleast ten (10) days prior to the mee
Accidental omission to give notice of a meetingaothe non-receipt of notice of a meeting by,alksholder will not invalidate the
proceedings at that meeting.




Section 5 Action Without a Meeting

Unless otherwise provided by law, any action resfiio be taken at a meeting of the stockholderangrmother action which may be taken
meeting of the stockholders, may be taken withaueeting, without prior notice and without a vdtaviitten consents are signed by
stockholders representing a majority of the shantéled to vote at such a meeting, except howekardifferent proportion of voting power
is required by law, the Articles of Incorporationtbese Bylaws, than that proportion of written semts is required. Such written consents
must be filed with the minutes of the proceedingthe stockholders of the Corporation.

Section 6 Quorum

a) No business, other than the election of thémizen or the adjournment of the meeting, will kensacted at an annual or special
meeting unless a quorum of stockholders, entitbesittend and vote, is present at the commencenémt asneeting, but the quorum need not
be present throughout the meeting.

b) Except as otherwise provided in these Bylawgj@um is two persons present and being, or repties) by proxy, stockholders of 1
Corporation.

c¢) If within half an hour from the time appointfmt an annual or special meeting a quorum is nes@mt, the meeting shall stand
adjourned to a day, time and place as determingtdoghairman of the meeting.

Section 7 Voting

Subject to a special voting rights or restrictiattsiched to a class of shares, each stockholdibghantitled to one vote for each share of
stock in his or her own name on the books of thrpa@tion, whether represented in person or byyrox

Section 8 Motions

No motion proposed at an annual or special meeiiagl be seconde

Section 9 Equality of Votes

In the case of an equality of votes, the chairnmfah@meeting at which the vote takes place issmtitled to have a casting vote in addition to
the vote or votes to which he may be entitled sekholder of proxyholder.

Section 10 Dispute as to Entitlement to Vote

In a dispute as to the admission or rejectionwfte at an annual or special meeting, the decisidhe chairman made in good faith is
conclusive.

Section 11- Proxy

a) Each stockholder entitled to vote at an anouapecial meeting may do so either in person gurbyy. A form of proxy must be in
writing under the hand of the appointor or of hider attorney duly authorized in writing, or, lifet appointor is a corporation, either under the
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seal of the corporation or under the hand of a dulyrorized officer or attorney. A proxyholder newd be a stockholder of the Corporation.

b) A form of proxy and the power of attorney ohet authority, if any, under which it is signedaofacsimiled copy thereof must be
deposited at the registered office of the Corporatir at such other place as is specified forphgbose in the notice convening the meeting.
In addition to any other method of depositing pesprovided for in these Bylaws, the Directors rfrayn time to time by resolution make
regulations relating to the depositing of proxiea place or places and fixing the time or timasdiepositing the proxies not exceeding 48
hours (excluding Saturdays, Sundays and holidaggeging the meeting or adjourned meeting specifi¢le notice calling a meeting of
stockholders.

ARTICLE Il: BOARD OF DIRECTORS

Section 1- Number, Term, Election and Qualifications

a) The first Board of Directors of the Corporatiand all subsequent Boards of the Corporatiori| sbasist of not less than one (1) and
not more than nine (9) directors. The number o&Etiors may be fixed and changed from time to timerlinary resolution of the
stockholders of the Corporation.

b) The first Board of Directors shall hold offigatil the first annual meeting of stockholders andil their successors have been duly
elected and qualified or until there is a decréagbe number of directors. Thereinafter, Directwi be elected at the annual meeting of
stockholders and shall hold office until the anrmaakting of the stockholders next succeeding hieoelection, or until his or her prior
death, resignation or removal. Any Director maygest any time upon written notice of such restgmato the Corporation.

c) A casual vacancy occurring in the Board mayillsal by the remaining Directors.

d) Between successive annual meetings, the Dirsebve the power to appoint one or more additiDi@ctors but not more than 1/2
the number of Directors fixed at the last stockbolsheeting at which Directors were elected. A Qimeso appointed holds office only until
the next following annual meeting of the Corponatibut is eligible for election at that meeting.|80g as he or she is an additional Director,
the number of Directors will be increased accorljing

e) A Director is not required to hold a sharehia tapital of the Corporation as qualificationlfics or her office.

Section 2 Duties, Powers and Remuneration

a) The Board of Directors shall be responsibletiercontrol and management of the business aadsfproperty and interests of the
Corporation, and may exercise all powers of




the Corporation, except for those powers confeuaeh or reserved for the stockholders or any gikeesons as required under Nevada state
law, the Corporation’s Articles of Incorporationlmy these Bylaws.

b) The remuneration of the Directors may from tiiméime be determined by the Directors or, if Bigectors decide, by the
stockholders.

Section 3 Meetings of Directors

a) The President of the Corporation shall preaglehairman at every meeting of the Directorsf tive President is not present or is
willing to act as chairman, the Directors presdralischoose one of their number to be chairmamefieeting.

b) The Directors may meet together for the didpafdusiness, and adjourn and otherwise reguiaie meetings as they think fit.
Questions arising at a meeting must be decidedrbgjarity of votes. In case of an equality of vates chairman does not have a second or
casting vote. Meetings of the Board held at reginf@rvals may be held at the place and time upembtice (if any) as the Board may by
resolution from time to time determine.

c) A Director may participate in a meeting of B@ard or of a committee of the Directors using evafice telephones or other
communications facilities by which all Directorsrfiepating in the meeting can hear each otherm@wogided that all such Directors agree to
such participation. A Director participating in @eating in accordance with this Bylaw is deemeda@tesent at the meeting and to have so
agreed. Such Director will be counted in the quoamd entitled to speak and vote at the meeting.

d) A Director may, and the Secretary on request Bfrector shall, call a meeting of the Board. $teeble notice of the meeting
specifying the place, day and hour of the meetingtrbe given by mail, postage prepaid, addresseddb of the Directors and alternate
Directors at his or her address as it appears®bdbks of the Corporation or by leaving it atdrider usual business or residential address o
by telephone, facsimile or other method of transngtlegibly recorded messages. It is not necessagyve notice of a meeting of Directors
to a Director immediately following a stockholdeeeting at which the Director has been electeds thié meeting of Directors at which the
Director is appointed.

e) A Director of the Corporation may file with t&ecretary a document executed by him waiving aaifca past, present or future
meeting or meetings of the Directors being, or iregiito have been, sent to him and may at any wittredraw the waiver with respect to
meetings held thereafter. After filing such waiwéth respect to future meetings and until the waigevithdrawn no notice of a meeting of
Directors need be given to the Director. All megsirof the Directors so held will be deemed notearbproperly called or constituted by
reason of notice not having been given to the Darec




f) The quorum necessary for the transaction obtness of the Directors may be fixed by the &oes and if not so fixed is a majority
of the Directors or, if the number of Directordiied at one, is one Director.

g) The continuing Directors may act notwithstamgdinvacancy in their body but, if and so long &irthumber is reduced below the
number fixed pursuant to these Bylaws as the nacggsiorum of Directors, the continuing Directoraymact for the purpose of increasing
number of Directors to that number, or of summordrgjockholder meeting of the Corporation, butifomother purpose.

h) All acts done by a meeting of the Directorspenmittee of Directors, or a person acting as a@ar, will, notwithstanding that it be
afterwards discovered that there was some defd@beiqualification, election or appointment of fhieectors, stockholders of the committee
or person acting as a Director, or that any of thesre disqualified, be as valid as if the persodh een duly elected or appointed and was
qualified to be a Director.

i) A resolution consented to in writing, whethgrfacsimile or other method of transmitting legilbgcorded messages, by all of the
Directors is as valid as if it had been passedmaéating of the Directors duly called and held e&alution may be in two or more counterp
which together are deemed to constitute one rdsalut writing. A resolution must be filed with tmainutes of the proceedings of the
directors and is effective on the date stated on @n the latest date stated on a counterpart.

j) All Directors of the Corporation shall have edjuoting power.

Section 4 Removal

One or more or all the Directors of the Corporatioay be removed with or without cause at any time lbote of two-thirds of the
stockholders entitled to vote thereon, at a specédting of the stockholders called for that puepos

Section 5 Committees

a) The Directors may from time to time by resaotdesignate from among its members one or morenitbees, and alternate members
thereof, as they deem desirable, each consisting@br more members, with such powers and auyhipoitthe extent permitted by law and
these Bylaws) as may be provided in such resolutimess the Articles of Incorporation or Bylawatstotherwise, the Board of Directors
may appoint natural persons who are not Directosetve on such committees authorized herein. Eadh committee shall serve at the
pleasure of the Board of Directors and unless otiserstated by law, the Certificate of Incorporataf the Corporation or these Bylaws, sl
be governed by the rules and regulations stateslrhezgarding the Board of Directors.

b) Each Committee shall keep regular minutessatr&nsactions, shall cause them to be recordéetihooks kept for that purpose, and
shall report them to the Board at such times as




the Board may from time to time require. The Boaad the power at any time to revoke or overrideatiteority given to or acts done by any
Committee.

ARTICLE Ill: OFFICERS

Section 1- Number, Qualification, Election and Term of Office

a) The Corporatios’ officers shall have such titles and duties a8 brastated in these Bylaws or in a resolutiotthef Board of Directol
which is not inconsistent with these Bylaws. Thiécefs of the Corporation shall consist of a preniti secretary, treasurer, and also may |
one or more vice presidents, assistant secretamnigassistant treasurers and such other officatea8oard of Directors may from time to
time deem advisable. Any officer may hold two orrmoffices in the Corporation, and may or may rieb act as a Director.

b) The officers of the Corporation shall be elddbg the Board of Directors at the regular annua¢timg of the Board following the
annual meeting of stockholders.

c) Each officer shall hold office until the annuadeting of the Board of Directors next succeethisgor her election, and until his or her
successor shall have been duly elected and quilfighject to earlier termination by his or hertdegesignation or removal.

Section 2 Resignation

Any officer may resign at any time by giving writt@otice of such resignation to the Corporation.

Section 3 Removal

Any officer appointed by the Board of Directors m@/removed by a majority vote of the Board, eithigh or without cause, and a succes
appointed by the Board at any time, and any offtreassistant officer, if appointed by anothera#fi may likewise be removed by such
officer.

Section 4 Remuneration

The remuneration of the Officers of the Corporatioay from time to time be determined by the Diregitar, if the Directors decide, by the
stockholders.

Section 5 Conflict of Interest

Each officer of the Corporation who holds anothifice or possesses property whereby, whether dyrectindirectly, duties or interests mig
be created in conflict with his or her duties denests as an officer of the Corporation shallyiiting, disclose to the President the fact and
the nature, character and extent of the conflict.




ARTICLE IV: SHARES OF STOCK

Section 1- Certificate of Stock

a) The shares of the Corporation shall be reptedéby certificates or shall be uncertificated skar

b) Certificated shares of the Corporation shakigeed, either manually or by facsimile, by offieer agents designated by the
Corporation for such purposes, and shall certié/rithmber of shares owned by the stockholder ilCtivporation. Whenever any certificate is
countersigned or otherwise authenticated by afieaagent or transfer clerk, and by a registranth facsimile of the signatures of the
officers or agents, the transfer agent or trandfak or the registrar of the Corporation may hieted or lithographed upon the certificate in
lieu of the actual signatures. If the Corporatigesifacsimile signatures of its officers and agentis stock certificates, it cannot act as
registrar of its own stock, but its transfer agemd registrar may be identical if the institutiartiag in those dual capacities countersigns or
otherwise authenticates any stock certificatesoih loapacities. If any officer who has signed opséhfacsimile signature has been placed
upon such certificate, shall have ceased to be afficier before such certificate is issued, it n@yissued by the Corporation with the same
effect as if he were such officer at the date fdsue.

c¢) If the Corporation issued uncertificated shaggrovided for in these Bylaws, within a reasdméiime after the issuance or transfe
such uncertificated shares, and at least annusadhgafter, the Corporation shall send the stocldr@dwritten statement certifying the number
of shares owned by such stockholder in the Corfmorat

d) Except as otherwise provided by law, the rigintd obligations of the holders of uncertificatbdres and the rights and obligations of
the holders of certificates representing sharegeeame class and series shall be identical.

e) If a share certificate:

(i) is worn out or defaced, the Directors shalpn production to them of the certificate and upoah other terms, if any, as they
may think fit, order the certificate to be canceélind issue a new certificate;

(ii) is lost, stolen or destroyed, then upon prieing given to the satisfaction of the Directand apon and indemnity, if any being
given, as the Directors think adequate, the Dimscsball issue a new certificate; or

(iii) represents more than one share and thetezgid owner surrenders it to the Corporation wittritten request that the
Corporation issue in his or her name two or moréfizates, each representing a specified numbehafes and in the aggregate representing
the same number of shares as the certificate serglared, the Corporation shall cancel the ceatdico surrendered and issue new
certificates in accordance with such request.




Section 2 Transfers of Shares

a) Transfers or registration of transfers of shafethe Corporation shall be made on the stoaisfea books of the Corporation by the
registered holder thereof, or by his or her attprthély authorized by a written power of attorneg¢an the case of shares represented by
certificates, only after the surrender to the Caaifion of the certificates representing such shaitssuch shares properly endorsed, with
such evidence of the authenticity of such endors¢nt@nsfer, authorization and other matters asbrporation may reasonably require,
the payment of all stock transfer taxes due thereon

b) The Corporation shall be entitled to treathbéler of record of any share or shares as thdwatbsmwvner thereof for all purposes and,
accordingly, shall not be bound to recognize agglleequitable or other claim to, or interest it share or shares on the part of any other
person, whether or not it shall have express agraibtice thereof, except as otherwise expresslyiged by law.

Section 3 Record Date

a) The Directors may fix in advance a date, wimalst not be more than 60 days permitted by theepiiag the date of a meeting of
stockholders or a class of stockholders, or ofpidagment of a dividend or of the proposed takingrof other proper action requiring the
determination of stockholders as the record datéhio determination of the stockholders entitledatice of, or to attend and vote at, a
meeting and an adjournment of the meeting, orledttb receive payment of a dividend or for anyeotbroper purpose and, in such case,
notwithstanding anything in these Bylaws, only &tualders of records on the date so fixed will berded to be the stockholders for the
purposes of this Bylaw.

b) Where no record date is so fixed for the deireation of stockholders as provided in the precgdglaw, the date on which the noti
is mailed or on which the resolution declaring digdend is adopted, as the case may be, is tleedetate for such determination.

Section 4 Fractional Shares

Notwithstanding anything else in these Bylaws,@oeporation, if the Directors so resolve, will i@ required to issue fractional share
connection with an amalgamation, consolidationhexge or conversion. At the discretion of the Divex; fractional interests in shares may
be rounded to the nearest whole number, with fsastdf 1/2 being rounded to the next highest whalaber, or may be purchased for
cancellation by the Corporation for such consideraas the Directors determine. The Directors matgmnine the manner in which fractional
interests in shares are to be transferred andettetivto the Corporation in exchange for considenatind a determination so made is binding
upon all stockholders of the Corporation. In caseldolders having fractional interests in shaedisté deliver them to the Corporation in
accordance with a determination made by the Dirsctbe Corporation may deposit with the Corporasidregistrar and Transfer Agent a
sum sufficient to pay the consideration payabléh@yCorporation for the fractional interests inrsisasuch deposit to be set aside in trust for
such




stockholders. Such setting aside is deemed to Yyragra to such stockholders for the fractional iests in shares not so delivered which will
thereupon not be considered as outstanding andssackholders will not be considered to be stocttbd of the Corporation with respect
thereto and will have no right except to receiverpant of the money so set aside and deposited delorery of the certificates for the shares
held prior to the amalgamation, consolidation, exaje or conversion which result in fractional ietts in shares.
ARTICLE V: DIVIDENDS
a) Dividends may be declared and paid out of angg$ available therefor, as often, in such amoamts,at such time or times as the

Board of Directors may determine and shares magdued pro rata and without consideration to thep@ation’s stockholders or to the
stockholders of one or more classes or series.

b) Shares of one class or series may not be issuiadhare dividend to stockholders of anothesala series unless such issuance is in
accordance with the Articles of Incorporation and:

(i) a majority of the current stockholders of ttiass or series to be issued approve the issue; or
(ii) there are no outstanding shares of the alas®ries of shares that are authorized to bedsasi@ dividend.
ARTICLE VI: BORROWING POWERS
a) The Directors may from time to time on behélfthe Corporation:

(i) borrow money in such manner and amount, o security, from such sources and upon such tengiganditions as they think
fit,

(ii) issue bonds, debentures and other debt diigs either outright or as security for liability obligation of the Corporation or
another person, and

(i) mortgage, charge, whether by way of speadifidloating charge, and give other security onuhdertaking, or on the whole or a
part of the property and assets of the Corporgtoth present and future).

b) A bond, debenture or other debt obligation ef @orporation may be issued at a discount, prenoiuatherwise, and with a special
privilege as to redemption, surrender, drawingtalent of or conversion into or exchange for sharesther securities, attending and voting
at stockholder meetings of the Corporation, appeémnit of Directors or otherwise, and may by its
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terms be assignable free from equities betweeRthporation and the person to whom it was issuealsubsequent holder thereof, all as the
Directors may determine.

ARTICLE VII: FISCAL YEAR

The fiscal year end of the Corporation shall bedixand shall be subject to change, by the BoaRlrettors from time to time, subject to
applicable law.

ARTICLE VIII: CORPORATE SEAL
The corporate seal, if any, shall be in such fosnstaall be prescribed and altered, from time tetiby the Board of Directors. The use of a
seal or stamp by the Corporation on corporate decisns not necessary and the lack thereof shalhremy way affect the legality of a
corporate document.

ARTICLE IX: AMENDMENTS

Section 1- By Stockholders

All Bylaws of the Corporation shall be subject teeation or repeal, and new Bylaws may be mada majority vote of the stockholders at
any annual meeting or special meeting called fat plurpose.

Section 2 By Directors

The Board of Directors shall have the power to makiept, alter, amend and repeal, from time to tiyaws of the Corporation.
ARTICLE X: DISCLOSURE OF INTEREST OF DIRECTORS
a) A Director who is, in any way, directly or imélctly interested in an existing or proposed canitoa transaction with the Corporation
who holds an office or possesses property whewdibggtly or indirectly, a duty or interest might beeated to conflict with his or her duty or
interest as a Director, shall declare the natudeeaatent of his or her interest in such contradtamsaction or of the conflict with his or her
duty and interest as a Director, as the case may be
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b) A Director shall not vote in respect of a cawtror transaction with the Corporation in whichihéterested and if he does so his or
her vote will not be counted, but he will be couhite the quorum present at the meeting at whictvtite is taken. The foregoing prohibitions
do not apply to:

(i) a contract or transaction relating to a loanhte Corporation, which a Director or a specifiedporation or a specified firm in
which he has an interest has guaranteed or joingdaranteeing the repayment of the loan or pafiefoan;

(ii) a contract or transaction made or to be maitle or for the benefit of a holding corporationasubsidiary corporation of whicl
Director is a director or officer;

(iii) a contract by a Director to subscribe forusrderwrite shares or debentures to be issuedeb@diporation or a subsidiary of the
Corporation, or a contract, arrangement or tramsaat which a Director is directly or indirectipterested if all the other Directors are also
directly or indirectly interested in the contra@trtangement or transaction;

(iv) determining the remuneration of the Directors
(v) purchasing and maintaining insurance to c@iegctors against liability incurred by them aséitors; or
(vi) the indemnification of a Director by the Coration.

c) A Director may hold an office or place of ptaofiith the Corporation (other than the office ofdiior of the Corporation) in
conjunction with his or her office of Director ftre period and on the terms (as to remunerati@ihmrwise) as the Directors may determine.
No Director or intended Director will be disquaditi by his or her office from contracting with ther@oration either with regard to the ten
of any such other office or place of profit, on@ndor, purchaser or otherwise, and, no contraghosaction entered into by or on behalf of
the Corporation in which a Director is interestediable to be voided by reason thereof.

d) A Director or his or her firm may act in a pgs$ional capacity for the Corporation (except adithu of the Corporation), and he or
or her firm is entitled to remuneration for profiessl services as if he were not a Director.

e) A Director may be or become a director or otifécer or employee of, or otherwise interestedaircorporation or firm in which the
Corporation may be interested as a stockholdeth@raise, and the Director is not accountable &oGrporation for remuneration or other
benefits received by him as director, officer opéogee of, or from his or her interest in, the otberporation or firm, unless the stockholders
otherwise direct.
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ARTICLE XI: ANNUAL LIST OF OFFICERS, DIRECTORS ANIREGISTERED AGENT

The Corporation shall, within sixty days after filiag of its Articles of Incorporation with the $eetary of State, and annually thereafter o
before the last day of the month in which the aergary date of incorporation occurs each yearwfith the Secretary of State a list of its
president, secretary and treasurer and all ofifscibrs, along with the post office box or stradtiress, either residence or business, and a
designation of its resident agent in the state@fdda. Such list shall be certified by an officethe Corporation.

ARTICLE XII: INDEMNITY OF DIRECTORS, OFFICERS, EMRDYEES AND AGENTS

a) The Directors shall cause the Corporation demnify a Director or former Director of the Corption and the Directors may cause
the Corporation to indemnify a director or forménedtor of a corporation of which the Corporatisror was a stockholder and the heirs and
personal representatives of any such person agdirtsists, charges and expenses, including an ainpaid to settle an action or satisfy a
judgment, actually and reasonably incurred by hirthem including an amount paid to settle an aabiosatisfy a judgment inactive crimir
or administrative action or proceeding to whichiser they are made a party by reason of his obberg or having been a Director of the
Corporation or a director of such corporation, uglthg an action brought by the Corporation or ceafion. Each Director of the Corporation
on being elected or appointed is deemed to haveeazdad with the Corporation on the terms of thedoing indemnity.

b) The Directors may cause the Corporation torimuiéy an officer, employee or agent of the Corpimrabr of a corporation of which
the Corporation is or was a stockholder (notwithgiiag that he is also a Director), and his or hershand personal representatives against all
costs, charges and expenses incurred by him or éinelmesulting from his or her acting as an offieenployee or agent of the Corporation or
corporation. In addition the Corporation shall indefy the Secretary or an Assistance Secretarfi@forporation (if he is not a full time
employee of the Corporation and notwithstanding ltteeis also a Director), and his or her respediiies and legal representatives against all
costs, charges and expenses incurred by him or éneharising out of the functions assigned to ther&ary by the Corporation Act or these
Articles and each such Secretary and Assistane&eyr on being appointed is deemed to have cdatfagith the Corporation on the term:
the foregoing indemnity.

c) The Directors may cause the Corporation tolpase and maintain insurance for the benefit ofragmewho is or was serving as a
Director, officer, employee or agent of the Corpioraor as a director, officer, employee or agdra oorporation of which the Corporation is
or was a stockholder and his or her heirs or pals@presentatives against a liability incurrechby as a Director, officer, employee or ag

12




Exhibit 4.1

AMENDMENT NO.1TO RIGHTSAGREEMENT

This Amendment No. 1 to Rights Agreement (this “Adment”) is made as of June 22, 2014 to the Rigbteement (“Rights
Agreement”), dated as of April 14, 2014, betweeio ®tamond Technology Corporation, a Nevada corpangthe “Company”)and Empirt
Stock Transfer Inc., a Nevada corporation (“Righgent”).

WHEREAS, the Company desires to amend the Righteéxgent, as authorized by and pursuant to Sec@iahezeof;
NOW, THEREFORE, the Company and the Rights Agengtheagree as follows:

1. Amendment of Section 1Section 1 of the Rights Agreement is hereby smpphted and amended to add the following defingtiarthe
appropriate alphabetical locations:

“ Settlement Acquisition ” shall mean the acquisition by the Save Scio Grofup,000,000 shares of Common Stock pursuanteo th
Settlement Agreement.

“ Settlement Agreement ” shall mean the Settlement Agreement by and aman@dmpany, Edward S. Adams, Michael R. Mona
Gerald McGuire, James Korn, Bruce Likly, TheodoBtious, and Robert C. Linares, their present astigffiliates, such as Apollo
Diamond, Inc., Apollo Diamond Gemstone Corporatiddams Monahan LLP, Focus Capital Group, Inc. anl Ridge Financial
Services Group, Inc., family members and spousestlee Save Scio Group.

“ Save &cio Group ” shall mean Thomas P. Hartness, Kristoffer MaadylRRapello, Glen R. Bailey, Marsha C. Bailey, KetimL.
Smith, Bernard M. McPheely, James Carroll, RoberDidisley, Ben Wolkowitz, Craig Brown, Ronnie Kobshy, Lewis Smoak,
Brian McPheely, Mark P. Sennott, the Sennott Faiaritable Trust, and their affiliates.

2. Amendment of Definition of Acquiring Person” The definition of “Acquiring Person” in Sectidnl of the Rights Agreement is hereby
supplemented and amended by inserting the followaxgence after the last sentence thereof:

“Notwithstanding anything in this Agreement to ttemtrary, none of the members of the Save Scio Greither individually,
collectively or in any combination, shall be deen@the an Acquiring Person as a result of the pudbihouncement, approval,
adoption, execution, delivery or performance of $ie¢tlement Agreement, any amendment, modificaironaiver thereto approved
in advance by the Board of Directors of the Comp#imy consummation of the Settlement Acquisitiomamy of the other transactic

contemplated by the Settlement Agreement, or ambazation of the foregoing (each, aixempt Event ” and, collectively, the “
Exempt Events ”).”




3.  Amendment of Definition of Beneficial Owner” The definitions of “Beneficial Owner” and “berneifally own” in Section 1.3 of the
Rights Agreement are hereby supplemented and amddnydi@serting the following sentence after the &ntence thereof:

“Notwithstanding anything in this Agreement to ttentrary, none of the members of the Save Scio Gnamu any of their respective
Affiliates or Associates, either individually, ceditively or in any combination, shall for purposéshis Agreement be deemed to be
a Beneficial Owner of, or to Beneficially Own, asgcurities as a result of, or as a result of, amgnipt Event.”

4.  Amendment of Definition of Exempt Persoti The definition of “Distribution Date” in Sectioh.7 of the Rights Agreement is amended
and restated in its entirety to read as follows:

“1.7. “Exempt Person” shall mean the Company, any Subsidiary of the Gamy, in each case including, without limitaticme t
officers and members of the board of directorsebiacting in their fiduciary capacities, any memsbeaf the Save Scio Group, act
either in their individual capacities or in any dgimation with one or more other members of the S&sie Group, or any employee
benefit plan of the Company or of any Subsidiaryhef Company or any entity or trustee holding @may in a fiduciary capacity in
respect of) shares of capital stock of the Comgangr pursuant to the terms of any such planpotlie purpose of funding other
employee benefits for employees of the CompanyngrSubsidiary of the Company.”

5. Amendment of Definition of Stock Acquisition Date’ The definition of “Stock Acquisition Date” in 88on 1.12 of the Rights
Agreement is supplemented and amended by inseghiinfpllowing sentence after the last sentencestifer

“Notwithstanding anything in this Agreement to ttentrary, a Stock Acquisition Date shall not berded to have occurred as a
result of any Exempt Event.”

6. Amendment of Definition of Distribution Date” The definition of “Distribution Date” in SectioB.1 of the Rights Agreement is
supplemented and amended by inserting the followargence after the last sentence thereof:

“Notwithstanding anything in this Agreement to tleattary, a Distribution Date shall not be deemelawe occurred, and nothing
this Agreement shall be construed to give any hrafi®ights or any other Person any legal or etpétaights, remedies or claims
under this Agreement, in each case, as a resaliyExempt Event.”

7. Amendment of Definition of Expiration Date” Section 7.1 of the Rights Agreement is amendedirastated in its entirety to read as
follows:

“7.1. Exercise of Rights. Subject_to Sectionl12and except as otherwise provided herein, the ergdtholder of any Right
Certificate may exercise the Rights evidenced thene whole or in part at any time after the Distiion Date upon surrender of the
Right Certificate, with the form of election to phase and certification on the reverse side themexgferly completed and duly
executed, to the Rights Agent at the office oftights Agent designated for such purpose, togetitarpayment of the aggregate

Purchase Price for each share of Common




8.

10.

11.

Stock (or other securities, cash or other asset®) which the Rights are exercised, at or prigdh&time (the ‘Expiration Date”)
that is the earliest of (i) the close of businesgdone 22, 2014 (theFinal Expiration Date "), (ii) the time at which the Rights are
redeemed as provided in Section(#8 “ Redemption Date "), (iii) the closing of any merger or other acqtian transaction
involving the Company pursuant to an agreementetype described in Section 1&t3which time the Rights are deemed
terminated, or (iv) the time at which the Rights exchanged as provided_ in Section27

Amendment to Section 7.1Section 7.1 of the Rights Agreement is herebykmpented and amended by inserting the following
sentence immediately after the last sentence thereo

“Notwithstanding anything in this Agreement to ttentrary, none of the Rights may be exercisedrasut of any Exempt Event.”

New Section 35 A new Section 35 is hereby added to the Righte&gent immediately following Section 34 of the RiggAgreement,

and such new Section 35 shall read as follows:

“35. Effect of Execution of Settlement Agneent. For the avoidance of doubt, and in addition ®dther provisions in this
Agreement to such effect, no Exempt Event shaget the rights of any Person under this Agreenaamt,this Agreement shall
otherwise be inapplicable to the any Exempt Evépbn execution of the Settlement Agreement, neittreiCompany nor any of
their respective Affiliates shall have any obligat to any holder or former holder of Rights aamd following the date of such
execution.”

New Section 36 A new Section 36 is hereby added to the Righte&gent immediately following Section 35 of the RiggAgreement,

and such new Section 36 shall read as follows:

“36. Termination Notwithstanding anything herein to the contrémymediately following execution of the Settlement
Agreement, (a) this Rights Agreement shall be teateid automatically (without any further actiontba part of any party hereto)
and shall be without further force or effect, (one of the parties to this Rights Agreement willdnany rights, obligations or
liabilities hereunder and (c) the holders of thgt®s shall not be entitled to any benefits, rigittsther interests under this Rights
Agreement.”

Other Provisions Unaffectedrhis Amendment shall be deemed to be in fullécaiad effect immediately prior to the executioheaf

Settlement Agreement. Except as expressly modifegdby, all arrangements, agreements, terms, éonsliand provisions of the Rights
Agreement remain in full force and effect, and thisendment and the Rights Agreement, as herebyfieddshall constitute one and"

same instrument. To the extent that there is flicobetween the terms and provisions of the Righgreement and this Amendment,
terms and provisions of this Amendment shall go¥ermpurposes of the subject matter of this Amenanoaly.
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12. Miscellaneous

a.

Counterparts This Amendment may be executed in any numbepohterparts (including by facsimile or other elenic
transmission) and each of such counterparts shradllf purposes be deemed to be an original, dreieh counterparts shall
together constitute but one and the same instrument

Governing Law This Amendment, the Rights Agreement, each Righteach Right Certificate issued hereunder or
thereunder shall be deemed to be a contract matkr time laws of the State of Nevada and for alppses shall be
governed by and construed in accordance with the & such State applicable to contracts to be raadeperformed
entirely within such State.

Further Assurances Each Party shall cooperate and take such aatianay be reasonably requested by another Party in
order to carry out the transactions and purposési@Amendment, the Rights Agreement, and thestretions contemplat:
hereunder and/or thereunder.

Descriptive Headings Descriptive headings of the several sectiorthisfAmendment and the Rights Agreement are
inserted for convenience only and shall not cordraffect the meaning or construction of any &f pinovisions hereof or
thereof.

Entire Agreement This Amendment and the Rights Agreement, andfdhe provisions hereof and thereof, shall be
binding upon and inure to the benefit of the Paréird their respective successors and permittéghasand executors,
administrators and heirs. This Amendment, togetlitr the Rights Agreement, sets forth the entireeament and
understanding among the Parties as to the subjténhereof and merges with and supersedes ail gigcussions and
understandings of any and every nature among tiéthout limiting the foregoing, the Rights Agentadlnot be subject t
nor required to interpret or comply with, or detérenif any Person has complied with, the Settlerdgreement even
though reference thereto may be made in this Amendisnd the Rights Agreement.

Severability. If any term, provision, covenant or restrictimfiithis Amendment is held by a court of competanisgiction
or other authority to be invalid, void or unenfaabke, then such term, provision, covenant or r&tstn shall be enforced to
the maximum extent permissible, and the remainfihreoterms, provisions, covenants and restrictafrthis Amendment
shall remain in full force and effect and shalhimway be affected, impaired or invalidated.

Enforcement Unless and until the Merger Agreement is teritg@idan accordance with its terms, the provisiondagh
herein providing exceptions for, or otherwise rielgto, Exempt Events, are for the benefit of, arai/ be enforced by, the
Company and any of its directors and affiliates.

Waiver of Notice. The Rights Agent and the Company hereby waiyenatice requirement under the Rights Agreement
pertaining to the matters covered by this Amendment

4




i.  Exhibits. The Exhibits to the Rights Agreement shall berded restated to reflect this Amendmemitatis mutandis .
[ Sgnature Page Follows ]

5




IN WITNESS WHEREOF, the parties hereto have catisisdAmendment No. 1 to Rights Agreement to be @wxigcuted as of the
day and year first above written.

SCIO DIAMOND TECHNOLOGY CORPORATIOP EMPIRE STOCK TRANSFER INC
By:
By: /s/ Bruce M. Likly Name:
Name:Bruce M. Likly Title:

Title: Cc-Chairman




Exhibit 99.1
SETTLEMENT AGREEMENT

This settlement agreement (this “Agreement”) is enadd entered into on the Effective Date, by andranjl] Scio Diamond
Technology Corporation (“Scio”), [2] Edward S. AdeanMichael R. Monahan, Gerald McGuire, James KBroge Likly, Theodorus Strous,
and Robert C. Linares, their present and pastaté, such as Apollo Diamond, Inc., Apollo Diamdaemstone Corporation, Adams
Monahan LLP, Focus Capital Group, Inc. and Oak Rilltpancial Services Group, Inc., family memberd sppouses (the “Adams Group”),
and [3] Thomas P. Hartness, Kristoffer Mack, Paaph&lo, Glen R. Bailey, Marsha C. Bailey, KennettSimith, Bernard M. McPheely,
James Carroll, Robert M. Daisley, Ben Wolkowitzai@rBrown, Ronnie Kobrovsky, Lewis Smoak, Brian MeBly, Mark P. Sennott, the
Sennott Family Charitable Trust, and their affés{the “Save Scio Group”).(1) For the purposehisfAgreement, Scio, members of the
Adams Group and members of the Save Scio Groupaanetimes referred to in this Agreement individgab a “Party” or, collectively, as
the “Parties.”

RECITALS
A. Certain members of the Save Scio Group have bepresting a stockholder meeting and a change toaimposition of
Scio’s Board of Directors;
B. Certain members of the Save Scio Group filed afiéeriShareholder Derivative Complaint captiomécPheely v. Adams

(the “McPheely Complaint”) against certain members of the AdamsuBron July 26, 2013, in the Court of Common Ptifabe State of
South Carolina, which Defendants removed to thdddinstates District Court for the District of So@hrolina, asserting, among others,
claims related to alleged breaches of fiduciary dwted to Scio, and its predecessors, which ataduset forth in thélcPheely Complaint;

C. Lawsuits alleging similar or related claims as khePheely Complaint have been filed derivatively on behalf of
Loblolly, Inc. and Apollo Diamond, Inc. in variojrisdictions, including, among others, the actiaptionedSennott v. Adamsin the United
States District Court for the District of South Glara (the “Sennott Complaint”), and the actions captionklhck v. Adams andFink v. Adams
in the United States District Court for the Distro¢ Minnesota (and related cases);

D. The members of the Adams Group dispute the claghfogth in theMcPheely or Sennott Complaints, and in the other
related lawsuits, and have denied and continueny that they have any liability for any such claisserted in those actions; and

E. The Parties desire to avoid the risk, inconveniemmkexpense of litigation and a proxy contest, iz therefore agreed
to fully and fairly settle any and all disputes dedal claims based on any conduct by the Parties {o the Effective Date, whether known

(1) The term “Save Scio Group” as used hereirotantended to and shall not be construed to agcambers to the “Save Scio” group of
shareholders as set forth in the group’s Schedd#®,las amended, on file with the Securities anchBrge Commission.




unknown, including any claims relating to the sebjaatter of thévicPheely andSennott Complaints.

NOW, THEREFORE, for and in consideration of themises, covenants, and undertakings described balwivfor other good and

sufficient consideration, the Parties agree as\ait

TERMSOF AGREEMENT
1. Effectiveness
This Agreement shall become binding upon execuiipall of the Parties (the “Effective Date”), whethn counterpart or a single
instrument.
2. Recitals
The Recitals above are incorporated into this Agued as if set forth fully herein.
3. Board of Directors Action
Effective as of the Effective Date, Scio and theiloof Directors of Scio (“Board”) have taken tleldwing actions, as applicable:
A. the Board has duly adopted the resolutions cordaiméhe consent attached hereto as Exhikfith& “Consent”)
B. Scio has executed Amendment No. 1 (the “PoisornAiléndment”) to the Rights Agreement, dated aspmilA4, 2014,
between the Company and Empire Stock Transfer(1Bempire”) and has delivered a copy to the Save &ioup;
C. all existing members of the Board of Scio, consgtf Edward S. Adams, Gerald McGuire, James KRohert Linares,
Theodorus Strous, and Bruce Likly have tenderei thsignations as directors and officers, if apgilile, to Scio.
D. Gerald McGuire and James Korn have returneshates and compensation (other than reasonabléfe@sard meetings and, in
the case of Mr. McGuire, for consultation servipesvided as an interim officer of Scio, through Hiféective Date) to Scio.
4. Corporate Governance Measures

A. Board

Scio and members of the Adams Group and the SaweGBoup agree, for a continuing period of threpy@ars after the Effective

Date (the “Standstill Period”), to :

(a) constitute the Board as follows:

(@ Two (2) members will be nominees of the Adams Graupo must be independent under NASDAQ rules and
cannot be Edward S. Adams, Michael R. Monahan heodlorus Strous. The initial members so nominaitéde Bruce
Likly and James Korn.

(i) Four (4) members will be nominees of the Save Semup, three of whom must be independent under N&SD
rules and may include Bernard M. McPheely but cabedristoffer Mack, Paul Rapello, or any otherreat or former
Scio stockholder who has been a party to litigatigainst any member of
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the Adams Group. The initial members so nominatdéidoe Bernard M. McPheely, Ben Wolkowitz, Lewisn®ak and
Karl Leaverton.

(iii) One (1) member will be the Chief Executive Offi(BEEQ”) of Scioex officio, as elected by a majority of the
four Board members nominated by the Save Scio Gpowguant to the foregoing subsection.

(b) vote their equity securities in Scio for theaion of the directors nominated pursuant to $act(A)(a);
(c) not engage in any efforts to oppose the eleafaany candidate proposed by any other Party; and

(d) take all actions necessary or appropriate,randmmend that stockholders vote their sharesookstn accordance with the
terms of this Agreement.

B. Foecial Committee

Scio agrees that the Board will appoint a committe@prised of four (4) members (which cannot ineltdistoffer Mack, Paul
Rapello or Bernard McPheely or any current or far®eio stockholder who has been party to litigaggainst any member of Adams Group)
to approve any future transactions with the Adamsu@ or the Save Scio Group members.

C. Annual Meeting

Scio will hold its annual meeting of stockholdesssaon as practicable after filing of its Form 1@eKthe year ended March 31,
2014. At such meeting, Scio will nominate, andriembers of the Adams Group and the members @alre Scio Group will vote to elect
the nominees as set forth in the Consent or aswittespecified pursuant to Section 4(ADuring the Standstill Period, no member of the
Adams Group or the Save Scio Group will take artipado solicit consents or proxies of Scio stodkless, and no Adams Group or Save
Scio Group member will make stockholder proposaiiout the prior written approval of the newly ebituted Board. The consent
solicitation by members of Save Scio Group willteeminated.

5. Share Transfer by Edward S. Adams and Michael RhdWan

Upon the effectiveness of the Poison Pill AmendmEdtvard S. Adams will transfer one million (1,00@0) Scio shares and
Michael R. Monahan will transfer one million (1,0000) Scio shares for a total of two million (2,00@0) Scio shares as follows: one million
(1,000,000) shares will be transferred to SciacBmcellation, and one million (1,000,000) shardkhei transferred to the Save Scio Group.

6. No Admissions

The Parties hereto understand and agree thatldeses granted herein are absolute and are madsuce the full and complete
release and discharge of any liability any Party mave to any other Party, and to prevent the iatpart of any liability for any reason
whatsoever, and that this Agreement does not statstitute or imply any admission of liability afy sort; it being further understood that
this Agreement is made as a compromise to avottidutitigation and for the specific purpose oftérating all controversies and claims for
damages of whatever nature, between or among ttie$?ancluding but not limited to those arisingt @f or in any way related to any of the
facts, allegations or claims made in the litigatiorihe proxy battle. Each of the Parties continmieedeny any obligation or liability with
regard to any claim




or demand of any sort whatsoever made against tHdra.Parties agree that this Agreement shall eatded by or against any Party in any
other proceeding to establish or as evidence ofiahifity, or absence of liability, on any of tleéaims asserted in thdcPheely or Sennott
Complaints; provided, however, that this Agreenmmeay be used in any action or proceeding to enforabtain recovery under the terms of
this Agreement or to support a defense of res @tdjccollateral estoppel, release, good faithesattht, accord and satisfaction, setoff,
mootness, or any similar defense or counterclaim.

7. Mutual Release of All Claims

Scio, the members of the Adams Group, on behatlehselves, as well as on behalf of their ageptsises, children, beneficiaries,
predecessors, successors, attorneys, heirs, gsaghanyone else claiming through or on behathef, if any (the Adams Group Releasir
Parties”), and the members of the Save Scio Groupehalf of themselves, as well as on behalf @f thgents, spouses, children,
beneficiaries, predecessors, successors, attoimeiys, assigns, trusts, and anyone else clairhimgigh or on behalf of them, if any (the
“Save Scio Group Releasing Parties”), hereby futhgvocably and unconditionally release, acquit] discharge the Adams Group Releasing
Parties and the Save Scio Group Releasing Partigsectively, and all other Parties from any ahdlaims, actions, complaints, causes of
action, rights, demands, obligations, accountgrds, or liabilities of any kind whatsoever, wietin law or in equity, whether contractual,
common law, statutory, federal, state, or otherwiggch Scio or any of the Releasing Parties haatd have, whether now or in the future,
known or unknown, against the Parties, includirgs¢éharising out of or related in any way to thegadtions, claims, and defenses that have
been or could have been asserted ifvhBheely or Sennott Complaints.

For the purpose of implementing a full and comptetease and discharge, the Parties expressly atédge that the releases
provided in this Agreement are intended to includtheir effect, without limitation, any and allaiins, complaints, charges or suits, including
those claims, complaints, charges or suits whiely tto not know or suspect to exist in their faviotha time of execution hereof, which if
known or suspected, could materially affect thdiPgirdecision to execute this Agreement.

The Parties acknowledge that they have been adhkigéukir respective legal counsel with respecata are familiar with, the
provisions of California Civil Code Section 1542hiah provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICHHE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS FAVOR AT THE TIME OF EXECUTING THE REEASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEBTOR.

The Parties, being aware of said code sectionblgerepressly waive any and all rights they may htaieeeunder, as well as under
any other statutes or common law principles of lsiméffect. In connection with such waiver, thetfea acknowledge that they are aware
they or their attorneys may hereafter discovemntsadr facts in addition to or different from thagkich they now know or believe to exist
with respect to the subject matter of the Dispuig that it is nevertheless the intention of thetiBarto fully, finally, and forever settle and
release each other and their respective represesaif the released matters, whether known,
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unknown or suspected, which now exist or heretofianee existed. The Parties acknowledge that thegnstand the significance and
consequence of this release and specific waiv8eofion 1542, and similar provisions. The Padifism that this waiver of Section 1542,
and similar provisions, is not a mere recital. Heatit is a specifically bargained-for provisioftleis Agreement and is material consideration
for the release. The Parties affirm that theyaavare that they would not have entered into theeAgrent but for the agreement of the Parties
to a full waiver of all claims of any type and deégtion, including unknown claims. The Parties @davcluded this waiver of Section 1542,
and similar provisions, in the Agreement in ordeptocure certainty in their affairs

8. Covenant Not to Sue

Scio, the Adams Group Releasing Parties, and thie Seio Group Releasing Parties further represengnant and agree not to
bring any claim, action, suit, or proceeding agaiihs Parties regarding the matters settled amésed by this Agreement, including, but not
limited to, any claim, action, suit, or proceednagsed or that could have been raised relatinged/iicPheely or Sennott Complaints.

The Parties also agree not to solicit or encoufagdbker litigation or proceedings against each otfesed on such claims. The Save
Scio Group further agrees that its members shalvadve any future conflict of interest presentgdtieir counsel’s representation of any
party other than members of the Save Scio Grogptimection with claims raised or that could haverbeised relating to thdcPheely or
Sennott Complaints. The Parties also agree not to disgapagake any action which is intended, or woulkmably be expected, to harm
any of the other Parties or negatively affect theputations or which would reasonably be expettiddad to unwanted or unfavorable
publicity for Scio or any of the Parties, providegwever, that nothing herein shall be construgatéclude a Party from complying with or
responding to any inquiry, demand or request frowegnment authorities, investigations, or otheicadf proceedings conducted by state and
federal regulatory authorities. The Parties wailhjly prepare or approve a press release from &wmuncing the change in the Board anc
other matters specified in this Agreement.

9. Indemnification and Expenses

Scio indemnification provisions will be availabtedll members of the Board currently serving orapied by the Adams Group or
the Save Scio Group for future claims, if permittedier applicable law. The Save Scio Group wiltdienbursed for expenses in connection
with the prior pursuit of claims, the settlementldhne consent solicitation solely through the tfansf one million shares to the Save Scio
Group pursuant to Section. 5The members of the Adams Group will not be reirabd or indemnified by Scio for any expenses imeatior
with the settlement or prior litigation by any mesnlof the Save Scio Group either in their own cépax derivatively on behalf of Scio
against any member of the Adams Group. The Paxileaot oppose Directors and Officers (“D&O”) ingance coverage under policies of
Scio existing prior to or as of the Effective D&decover any claim or legal defense for the AdamsuB. The Parties agree that Latham &
Watkins can continue to defend the members of tthends Group, and the Parties will not seek to difyusatham & Watkins as counsel for
the Adams Group. Members of the Save Scio Grollzedperate with Scio and assist the membersefitiams Group with respect to the
SEC'’s investigation (C-08091) or any claim relationgscio and/or the
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members of the Adams Group, and will not take ariipa that would impede the defense and/or resmiubi any such claims.

10. Investigation

Each of the Parties has made such investigatitimeofacts pertaining to this Agreement, as it depet®ssary. The Parties hereto
understand that if any fact with respect to anytematovered by this Agreement is found hereaftdretother than, or different from, the facts
now believed by the parties to be true, each geetgto expressly accepts and assumes the risklofmssible difference in facts and agrees
that this Agreement shall become and remain effectotwithstanding such different facts.

11. Integration Clause

This Agreement contains the entire agreement oPHrées and supersedes any and all prior, writteral, agreements among them
concerning the subject matter of this Agreemeneré&lare no representations, agreements, arrangeoramiderstandings, oral or
written, among the Parties, relating to the subjeatter of this Agreement that is not fully expezsierein.

12. Other and Further Documents

The Parties shall take such actions and shall égedaliver and file or record any such documenmhag be reasonable or necessary
to effectuate the purposes and contents of thie&gent, including dismissals with prejudice of KhePheely and Sennott Complaints, and
documents seeking the approval of the settlemahtemissal of théicPheely andSennott Complaints on a derivative basis.

13. Consultation With Counsel

The Parties represent and warrant that they hagepted their counsel with this Agreement, thaPtties have had the opportur
to review this Agreement and that they are exeguttilrs Agreement of their own free will after hayireceived advice from counsel regarc
execution of this Agreement.

14. Choice of Law, Jurisdiction and Venue

This Agreement shall be governed by and constnuedé¢ordance with Nevada law. If any party attemptnstitute a legal
proceeding to enforce or interpret the terms of Agreement, or otherwise, such proceeding mustdituted and maintained exclusively in
the state District Courts of the State of Nevadal, @ach party hereto expressly consents to thedjation and venue of such court and waives
any objections to such jurisdiction and venue in action arising out of this Agreement.

15. Severability

If any one or more of the provisions of this Agresrnshould be ruled wholly or partly invalid or ufi@rceable by a court or other
government body of competent jurisdiction, thepti{e validity and enforceability of all provision$ this Agreement not ruled to be invalid
or unenforceable shall be unaffected if the Partiatually elect in writing to proceed as if suckafid or unenforceable term(s) had never
been included in the Agreement; (ii) the effectraf ruling shall be limited to the jurisdiction thie court or other government body making
the ruling; (iii) the provision(s) held wholly oaptly invalid or unenforceable shall be deemed
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amended, and the court or other government bodytlsorized to reform the provision(s), to the minimextent necessary to render them
valid and enforceable in conformity with the Pati@tent as manifested herein; and (iv) if thermmgland/or the controlling principle of law or
equity leading to the ruling is subsequently oviedumodified, or amended by legislature, judictaladministrative action, then the provision
(s) in question as originally set forth in this A&gment shall be deemed valid and enforceable tméx@mum extent permitted by the new
controlling principle of law or equity.

16. No Waiver

The failure of any Party to insist upon compliamdth any of the provisions of this Agreement or Wa&iver thereof, in any instance,
shall not be construed as a general waiver orqeighment by such Party of any other provisiorhid Agreement.

17. Amendment
This Agreement may not be amended except by arumsnt in writing, executed by the Parties, anchedichem.

18. Agreement Obligates, Extends and Inures

The provisions of this Agreement shall be bindipgmand inure to the benefit of each of the Paarebeach of the Parties’
successors, heirs, devisees, and assigns, if any.

19. No Reliance

Each of the Parties represents and warrants tkagpefor the representations and warranties spabif set forth in this Agreement,
in executing this Agreement, it does not rely, had not relied, on any representation or statemeue by any other party to this Agreement,
on any representation or statement made anyonegamti behalf of any party to this Agreement, or sepresentation or statement made by
any other person.

20. No Assignment or Transfer of Action

Each of the undersigned Parties represents an@miaithat it owns the claims released hereby;nbatther person or entity has any
interest in such claims; that it has not sold,grssil, conveyed or otherwise transferred any swmebr any other claim or demand against
any person released hereby; and, that it has theigbt to settle and release such claims. Thestsighed, including counsel, represent and
warrant that to the best of their information amdidf, they have no knowledge of any claims heldbhg against the other that are not rele
hereby and that they have no knowledge of any gthgy with claims or potential claims against Baxties.

21. Each Party to Bear Ilts Own Attornéysees and Costs

Except as provided for herein, each of the Pastiedl bear its own attorneys’ fees and costs imeotion with this Agreement.

22. Multiple Counterparts

This Agreement may be executed in multiple couratdspthat shall become effective to the same esftite original only when
every party has signed and delivered a signed equantt. For purposes of the execution of this Agrent, signature pages transmitted by
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facsimile or email/.pdf shall be given the sameglieaind effect as, and treated as, original sigeatu

23. Authority

The undersigned natural persons executing thisekgemt warrant and represent that they are dulyoaatd to do so and to bind t
person or entity for which they sign.

24, Construction

Each Party hereto has cooperated in the draftidgpagparation of this Agreement. In any constarcto be made of this
Agreement, the same shall not be construed agaiysParty on the ground that said Party draftesi Algreement. The rights and obligations
of the Parties hereunder shall be construed arat@at in accordance with, and governed by, the t&#itise State of Nevada, in effect as of
the date hereof.

( signature pages follow )
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IN WITNESS WHEREOF the Parties hereto have exectitisdAgreement on the dates written below.

READ CAREFULLY BEFORE SIGNING.

Dated: June 23, 201 Adams Group

/s/ Edward S. Adam

By: Edward S. Adam

/s/ Michael R. Monaha

By: Michael R. Monaha

/s/ Gerald McGuirt

By: Gerald McGuire

/s/ James Kor

By: James Kort

/sl Bruce Likly

By: Bruce Likly

/s/ Theodorus Strot

By: Theodorus Strou

/s/ Robert C. Linare

By: Robert C. Linare
SCIO DIAMOND TECHNOLOGY CORPORATION

By: /s/ Bruce M. Likly

Bruce M. Likly, Cc-Chairman
Save Scio Group

/s/ Thomas P. Hartne

By: Thomas P. Hartne:

s/ Kristoffer Mack

By: Kristoffer Mack

/sl Paul Rapells

By: Paul Rapellc

/s/ Glen R. Bailey

By: Glen R. Bailey

Signature Page to Settlement Agreement




/s/ Marsha C. Baile

By: Marsha C. Baile

/s/ Kenneth L. Smitl

By: Kenneth L. Smitt

/s/ Bernard M. McPheel

By: Bernard M. McPheel

/sl James Carro

By: James Carro

/s/ Robert M. Daisle’

By: Robert M. Daisley

/s/ Ben Wolkowitz

By: Ben Wolkowitz

/sl Craig Browr

By: Craig Brown

/s/ Ronnie Kobrovsk

By: Ronnie Kobrovsky

/s/ Lewis Smoal

By: Lewis Smoal

/s/ Brian McPheel

By: Brian McPheely

/s/ Mark P. Senno

By: Mark P. Sennott, on behalf of himself individuadigd the
Sennott Family Charitable Tru

Signature Page to Settlement Agreement




