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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 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 reportedigdst 3, 2012

SCIO DIAMOND TECHNOLOGY CORPORATION
(Exact Name of Registrant As Specified in Its Céigrt

N evada 00C-54529 45-3849662

(State or Other Jurisdiction of . . -
Incorporation) (Commission File Number) (I.R.S. Employer Identifion No.)

411 University Ridge, Suite D, Greenville, Southr@iaa 29601
(Address of Principal Executive Offices) (Zip Code)

(864) 7514880

(Registrant's Telephone Number, Including Area Gode

Not Applicable
(Former Name or Former Address, if Changed Sinst Raport.)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

[ ] Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant te Ratl-2(b) under the Exchange Act (17CFR 240.149)-2(

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

On August 3, 2012, Scio Diamond Technology Corponata Nevada corporation (the “Company”), entéréd Amended and
Restated Employment Agreements (collectively, tBmployment Agreements”) with certain of its exeeetofficers, including Joseph D.
Lancia, its Chief Executive Officer, Michael W. Me&lon, its Chief Operating Officer, and Charles @huls, its Chief Financial Officer
(collectively, the “Executives”). Pursuant to tBmployment Agreements, each of Messrs. Lancia, MuMaand Nichols is paid a base
annual salary of $225,000, $150,000, and $125,@8pectively, subject to potential increases imeation with an annual salary review by
the Board of Directors. The Board of Directorsiténdiscretion, may award any of the Executivethwan annual bonus. Each such Executive
is entitled during their term of employment, to Bwacation, medical and other employee benefitdyding eligibility to participate in any
401(k) retirement plan that may be adopted andedféy the Company, subject to the terms and dondithereof) as the Company may
offer from time to time, subject to applicable ditity requirements, and is entitled to 15 day#&pzacation each calendar year. Mr. Lancia
and Mr. McMahon are each entitled to one year lafrgand reimbursement of their COBRA costs if tlaeg terminated without cause,
provided that they cease to receive these posifiation benefits if they become entitled to recddemefits under their respective Change in
Control Agreements (as described below). The Eympént Agreements contain one year non-compete iaignets and two year customer
and employee non-solicitation provisions.

Each Executive is entitled to receive stock optjavisich were granted on May 7, 2012, as describexlir Form 8-K filed with the
SEC on June 1, 2012. Each Executive is also #&igiparticipate in any stock option plan adogigdhe Company, with the extent, terms
and conditions of any options provided to an Exgeub be determined by the Company’s Board of @oes or its Compensation
Committee, if any, in its sole and unilateral d&tmn. Each Executive is subject to a proprietafgrmation and inventions agreement. E
Executive is an employee-at-will.

On August 3, 2012, the Company entered into Chan@®ntrol Agreements (collectively, the “Changedantrol Agreements”)
with the Executives. Under the Change in Contrgte®ments, if an Executive’s employment is terngdgtursuant to a “qualifying
termination” during the four-month period beforetioe 12-month period after a “change in contro#itttmplies a Company value of $50
million or more, such Executive will be entitled(fpa lump-sum cash payment equal to the sum)d?.@times the Executive’'s annual base
salary, plus (b) any base salary and/or bonus damaccrued through the date of termination arigpreviously paid (including any amounts
awarded for previous years but which were not gsted), and (ii) payment of $2,700 per month fon¥hths, which payments are intended
to offset potential medical, dental, and life iresure expenses of the Executive for a period ofyars, but which payments shall be made
regardless of whether such expenses are gredssothan such payments. In such event, such Exeauill be subject to non-solicitation
and non-compete obligations for a period of tworgeBach Change in Control Agreement has an initiatyear term and the Change in
Control Agreements automatically renew for subsatjoae-year periods unless a termination noticgvien at least 90 days prior to the end
of the then current term.

A “change in control” is defined to mean a changéhie ownership or effective control of the Compasmyin the ownership of a
substantial portion of the assets of the Compamgpd¢cordance with Treasury Regulation § 1.409A&)ijas it may be amended and
including any successor regulation). A qualifytegmination is a termination by the executive fgo6d reason” or a termination of the
Executive by the Company without “cause.” “Goodsen” means “good reason” within the meaning ofstife harbor under Treasury
Regulation 8§ 1.409A-1(n)(2). A termination of areEutive by the Company is for “cause” if it is famy of the following reasons:

« the willful and continued failure of the Executite@ perform substantially his or her duties with ttempany (other than any st
failure resulting from such Executive's incapaaltye to physical or mental illness or any such feilsubsequent to the Execu
being delivered a notice of termination without sauly the Company or the Executive delivering aceabf termination for goc
reason to the Company) that is not remedied wiBltirdays after a written demand for substantialquernce is delivered to t
Executive by the Chairman of the Board of Directmrshe Chairman of the Compensation Committeénathe case of an execut
other than the Chief Executive Officer, the ChigkEutive Officer, which specifically identifies teanner in which the Executi
has not substantially performed his or her dutie:

« the Executive's conviction by a court of law, adsioa in a legal proceeding that he is guilty orapdé nolo contendere, in each ci
with respect to a felon
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For purposes of the definition of thent “cause,” no act or failure to act by an Exeautwill be considered “willful” unless it was
done or omitted to be done by the Executive infa@tl and without reasonable belief that his ordagtion or omission was in, or not opposed
to, our best interests.

Each Change in Control Agreement pravitdf@t such Executive agrees to reduce the aggragadunt of any payments or benefits
constitute “parachute payments” under Section 28DtBe Code to the extent necessary so that sughguats and benefits do not equal or
exceed three times such Executive's “base amoant! therefore are not subject to the excise taxgap by Section 4999).

On August 3, 2012, the Company also entered int@lifad Stock Option Grant Agreements (collectivelye “Stock Option Grant
Agreements”) with the Executives (the “Optionegaiysuant to which such executive officers were tg@uoptions (collectively, the
“Options”) to purchase shares of the Company’s comstock, par value $0.001 per share (the “Comntiook® under the terms of the
SCIO Diamond Technology Corporation 2012 Shareritiece Plan (the “Plan”). Under the Stock Optiora@rrAgreements, the Company
granted to Mr. Lancia an option to purchase up0®,800 shares of Common Stock; to Mr. McMahon, tioa to purchase up to 300,000
shares of Common Stock, and; to Mr. Nichols, afoopib purchase up to 300,000 shares of CommorkSama with each such option being
subject to the achievement of certain productiaopmance milestones by the Company. The Optioasraended to qualify as incentive
stock options within the meaning of Section 422Ah# Internal Revenue Code. The exercise pricedoh Option is $0.80 per share (the
“Exercise Price”). The Options expire on the lassiness day preceding the three year anniversding grant date (the “Expiration Date”)
unless fully exercised or terminated earlier.

The Options vest incrementally upon the achieveroéoertain production performance milestones ley@ompany, as set forth
below, and shall remain vested provided that easpactive Optionee remains in the continuous empiogr in a service relationship with,
the Company from the grant date through the applkcaesting date. The vesting schedule is asviali

Percentage of
Option Vested Performance Milestone
20% Placement in service of equipment for cutting aalishing diamond material in support of
the growers operating in South Carolina; laserbsipers, and related infrastructure and
control equipment must be operational and availtdrléabrication of 50% of all of the
Compan’s diamond productior
40% Achievement of $1 million EBITDA (cumulative fronuly 1, 2012- forward)
40% Achievement of $5 million in revenue (cumulativerfr July 1, 201~ forward)

The Options are generally exercisable, whethewobrested, in whole or in part at any time priothie Expiration Date or earlier
termination of the Options in accordance with thenPr the Stock Option Grant Agreements. Notwihding the above, the Options may
be exercised at any time that the Company doekawat in effect a registration statement under #muBties Act of 1933 (the “Securities
Act”) relating to the offer of Common Stock to tBgtionees under the Plan, unless the Company agrggesmit such exercise. Upon the
issuance of any shares of Common Stock pursudhetexercise of an Option, the Optionee must, upemequest of the Company, agree not
to sell, pledge, or otherwise dispose of such shanéess (i) the Company is furnished with an apirof counsel to the effect that registration
of such shares pursuant to the Securities Acheriles and regulations thereunder, is not redu{i the SEC issues a no-action letter with
respect to such disposition; or (iii) such regisdraor notification as is, in the opinion of the@pany’s counsel, required for the lawful
disposition of such shares has been filed with38€ and has become effective (provided, howevat tkie Company is not obligated to file
any such registration or natification). In additjiahe shares issued upon the exercise of any Dat@subject to the repurchase by the
Company for an amount equal to the Exercise Piiagbn the occurrence of “misconduct” by the Opée; or (ii) if the Options were not
vested when they were exercised, upon the occlereihany event that would have resulted in the iteation of those Options under the Plan
and the Stock Option Grant Agreements if those dsthad not been exercised. The Company may laberckrtificates for the shares of
Common Stock issued upon exercise of the Optioosrdngly.
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If an Optionee ceases to be employed bin arservice relationship with, the Company for aegson other than death,
disability, or discharge for Cause (as definechim $tock Option Grant Agreements), all unvestedddptshall terminate immediately and all
vested Options shall remain exercisable for 30 daljmwving such cessation (but in no event latemtlthe Expiration Date). If an Optionee
dies prior to the expiration or termination of ptions, the unvested Options shall terminate inmiately and all vested Options shall remain
exercisable for one year following the Optioneegaith (but in no event later than the Expirationepay the Optionee’s executor, personal
representative, or the person(s) to whom the Optioa transferred by will or the laws of descemt distribution. If an Optionee ceases to be
employed by, or in a service relationship with, @@mpany as result of Optionee’s disability, theasied Options shall terminate
immediately and all vested Options shall remairr@zable for one year following such cessation (buto event later than the Expiration
Date). Notwithstanding anything to the contrahg Options shall immediately terminate in theirirety, whether or not they have vested,
upon Optionee’s discharge of employment or otherice relationship for Cause (as defined in theeE®ption Grant Agreements) or upon
Optionee’s commission of any of the following adtsing any period following the cessation of Op&eis employment or other service
relationship during which the Options otherwise Wddoe exercisable: (i) fraud or misappropriatiorfusfds or property of the Company, or
(i) breach by Optionee of any provision of any éoyment, non-disclosure, non-competition, non-staton, assignment of invention, or
other similar agreement executed by Optionee febemefit of the Company.

In the event of changes in the Common Stock ofXbmpany by reason of any stock dividend, spinggfit-up, reverse stock split,
recapitalization, reclassification, merger, corgtiion, liquidation, business combination or exgfeaof shares and the like, appropriate
substitutions for or adjustments to the numberd kamd price of shares covered by the Options neapéde. All unvested portions of the
Options immediately vest upon a Change of Contwari (as defined in the Plan), except in the ettt provision is made in connection
with the Change of Control Event for the continoator assumption of the Options by, or for the stli®n of equivalent options with
respect to, the surviving or successor entity par@nt thereof, and shall be exercisable in acooelwith the Plan, unless the acceleration of
vesting in connection with a Change of Control BEusmtherwise limited under the Plan.

The Options are not transferable other than byavithe laws of descent and distribution, purstamfualified domestic relations
order as defined in the Code, or as otherwise pthby the Company. The Optionees do not haveighys of a stockholder of the
Company with respect to the shares of Common Stwkmay be issued upon the exercise of the Optiatissuch shares of Common Stock
have been issued upon the due exercise of ther@3ptio

The Options are be subject to all the terms anditions of the Plan as well as the Stock OptionnGregreements. The Plan was
adopted on May 7, 2012. A total of up to 5,000,888res (subject to adjustment) may be issued dhdd?lan. The Plan is an omnibus plan
that allows for the issuance of stock options, lstapreciation rights, phantom stock, and otherkstiased awards.

The foregoing descriptions of the Employment Agreats, Change in Control Agreements, and Stock @éi@nt Agreements are
qualified in their entirety by reference to thel felxt such agreements, copies of which are atthbleeeto as Exhibits 10.1 — 10.7 and
incorporated herein by reference.

Item 5.05 Amendments to the Registrant’s Code of Bics, or Waiver of a Provision of the Code of Ethis
On August 3, 2012, the Company'’s Board of Directatepted an amended and restated Code of EthidBuasidess Conduct, which

shall apply to all directors, officers, and empley®f the Company. A copy of the Code of Ethia$ Bnsiness Conduct is attached hereto as
Exhibit 10.8 and incorporated herein by reference.
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Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit 10.1
Exhibit 10.2
Exhibit 10.3
Exhibit 10.4
Exhibit 10.5
Exhibit 10.6
Exhibit 10.7

Exhibit 10.8

Amended and Restated Employment Agreement of Jd3ephncia
Amended and Restated Employment Agreement of MidhadIcMahon
Amended and Restated Employment Agreement of Gh&rléNichols
Change in Control Agreement of Joseph D. Lancia

Change in Control Agreement of Michael W. McMahon

Change in Control Agreement of Charles G. Nichols

Form of Stock Option Grant Agreement

Code of Ethics and Business Conduct
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned hereunto duly authorized.

SCIO DIAMOND TECHNOLOGY CORPORATION

By: /sl Charles G. Nichols
Name: Charles G. Nichols
Title: Chief Financial Officer

Dated: August 8, 2012
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Exhibit 10.1

:‘:QHQDIAMOND

Technology Corporation

Joseph D. Lancia
109 Thornblade Blvd
Greer, SC 29650

RE: AMENDED AND RESTATED OFFER OF EMPLOYMENT, EFFEC TIVE AS OF NOVEMBER 29, 2011
Dear Joseph:

On behalf of Scio Diamond Technology Corporatidme(tCompany”),| am very pleased to offer you (sometimes refeteas
“Executive”) a full-time employment position witthe Company. This offer letter (the “Letter Agreenig clarifies and confirms ar
memorializes the terms of your employment with @wmpany.

1. START DATE
Your employment will commence with the Company omleout December 16, 2011 (the “Start Date”).

2. POSITION AND REPORTING

Your position with the Company will be PresidenChief Executive Officer. At the discretion and atition of the Company’
Chairman, you will report directly to the CompangZhairman.

3. SALARY

As of the Start Date, your starting salary will$225,000 annualized, payable bi-weekly in accordamith the Companyg' standar
payroll practice and subject to applicable withlmidtaxes. Because your position is exempt fromriime pay, your salary will compens
you for all hours worked. The Chief Operating ©éfi, Board of Directors, or its Compensation Cortaritwill review your salal
annually. Any increases will be effective as af ttate determined by the Board of Directors o€ispensation Committee.

4. ANNUAL DISCRETIONARY BONUS

The Board of Directors, in its sole and exclusiiserktion, may vote to award you with an annualusonSaid bonus, if awarded, \
be payable during the first payroll period followithe calendar year for which it was awarded.

5. BENEFITS
You will also be entitled, during the term of ya@mployment, to such vacation, medical and other@yep benefits as the Compi
may offer from time to time, subject to applicablegibility requirements. The Company does reseheeright to make any modifications

the benefits package that it deems appropriatee Qémpany hereby provides you with 15 days paigtac each calendar year. You
also eligible to participate in any 401(k) retirathplan adopted and offered by the Company, subjettte terms and conditions thereof.
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:‘:QHQDIAMOND

Technology Corporation

6. STOCK and STOCK OPTIONS

As we have discussed with you, the Company takiesgterm approach to investment, and its employeestammost importar
investments. Our compensation structure is weihldevards equity ownership because we believe wkeondate the most value for 1
Company and its shareholders over time by havingl@yees think and act like, and therefore be, oginer

You will be eligible to participate in any stocktagm plan adopted and incorporated by the Compémg ‘(Options”). The exten
terms and conditions of any Options provided to wilube determined by the CompasyBoard of Directors or its Compensation Commi
if any, in its sole and unilateral discretion. Téteke price on any stock option grant provided/ool will be determined by the Compasy’
Board of Director’s or its Compensation Commitgeassessment of the fair market value per shasaabf stock on the date that the Boar
Directors or Compensation Committee approved yoanty

The Shares and any Options granted to you will djaséed pursuant to any forward or reverse stoditssihat occur during tt
vesting or applicable option period.

7. EMPLOYMENT AT WILL

If you accept the Company’s offer of employmenty yeill be an employee-atill, meaning that either you or the Company |
terminate our relationship at any time for any oeasvith or without cause. Any statements to thetiary that may have been made to yc
that may be made to you by the Company, its agentgpresentatives are superseded by this Lefmmination of your employment w
the Company will be subject to the terms of thepietary Information and Inventions Agreement.

8. CONFIDENTIALITY, NON-COMPETITION AND INVENTIONASSIGNMENT AGREEMENT

As a condition of your employment pursuant to thétter Agreement, we do require that you sign tbeompanying Proprieta
Information and Inventions Agreement, which is ltted hereto and incorporated herein as Appendix A.

You should know that the Proprietary Informatiorddnventions Agreement significantly restrict yduture flexibility in many

ways. For example, you will be unable to seek arept certain employment opportunities for a perddl2 months after you leave
employ of the Company.
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:‘:QHQDIAMOND

Technology Corporation

9. PRIOR APOLLO PATENTS

You agree to cooperate with the Company to pedagtassignments of intellectual property formenyned by Apollo Diamon
Inc. and/or Apollo Diamond Gemstone Corporationgto IP”) to the Company.

10. SEVERANCE

In the event that the Company terminates your eympémt without Cause, then the Company will pay gowaggregate amount eq
to your annual salary as in effect prior to yountmation, with such aggregate amount paid throeghal periodic payments, in accorde
with the Companys payroll practices at the date of your terminagtiduring the one (1) year following such terminatiand the Compal
shall pay the full amount of your COBRA paymentsofithe monthly due date for such COBRA paymentth wespect to the first ye
following such termination; provided, that if yo@hange in Control Agreement with the Company (“Q@eim Control Agreement”)s in
effect, all payments under this Agreement shafisee you will have no further entittlement to suayrpents, upon the occurrence «
Qualifying Change in Control, as provided in thea@fe in Control Agreement. To the extent requivgdaw, COBRA payments will t
reported as income to you.

“Cause”shall mean (A) the willful and continued failuré Bxecutive to perform substantially his dutiestwihe Company (oth
than any such failure resulting from Executa/éncapacity due to physical or mental illness amndition or any such failure subsequer
Executive being delivered a Notice of Terminatioithaut Cause by the Company) that is not remediithinv30 days after a written demse
for substantial performance is delivered to Exemubtly the Chairman of the Board or the ChairmathefCompensation Committee wh
specifically identifies the manner in which Exegathas not substantially performed Execusveulties and that such failure if not reme
constitutes “Cause” under this Agreement, (B) Exige’s conviction by a court of law, Executigeadmission in a legal proceeding that |
guilty or Executive$ plea of nolo contendere, in each case, with otdpea felony, (C) Disability, (D) death, or (EefRement or othe
voluntary termination of employment. For purposéshe definition of “Cause,ho act or failure to act by Executive shall be cdesec
“willful” unless done or omitted to be done by Exége in bad faith and without reasonable beligft thxecutives action or omission was
or not opposed to, the best interests of the Compddisability” means Executive’s absence from Extve’s duties with the Company ol
full-time basis for at least one-hundred-eighty(QjLBonsecutive days as a result of Execusiviatapacity due to physical or mental illn
unless within 30 days after Notice of Terminatisrgiven to Executive following such absence Exeeushall have returned to the ftilne
performance of Executive’'s duties. “Retirement” amg Executives termination of his employment on or after hisaiathent of ag
65. “Notice of Termination” shall mean a writteatite of Executives termination by the Company, which written nostall (i) indicate th
specific Cause relied upon, (ii) to the extent ajtile, set forth in reasonable detail the fact @rcumstances claimed to provide a basi
termination of Executives employment for such Cause, and (iii) specifydhte of termination; provided that the failure hg Company {
set forth in such notice any fact or circumstandgctv contributes to a showing of Cause shall navevany right of the Company hereun
or preclude the Company from asserting such faciroumstance in enforcing the Compasyights hereunder; and further provided thi
the event of a termination for Disability the dafetermination shall be 30 days after Notice of migration is given (provided that Execut
shall not have returned to the performance of Etveg's duties on a full-time basis during such 2 gheriod). “ Terminatg’ “ terminated,”
“ termination,” or “ termination of employmeritshall mean “separation from service” as defingdlbeasury Regulation § 1.409A-1(h).

Exhibit 10.1 - Page - 3




:‘:QHQDIAMOND

Technology Corporation

€)) This Agreement is intended to be gxeftom Section 409A of the Internal Revenue Coulg @ny regulations and Treas
guidance promulgated thereunder (the “Code”the maximum extent possible through the sharhtdeferral exception of Treas. R
81.409A-1(b)(4) and the separation pay plan exoepif Treas. Reg. §1.409Abh)(9), and shall be interpreted and administ
accordingly. Any payments exempt under the sejpargiay plan exception shall be paid no later tenlast day of the second calendar
following the calendar year in which Executive’sniénation of employment occurs. For purposes ofl€8ection 409A, the Executige’
right to receive any installment payments pursuarthis Agreement shall be treated as a right teive a series of separate and dis
payments.

(b) The Company and Executive agreettiat will execute any and all amendments to thise&ment as they mutually ag
in good faith may be necessary to ensure exemfrtiom, or as needed, compliance with, Section 408the Code.

(c) The Company makes no representatiamaoranty as to the tax effect of any of the pdieg provisions, and the provisic
of this Agreement shall not be construed as a gieeaby the Company of any particular tax effedExecutive under this Agreement. ~
Company shall not be liable to Executive or anyeofbterson for any payment made under this Agreembitth is determined to result in
imposition of an excise tax, penalty or interesiemSection 409A of the Code, nor for reportingyood faith any payment made under
Agreement as an amount includible in gross inconueuSection 409A of the Code.

(d) Notwithstanding the timing of any pagnts pursuant to Section 3 of this Agreementxédttive is deemed on the datt
termination to be a “specified employegithin the meaning of that term under Code Secti68A(a)(2)(B), then each of the following sl

apply:

() With regard to any payment that is considedeterred compensation under Code Section 409A pexgabaccount of
“separation from service,” such payment shall béenan the date which is the earlier of (x) the esgn of the six (6month perio
measured from the date of such “separation fromic®r of the Employee, and (y) the date of the Eogpk’s death (theDelay
Period”)to the extent required under Code Section 409Aorpe expiration of the Delay Period, all paymetgkayed pursuant
this Section (whether they would have otherwisenljEgyable in a single sum or in installments inahsence of such delay) shal
paid to the Executive in a lump sum, and any remgipayments and benefits due under this Agreesteadt be paid or provided
accordance with the normal payment dates spediiethem herein; and

Exhibit 10.1 - Page - 4




:‘:QHQDIAMOND

Technology Corporation

(il To the extent any benefits provided duritg ffirst six months after Executigetermination are considered defe
compensation under Code Section 409A provided @owat of a “separation from serviceghd such benefits are not otherv
exempt from Code Section 409A, Executive shall theycosts of such benefits during the first six therfollowing termination ar
shall be reimbursed, to the extent such costs wotlidrwise have been paid by the Company or teitent such benefits wot
otherwise have been provided by the Company atoso to the Executive, the cost of such coveragersinths after Executive’
termination.

11. ADDITIONAL PROVISIONS

Your employment pursuant to this letter is alsoticment upon your submitting the legally requireebgf of your identity an
authorization to work in the United States andphesing of a premployment drug test. Additionally you must contglthe Scio Employe
Application and Background Check form attachedrtii@rmore, as we are a “drug free” workplace andwdl be required to submit to a pre-
employment drug test.

This Letter Agreement and the agreements referehee€in and therein, contain the complete agreerhetween you and t
Company with respect to the subject matter heradfthereof, and supersede any prior understandaggeements or representations b
between you and the Company, written or oral, whiely have related to the subject matter hereoherebf in any way, except for yc
Change in Control Agreement with the Company amdstiock option agreements between you and the Qogeted on or around May
2012.

Neither you nor the Company may transfer or asaigynrights or delegate any obligations hereundewhole or in part, wheth
voluntarily or by operation of law, without the priwritten consent of the other party. Any purpdrtransfer, assignment or delegatiol
either you or the Company will be null and void arfdho force or effect. This Letter Agreement sbal binding upon and inure to the ber
of the parties’ successors and lawful assigns.

Whenever possible, each provision of this Lettere®ment will be interpreted in such manner as teffective and valid und
applicable law, but if any provision of this Leti&greement is held to be prohibited by or unenfabte or invalid under applicable law, si
provision will be ineffective only to the extent sfich prohibition or invalidity, without invalidaiy the remainder of such provision or
remaining provisions of this Letter Agreement.

This Letter Agreement may be executed in one orencounterparts, any one of which need not contarsignatures of more tt
one party, but all such counterparts taken togetileen delivered, will constitute one and the samsgument.
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:‘:QHQDIAMOND

Technology Corporation

The internal law, without regard to conflicts o principles, of the State of South Carolina wdlvern all questions concerning
construction, validity and interpretation of thisetter Agreement and the performance of the obbigatiimposed by this Let
Agreement. Any and every legal proceeding arigingof or in connection with this Letter Agreemestiall be brought in the appropri
courts of the State of South Carolina, and eadheparties hereto consents to the exclusive jgtisd of such courts .

No term or condition of this Letter Agreement shadl deemed to have been waived, nor shall the@nipyestoppel to enforce ¢
provisions of this Letter Agreement, except byaesnent in writing signed by the party against whenforcement of the waiver or estog
is sought . Any written waiver shall not be deemaetbntinuing waiver unless specifically statedilisbperate only as to the specific tern
condition waived and shall not constitute a waivesuch term or condition for the future or as ny act other than that specifically waived .

Please review this Letter Agreement and the accaogipg Proprietary Information and Inventions Agresrh carefully and,
appropriate, have your attorney review these docisnas well. We encourage you to consult legahselito advise you regarding y
obligations under this Letter Agreement and theoagmanying Proprietary Information and Inventionsrégment before you sign thi
documents. If you wish to accept employment wite @ompany, please indicate so by signing this Leigreement, the accompany
Proprietary Information and Inventions Agreememactied as Appendix A, and completing the Scio EggdoApplication and Backgrou
Check form attached hereto and made a part herebfeturn the originals to me . You should retedpies of each agreement for y
records.

We are very excited about our future relationshifnope that you will accept this offer of employmheas | look forward to
productive and mutually beneficial working relatstip. Please let me know if | can answer any dguestfor you about any of the matt
outlined in this Letter Agreement and or any ofafpendix or attachments referenced herein and madet hereof .

Sincerely,

/s/ Edward S. Adams

Edward S. Adams

Chairman

Scio Diamond Technology Corporation

ACCEPTANCE
| accept employment with Scio Diamond Technologyg@eation under the terms set forth in this Le&greement:

___Is/ Joseph D. Lanc
Joseph D. Lancia

Dated as of _ 8/6/12
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PROPRIETARY INFORMATION AND INVENTIONS AGREEMENT

This Agreement is made between me, the undersigmployee (sometimes referred to as “Executivai)d Scio Diamor
Technology Corporation (the “Companygnd is a material part of the consideration for coptinued employment by the Company
further is entered into in consideration for a cpalgment of $100, the premises, mutual covenardsrggresentations contained herein
other good and valuable consideration, the reegigtsufficiency of which are hereby acknowledgedheyparties:

1. No Conflict | have not entered into, and | agree | will eoter into, any agreement either written or anatonflict witr
this Agreement or my employment with the Companyill not violate any agreement with or rights afyathird party or, except as expre:
authorized by the Company in writing hereafter, aselisclose my own or any third parsytonfidential information or intellectual prope
when acting within the scope of my employment d¢reotvise on behalf of the Company. Further, | haotratained anything containing ¢
confidential information of a prior employer or ettthird party, whether or not created by me.

2. Intellectual Property AssignmentThe Company shall own all right, title and nest (including, but not limited to, pat
rights, copyrights, trade secret rights, mask wights, sui generis database rights and all other intellectual and sivifal property rights ¢

any sort throughout the world) relating to any afidnventions (whether or not patentable), workawthorship, mask works, designs, know

how, research, development, trade secrets, teabsiiqorocesses, procedures, plans, policies, didesyehardware, software, scret
specifications, designs, drawings, ideas and inftion made or conceived or reduced to practiceyhole or in part, by me or any otl
employee, independent contractor or agent of thegamy during the term of my employment with Compéullectively, “Inventions”)anc
I will promptly disclose all Inventions to the Coany. “Inventions”is to be broadly defined. By way of example andhwaiitt limitation
Inventions include all items mentioned in the fisgintence of this paragraph and any and all inféemaconcerning teaching techniqt
processes, formulas, innovations, discoveries, dgments, research or development and test redatts, formats, marketing plans, busit
plans, strategies, forecasts, unpublished finanofatrmation, budgets, projections, and customet supplier identities, characteristics
agreements.

| hereby make all assignments necessary to accsimhle foregoing. | shall further assist the Companthe Companyg’ expense,
further evidence, record and perfect such assigtsnand to perfect, obtain, maintain, enforce, defénd any rights specified to be so ow
or assigned. | hereby irrevocably designate andiapthe Company and its agents as attorneyfaghto act for and in my behalf to exec
and file any document and to do all other lawfyérmitted acts to further the purposes of the foiregywith the same legal force and effec
if executed by me. If | wish to clarify that somiettp created by me prior to my employment that esdab the Compang’actual or propos
business is not within the scope of this Agreemiehave listed it on Appendix A. If | use or (extgursuant to this paragraph 2) disclose
own or any third party confidential information or intellectual propemghen acting within the scope of my employment tireowise ol
behalf of the Company, the Company will have anteteby grant the Company a perpetual, irrevocakte|dwide, royalty-free, non-
exclusive, sublicensable right and license to a@kploed exercise all such confidential informatiorantellectual property rights.
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3. Prior Apollo IP | agree to cooperate with the company to pedag assignments of intellectual property formenlynec
by, or claimed to be owned by, Apollo Diamond, laad/or Apollo Diamond Gemstone Corporation (“ApdlP”) to the Company. To tl
extent | hold any existing rights in intellectuabperty that Apollo Diamond, Inc. and/or Apollo Biand Gemstone Corporation clairr
own, | hereby assign any and all such rights, wittexception, to the Company. | shall further agbis Company, at the Comparyéxpens:
to further evidence, record and perfect such assigts, and to perfect, obtain, maintain, enforoel defend any rights specified to be
owned or assigned. | hereby irrevocably designatkappoint the Company and its agents as attorinefgsst to act for and in my behalf
execute and file any document(s) and to do allrathefully permitted acts to further the purposédhe foregoing with the same legal fo
and effect as if executed by me.

4, Moral Rights To the extent allowed by law, paragraph 2 idek all rights of paternity, integrity, disclosuaac
withdrawal and any other rights that may be knowroareferred to as “moral rights,” “artist’s rigtit “droit moral,” or the like (collectivel
“Moral Rights”). To the extent | retain any such Moral Rights uraigplicable law, | hereby ratify and consent to antfon that may be tak
with respect to such Moral Rights by or authoritgdthe Company and agree not to assert any MoghtRiwith respect thereto. | v
confirm any such ratifications, consents and agesgmfrom time to time as requested by the Company.

5. Confidential Information | agree that all Inventions and all other bas#) technical and financial information (includ
without limitation, the identity of and informatiarelating to customers, potential customers, sepglistrategic partners, service provic
employees, agents or shareholders of the Compatgpdlop, learn or obtain during the term of my Eyment that relate to the Compan
the business or demonstrably anticipated businésheoCompany or that are received by or for then@any in confidence, constiti
“Proprietary Information.’Proprietary Information includes not only infornmatidisclosed by the Company or its clients to meaécourse «
my employment, but also information developed arted by me during the course of my employment #ighCompany, such as Inventi
(as defined above). Proprietary Information is éolvoadly defined. Proprietary Information includdsinformation that has or could he¢
commercial value or other utility in the businessvhich the Company or clients are engaged or copitte engaging, which also includes
information of which the unauthorized disclosurauldobe detrimental to the interests of the Companyclients, whether or not sL
information is identified as Proprietary Informatiby the Company or clients, which does not risthéolevel of a Trade Secret. By exan
and without limitation, Proprietary Information indes any and all information concerning teachiaghhiques, processes, innovati

inventions, discoveries, improvements, researchdemelopment and test results, specifications, dataywhow, formats, marketing plai

business plans, strategies, forecasts, unpublidirethcial information, budgets, projections, andstomer and supplier identiti
characteristics, and agreements which does notaigee level of a Trade Secret. The term Trad=eds), as such term is used herein, m
information, without regard to form, including, butt limited to, technical or nontechnical datéganula, a pattern, a compilation, a progr
a device, a method, a technique, a drawing, a pspdmancial data, financial plans, product plarsa list of actual or potential customer.
suppliers which is not commonly known by or avdiato the public and which information (i) derivesonomic value, actual or potent
from not being generally known to, and not beirgdily ascertainable by proper means by, other perado can obtain economic value fi
its disclosure or use; and (ii) is the subjectfédrés that are reasonable under the circumstatecesaintain its secrecy. During the term of
employment and until the fifth anniversary of thenclusion of my employment with Company, | will Haih confidence and not divulg
disclose or otherwise use any Proprietary Inforamgxcept within the scope of my employment by @mempany. | further covenant ¢
agree that during the term of my employment anallaimes thereafter, | will hold in confidence andt divulge, disclose or otherwise
any Trade Secrets of the Company except withirsttope of my employment by the Company. Howevshadlll not be obligated under t
paragraph with respect to information | can docunigmr becomes readily publicly available witheestriction through no fault of mine
acknowledge that all Proprietary Information, inydiorm or medium, including copies thereof is th@esand exclusive property of 1
Company. Upon termination of my employment, | yilbmptly return to the Company any and all itemstaiming or embodying Propriete
Information in any form or medium (including allies), except that | may keep a single personay cfi) my compensation records,
materials distributed to shareholders generally @ndhis Agreement. | also recognize and agfest i have no expectation of privacy v
respect to the Comparsytelecommunications, networking or informationgassing systems (including, without limitation, retth compute
files, email messages and voice messages) anththattivity and any files or messages on or usimgat those systems may be monitore
any time without notice.
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6. NorSolicitation. | agree that during the term of my employmant antil the second anniversary of the conclusibmy
employment with the Company, | will not encouragesolicit any employee or consultant of the Compémyeave the Company for &
reason (except for the bona fide firing of Compaeysonnel within the scope of my employment). bagree that during the term of
employment (whether or not during business hourd)umtil the second anniversary of the conclusiomy employment with the Compan)
will not solicit business from, divert businessrfroor attempt to convert to other methods of usingffering the same or similar productt
services as provided by the Company or its aféBab any person or entity that is or was a clarmrospective client of the Company ol
affiliates at any time during the 24 months prmthe date of termination of my employment and witiom | have had material contact.

7. NonCompete During Executive's employment with the Compamyg for a period of 12 months thereafter, Exec
shall not (without the prior written consent of tBempany) compete with the Company or any of itfiliafes by, directly or indirecth
forming, serving as an organizer, director or @fi®f, or consultant to, or acquiring or maintagnimore than a 5% investment ir
Competing Business located in the Territory. “Adfie” shall mean any business entity controlled by, adimig or under common conti
with the Company. “Businesshall mean the production of cultured diamonds, amg other related business engaged in by the Coynm
any of its Affiliates as of the date of terminatiofCompeting Businessshall mean any business that, in whole or in parthe same «
substantially the same as the Business. “Terfitehall mean any state in the continental UnitedeStaf America and the States of Ala
and Hawaii into which the Company has sold proddating the 60 day period ending of the date offRecutive's termination.

8. Survival | agree that my obligations under paragraph3, 2, 5, 6 and 7 of this Agreement shall contiiueffect afte
termination of my employment, regardless of thesogaor reasons for termination, and whether suchitation is voluntary or involunta
on my part, and that the Company is entitled to mamicate my obligations under this Agreement to &rtyre employer or potent
employer of mine. My obligations under paragraph4 and 5 also shall be binding upon my heirs, et@s, assigns, and administrators
shall inure to the benefit of the Company, its @dibsies, successors and assigns.
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9. Governing Law; Choice of ForumAny dispute in the meaning, effect or validitf/this Agreement shall be resolvec
accordance with the laws of the State of South IB&ravithout regard to the conflict of laws prowas thereof. | further agree that if one
more provisions of this Agreement are held to lgél or unenforceable under applicable South Gadaw, such illegal or unenforcea
portion(s) shall be limited or excluded from thigrAement to the minimum extent required so that Agreement shall otherwise remail
full force and effect and enforceable in accordanithk its terms. | also agree that if any restdntin this Agreement shall be determined t
invalid and unenforceable, it shall automaticakeyrbodified, or may be modified by a court of congpéfurisdiction, to the extent necess
to make it valid and enforceable. | also understidwadl any breach of this Agreement will cause @raple harm to the Company for wr
damages would not be an adequate remedy, andfdresrthe Company will be entitled to injunctivdieé with respect thereto in addition
any other remedies. | hereby waive any requirertteattthe Company post a bond or similar securityinstrument in connection with a
action the Company may commence in an effort toreefthis Agreement.

10. Miscellaneous Except for my employment agreement with the @any and my Change in Control Agreement witt
Company, this Agreement supersedes all prior ageatsrand understandings between the partsether communicated in writing, ore
or otherwise—and the representations, covenants and agreemnemeis Bhall be binding and in full force againg trarties effective from tl
commencement of my employment with the Company.ay mot assign this Agreement or any rights or ablans hereunder. Tt
Agreement shall bind and inure to the benefit atheparty and its respective successors, heirs ssigres. Any references to the “Company”
in this Agreement shall include any subsidiaryijliate, strategic partner, assign and/or succeséthe Company or any similarly situa

party.

| HAVE READ THIS AGREEMENT CAREFULLY AND | UNDERSTA ND AND ACCEPT THE OBLIGATIONS
WHICH IT IMPOSES UPON ME WITHOUT RESERVATION. | SIG N THIS AGREEMENT VOLUNTARILY AND FREELY, IN
DUPLICATE, WITH THE UNDERSTANDING THAT ONE COUNTERP ART WILL BE RETAINED BY COMPANY AND THE
OTHER COUNTERPART WILL BE RETAINED BY ME.

EXECUTIVE

/s/ Joseph D. Lancia
Joseph D. Lancia

Address:
109 Thornblade Blvd.
Greer, SC 29650

Date of Commencement of Employment
December 16, 2011

8/3/12
Date Signed
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Accepted and Agreed to:
Scio Diamond Technology Corporation

/s/ Edward S. Adams
Edward S. Adams
Chairman
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APPENDIX A
PRIOR MATTER
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Michael W. McMahon

5 St. Helaine Place

Greer, SC 29650

RE: AMENDED AND RESTATED OFFER OF EMPLOYMENT, EFFEC TIVE AS OF NOVEMBER 29, 2011
Dear Michael:

On behalf of Scio Diamond Technology Corporatidme(tCompany"), | am very pleased to offer you (stmes referred to
"Executive") a full-time employment position wittheé Company. This offer letter (the “Letter Agreetierclarifies and confirms ai
memorializes the terms of your employment with @wmpany.

1. START DATE
Your employment will commence with the Company omloout December 16, 2011 (the “Start Date”).

2. POSITION AND REPORTING

Your position with the Company will be Chief Opéngt Officer. At the discretion and direction of t@@mpanys Chairman, yc
will report directly to the Company’s President abldief Executive Officer.

3. SALARY

As of the Start Date your starting salary will HE58,000 annualized, payableveekly in accordance with the Company's star
payroll practice and subject to applicable withlimddtaxes. Because your position is exempt fronrtowe pay, your salary will compens
you for all hours worked. The Chief Operating GdficBoard of Directors, or its Compensation Comeeitvill review your salary annual
Any increases will be effective as of the date deieed by the Board of Directors or its Compensattmmmittee.
4. ANNUAL DISCRETIONARY BONUS

The Board of Directors, in its sole and exclusiiserktion, may vote to award you with an annualusorsaid bonus, if awarded, v
be payable during the first payroll period followithe calendar year for which it was awarded.
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5. BENEFITS

You will also be entitled, during the term of ya@mployment, to such vacation, medical and other@yep benefits as the Compi
may offer from time to time, subject to applicaklaibility requirements. The Company does reseheeright to make any modifications
the benefits package that it deems appropriate.Cdmepany hereby provides you with 15 days paid tiacaach calendar year. You are
eligible to participate in any 401(k) retiremenapladopted and offered by the Company, subjettetderms and conditions thereof.

6. STOCK and STOCK OPTIONS

As we have discussed with you, the Company takiesgterm approach to investment, and its employeestammost importar
investments. Our compensation structure is weigld@dards equity ownership because we believe we osdlate the most value for 1
Company and its shareholders over time by havingl@yees think and act like, and therefore be, oginer

You will be eligible to participate in any stocktam plan adopted and incorporated by the Comp#my (Options”). The exten
terms and conditions of any Options provided to wilube determined by the CompasyBoard of Directors or its Compensation Commi
if any, in its sole and unilateral discretion. T$teke price on any stock option grant provided/éa will be determined by the Compasny’
Board of Director’s or its Compensation Commitgeassessment of the fair market value per shasaabf stock on the date that the Boar
Directors or Compensation Committee approved yoanty

The Shares and any Options granted to you will djaséed pursuant to any forward or reverse stoditssihat occur during tt
vesting or applicable option period.

7. EMPLOYMENT AT WILL

If you accept the Company’s offer of employmentu yeill be an employee-atill, meaning that either you or the Company |
terminate our relationship at any time for any ogasvith or without cause. Any statements to thetieoy that may have been made to yc
that may be made to you by the Company, its agentgpresentatives are superseded by this Laemination of your employment w
the Company will be subject to the terms of thepietary Information and Inventions Agreement.

8. CONFIDENTIALITY, NON-COMPETITION AND INVENTION ASSIGNMENT AGREEMENT

As a condition of your employment pursuant to thétter Agreement, we do require that you sign tbeompanying Proprieta
Information and Inventions Agreement, which is eltted hereto and incorporated herein as Appendix A.
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You should know that the Proprietary Informatiorddnventions Agreement significantly restrict yduture flexibility in many
ways. For example, you will be unable to seek aeptcertain employment opportunities for a penbd2 months after you leave the emg
of the Company.

9. PRIOR APOLLO PATENTS

You agree to cooperate with the Company to pedegtassignments of intellectual property formenyned by Apollo Diamon
Inc. and/or Apollo Diamond Gemstone Corporationgto IP”) to the Company.

10. SEVERANCE

In the event that the Company terminates your eympémt without Cause, then the Company will pay gowaggregate amount eq
to your annual salary as in effect prior to yountmation, with such aggregate amount paid throeghal periodic payments, in accorde
with the Company's payroll practices at the datgafr termination, during the one (1) year follogisuch termination, and the Comp
shall pay the full amount of your COBRA paymentsofithe monthly due date for such COBRA paymentth wespect to the first ye
following such termination; provided, that if yo@hange in Control Agreement with the Company ("@®aim Control Agreement") is
effect, all payments under this Agreement shafisee you will have no further entittement to su@yrpents, upon the occurrence «
Qualifying Change in Control, as provided in thea@fe in Control Agreement. To the extent requivgdaw, COBRA payments will t
reported as income to you.

"Cause" shall mean (A) the willful and continuedidre of Executive to perform substantially higids with the Company (otr
than any such failure resulting from Executa/éncapacity due to physical or mental illness andition or any such failure subsequer
Executive being delivered a Notice of Terminatioithaut Cause by the Company) that is not remediithinv30 days after a written deme
for substantial performance is delivered to Exemutly the Chairman of the Board or the ChairmathefCompensation Committee wh
specifically identifies the manner in which Exeeathas not substantially performed Execusveuties and that such failure if not reme
constitutes “Cause” under this Agreement, (B) Eiee’s conviction by a court of law, Executigeadmission in a legal proceeding that |
guilty or Executives plea of nolo contendere, in each case, with mtgpea felony, (C) Disability, (D) death, or (EefRement or othe
voluntary termination of employment. For purposéghe definition of "Cause,"” no act or failure aot by Executive shall be conside
“willful” unless done or omitted to be done by Exége in bad faith and without reasonable beligft thxecutives action or omission was
or not opposed to, the best interests of the Cognpddisability” means Executive’s absence from Extve’s duties with the Company ol
full-time basis for at least one-hundred-eightyQ)l8onsecutive days as a result of Execusivietapacity due to physical or mental illn
unless within 30 days after Notice of Terminatisrgiven to Executive following such absence Exeeusihall have returned to the ftilire
performance of Executive’s duties. “Retirement” amg Executives termination of his employment on or after hisaiathent of ag
65. “Notice of Termination” shall mean a writteatitce of Executives termination by the Company, which written notll (i) indicate th
specific Cause relied upon, (ii) to the extent aalile, set forth in reasonable detail the facts @rcumstances claimed to provide a basi
termination of Executives employment for such Cause, and (iii) specifydhte of termination; provided that the failure hg Company t
set forth in such notice any fact or circumstantgctv contributes to a showing of Cause shall ndvevany right of the Company hereun
or preclude the Company from asserting such faciroumstance in enforcing the Compagyights hereunder; and further provided th
the event of a termination for Disability the dafetermination shall be 30 days after Notice of figration is given (provided that Execut
shall not have returned to the performance of Exxe€'s duties on a full-time basis during such 2 ¢gheriod). “ Terminatg’ “ terminated,”
“ termination,” or “ termination of employmeritshall mean "separation from service" as defingd keasury Regulation § 1.409A-1(h).
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€)) This Agreement is intended to be exefirom Section 409A of the Internal Revenue Coudlg @ny regulations and Treas
guidance promulgated thereunder (the “Code’the maximum extent possible through the sharnhtdeferral exception of Treas. R
81.409A-1(b)(4) and the separation pay plan exoepif Treas. Reg. §1.409Ab)(9), and shall be interpreted and administ
accordingly. Any payments exempt under the sejpargiay plan exception shall be paid no later ttenlast day of the second calendar
following the calendar year in which Executive'srimation of employment occurs. For purposes adé€8ection 409A, the Executive's ri
to receive any installment payments pursuant sAlgreement shall be treated as a right to receberies of separate and distinct payments.

(b) The Company and Executive agreettiat will execute any and all amendments to thise&ment as they mutually ag
in good faith may be necessary to ensure exemfrtiom, or as needed, compliance with, Section 408the Code.

(c) The Company makes no representatiomaoranty as to the tax effect of any of the pdieg provisions, and the provisic
of this Agreement shall not be construed as a gieeaby the Company of any particular tax effedExecutive under this Agreement. ~
Company shall not be liable to Executive or anyeofterson for any payment made under this Agreembith is determined to result in
imposition of an excise tax, penalty or interesiemSection 409A of the Code, nor for reportingyood faith any payment made under
Agreement as an amount includible in gross inconteuSection 409A of the Code.

(d) Notwithstanding the timing of any pagnts pursuant to Section 3 of this Agreementxédttive is deemed on the datt
termination to be a “specified employeeithin the meaning of that term under Code Secti6@A(a)(2)(B), then each of the following sl

apply:

() With regard to any payment that is considedeterred compensation under Code Section 409A pexgabaccount of
“separation from service,” such payment shall belenan the date which is the earlier of (x) the ea¢fin of the six (6)nonth perio
measured from the date of such “separation fromic®r of the Employee, and (y) the date of the Eogpk’s death (theDelay
Period”)to the extent required under Code Section 409Aorpe expiration of the Delay Period, all paymetgkayed pursuant
this Section (whether they would have otherwisenlpgyable in a single sum or in installments inahsence of such delay) shal
paid to the Executive in a lump sum, and any remgipayments and benefits due under this Agreesteadt be paid or provided
accordance with the normal payment dates spediiethem herein; and
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(i) To the extent any benefits provided duritng ffirst six months after Executigetermination are considered defe
compensation under Code Section 409A provided @owatt of a “separation from serviceghd such benefits are not otherv
exempt from Code Section 409A, Executive shall thegycosts of such benefits during the first six therfollowing termination ar
shall be reimbursed, to the extent such costs wotkldrwise have been paid by the Company or tektent such benefits wot
otherwise have been provided by the Company atosb to the Executive, the cost of such coveragargirths after Executive’
termination.

11. ADDITIONAL PROVISIONS

Your employment pursuant to this letter is alsoticment upon your submitting the legally requiretbgf of your identity an
authorization to work in the United States andphesing of a premployment drug test. Additionally you must comel#ie Scio Employe

Application and Background Check form attachedth@rmore, as we are a “drug free” workplace andwilube required to submit to a pre-
employment drug test.

This Letter Agreement and the agreements refereheeein and therein, contain the complete agreerbetween you and t
Company with respect to the subject matter heradfthereof, and supersede any prior understandaggeements or representations b
between you and the Company, written or oral, whicdy have related to the subject matter hereoherebf in any way, except for yc
Change in Control Agreement with the Company amdstiock option agreements between you and the Qugeted on or around May
2012.

Neither you nor the Company may transfer or asaigynrights or delegate any obligations hereundewhole or in part, wheth
voluntarily or by operation of law, without the priwritten consent of the other party. Any purpdrteansfer, assignment or delegatior
either you or the Company will be null and void arido force or effect. This Letter Agreement sholbinding upon and inure to the ber
of the parties’ successors and lawful assigns.

Whenever possible, each provision of this Lettere®gent will be interpreted in such manner as teffective and valid und
applicable law, but if any provision of this Lettégreement is held to be prohibited by or unenfabde or invalid under applicable law, s
provision will be ineffective only to the extent sfich prohibition or invalidity, without invalidaiy the remainder of such provision or
remaining provisions of this Letter Agreement.
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This Letter Agreement may be executed in one orencounterparts, any one of which need not contersignatures of more tt
one party, but all such counterparts taken togetileen delivered, will constitute one and the samsgument.

The internal law, without regard to conflicts ofvia principles, of the State of South Carolina wdlvern all questions concerning
construction, validity and interpretation of thigtter Agreement and the performance of the obbgatimposed by this Letter Agreem
Any and every legal proceeding arising out of ocamnection with this Letter Agreement shall beugtat in the appropriate courts of
State of South Carolina, and each of the partiestbi€onsents to the exclusive jurisdiction of saobrts.

No term or condition of this Letter Agreement shzdl deemed to have been waived, nor shall ther@npyestoppel to enforce ¢
provisions of this Letter Agreement, except byatestent in writing signed by the party against whenforcement of the waiver or estog
is sought. Any written waiver shall not be deemetbatinuing waiver unless specifically stated, kbakrate only as to the specific tern
condition waived and shall not constitute a waimesuch term or condition for the future or as hy act other than that specifically waived.

Please review this Letter Agreement and the accagipg Proprietary Information and Inventions Agremih carefully and,
appropriate, have your attorney review these dootsnas well. We encourage you to consult legal seuto advise you regarding yt
obligations under this Letter Agreement and theoagzanying Proprietary Information and Inventionsrégment before you sign th
documents. If you wish to accept employment wita @ompany, please indicate so by signing this Letgreement, the accompany
Proprietary Information and Inventions Agreememaehied as Appendix A, and completing the Scio EggdoApplication and Backgrou
Check form attached hereto and made a part henelofedurn the originals to me. You should retaipies of each agreement for your recc

We are very excited about our future relationshipope that you will accept this offer of employmeas | look forward to
productive and mutually beneficial working relathip. Please let me know if | can answer any qomestfor you about any of the mat!
outlined in this Letter Agreement and or any ofafpendix or attachments referenced herein and madet hereof.

Sincerely,

s/ Edward S. Adams

Edward S. Adams

Chairman

Scio Diamond Technology Corporation

ACCEPTANCE
| accept employment with Scio Diamond Technologyg@eation under the terms set forth in this Le&greement:

/s/ Michael W. McMahon
Michael W. McMahon

Dated as of _August 3, 2012
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PROPRIETARY INFORMATION AND INVENTIONS AGREEMENT

This Agreement is made between me, the undersigmeployee (sometimes referred to as "Executive"l] &cio Diamon
Technology Corporation (the “Company@nd is a material part of the consideration for coymtinued employment by the Company
further is entered into in consideration for a cpalgment of $100, the premises, mutual covenardsrggresentations contained herein
other good and valuable consideration, the reegigtsufficiency of which are hereby acknowledgedheyparties:

1. No Conflict | have not entered into, and | agree | will eoter into, any agreement either written or anatonflict witr
this Agreement or my employment with the Companyill not violate any agreement with or rights afyathird party or, except as expre:
authorized by the Company in writing hereafter, aselisclose my own or any third parsytonfidential information or intellectual prope
when acting within the scope of my employment d¢reotvise on behalf of the Company. Further, | hastratained anything containing ¢
confidential information of a prior employer or ettthird party, whether or not created by me.

2. Intellectual Property AssignmentThe Company shall own all right, title and hest (including, but not limited to, pat
rights, copyrights, trade secret rights, mask wights, sui generis database rights and all other intellectual and sivifal property rights ¢

any sort throughout the world) relating to any afidnventions (whether or not patentable), workawthorship, mask works, designs, know

how, research, development, trade secrets, teabsiqorocesses, procedures, plans, policies, didesyehardware, software, scret
specifications, designs, drawings, ideas and inftion made or conceived or reduced to practiceyhole or in part, by me or any otl
employee, independent contractor or agent of thegamy during the term of my employment with Compé&uollectively, "Inventions"), ar
I will promptly disclose all Inventions to the Coany. “Inventions”is to be broadly defined. By way of example andhwaitt limitation
Inventions include all items mentioned in the fisgintence of this paragraph and any and all inféemaconcerning teaching techniqt
processes, formulas, innovations, discoveries, drgments, research or development and test redatts, formats, marketing plans, busit
plans, strategies, forecasts, unpublished finanofatrmation, budgets, projections, and customet supplier identities, characteristics
agreements.

| hereby make all assignments necessary to accsimhie foregoing. | shall further assist the Companthe Companyg’ expense,
further evidence, record and perfect such assigtsnand to perfect, obtain, maintain, enforce, def@énd any rights specified to be so ow
or assigned. | hereby irrevocably designate andiapthe Company and its agents as attorneyfaghto act for and in my behalf to exec
and file any document and to do all other lawfyérmitted acts to further the purposes of the foiregywith the same legal force and effec
if executed by me. If | wish to clarify that somiettp created by me prior to my employment that esdab the Compang’actual or propos:
business is not within the scope of this Agreemiehave listed it on Appendix A. If | use or (extgursuant to this paragraph 2) disclose
own or any third party confidential information or intellectual propemghen acting within the scope of my employment tireowise ol
behalf of the Company, the Company will have anteteby grant the Company a perpetual, irrevocakte|dwide, royalty-free, non-
exclusive, sublicensable right and license to @kpled exercise all such confidential informatiorantellectual property rights.
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3. Prior Apollo IR | agree to cooperate with the company to pedag assignments of intellectual property formenynec
by, or claimed to be owned by, Apollo Diamond, laad/or Apollo Diamond Gemstone Corporation (“ApdlP”) to the Company. To tl
extent | hold any existing rights in intellectuabperty that Apollo Diamond, Inc. and/or Apollo Biand Gemstone Corporation clairr
own, | hereby assign any and all such rights, withexception, to the Company. | shall further dgbis Company, at the Compasyexpensi
to further evidence, record and perfect such assigts, and to perfect, obtain, maintain, enforoel defend any rights specified to be
owned or assigned. | hereby irrevocably designateappoint the Company and its agents as attorinefgsst to act for and in my behalf
execute and file any document(s) and to do allrathefully permitted acts to further the purposédhe foregoing with the same legal fo
and effect as if executed by me.

4, Moral Rights To the extent allowed by law, paragraph 2 idek all rights of paternity, integrity, disclosuaac
withdrawal and any other rights that may be knowroareferred to as “moral rights,” “artist’s rigtit “droit moral,” or the like (collectivel
“Moral Rights”). To the extent | retain any such Moral Rights uraigplicable law, | hereby ratify and consent to antfon that may be tak
with respect to such Moral Rights by or authoritgdthe Company and agree not to assert any MoghtRiwith respect thereto. | v
confirm any such ratifications, consents and agesgsmfrom time to time as requested by the Company.

5. Confidential Information | agree that all Inventions and all other bas#) technical and financial information (includ
without limitation, the identity of and informatiarelating to customers, potential customers, sepglistrategic partners, service provic
employees, agents or shareholders of the Compatgpdlop, learn or obtain during the term of my yment that relate to the Compan)
the business or demonstrably anticipated businésheoCompany or that are received by or for then@any in confidence, constiti
“Proprietary Information.’Proprietary Information includes not only infornmatidisclosed by the Company or its clients to meaécourse «
my employment, but also information developed arhed by me during the course of my employment #ighCompany, such as Inventi
(as defined above). Proprietary Information is éotvoadly defined. Proprietary Information incluggkinformation that has or could he
commercial value or other utility in the businessvhich the Company or clients are engaged or copitte engaging, which also includes
information of which the unauthorized disclosuraildobe detrimental to the interests of the Companyclients, whether or not sL
information is identified as Proprietary Informatiby the Company or clients, which does not ristholevel of a Trade Secret. By exan
and without limitation, Proprietary Information indes any and all information concerning teachiaghhiques, processes, innovati

inventions, discoveries, improvements, researchdemelopment and test results, specifications, dataywhow, formats, marketing plai

business plans, strategies, forecasts, unpublidirethcial information, budgets, projections, andstomer and supplier identiti
characteristics, and agreements which does notaigee level of a Trade Secret. The term Tradweds), as such term is used herein, m
information, without regard to form, including, butt limited to, technical or nontechnical datéomnula, a pattern, a compilation, a progr
a device, a method, a technique, a drawing, a pspdmancial data, financial plans, product plarsa list of actual or potential customer.
suppliers which is not commonly known by or avdiato the public and which information (i) derivesonomic value, actual or potent
from not being generally known to, and not beingdilty ascertainable by proper means by, other psradio can obtain economic value fi
its disclosure or use; and (ii) is the subjectfédrés that are reasonable under the circumstatecesaintain its secrecy. During the term of
employment and until the fifth anniversary of thenclusion of my employment with Company, | will Haih confidence and not divulg
disclose or otherwise use any Proprietary Inforamgxcept within the scope of my employment by @mempany. | further covenant ¢
agree that during the term of my employment andllaimes thereafter, | will hold in confidence andt divulge, disclose or otherwise
any Trade Secrets of the Company except withirstiope of my employment by the Company. Howevshalll not be obligated under t
paragraph with respect to information | can docunigmr becomes readily publicly available witheestriction through no fault of mine
acknowledge that all Proprietary Information, inydiorm or medium, including copies thereof is th@esand exclusive property of 1
Company. Upon termination of my employment, | yilbmptly return to the Company any and all itemsstaiming or embodying Propriete
Information in any form or medium (including allies), except that | may keep a single personay cfi) my compensation records,
materials distributed to shareholders generally @ndhis Agreement. | also recognize and agfest i have no expectation of privacy v
respect to the Compars/telecommunications, networking or informationgassing systems (including, without limitation,rst compute
files, email messages and voice messages) anththattivity and any files or messages on or usimgat those systems may be monitore
any time without notice.
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6. NorSolicitation. | agree that during the term of my employmant antil the second anniversary of the conclusibmy
employment with the Company, | will not encouragesolicit any employee or consultant of the Compémyeave the Company for &
reason (except for the bona fide firing of Compaeysonnel within the scope of my employment). bagree that during the term of
employment (whether or not during business hourd)umtil the second anniversary of the conclusiomy employment with the Compan)
will not solicit business from, divert businessrfroor attempt to convert to other methods of usingffering the same or similar productt
services as provided by the Company or its aféBab any person or entity that is or was a clarmrospective client of the Company ol
affiliates at any time during the 24 months prmthe date of termination of my employment and witiom | have had material contact.

7. NonCompete During Executive's employment with the Compamyg for a period of 12 months thereafter, Exec
shall not (without the prior written consent of tBempany) compete with the Company or any of itfiliafes by, directly or indirecth
forming, serving as an organizer, director or @fi®f, or consultant to, or acquiring or maintagnimore than a 5% investment ir
Competing Business located in the Territory. "Rdfie” shall mean any business entity controlled by, adimig or under common conti
with the Company. “Businesshall mean the production of cultured diamonds, amg other related business engaged in by the Coynm
any of its Affiliates as of the date of terminatiofCompeting BusinessShall mean any business that, in whole or in parthe same «
substantially the same as the Business. “Terfitehall mean any state in the continental UnitedeStaf America and the States of Ala
and Hawaii into which the Company has sold proddating the 60 day period ending of the date offRecutive's termination.

8. Survival | agree that my obligations under paragraph3, 2, 5, 6 and 7 of this Agreement shall contiirueffect afte
termination of my employment, regardless of thesogaor reasons for termination, and whether suchitation is voluntary or involunta
on my part, and that the Company is entitled to mamicate my obligations under this Agreement to &rtyre employer or potent
employer of mine. My obligations under paragraph4 and 5 also shall be binding upon my heirs, et@s, assigns, and administrators
shall inure to the benefit of the Company, its @dibsies, successors and assigns.
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9. Governing Law; Choice of ForumAny dispute in the meaning, effect or validitf/this Agreement shall be resolvec
accordance with the laws of the State of South IB&ravithout regard to the conflict of laws prowas thereof. | further agree that if one
more provisions of this Agreement are held to lgél or unenforceable under applicable South Gadaw, such illegal or unenforcea
portion(s) shall be limited or excluded from thigrAement to the minimum extent required so that Agreement shall otherwise remail
full force and effect and enforceable in accordanithk its terms. | also agree that if any restdntin this Agreement shall be determined t
invalid and unenforceable, it shall automaticakeyrbodified, or may be modified by a court of congpéfurisdiction, to the extent necess
to make it valid and enforceable. | also understidwadl any breach of this Agreement will cause @raple harm to the Company for wr
damages would not be an adequate remedy, andfdresrthe Company will be entitled to injunctivdieé with respect thereto in addition
any other remedies. | hereby waive any requirertteattthe Company post a bond or similar securityinstrument in connection with a
action the Company may commence in an effort toreefthis Agreement.

10. Miscellaneous Except for my employment agreement with the @any and my Change in Control Agreement witt
Company, this Agreement supersedes all prior ageatsrand understandings between the partsether communicated in writing, ore
or otherwise—and the representations, covenants and agreemnemeis Bhall be binding and in full force againg trarties effective from tl
commencement of my employment with the Company.ay mot assign this Agreement or any rights or ablans hereunder. Tt
Agreement shall bind and inure to the benefit atheparty and its respective successors, heirs ssigres. Any references to the “Company”
in this Agreement shall include any subsidiaryijliate, strategic partner, assign and/or succeséthe Company or any similarly situa

party.

| HAVE READ THIS AGREEMENT CAREFULLY AND | UNDERSTA ND AND ACCEPT THE OBLIGATIONS
WHICH IT IMPOSES UPON ME WITHOUT RESERVATION. | SIG N THIS AGREEMENT VOLUNTARILY AND FREELY, IN
DUPLICATE, WITH THE UNDERSTANDING THAT ONE COUNTERP ART WILL BE RETAINED BY COMPANY AND THE
OTHER COUNTERPART WILL BE RETAINED BY ME.

EXECUTIVE

/s/ Michael W. McMahon
Michael W. McMahon

Address:
706 Deerfield Drive
Greer, SC 29650

Date of Commencement of Employment
December 16, 2011

Date Signed
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Accepted and Agreed to:
Scio Diamond Technology Corporation

/s/ Edward S. Adams
Edward S. Adams
Chairman
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SCIODIAMOND

Technology Corporation

APPENDIX A
PRIOR MATTER
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Exhibit 10.:

:‘:QQQDIAMOND

Technology Corporation

Charles G. Nichols
305 Riverside Drive
Greenville, SC 29605

RE: AMENDED AND RESTATED OFFER OF EMPLOYMENT, EFFEC TIVE AS OF NOVEMBER 30, 2011
Dear Charles:

On behalf of Scio Diamond Technology Corporatidme(tCompany"), | am very pleased to offer y@ometimes referred to
“Executive”) a full-time employment position witthe Company. This offer letter (the “Letter Agreenig clarifies and confirms ar
memorializes the terms of your employment with @wmpany.

1. START DATE
Your employment will commence with the Company omloout January 9, 2012 (the “Start Date”).

2. POSITION AND REPORTING

Your position with the Company will be Chief FingalcOfficer. At the discretion and direction ofetiCompanys Board @
Directors, you will report directly to the CompasyPresident / CEO.

3. SALARY

As of the Start Date, your starting salary will$25,000 annualized, payablevisgekly in accordance with the Company's star
payroll practice and subject to applicable withlimddtaxes. Because your position is exempt fronrtowe pay, your salary will compens
you for all hours worked. The Chief Operating Odfic Board of Directors, or its Compensation Comamitwill review your salal
annually. Any increases will be effective as af ttate determined by the Board of Directors o€iaspensation Committee.

4. ANNUAL DISCRETIONARY BONUS

The Board of Directors, in its sole and exclusiiserktion, may vote to award you with an annualudsonSaid bonus, if awarded, \
be payable during the first payroll period followithe calendar year for which it was awarded.

5. BENEFITS
You will also be entitled, during the term of ya@mployment, to such vacation, medical and other@yep benefits as the Compi
may offer from time to time, subject to applicablegibility requirements. The Company does resehearight to make any modifications

the benefits package that it deems appropriate.Gdrapany hereby provides you with 15 days paid ttacaeach calendar yearYou are
also eligible to participate in any 401(k) retirathplan adopted and offered by the Company, subgjettte terms and conditions thereof.
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6. STOCK and STOCK OPTIONS

As we have discussed with you, the Company takiesgterm approach to investment, and its employeestammost importar
investments. Our compensation structure is weigltedhrds equity ownership because we believe we osdlate the most value for 1
Company and its shareholders over time by havingl@yees think and act like, and therefore be, osner

You will be eligible to participate in any stocktam plan adopted and incorporated by the Compémy (Options”). The exten
terms and conditions of any Options provided to wilube determined by the CompasyBoard of Directors or its Compensation Commi
if any, in its sole and unilateral discretion. Té¢teke price on any stock option grant provided/éa will be determined by the Compaay’
Board of Director’s or its Compensation Commitgeassessment of the fair market value per shasaabf stock on the date that the Boar
Directors or Compensation Committee approved yoantg

The Shares and any Options granted to you will djaséed pursuant to any forward or reverse stoditssihat occur during tt
vesting or applicable option period.

7. EMPLOYMENT AT WILL

If you accept the Company’s offer of employmenty yeill be an employee-atill, meaning that either you or the Company |
terminate our relationship at any time for any osmawith or without cause. Any statements to theti@yy that may have been made to yc
that may be made to you by the Company, its agentgpresentatives are superseded by this Laemination of your employment w
the Company will be subject to the terms of thepietary Information and Inventions Agreement.

8. CONFIDENTIALITY, NON-COMPETITION AND INVENTION ASSIGNMENT AGREEMENT

As a condition of your employment pursuant to thétter Agreement, we do require that you sign tbeompanying Proprieta
Information and Inventions Agreement, which is eltted hereto and incorporated herein as Appendix A.

You should know that the Proprietary Informatiorddnventions Agreement significantly restrict yduture flexibility in many
ways. For example, you will be unable to seek aeptcertain employment opportunities for a penbd2 months after you leave the emy
of the Company.

9. PRIOR APOLLO PATENTS

You agree to cooperate with the Company to pedegtassignments of intellectual property formenyned by Apollo Diamon
Inc. and/or Apollo Diamond Gemstone Corporationgt®o IP”) to the Company.
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10. ADDITIONAL PROVISIONS

Your employment pursuant to this letter is alsoticent upon your submittinthe legally required proof of your identity €
authorization to work in the United States andphesing of a premployment drug test. Additionally you must contglthe Scio Employse
Application and Background Check form attachedrtiiermore, as we are a “drug free” workplace andwdl be required to submit to a pre-
employment drug test.

This Letter Agreement and the agreements referehee€in and therein, contain the complete agreerhetween you and t
Company with respect to the subject matter heradfthereof, and supersede any prior understandaggeements or representations b
between you and the Company, written or oral, whicdy have related to the subject matter hereoherebf in any way, except for yc
Change in Control Agreement with the Company amdstiock option agreements between you and the Qogsted on or around May
2012.

Neither you nor the Company may transfer or assigy rights or delegate any obligations hereundemyliole or in part, wheth
voluntarily or by operation of law, without the griwritten consent of the other party. Any purpdrteansfer, assignment or delegatior
either you or the Company will be null and void arido force or effect. This Letter Agreement sholbinding upon and inure to the ber
of the parties’ successors and lawful assigns.

Whenever possible, each provision of this Lettere®gent will be interpreted in such manner as teffective and valid und
applicable law, but if any provision of this Lettégreement is held to be prohibited by or unenfabde or invalid under applicable law, s
provision will be ineffective only to the extent sfich prohibition or invalidity, without invalidaiy the remainder of such provision or
remaining provisions of this Letter Agreement.

This Letter Agreement may be executed in one orencounterparts, any one of which need not contaérsignatures of more tr
one party, but all such counterparts taken togetileen delivered, will constitute one and the samsgument.

The internal law, without regard to conflicts ofvia principles, of the State of South Carolina wdlvern all questions concerning
construction, validity and interpretation of thigtter Agreement and the performance of the obbgatimposed by this Letter Agreem
Any and every legal proceeding arising out of ocamnection with this Letter Agreement shall beugtat in the appropriate courts of
State of South Carolina, and each of the partiestheonsents to the exclusive jurisdiction of sochrts.

No term or condition of this Letter Agreement shzdl deemed to have been waived, nor shall the@npyestoppel to enforce ¢
provisions of this Letter Agreement, except byaesnent in writing signed by the party against whenforcement of the waiver or estog
is sought. Any written waiver shall not be deemerbatinuing waiver unless specifically stated, kbakrate only as to the specific tern
condition waived and shall not constitute a waimesuch term or condition for the future or as iy act other than that specifically waived.
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Please review this Letter Agreement and the accagipg Proprietary Information and Inventions Agremih carefully and,
appropriate, have your attorney review these dootsnas well. We encourage you to consult legal seuto advise you regarding yt
obligations under this Letter Agreement and theoagzanying Proprietary Information and Inventionsréement before you sign th
documents.

If you wish to accept employment with the Compapigase indicate so by signing this Letter Agreemémt accompanyir
Proprietary Information and Inventions Agreememactied as Appendix A, and completing the Scio EggdoApplication and Backgrou
Check form attached hereto and made a part herabfreturn the originals to me. You should retaipies of each agreement for y
records.

We are very excited about our future relationshipope that you will accept this offer of employmeas | look forward to
productive and mutually beneficial working relatship. Please let me know if | can answer any qoestfor you about any of the mati
outlined in this Letter Agreement and or any ofafpendix or attachments referenced herein and madet hereof.

Sincerely,

/s/ Edward S. Adams

Edward S. Adams

Chairman

Scio Diamond Technology Corporation

ACCEPTANCE

| accept employment with Scio Diamond Technologyg@eation under the terms set forth in this Le&greement:

/s/ Charles G. Nichols
Charles G. Nichols

Dated as of 8/3/12
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PROPRIETARY INFORMATION AND INVENTIONS AGREEMENT

This Agreement is made between me, the undersigmeployee (sometimes referred to as "Executive"l] &cio Diamon
Technology Corporation (the “Company@nd is a material part of the consideration for coptinued employment by the Company
further is entered into in consideration for a cpayment of $100, the premises, mutual covenardsreresentations contained herein
other good and valuable consideration, the reegigtsufficiency of which are hereby acknowledgedheyparties:

1. No Conflict | have not entered into, and | agree | will eoter into, any agreement either written or on
conflict with this Agreement or my employment witte Company. | will not violate any agreement wattrights of any third party or, exci
as expressly authorized by the Company in writiggehfter, use or disclose my own or any third parigonfidential information
intellectual property when acting within the scagfemy employment or otherwise on behalf of the Camp Further, | have not retair
anything containing any confidential informationaoprior employer or other third party, whethenot created by me.

2. Intellectual Property AssignmenfThe Company shall own all right, title and net&t (including, but not limited t
patent rights, copyrights, trade secret rights, knagrk rights,sui generis database rights and all other intellectual and strial propert
rights of any sort throughout the world) relatirggany and all inventions (whether or not patenfabMorks of authorship, mask wor
designs, knowiow, research, development, trade secrets, teabsiiquocesses, procedures, plans, policies, didegydardware, softwal
screens, specifications, designs, drawings, idedsrdormation made or conceived or reduced totmracin whole or in part, by me or €
other employee, independent contractor or agenthef Company during the term of my employment witbhnfpany (collectively
"Inventions"), and | will promptly disclose all lemtions to the Company. “Inventions’ to be broadly defined. By way of example
without limitation, Inventions include all items m@ned in the first sentence of this paragraph ang and all information concerni
teaching techniques, processes, formulas, innavagtidiscoveries, improvements, research or devedaprand test results, data, form
marketing plans, business plans, strategies, fetgcanpublished financial information, budgetjgetions, and customer and supy
identities, characteristics and agreements.

| hereby make all assignments necessary to accsimiple foregoing. | shall further assist the Conypat the Company’
expense, to further evidence, record and perfatt agsignments, and to perfect, obtain, maintaiforee, and defend any rights specifie
be so owned or assigned. | hereby irrevocablygesé and appoint the Company and its agents aseys-infact to act for and in v
behalf to execute and file any document and tolidatlzer lawfully permitted acts to further the poses of the foregoing with the same |
force and effect as if executed by me. If | wistcharify that something created by me prior to employment that relates to the Company’
actual or proposed business is not within the safphis Agreement, | have listed it on Appendix. Af | use or (except pursuant to 1
paragraph 2) disclose my own or any third partgonfidential information or intellectual propenyhen acting within the scope of |
employment or otherwise on behalf of the Compahg, Company will have and | hereby grant the Companyerpetual, irrevocab
worldwide, royalty-free, nomxclusive, sublicensable right and license to ekplod exercise all such confidential informationdantellectue
property rights.
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3. Prior Apollo IP. | agree to cooperate with the company to perégry assignments of intellectual prop
formerly owned by, or claimed to be owned by, Apdliamond, Inc. and/or Apollo Diamond Gemstone @oation (“Apollo IP”) to the
Company. To the extent | hold any existing rightsintellectual property that Apollo Diamond, Inand/or Apollo Diamond Gemsto
Corporation claim to own, | hereby assign any alhdwch rights, without exception, to the Compamyshall further assist the Company
the Companys expense, to further evidence, record and pesigch assignments, and to perfect, obtain, maineaiforce, and defend a
rights specified to be so owned or assigned. éleirrevocably designate and appoint the Compaudyitas agents as attorneysfact to ac
for and in my behalf to execute and file any docotfs) and to do all other lawfully permitted aabsfirther the purposes of the foregc
with the same legal force and effect as if execbtede.

4, Moral Rights To the extent allowed by law, paragraph 2 idekiall rights of paternity, integrity, disclosumeac
withdrawal and any other rights that may be knowroareferred to as “moral rights,” “artist’s rigtit “droit moral,” or the like (collectivel
“Moral Rights”). To the extent | retain any such Moral Rights uraigplicable law, | hereby ratify and consent to antfon that may be tak
with respect to such Moral Rights by or authoribgdthe Company and agree not to assert any MoghtRiwith respect thereto. | v
confirm any such ratifications, consents and agesgmfrom time to time as requested by the Company.

5. Confidential Information | agree that all Inventions and all other basg) technical and financial informat
(including, without limitation, the identity of anidformation relating to customers, potential castos, suppliers, strategic partners, sel
providers, employees, agents or shareholders ofdmpany) | develop, learn or obtain during thentef my employment that relate to
Company or the business or demonstrably anticiphtsiness of the Company or that are received biprothe Company in confident
constitute “Proprietary Information.Proprietary Information includes not only infornmatidisclosed by the Company or its clients to n
the course of myemployment, but also information developed or ledrby me during the course of my employment with@ompany, suc
as Inventions (as defined above). Proprietaryrmédion is to be broadly defined. Proprietary mfiation includes all information that has
could have commercial value or other utility in thesiness in which the Company or clients are eedgj@y contemplate engaging, which i
includes all information of which the unauthorizéidclosure could be detrimental to the interestthefCompany or clients, whether or
such information is identified as Proprietary Imf@tion by the Company or clients, which does ne tb the level of a Trade Secret.
example and without limitation, Proprietary Infortioa includes any and all information concernirgpdhing techniques, proces
innovations, inventions, discoveries, improvememesearch or development and test results, spatidits, data, knovow, formats
marketing plans, business plans, strategies, fetgcanpublished financial information, budgetsjgetions, and customer and supy
identities, characteristics, and agreements whags dhot rise to the level of a Trade Secret. Enm fTrade Secret(s), as such term is
herein, means information, without regard to foingluding, but not limited to, technical or nonteatal data, a formula, a patterr
compilation, a program, a device, a method, a tecien a drawing, a process, financial data, finaingians, product plans, or a list of actus
potential customers or suppliers which is not comijpé&nown by or available to the public and whidfiormation (i) derives economic val
actual or potential, from not being generally knowwnand not being readily ascertainable by propeans by, other persons who can ol
economic value from its disclosure or use; and ifiithe subject of efforts that are reasonable wrlde circumstances to maintain
secrecy. During the term of my employment andluiné fifth anniversary of the conclusion of my domypnent with Company, | will hold |
confidence and not divulge, disclose or otherwise any Proprietary Information except within theme of my employment by t
Company. | further covenant and agree that duttiegterm of my employment and at all times theszaft will hold in confidence and r
divulge, disclose or otherwise use any Trade Seafethe Company except within the scope of my eypent by the Company. Howeve
shall not be obligated under this paragraph wigpeet to information | can document is or beconesglity publicly available withol
restriction through no fault of mine. | acknowledthat all Proprietary Information, in any form medium, including copies thereof is
sole and exclusive property of the Company. Umomination of my employment, | will promptly retuta the Company any and all ite
containing or embodying Proprietary Informationaimy form or medium (including all copies), excettl may keep a single personal ¢
of (i) my compensation records, (ii) materials dimtted to shareholders generally and (iii) thisrdgment. | also recognize and agree t
have no expectation of privacy with respect to@menpanys telecommunications, networking or informationgassing systems (includit
without limitation, stored computer files, email ssages and voice messages) and that my activitgranflles or messages on or using ar
those systems may be monitored at any time withotite.
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6. NorSolicitation . | agree that during the term of my employment aintil the second anniversary of
conclusion of my employment with the Company, llwibt encourage or solicit any employee or constltf the Company to leave |
Company for any reason (except for the bona fidedgiof Company personnel within the scope of mykayment). | also agree that dur
the term of my employment (whether or not duringibess hours) and untithe second anniversary of the conclusion of my egnmpen
with the Company, | will not solicit business frodiyert business from, or attempt to convert tceotimethods of using or offering the sam
similar products or services as provided by the @amy or its affiliates to any person or entity tisabr was a client or prospective clien
the Company or its affiliates at any time during 4 months prior to the date of termination of emyployment and with whom | have |
material contact.

7. NorCompete. During Execwis employment with the Company and for a period 2
months thereafter, Executive shall not (without phier written consent of the Company) compete lith Company or any of its Affiliat
by, directly or indirectly, forming, serving as arganizer, director or officer of, or consultant é@ acquiring or maintaining more than a
investment in, a Competing Business located inTtaeitory. "Affiliate” shall mean any business entity controlled by, @dlivig or unde
common control with the Company. “Busines$iall mean the production of cultured diamonds, amgother related business engaged
the Company or any of its Affiliates as of the datdermination. "Competing Businesshall mean any business that, in whole or in fig
the same or substantially the same as the Busifi@sstitory” shall mean any state in the continental UnitedeStaf America and the Sta
of Alaska and Hawaii into which the Company hasl gbducts during the 60 day period ending of thie @f the Executive's termination.

8. Survival | agree that my obligations under paragrapl®s 2, 5, 6 and 7 of this Agreement shall contimueffec
after termination of my employment, regardless e teason or reasons for termination, and whetbheh sermination is voluntary
involuntary on my part, and that the Company istledt to communicate my obligations under this Agnent to any future employer
potential employer of mine. My obligations underagraphs 2, 4 and 5 also shall be binding uponhmiys, executors, assigns,
administrators and shall inure to the benefit ef @ompany, its subsidiaries, successors and assigns
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9. Governing Law; Choice of ForumAny dispute in the meaning, effect or valldajl this Agreement shall |
resolved in accordance with the laws of the Stat8omth Carolina without regard to the conflictlafvs provisions thereof. | further ag
that if one or more provisions of this Agreemerd held to be illegal or unenforceable under apple&outh Carolina law, such illegal
unenforceable portion(s) shall be limited or exelddrom this Agreement to the minimum extent reegiiso that this Agreement si
otherwise remain in full force and effect and enéable in accordance with its terms. | also aghneé if any restriction in this Agreems
shall be determined to be invalid and unenforceaitlshall automatically be modified, or may be nfiedl by a court of compete
jurisdiction, to the extent necessary to make lidvand enforceable. | also understand that apgdir of this Agreement will cause irrepar:
harm to the Company for which damages would noam@dequate remedy, and, therefore, the Compahypeviéntitied to injunctive reli
with respect thereto in addition to any other reiegd| hereby waive any requirement that the Compzost a bond or similar security
instrument in connection with any action the Comyparay commence in an effort to enforce this Agresime

10. Miscellaneous Except for my employment agreement with the Camypand my Change in Control Agreern
with the Company, this Agreement supersedes afir pmgreements and understandings between the gamtieether communicated
writing, orally or otherwise-and the representations, covenants and agreemengtis Ishall be binding and in full force againgt fhartie
effective from the commencement of my employmerthwhe Company. | may not assign this Agreemenary rights or obligatior
hereunder. This Agreement shall bind and inurda¢obenefit of each party and its respective ssmresheirs and assigns. Any referenc
the “Company”in this Agreement shall include any subsidiaryjliate, strategic partner, assign and/or succese$dhe Company or ai
similarly situated party.

| HAVE READ THIS AGREEMENT CAREFULLY AND | UNDERSTA ND AND ACCEPT THE OBLIGATIONS
WHICH IT IMPOSES UPON ME WITHOUT RESERVATION. | SI GN THIS AGREEMENT VOLUNTARILY AND FREELY, IN
DUPLICATE, WITH THE UNDERSTANDING THAT ONE COUNTERP ART WILL BE RETAINED BY COMPANY AND THE
OTHER COUNTERPART WILL BE RETAINED BY ME.

EXECUTIVE

/s/ Charles G. Nichols
Charles G. Nichols

Address:
305 Riverside Drive
Greenville, SC 29605

Date of Commencement of Employment
January 9, 2012

Date Signed
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Accepted and Agreed to:
Scio Diamond Technology Corporation

/s/ Edward S. Adams
Edward S. Adams
Chairman
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SCIADIAMOND

Technology Corporation

APPENDIX A
PRIOR MATTER
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Exhibit 10.4
CHANGE IN CONTROL AGREEMENT
This Change in Control Agreement (this “Agreemet/)and betwee8CIO DIAMOND TECHNOLOGY CORPORATION , a

Nevada corporatior“Company”), and Joseph D. Lancia (the “Executivés)made and entered into as of August 3, 2012.

WITNESSETH :

WHEREAS , the Board of Directors of the Company (the "Boafr@®irectors") has determined that it is in thethaterests of the
Company and its shareholders to enter into thisAgrent in order to assure that the Company wilthiag continued dedication of the
Executive, notwithstanding the possibility, threabccurrence of a Qualifying Change in Controldafined herein) of the Company; and

WHEREAS , Executive has determined that it is in the betgrests of the Executive to enter into this Agreetn

NOW, THEREFORE , in consideration of the premises, the promisesihafter set forth and other good and valuablesictmmation
the receipt and sufficiency of which are herebyraededged by both parties, it is hereby agreedbews:

1. Term. The initial term of this Agreement shall be #otwo year period beginning on the execution dathis Agreement and
ending on the second anniversary thereof. This égent will automatically renew for subsequent oearyperiods (each a “Renewal Peripd”
unless, at least 90 days prior to the beginning REnewal Period, the Company shall give notidexiecutive that this Agreement shall not
so renewed.

2. Terms of AWill Employment.

(&) Executive and the Company acknowledge tleaEttecutive shall have no rights to continued emplent under this
Agreement and that, if the Executive's employmsmtherwise "at will" that such "at will* employmiestatus is not changes by this
Agreement.

(b) During the term of his employment by the Camyp and excluding any periods of vacation and ksiake to which
Executive is entitled, Executive agrees to devessonable attention and time to the business daidsabf the Company and, to the extent
necessary to discharge the responsibilities asdignExecutive by the Board of Directors, to usedrive's reasonable best efforts to
perform faithfully and efficiently such responsitids.

3. Qualifying Change in Control Payment

If the employment of Executive terminates pursuarg Qualifying Termination and Notice of Termimatiis given by the Company
or Executive within four months prior to a Qualifigi Change in Control or one year following a Quatiff Change in Control, then:

(@  The Company shall pay Executive a lump sucash (less applicable withholdings) (x) withinayd of the date of
termination, if the termination occurs on or aftee applicable Qualifying Change in Control andhivitone (1) year of the Qualifying Char
in Control date, or (y) on the date of the QualifyiChange in Control, if the termination occurshivitthe four months prior to the Qualifying
Change in Control. The lump sum severance comfiensshall be an amount equal to his then curranf the date of termination) monthly
base salary multiplied by 24 months, less any sexer benefits, if any, paid to Executive undedriended and Restated Offer of
Employment on account of his termination by the @any within four (4) months of the Qualifying Chanig Control (being both severance
benefits and COBRA payments). If Executive's addtermination is on or after the Qualifying ChangeControl, the Executive will also be
paid any base salary and/or bonus earned or actintmehh the date of termination and not previogslid (including any amounts awarded
for previous years but which were not yet vestedbject to applicable withholdings; and
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(b)  The Company will provide the Executive wittetfollowing payments ("Separation Payments") wigaiiments are
intended to roughly offset on an after-tax basésghtential costs of providing medical and othepkayee benefits that may be lost during the
24 months following a Qualifying Termination, bubhish payments shall be as set forth herein regssdiéwhether the pre-tax value of the
lost benefits is greater or less than the paymssttéorth herein): $2,700 per month, less any apple tax withholding, paid on the first
business day of each month, beginning on theldirsiness day of the first month that begins folluyvihe date of termination (if the
termination date is on or after the date of thdiagple Qualifying Change in Control) or beginniog the first business day of the first month
coincident with or next following the Qualifying @hge in Control date if the termination date oaediprior to the Qualifying Change in
Control date, and ending after the first businessaf the 24h month that begins following the termination datdta Qualifying Change in
Control date, as applicable.

The foregoing shall be in addition to any othehtigthat Executive may be entitled to under angioétgreements with, or benefit
plans of, the Company.

The parties intend that the payments and other easgiion provided for herein are reasonable conapiensfor Executive's servici
to the Company (and/or agreement not to competetivit Company) and shall not constitute “excesagharte paymentskithin the meanin
of Section 280G of the Code. Notwithstanding aimgltontained in this Agreement to the contrary, payments to be made to or for the
benefit of Executive which are deemed to be “pauteipayments” as that term is defined in Sectid@8f the Code shall be modified or
reduced to the extent, but only to the extent, ssagy to avoid the imposition of excise taxes oadtkive under Section 4999 of the Code or
the disallowance of a deduction to the Company useetion 280(a) of the Code.

4. Restrictive Covenants

(@ _No Salicitation of CustomersDuring Executive’s employment with the Company &or a period of 24 months
thereafter, Executive shall not (except on behfadfravith the prior written consent of the Compansither directly or indirectly, on
Executives own behalf or in the service or on behalf of ath@A) solicit, divert, or appropriate, or (B) expt to solicit, divert, or appropria
to or for a Competing Business located in the Tanyj any person or entity that is or was a custoofithe Company or any of its Affiliates at
any time during the 12 months prior to the dateeahination and with whom Executive has had malteoatact.

(b) No Recruitment of PersonneDuring Executive’s employment with the Company &or a period of 24 months
thereafter, Executive shall not, either directlyiratirectly, on Executive’s own behalf or in thangee or on behalf of others, (A) solicit,
divert, or hire away, or (B) attempt to solicitydit, or hire away, to any Competing Business ketab the Territory, any employee of or
consultant to the Company or any of its Affiliatesgardless of whether the employee or consulsafutll-time or temporary, the employment
or engagement is pursuant to written agreementeoemployment is for a determined period or iwilt
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(c) NonCompetition AgreementDuring Executive’'s employment with the Company éor a period of 24 months
thereafter, Executive shall not (without the prwitten consent of the Company) compete with thenany or any of its Affiliates by,
directly or indirectly, forming, serving as an ongger, director or officer of, or consultant to,arquiring or maintaining more than a 5%
investment in, a Competing Business located inTémeitory.

The provisions of this Section 4 shall cease tdyaifphe Executive is terminated by the Companythe Executive terminates his
employment with the Company, under circumstancasdb not require payments to the Executive putsiee8ection 3 of this Agreement;
provided that with respect to any Qualifying Termination that occprior to the occurrence of a Qualifying Chaimg€ontrol, the provisions
of this Section 4 shall continue to apply for adefour months following such Qualifying Termiratiin order to allow time to determine
whether a Qualifying Change in Control will occuitlin the requisite time-frame such that paymeritshe required to be made to the
Executive pursuant to Section 3 of this Agreement.

5. Compliance with Section 409A

(@)  This Agreement is intended to be exempt fBerution 409A of the Internal Revenue Code and agylations and
Treasury guidance promulgated thereunder (the “Qddehe maximum extent possible through the sk deferral exception of Treas.
Reg. 81.409A-1(b)(4) and the separation pay plaemtion of Treas. Reg. §1.409A-1(b)(9), and shalinterpreted and administered
accordingly. Any payments exempt under the sejpargiay plan exception shall be paid no later tihenlast day of the second calendar year
following the calendar year in which Executivesriaation of employment occurs. For purposes ad€8ection 409A, the Executive's right
to receive any installment payments pursuant ®Algreement shall be treated as a right to receseries of separate and distinct payments.

(b)  The Company and Executive agree that thelyewécute any and all amendments to this Agreemettiey mutually
agree in good faith may be necessary to ensuremi@nfrom, or as needed, compliance with, Seclio®A of the Code.

(c) The Company makes no representation or wigrto the tax effect of any of the precedingvmions, and the
provisions of this Agreement shall not be constrag@ guarantee by the Company of any particuteeffact to Executive under this
Agreement. The Company shall not be liable to Hitee or any other person for any payment made wihile Agreement which is
determined to result in the imposition of an ext¢ése penalty or interest under Section 409A ofC@nele, nor for reporting in good faith any
payment made under this Agreement as an amouniditd# in gross income under Section 409A of theeCo

(d) Notwithstanding the timing of any paymentsguant to Section 3 of this Agreement, if Executsvdeemed on the
date of termination to be a “specified employegthin the meaning of that term under Code Secfio®A(a)(2)(B), then each of the followi
shall apply:

(i) With regard to any payment that is consideteterred compensation under Code Section 409A payab
account of a “separation from service,” such payseall be made on the date which is the earli€k)ofhe expiration of
the six (6)-month period measured from the datsuch “separation from service” of the Employee, @ndhe date of the
Employee’s death (the “Delay Period”) to the extenfuired under Code Section 409A. Upon the etipimaf the Delay
Period, all payments delayed pursuant to this 8edtvhether they would have otherwise been payiakdesingle sum or in
installments in the absence of such delay) shatidié to the Executive in a lump sum, and any reigipayments and
benefits due under this Agreement shall be paptavided in accordance with the normal paymentsigpecified for them
herein; and
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(i) To the extent any benefits provided durihg first six months after Executive’s terminatiore aonsidered
deferred compensation under Code Section 409A gedvbn account of a “separation from service,” suth benefits are
not otherwise exempt from Code Section 409A, Exeelghall pay the costs of such benefits duringfitisé six months
following termination and shall be reimbursed,le extent such costs would otherwise have beenlyatide Company or
to the extent such benefits would otherwise haws lpgovided by the Company at no cost to the Exeuthe cost of such
coverage six months after Executive’s termination.

6. Certain Definitions

(@) “ Affiliate " shall mean any business entity controlled by tadling or under common control with the Company.

(b)  “ Business shall mean the production of cultured diamond& any other related business engaged in by the
Company or any of its Affiliates as of the dateeriination.

()  “Change in Contrdlshall mean a (x) change in the ownership or ¢iffeccontrol of the Company, or in the
ownership of a substantial portion of the asseth®{Company (in accordance with Treasury Reguicid.409A-3(i)(5) (as it may be
amended and including any successor regulation).

(d) " Causé shall mean (A) the willful and continued failuoé Executive to perform substantially his dutiéfwihe
Company (other than any such failure resulting fExecutive’s incapacity due to physical or mentakiss or condition or any such failure
subsequent to Executive being delivered a NoticBeofmination without Cause by the Company or Exgeudelivering a Notice of
Termination for Good Reason to the Company) thabtsremedied within 30 days after a written demfmmcubstantial performance is
delivered to Executive by the Chairman of the Baarthe Chairman of the Compensation Committee whecifically identifies the mann
in which Executive has not substantially perforneecutive’s duties and that such failure if not eglied constitutes “Cause” under this
Agreement, (B) Executive’s conviction by a courtaw, Executive’s admission in a legal proceedimat he is guilty or Executive’s plea of
nolo contendere, in each case, with respect ttoayfe(C) Disability, (D) death, or (E) Retirement.

For purposes of this subsection (d), no act ouffaito act by Executive shall be considered “willfutnless done or omitted to be done by
Executive in bad faith and without reasonable héfiat Executive’s action or omission was in, ot apposed to, the best interests of the
Company.

(e) “Company Valué means, with respect to a Change in Controltaked amount paid or payable, directly or
indirectly, to, or for the benefit of, the Compa(irycluding any subsidiary thereof) and/or (but with duplication) the equity security holders
of the Company (“Equityholders”) in respect of th@bmpany equity securities, including amounts maigayable to holders of options,
warrants or convertible securities, of (i) cash),dguity securities or other equity interests ebidsecurities or notes, (iii) in a sale of assbi
fair value of assets retained by the Company afiasummation of the Change In Control minus thevaliue of any liabilities retained by t
Company after consummation of the Change in Can(irglthe amount of any other consideration paigayable to, or for the benefit of, the
Company or to any Equityholder in respect of ti@mpany equity securities, including any considenaheld in escrow, future payments
which are contingent upon the performance of the@any or any successor to the Company, and therrbany extraordinary dividends
or distributions paid to the holders of the Compamyuity securities in connection with the Chaimg€ontrol. In the event a Change in
Control is accomplished through a recapitalizatreorganization, restructuring, tender offer orestbhare purchase that results in an
acquisition of less than all of the Company's @utding equity securities, or other similar trangactthe Company Value shall also include
the value of the Company’s equity securities oep#tuity interests retained by its Equityholddfsany part of the Change in Control
transaction(s) includes future payments such as@atrpayments, escrowed proceeds, or post-cl@ipgtments (“Future Proceeds”), those
amounts shall be included as part of the Companyevat the Estimated Present Fair Value. The fitzded Present Fair Value" is the fair
value, as of the date of the Change in Contrathefpotential Future Proceeds as determined in ggthdby the board of directors by (i)
determining the potential amounts of Future Prdsesnd the probabilities of the actual receiptuzhspotential amounts of Future Proceeds
(the "Probability Weighted Expected Payout"), aii)dtifen determining the present value as of the dathe Change in Control of such
Probability Weighted Expected Payout by discouptihthe prevailing rate on United States Treasbtigations having a maturity most
closely approximating the period over which sucbibility Weighted Expected Payout payments areebgal to be made; provided,
however, that financing in the form of notes oresttlebt obligations in an Equityholder financedwimole or in part) Change in Control shall
not be treated as Future Proceeds but rather saieb ar other debt obligations shall be includethencalculation of Company Value in an
amount equal to the principal amount owed thereynddess the Board of Directors determines thabild be unreasonable to do so, and in
such case the Board of Directors shall in goodhfdétermine the fair value of such notes or ottedat dbligations and include such fair value
in the calculation of Company Value. If any pontiof the consideration paid or payable to, or fier benefit of, the Company and/or its eq
security holders is paid in the form of equity s#@es or other equity interests, the value of seghity securities or interests shall be
determined by the average of the last sale primesuich equity securities on the five trading dayding five days prior to the consummation
of the Change in Control. If such equity secusitie interests do not have an existing public trgdharket, the value thereof shall be the fair
market value thereof on the day prior to the comaation of the Change in Control as determined iodgfaith by the Company's Board of
Directors.
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(H  "Competing Businessshall mean any business that, in whole or in,partthe same or substantially the same as the

Business.

(o) “Disability” means Executive’'s absence from Executive’s dutiitls the Company on a full-time basis for at least
one-hundred-eighty (180) consecutive days as dt refskxecutive’s incapacity due to physical or rtadiillness, unless within 30 days after
Notice of Termination is given to Executive follovg such absence Executive shall have returnecettutl-time performance of Executive’s
duties.

(h) “ Good Reasohshall mean "good reason" within the meaning &f $afe harbor under Treasury Regulation 8§
1.409A-1(n)(2)

0] “ Notice of Terminatiori shall mean a written notice of Executive’s teration by the Company or Executive, as the
case may be, to the other, which written noticdl ghandicate the specific termination provisiamthis Agreement relied upon, (ii) to the
extent applicable, set forth in reasonable detailfacts and circumstances claimed to provide & ffi@stermination of Executive’s
employment under the provision so indicated, aiidsfyecify the date of terminatioprovided that the failure by Executive or the Company
to set forth in such notice any fact or circumstamich contributes to a showing of Good Reaso@iaurse shall not waive any right of
Executive or the Company hereunder or preclude Ekexor the Company from asserting such fact muenstance in enforcing Executive’s
or the Company’s rights hereund&mther provided that, with respect to any Qualifying Terminationthg Executive ,the Executive must
provide notice to the Company within 90 days ofithigal condition giving rise to the Good Reasemtination, and the Company shall have
at least 30 days to cure the condition that gaseetd Good Reason; afutther provided that in the event of a termination for Disabilibet
date of termination shall be 30 days after Notit@armination is given (provided that Executive lshat have returned to the performance of
Executive’s duties on a full-time basis during s@éhday period).
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() " Qualifying Change in Contrdlmeans a Change in Control with respect to whiethG@Gompany Value, as determir
in good faith by the Board of Directors, is fiftyillion dollars ($50,000,000) or more as of the daft¢he Change in Control.

(k) “ Qualifying Terminatiorf means a termination of Executigeémployment (i) by the Company other than for @&;
or (ii) by Executive for Good Reason. TerminatafrExecutive’s employment on account of death, Bilgg, Retirement or by Executive
without Good Reason shall not be treated as a fpingiTermination.

()  “ Retirement’ means Executive’s termination of his employmemtoo after his attainment of age 65.

(m) “Terminate”“ terminated,
as defined by Treasury Regulation § 1.409A-1(h).

termination,” or “ termination of employmeritshall mean separation from service

(n)  “ Territory” shall mean any state in the continental UnitedeStaf America and the States of Alaska and Hawto
which the Company has sold products during thea§Operiod ending of the date of the Executive'siteation.

7. Miscellaneous

(@) Governing Law This Agreement shall be governed by and constivadcordance with the laws of the State of
South Carolina, without reference to principlesaiflict of laws.

(b)  Successors

(i)  This Agreement is personal to Executive amithout the prior written consent of the Comparhalsnot be
assignable by Executive otherwise than by willhar kaws of descent and distribution. This Agreenséal! inure to the benefit of, and be
enforceable by, Executive’s estate and legal reptasives.

(i)  This Agreement shall inure to the benefit afid be binding upon, the Company and its successal
assigns.

(c) AmendmentsThis Agreement may not be amended or modifiedrmttse than by a written agreement executed by
the parties hereto or their respective successut$egal representatives.

(d) Notices All notices and other communications hereundafi &e in writing and shall be given by hand detive
(which shall include delivery via Federal Expres&J®S) to the other party or by registered or fiedimail, return receipt requested, postage
prepaid, addressed as follows:

Exhibit 10.4 - Page- 6




If to Executive:
Joseph D. Lancia

109 Thornblade Blvd
Greer, SC 29650

If to the Company

SCIO DIAMOND TECHNOLOGY CORPORATION
411 University Ridge, Suite D

Greenville, SC 29601

Attention:

or to such other address as either party shall heaméshed to the other in writing in accordanceeidth. Notice and communications shall be
effective when actually received by the addressee.

(e) Captions The captions of this Agreement are not parhefgrovisions hereof and shall have no force afetef

()  Severability. If any provision of this Agreement or the apption of any provision hereof to any person or
circumstance is held invalid, unenforceable or wtiee illegal, the remainder of this Agreement #melapplication of such provision to any
other person or circumstance shall not be affe@rd the provision so held to be invalid, unenfabte or otherwise illegal shall be reformed
to the extent (and only to the extent) necessamake it valid, enforceable and legal; providedybweer, if the provision so held to be inva
unenforceable or otherwise illegal cannot be refatrso as to be valid and enforceable, then it Sigadlevered from, and shall not affect the
enforceability of, the remaining provisions of thgreement.

(9) Withholding. The Company may withhold from any amounts payahler this Agreement such federal, state, local
or foreign taxes as shall be required to be witthipeirsuant to any applicable law or regulation.

(h) Entire AgreementThis Agreement embodies the entire agreementdethe parties with respect to the subject
matter addressed herein. This Agreement shalrsaege any other agreement between the partiegeggect to the subject matter hereof;
provided that any written employment agreementvariien agreement that is an exhibit or attachntieateto shall survive the execution of
this Agreement and shall not be superseded byAtisement.

[ Signatures appear on the following page]
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IN WITNESS WHEREOF , the parties hereto have executed this Changertr@ Agreement as of the date first above written

SCIO DIAMOND TECHNOLOGY

CORPORATION
ATTEST:
By: By: /s/ Edward S. Adan
Name: Name:Edward S. Adam
Title: Chairman
EXECUTIVE
ATTEST:
By: /s/ Amy Nicholls By: /s/ Joseph D. Lanc
Name: Amy Nicholls Name: Joseph D. Lanci

Title: President & CEC
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Exhibit 10.5
CHANGE IN CONTROL AGREEMENT
This Change in Control Agreement (this “Agreemet/)and betwee8CIO DIAMOND TECHNOLOGY CORPORATION , a
Nevada corporatior“Company”), and Michael W. McMahon (the “Executiygeis made and entered into as of August 3, 2012.

WITNESSETH :

WHEREAS , the Board of Directors of the Company (the "Boafr@®irectors") has determined that it is in thethaterests of the
Company and its shareholders to enter into thisAgrent in order to assure that the Company wilthiag continued dedication of the
Executive, notwithstanding the possibility, threabccurrence of a Qualifying Change in Controldafined herein) of the Company; and

WHEREAS , Executive has determined that it is in the betgrests of the Executive to enter into this Agreetn

NOW, THEREFORE , in consideration of the premises, the promisesihafter set forth and other good and valuablesictmmation
the receipt and sufficiency of which are herebyraededged by both parties, it is hereby agreedbews:

1. Term. The initial term of this Agreement shall be #otwo year period beginning on the execution dathis Agreement and
ending on the second anniversary thereof. This égent will automatically renew for subsequent oearyperiods (each a “Renewal Peripd”
unless, at least 90 days prior to the beginning REnewal Period, the Company shall give notidexiecutive that this Agreement shall not
so renewed.

2. Terms of AWill Employment.

(&) Executive and the Company acknowledge tleaEttecutive shall have no rights to continued emplent under this
Agreement and that, if the Executive's employmsmtherwise "at will" that such "at will* employmiestatus is not changes by this
Agreement.

(b) During the term of his employment by the Camyp and excluding any periods of vacation and ksiake to which
Executive is entitled, Executive agrees to devessonable attention and time to the business daidsabf the Company and, to the extent
necessary to discharge the responsibilities asdignExecutive by the Board of Directors, to usedrive's reasonable best efforts to
perform faithfully and efficiently such responsitids.

3. Qualifying Change in Control Payment

If the employment of Executive terminates pursuarg Qualifying Termination and Notice of Termimatiis given by the Company
or Executive within four months prior to a Qualifigi Change in Control or one year following a Quatiff Change in Control, then:

(@  The Company shall pay Executive a lump sucash (less applicable withholdings) (x) withinayd of the date of
termination, if the termination occurs on or aftee applicable Qualifying Change in Control andhivitone (1) year of the Qualifying Char
in Control date, or (y) on the date of the QualifyiChange in Control, if the termination occurshivitthe four months prior to the Qualifying
Change in Control. The lump sum severance comfiensshall be an amount equal to his then curranf the date of termination) monthly
base salary multiplied by 24 months, less any sexer benefits, if any, paid to Executive undedriended and Restated Offer of
Employment on account of his termination by the @any within four (4) months of the Qualifying Chanig Control (being both severance
benefits and COBRA payments). If Executive's addtermination is on or after the Qualifying ChangeControl, the Executive will also be
paid any base salary and/or bonus earned or actintmehh the date of termination and not previogslid (including any amounts awarded
for previous years but which were not yet vestedbject to applicable withholdings; and
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(b)  The Company will provide the Executive wittetfollowing payments ("Separation Payments") wigaiiments are
intended to roughly offset on an after-tax basésghtential costs of providing medical and othepkayee benefits that may be lost during the
24 months following a Qualifying Termination, bubhish payments shall be as set forth herein regssdiéwhether the pre-tax value of the
lost benefits is greater or less than the paymssttéorth herein): $2,700 per month, less any apple tax withholding, paid on the first
business day of each month, beginning on theldirsiness day of the first month that begins folluyvihe date of termination (if the
termination date is on or after the date of thdiagple Qualifying Change in Control) or beginniog the first business day of the first month
coincident with or next following the Qualifying @hge in Control date if the termination date oaediprior to the Qualifying Change in
Control date, and ending after the first businessaf the 24h month that begins following the termination datdta Qualifying Change in
Control date, as applicable.

The foregoing shall be in addition to any othehtigthat Executive may be entitled to under angioétgreements with, or benefit
plans of, the Company.

The parties intend that the payments and other easgiion provided for herein are reasonable conapiensfor Executive's servici
to the Company (and/or agreement not to competetivit Company) and shall not constitute “excesagharte paymentskithin the meanin
of Section 280G of the Code. Notwithstanding aimgltontained in this Agreement to the contrary, payments to be made to or for the
benefit of Executive which are deemed to be “pauteipayments” as that term is defined in Sectid@8f the Code shall be modified or
reduced to the extent, but only to the extent, ssagy to avoid the imposition of excise taxes oadtkive under Section 4999 of the Code or
the disallowance of a deduction to the Company useetion 280(a) of the Code.

4. Restrictive Covenants

(@ _No Salicitation of CustomersDuring Executive’s employment with the Company &or a period of 24 months
thereafter, Executive shall not (except on behfadfravith the prior written consent of the Compansither directly or indirectly, on
Executives own behalf or in the service or on behalf of ath@A) solicit, divert, or appropriate, or (B) expt to solicit, divert, or appropria
to or for a Competing Business located in the Tanyj any person or entity that is or was a custoofithe Company or any of its Affiliates at
any time during the 12 months prior to the dateeahination and with whom Executive has had malteoatact.

(b) No Recruitment of PersonneDuring Executive’s employment with the Company &or a period of 24 months
thereafter, Executive shall not, either directlyiratirectly, on Executive’s own behalf or in thangee or on behalf of others, (A) solicit,
divert, or hire away, or (B) attempt to solicitydit, or hire away, to any Competing Business ketab the Territory, any employee of or
consultant to the Company or any of its Affiliatesgardless of whether the employee or consulsafutll-time or temporary, the employment
or engagement is pursuant to written agreementeoemployment is for a determined period or iwilt
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(c) NonCompetition AgreementDuring Executive’'s employment with the Company éor a period of 24 months
thereafter, Executive shall not (without the prwitten consent of the Company) compete with thenany or any of its Affiliates by,
directly or indirectly, forming, serving as an ongger, director or officer of, or consultant to,arquiring or maintaining more than a 5%
investment in, a Competing Business located inTémeitory.

The provisions of this Section 4 shall cease tdyaifphe Executive is terminated by the Companythe Executive terminates his
employment with the Company, under circumstancasdb not require payments to the Executive putsiee8ection 3 of this Agreement;
provided that with respect to any Qualifying Termination that occprior to the occurrence of a Qualifying Chaimg€ontrol, the provisions
of this Section 4 shall continue to apply for adefour months following such Qualifying Termiratiin order to allow time to determine
whether a Qualifying Change in Control will occuitlin the requisite time-frame such that paymeritshe required to be made to the
Executive pursuant to Section 3 of this Agreement.

5. Compliance with Section 409A

(@)  This Agreement is intended to be exempt fBerution 409A of the Internal Revenue Code and agylations and
Treasury guidance promulgated thereunder (the “Qddehe maximum extent possible through the sk deferral exception of Treas.
Reg. 81.409A-1(b)(4) and the separation pay plaemtion of Treas. Reg. §1.409A-1(b)(9), and shalinterpreted and administered
accordingly. Any payments exempt under the sejpargiay plan exception shall be paid no later tihenlast day of the second calendar year
following the calendar year in which Executivesriaation of employment occurs. For purposes ad€8ection 409A, the Executive's right
to receive any installment payments pursuant ®Algreement shall be treated as a right to receseries of separate and distinct payments.

(b)  The Company and Executive agree that thelyewécute any and all amendments to this Agreemettiey mutually
agree in good faith may be necessary to ensuremi@nfrom, or as needed, compliance with, Seclio®A of the Code.

(c) The Company makes no representation or wigrto the tax effect of any of the precedingvmions, and the
provisions of this Agreement shall not be constrag@ guarantee by the Company of any particuteeffact to Executive under this
Agreement. The Company shall not be liable to Hitee or any other person for any payment made wihile Agreement which is
determined to result in the imposition of an ext¢ése penalty or interest under Section 409A ofC@nele, nor for reporting in good faith any
payment made under this Agreement as an amouniditd# in gross income under Section 409A of theeCo

(d) Notwithstanding the timing of any paymentsguant to Section 3 of this Agreement, if Executsvdeemed on the
date of termination to be a “specified employegthin the meaning of that term under Code Secfio®A(a)(2)(B), then each of the followi
shall apply:

(i) With regard to any payment that is consideteterred compensation under Code Section 409A payab
account of a “separation from service,” such payseall be made on the date which is the earli€k)ofhe expiration of
the six (6)-month period measured from the datsuch “separation from service” of the Employee, @ndhe date of the
Employee’s death (the “Delay Period”) to the extenfuired under Code Section 409A. Upon the etipimaf the Delay
Period, all payments delayed pursuant to this 8edtvhether they would have otherwise been payiakdesingle sum or in
installments in the absence of such delay) shatidié to the Executive in a lump sum, and any reigipayments and
benefits due under this Agreement shall be paptavided in accordance with the normal paymentsigpecified for them
herein; and
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(i) To the extent any benefits provided durihg first six months after Executive’s terminatiore aonsidered
deferred compensation under Code Section 409A gedvdon account of a “separation from service,” suth benefits are
not otherwise exempt from Code Section 409A, Exeelghall pay the costs of such benefits duringfitisé six months
following termination and shall be reimbursed,le extent such costs would otherwise have beenlyatide Company or
to the extent such benefits would otherwise haws lpgovided by the Company at no cost to the Exeuthe cost of such
coverage six months after Executive’s termination.

6. Certain Definitions

(@) “ Affiliate " shall mean any business entity controlled by tadling or under common control with the Company.

(b)  “ Business shall mean the production of cultured diamond& any other related business engaged in by the
Company or any of its Affiliates as of the dateeriination.

()  “Change in Contrdlshall mean a (x) change in the ownership or ¢iffeccontrol of the Company, or in the
ownership of a substantial portion of the asseth®{Company (in accordance with Treasury Reguicid.409A-3(i)(5) (as it may be
amended and including any successor regulation).

(d) " Causé shall mean (A) the willful and continued failuoé Executive to perform substantially his dutiéfwihe
Company (other than any such failure resulting fExecutive’s incapacity due to physical or mentakiss or condition or any such failure
subsequent to Executive being delivered a NoticBeofmination without Cause by the Company or Exgeudelivering a Notice of
Termination for Good Reason to the Company) thabtsremedied within 30 days after a written demfmmcubstantial performance is
delivered to Executive by the Chairman of the Baarthe Chairman of the Compensation Committee whecifically identifies the mann
in which Executive has not substantially perforneecutive’s duties and that such failure if not eglied constitutes “Cause” under this
Agreement, (B) Executive’s conviction by a courtaw, Executive’s admission in a legal proceedimat he is guilty or Executive’s plea of
nolo contendere, in each case, with respect ttoayfe(C) Disability, (D) death, or (E) Retirement.

For purposes of this subsection (d), no act ouffaito act by Executive shall be considered “willfutnless done or omitted to be done by
Executive in bad faith and without reasonable héfiat Executive’s action or omission was in, ot apposed to, the best interests of the
Company.

(e) “Company Valué means, with respect to a Change in Controltaked amount paid or payable, directly or
indirectly, to, or for the benefit of, the Compa(irycluding any subsidiary thereof) and/or (but with duplication) the equity security holders
of the Company (“Equityholders”) in respect of th@bmpany equity securities, including amounts maigayable to holders of options,
warrants or convertible securities, of (i) cash),dguity securities or other equity interests ebidsecurities or notes, (iii) in a sale of assbi
fair value of assets retained by the Company afiasummation of the Change In Control minus thevaliue of any liabilities retained by t
Company after consummation of the Change in Can(irglthe amount of any other consideration paigayable to, or for the benefit of, the
Company or to any Equityholder in respect of ti@mpany equity securities, including any considenaheld in escrow, future payments
which are contingent upon the performance of the@any or any successor to the Company, and therrbany extraordinary dividends
or distributions paid to the holders of the Compamyuity securities in connection with the Chaimg€ontrol. In the event a Change in
Control is accomplished through a recapitalizatreorganization, restructuring, tender offer orestbhare purchase that results in an
acquisition of less than all of the Company's @utding equity securities, or other similar trangactthe Company Value shall also include
the value of the Company’s equity securities oep#tuity interests retained by its Equityholddfsany part of the Change in Control
transaction(s) includes future payments such as@atrpayments, escrowed proceeds, or post-cl@ipgtments (“Future Proceeds”), those
amounts shall be included as part of the Companyevat the Estimated Present Fair Value. The fitzded Present Fair Value" is the fair
value, as of the date of the Change in Contrathefpotential Future Proceeds as determined in ggthdby the board of directors by (i)
determining the potential amounts of Future Prdsesnd the probabilities of the actual receiptuzhspotential amounts of Future Proceeds
(the "Probability Weighted Expected Payout"), aii)dtifen determining the present value as of the dathe Change in Control of such
Probability Weighted Expected Payout by discouptihthe prevailing rate on United States Treasbtigations having a maturity most
closely approximating the period over which sucbibility Weighted Expected Payout payments areebgal to be made; provided,
however, that financing in the form of notes oresttlebt obligations in an Equityholder financedwimole or in part) Change in Control shall
not be treated as Future Proceeds but rather saieb ar other debt obligations shall be includethencalculation of Company Value in an
amount equal to the principal amount owed thereynddess the Board of Directors determines thabild be unreasonable to do so, and in
such case the Board of Directors shall in goodhfdétermine the fair value of such notes or ottedat dbligations and include such fair value
in the calculation of Company Value. If any pontiof the consideration paid or payable to, or fier benefit of, the Company and/or its eq
security holders is paid in the form of equity s#@es or other equity interests, the value of seghity securities or interests shall be
determined by the average of the last sale primesuich equity securities on the five trading dayding five days prior to the consummation
of the Change in Control. If such equity secusitie interests do not have an existing public trgdharket, the value thereof shall be the fair
market value thereof on the day prior to the comaation of the Change in Control as determined iodgfaith by the Company's Board of
Directors.
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()  "Competing Businessshall mean any business that, in whole or in,garthe same or substantially the same as the
Business.

(o) “Disability” means Executive’'s absence from Executive’s dutiigls the Company on a full-time basis for at least
one-hundred-eighty (180) consecutive days as dt refskxecutive’s incapacity due to physical or rtadiillness, unless within 30 days after
Notice of Termination is given to Executive follovg such absence Executive shall have returnecettutl-time performance of Executive’s
duties.

(h) “Good Reasohshall mean "good reason" within the meaning &f $afe harbor under Treasury Regulation 8§
1.409A-1(n)(2)

0] “ Notice of Terminatiori shall mean a written notice of Executive’s teration by the Company or Executive, as the
case may be, to the other, which written noticdl ghandicate the specific termination provisiamthis Agreement relied upon, (ii) to the
extent applicable, set forth in reasonable detailfacts and circumstances claimed to provide & ffi@stermination of Executive’s
employment under the provision so indicated, aiidsfecify the date of terminatioprovided that the failure by Executive or the Company
to set forth in such notice any fact or circumstamich contributes to a showing of Good Reaso@iaurse shall not waive any right of
Executive or the Company hereunder or preclude Ekexor the Company from asserting such fact muenstance in enforcing Executive’s
or the Company’s rights hereund&mther provided that, with respect to any Qualifying Terminationthg Executive ,the Executive must
provide notice to the Company within 90 days ofithigal condition giving rise to the Good Reasemtination, and the Company shall have
at least 30 days to cure the condition that gaseetd Good Reason; afutther provided that in the event of a termination for Disabilibet
date of termination shall be 30 days after Notit@armination is given (provided that Executive lshat have returned to the performance of
Executive’s duties on a full-time basis during s@éhday period).
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)] " Qualifying Change in Contrdlmeans a Change in Control with respect to whiehGompany Value, as determir
in good faith by the Board of Directors, is fiftyillion dollars ($50,000,000) or more as of the daft¢he Change in Control.

(k) “ Qualifying Terminatior’ means a termination of Executigeémployment (i) by the Company other than for @
or (ii) by Executive for Good Reason. TerminatafrExecutive’s employment on account of death, Bilgg, Retirement or by Executive
without Good Reason shall not be treated as a fpingiTermination.

()  “ Retirement’ means Executive’s termination of his employmemtoo after his attainment of age 65.

(m) “Terminate”“ terminated,
as defined by Treasury Regulation § 1.409A-1(h).

termination,” or “ termination of employmeritshall mean separation from service

(n) " Territory” shall mean any state in the continental UnitedeStaf America and the States of Alaska and Hawto
which the Company has sold products during theaOperiod ending of the date of the Executive'siteation.

7. Miscellaneous

(@) _Governing Law This Agreement shall be governed by and constinadcordance with the laws of the State of
South Carolina, without reference to principlesaiflict of laws.

(b)  Successors
(i)  This Agreement is personal to Executive amithout the prior written consent of the Comparhalsnot be
assignable by Executive otherwise than by willhar kaws of descent and distribution. This Agreenséal! inure to the benefit of, and be
enforceable by, Executive’s estate and legal repitasives.

(i)  This Agreement shall inure to the benefit afd be binding upon, the Company and its successal
assigns.

(c) AmendmentsThis Agreement may not be amended or modifiedrmttse than by a written agreement executed by
the parties hereto or their respective successut$egal representatives.

(d) Notices All notices and other communications hereundafi & in writing and shall be given by hand detive

(which shall include delivery via Federal Expres&J®S) to the other party or by registered or fiedimail, return receipt requested, postage
prepaid, addressed as follows:
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If to Executive:
Michael W. McMahon

5 St. Helaine Place
Greer, SC 29650

If to the Company

SCIO DIAMOND TECHNOLOGY CORPORATION
411 University Ridge, Suite D

Greenville, SC 29601

Attention:

or to such other address as either party shall heaméshed to the other in writing in accordanceeidth. Notice and communications shall be
effective when actually received by the addressee.

(e) Captions The captions of this Agreement are not parhefgrovisions hereof and shall have no force afetef

()  Severability. If any provision of this Agreement or the apption of any provision hereof to any person or
circumstance is held invalid, unenforceable or wtiee illegal, the remainder of this Agreement #melapplication of such provision to any
other person or circumstance shall not be affe@rd the provision so held to be invalid, unenfabte or otherwise illegal shall be reformed
to the extent (and only to the extent) necessamake it valid, enforceable and legal; providedybweer, if the provision so held to be inva
unenforceable or otherwise illegal cannot be refatrso as to be valid and enforceable, then it Sigadlevered from, and shall not affect the
enforceability of, the remaining provisions of thgreement.

(9) Withholding. The Company may withhold from any amounts payahler this Agreement such federal, state, local
or foreign taxes as shall be required to be witthipeirsuant to any applicable law or regulation.

(h) Entire AgreementThis Agreement embodies the entire agreementdethe parties with respect to the subject
matter addressed herein. This Agreement shalrsaege any other agreement between the partiegeggect to the subject matter hereof;
provided that any written employment agreementvariien agreement that is an exhibit or attachntieateto shall survive the execution of
this Agreement and shall not be superseded byAtisement.

[ Signatures appear on the following page]
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IN WITNESS WHEREOF , the parties hereto have executed this Changertr@ Agreement as of the date first above written

SCIO DIAMOND TECHNOLOGY
CORPORATION

ATTEST:

By: By: /s/ Edward S. Adan

Name: Name:Edward S. Adam
Title: Chairman
EXECUTIVE

ATTEST:

By: /s/ Amy Nicholls By: /s/ Michael McMahot

Name: Amy Nicholls Name:Michael McMahor

T itle: Chief Operating Office
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Exhibit 10.6
CHANGE IN CONTROL AGREEMENT
This Change in Control Agreement (this “Agreemet/)and betwee8CIO DIAMOND TECHNOLOGY CORPORATION , a

Nevada corporatior“Company”), and Charles G. Nichols (the “Executiyé8 made and entered into as of August 3, 2012.

WITNESSETH :

WHEREAS , the Board of Directors of the Company (the "Boafr@®irectors") has determined that it is in thethaterests of the
Company and its shareholders to enter into thisAgrent in order to assure that the Company wilthiag continued dedication of the
Executive, notwithstanding the possibility, threabccurrence of a Qualifying Change in Controldafined herein) of the Company; and

WHEREAS , Executive has determined that it is in the betgrests of the Executive to enter into this Agreetn

NOW, THEREFORE , in consideration of the premises, the promisesihafter set forth and other good and valuablesictmmation
the receipt and sufficiency of which are herebyraededged by both parties, it is hereby agreedbews:

1. Term. The initial term of this Agreement shall be #otwo year period beginning on the execution dathis Agreement and
ending on the second anniversary thereof. This égent will automatically renew for subsequent oearyperiods (each a “Renewal Peripd”
unless, at least 90 days prior to the beginning REnewal Period, the Company shall give notidexiecutive that this Agreement shall not
so renewed.

2. Terms of AWill Employment.

(&) Executive and the Company acknowledge tleaEttecutive shall have no rights to continued emplent under this
Agreement and that, if the Executive's employmsmtherwise "at will" that such "at will* employmiestatus is not changes by this
Agreement.

(b) During the term of his employment by the Camyp and excluding any periods of vacation and ksiake to which
Executive is entitled, Executive agrees to devessonable attention and time to the business daidsabf the Company and, to the extent
necessary to discharge the responsibilities asdignExecutive by the Board of Directors, to usedrive's reasonable best efforts to
perform faithfully and efficiently such responsitids.

3. Qualifying Change in Control Payment

If the employment of Executive terminates pursuarg Qualifying Termination and Notice of Termimatiis given by the Company
or Executive within four months prior to a Qualifigi Change in Control or one year following a Quatiff Change in Control, then:

(@  The Company shall pay Executive a lump sucash (less applicable withholdings) (x) withinayd of the date of
termination, if the termination occurs on or aftee applicable Qualifying Change in Control andhivitone (1) year of the Qualifying Char
in Control date, or (y) on the date of the QualifyiChange in Control, if the termination occurshivitthe four months prior to the Qualifying
Change in Control. The lump sum severance comfiensshall be an amount equal to his then curranf the date of termination) monthly
base salary multiplied by 24 months, less any sexer benefits, if any, paid to Executive undedriended and Restated Offer of
Employment on account of his termination by the @any within four (4) months of the Qualifying Chanig Control (being both severance
benefits and COBRA payments). If Executive's addtermination is on or after the Qualifying ChangeControl, the Executive will also be
paid any base salary and/or bonus earned or actintmehh the date of termination and not previogslid (including any amounts awarded
for previous years but which were not yet vestedbject to applicable withholdings; and
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(b)  The Company will provide the Executive wittetfollowing payments ("Separation Payments") wigaiiments are
intended to roughly offset on an after-tax basésghtential costs of providing medical and othepkayee benefits that may be lost during the
24 months following a Qualifying Termination, bubhish payments shall be as set forth herein regssdiéwhether the pre-tax value of the
lost benefits is greater or less than the paymssttéorth herein): $2,700 per month, less any apple tax withholding, paid on the first
business day of each month, beginning on theldirsiness day of the first month that begins folluyvihe date of termination (if the
termination date is on or after the date of thdiagple Qualifying Change in Control) or beginniog the first business day of the first month
coincident with or next following the Qualifying @hge in Control date if the termination date oaediprior to the Qualifying Change in
Control date, and ending after the first businessaf the 24h month that begins following the termination datdta Qualifying Change in
Control date, as applicable.

The foregoing shall be in addition to any othehtigthat Executive may be entitled to under angioétgreements with, or benefit
plans of, the Company.

The parties intend that the payments and other easgiion provided for herein are reasonable conapiensfor Executive's servici
to the Company (and/or agreement not to competetivit Company) and shall not constitute “excesagharte paymentskithin the meanin
of Section 280G of the Code. Notwithstanding aimgltontained in this Agreement to the contrary, payments to be made to or for the
benefit of Executive which are deemed to be “pauteipayments” as that term is defined in Sectid@8f the Code shall be modified or
reduced to the extent, but only to the extent, ssagy to avoid the imposition of excise taxes oadtkive under Section 4999 of the Code or
the disallowance of a deduction to the Company useetion 280(a) of the Code.

4. Restrictive Covenants

(@ _No Salicitation of CustomersDuring Executive’s employment with the Company &or a period of 24 months
thereafter, Executive shall not (except on behfadfravith the prior written consent of the Compansither directly or indirectly, on
Executives own behalf or in the service or on behalf of ath@A) solicit, divert, or appropriate, or (B) expt to solicit, divert, or appropria
to or for a Competing Business located in the Tanyj any person or entity that is or was a custoofithe Company or any of its Affiliates at
any time during the 12 months prior to the dateeahination and with whom Executive has had malteoatact.

(b) No Recruitment of PersonneDuring Executive’s employment with the Company &or a period of 24 months
thereafter, Executive shall not, either directlyiratirectly, on Executive’s own behalf or in thangee or on behalf of others, (A) solicit,
divert, or hire away, or (B) attempt to solicitydit, or hire away, to any Competing Business ketab the Territory, any employee of or
consultant to the Company or any of its Affiliatesgardless of whether the employee or consulsafutll-time or temporary, the employment
or engagement is pursuant to written agreementeoemployment is for a determined period or iwilt
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(c) NonCompetition AgreementDuring Executive’'s employment with the Company éor a period of 24 months
thereafter, Executive shall not (without the prwitten consent of the Company) compete with thenany or any of its Affiliates by,
directly or indirectly, forming, serving as an ongger, director or officer of, or consultant to,arquiring or maintaining more than a 5%
investment in, a Competing Business located inTémeitory.

The provisions of this Section 4 shall cease tdyaifphe Executive is terminated by the Companythe Executive terminates his
employment with the Company, under circumstancasdb not require payments to the Executive putsiee8ection 3 of this Agreement;
provided that with respect to any Qualifying Termination that occprior to the occurrence of a Qualifying Chaimg€ontrol, the provisions
of this Section 4 shall continue to apply for adefour months following such Qualifying Termiratiin order to allow time to determine
whether a Qualifying Change in Control will occuitlin the requisite time-frame such that paymeritshe required to be made to the
Executive pursuant to Section 3 of this Agreement.

5. Compliance with Section 409A

(@)  This Agreement is intended to be exempt fBerution 409A of the Internal Revenue Code and agylations and
Treasury guidance promulgated thereunder (the “Qddehe maximum extent possible through the sk deferral exception of Treas.
Reg. 81.409A-1(b)(4) and the separation pay plaemtion of Treas. Reg. §1.409A-1(b)(9), and shalinterpreted and administered
accordingly. Any payments exempt under the sejpargiay plan exception shall be paid no later tihenlast day of the second calendar year
following the calendar year in which Executivesriaation of employment occurs. For purposes ad€8ection 409A, the Executive's right
to receive any installment payments pursuant ®Algreement shall be treated as a right to receseries of separate and distinct payments.

(b)  The Company and Executive agree that thelyewécute any and all amendments to this Agreemettiey mutually
agree in good faith may be necessary to ensuremi@nfrom, or as needed, compliance with, Seclio®A of the Code.

(c) The Company makes no representation or wigrto the tax effect of any of the precedingvmions, and the
provisions of this Agreement shall not be constrag@ guarantee by the Company of any particuteeffact to Executive under this
Agreement. The Company shall not be liable to Hitee or any other person for any payment made wihile Agreement which is
determined to result in the imposition of an ext¢ése penalty or interest under Section 409A ofC@nele, nor for reporting in good faith any
payment made under this Agreement as an amouniditd# in gross income under Section 409A of theeCo

(d) Notwithstanding the timing of any paymentsguant to Section 3 of this Agreement, if Executsvdeemed on the
date of termination to be a “specified employegthin the meaning of that term under Code Secfio®A(a)(2)(B), then each of the followi
shall apply:

(i) With regard to any payment that is consideteterred compensation under Code Section 409A payab
account of a “separation from service,” such payseall be made on the date which is the earli€k)ofhe expiration of
the six (6)-month period measured from the datsuch “separation from service” of the Employee, @ndhe date of the
Employee’s death (the “Delay Period”) to the extenfuired under Code Section 409A. Upon the etipimaf the Delay
Period, all payments delayed pursuant to this 8edtvhether they would have otherwise been payiakdesingle sum or in
installments in the absence of such delay) shatidié to the Executive in a lump sum, and any reigipayments and
benefits due under this Agreement shall be paptavided in accordance with the normal paymentsigpecified for them
herein; and
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(i) To the extent any benefits provided durihg first six months after Executive’s terminatiore aonsidered
deferred compensation under Code Section 409A gedvbn account of a “separation from service,” suth benefits are
not otherwise exempt from Code Section 409A, Exeelghall pay the costs of such benefits duringfitisé six months
following termination and shall be reimbursed,le extent such costs would otherwise have beenlyatide Company or
to the extent such benefits would otherwise haws lpgovided by the Company at no cost to the Exeuthe cost of such
coverage six months after Executive’s termination.

6. Certain Definitions

(@) “ Affiliate " shall mean any business entity controlled by tadling or under common control with the Company.

(b)  “ Business shall mean the production of cultured diamond& any other related business engaged in by the
Company or any of its Affiliates as of the dateeriination.

()  “Change in Contrdlshall mean a (x) change in the ownership or ¢iffeccontrol of the Company, or in the
ownership of a substantial portion of the asseth®{Company (in accordance with Treasury Reguicid.409A-3(i)(5) (as it may be
amended and including any successor regulation).

(d) " Causé shall mean (A) the willful and continued failuoé Executive to perform substantially his dutiéfwihe
Company (other than any such failure resulting fExecutive’s incapacity due to physical or mentakiss or condition or any such failure
subsequent to Executive being delivered a NoticBeofmination without Cause by the Company or Exgeudelivering a Notice of
Termination for Good Reason to the Company) thabtsremedied within 30 days after a written demfmmcubstantial performance is
delivered to Executive by the Chairman of the Baarthe Chairman of the Compensation Committee whecifically identifies the mann
in which Executive has not substantially perforneecutive’s duties and that such failure if not eglied constitutes “Cause” under this
Agreement, (B) Executive’s conviction by a courtaw, Executive’s admission in a legal proceedimat he is guilty or Executive’s plea of
nolo contendere, in each case, with respect ttoayfe(C) Disability, (D) death, or (E) Retirement.

For purposes of this subsection (d), no act ouffaito act by Executive shall be considered “willfutnless done or omitted to be done by
Executive in bad faith and without reasonable héfiat Executive’s action or omission was in, ot apposed to, the best interests of the
Company.

(e) “Company Valué means, with respect to a Change in Controltaked amount paid or payable, directly or
indirectly, to, or for the benefit of, the Compa(irycluding any subsidiary thereof) and/or (but with duplication) the equity security holders
of the Company (“Equityholders”) in respect of th@bmpany equity securities, including amounts maigayable to holders of options,
warrants or convertible securities, of (i) cash),dguity securities or other equity interests ebidsecurities or notes, (iii) in a sale of assbi
fair value of assets retained by the Company afiasummation of the Change In Control minus thevaliue of any liabilities retained by t
Company after consummation of the Change in Can(irglthe amount of any other consideration paigayable to, or for the benefit of, the
Company or to any Equityholder in respect of ti@mpany equity securities, including any considenaheld in escrow, future payments
which are contingent upon the performance of the@any or any successor to the Company, and therrbany extraordinary dividends
or distributions paid to the holders of the Compamyuity securities in connection with the Chaimg€ontrol. In the event a Change in
Control is accomplished through a recapitalizatreorganization, restructuring, tender offer orestbhare purchase that results in an
acquisition of less than all of the Company's @utding equity securities, or other similar trangactthe Company Value shall also include
the value of the Company’s equity securities oep#tuity interests retained by its Equityholddfsany part of the Change in Control
transaction(s) includes future payments such as@atrpayments, escrowed proceeds, or post-cl@ipgtments (“Future Proceeds”), those
amounts shall be included as part of the Companyevat the Estimated Present Fair Value. The fitzded Present Fair Value" is the fair
value, as of the date of the Change in Contrathefpotential Future Proceeds as determined in ggthdby the board of directors by (i)
determining the potential amounts of Future Prdsesnd the probabilities of the actual receiptuzhspotential amounts of Future Proceeds
(the "Probability Weighted Expected Payout"), aii)dtifen determining the present value as of the dathe Change in Control of such
Probability Weighted Expected Payout by discouptihthe prevailing rate on United States Treasbtigations having a maturity most
closely approximating the period over which sucbibility Weighted Expected Payout payments areebgal to be made; provided,
however, that financing in the form of notes oresttlebt obligations in an Equityholder financedwimole or in part) Change in Control shall
not be treated as Future Proceeds but rather saieb ar other debt obligations shall be includethencalculation of Company Value in an
amount equal to the principal amount owed thereynddess the Board of Directors determines thabild be unreasonable to do so, and in
such case the Board of Directors shall in goodhfdétermine the fair value of such notes or ottedat dbligations and include such fair value
in the calculation of Company Value. If any pontiof the consideration paid or payable to, or fier benefit of, the Company and/or its eq
security holders is paid in the form of equity s#@es or other equity interests, the value of seghity securities or interests shall be
determined by the average of the last sale primesuich equity securities on the five trading dayding five days prior to the consummation
of the Change in Control. If such equity secusitie interests do not have an existing public trgdharket, the value thereof shall be the fair
market value thereof on the day prior to the comaation of the Change in Control as determined iodgfaith by the Company's Board of
Directors.
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()  "Competing Businessshall mean any business that, in whole or in,garthe same or substantially the same as the
Business.

(o) “Disability” means Executive’'s absence from Executive’s dutiigls the Company on a full-time basis for at least
one-hundred-eighty (180) consecutive days as dt refskxecutive’s incapacity due to physical or rtadiillness, unless within 30 days after
Notice of Termination is given to Executive follovg such absence Executive shall have returnecettutl-time performance of Executive’s
duties.

(h) “Good Reasohshall mean "good reason" within the meaning &f $afe harbor under Treasury Regulation 8§
1.409A-1(n)(2)

0] “ Notice of Terminatiori shall mean a written notice of Executive’s teration by the Company or Executive, as the
case may be, to the other, which written noticdl ghandicate the specific termination provisiamthis Agreement relied upon, (ii) to the
extent applicable, set forth in reasonable detailfacts and circumstances claimed to provide & ffi@stermination of Executive’s
employment under the provision so indicated, aiidsfecify the date of terminatioprovided that the failure by Executive or the Company
to set forth in such notice any fact or circumstamich contributes to a showing of Good Reaso@iaurse shall not waive any right of
Executive or the Company hereunder or preclude Ekexor the Company from asserting such fact muenstance in enforcing Executive’s
or the Company’s rights hereund&mther provided that, with respect to any Qualifying Terminationthg Executive ,the Executive must
provide notice to the Company within 90 days ofithigal condition giving rise to the Good Reasemtination, and the Company shall have
at least 30 days to cure the condition that gaseetd Good Reason; afutther provided that in the event of a termination for Disabilibet
date of termination shall be 30 days after Notit@armination is given (provided that Executive lshat have returned to the performance of
Executive’s duties on a full-time basis during s@éhday period).
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)] " Qualifying Change in Contrdlmeans a Change in Control with respect to whiehGompany Value, as determir
in good faith by the Board of Directors, is fiftyillion dollars ($50,000,000) or more as of the daft¢he Change in Control.

(k) “ Qualifying Terminatior’ means a termination of Executigeémployment (i) by the Company other than for @
or (ii) by Executive for Good Reason. TerminatafrExecutive’s employment on account of death, Bilgg, Retirement or by Executive
without Good Reason shall not be treated as a fpingiTermination.

()  “ Retirement’ means Executive’s termination of his employmemtoo after his attainment of age 65.

(m) “Terminate”“ terminated,
as defined by Treasury Regulation § 1.409A-1(h).

termination,” or “ termination of employmeritshall mean separation from service

(n) " Territory” shall mean any state in the continental UnitedeStaf America and the States of Alaska and Hawto
which the Company has sold products during theaOperiod ending of the date of the Executive'siteation.

7. Miscellaneous

(@) _Governing Law This Agreement shall be governed by and constinadcordance with the laws of the State of
South Carolina, without reference to principlesaiflict of laws.

(b)  Successors
(i)  This Agreement is personal to Executive amithout the prior written consent of the Comparhalsnot be
assignable by Executive otherwise than by willhar kaws of descent and distribution. This Agreenséal! inure to the benefit of, and be
enforceable by, Executive’s estate and legal repitasives.

(i)  This Agreement shall inure to the benefit afd be binding upon, the Company and its successal
assigns.

(c) AmendmentsThis Agreement may not be amended or modifiedrmttse than by a written agreement executed by
the parties hereto or their respective successut$egal representatives.

(d) Notices All notices and other communications hereundafi & in writing and shall be given by hand detive

(which shall include delivery via Federal Expres&J®S) to the other party or by registered or fiedimail, return receipt requested, postage
prepaid, addressed as follows:
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If to Executive:
Charles G. Nichols

305 Riverside Drive
Greenville, SC 29605

If to the Company

SCIO DIAMOND TECHNOLOGY CORPORATION
411 University Ridge, Suite D

Greenville, SC 29601

Attention:

or to such other address as either party shall hawéshed to the other in writing in accordancecidth. Notice and communications shall be
effective when actually received by the addressee.

(e) _Captions The captions of this Agreement are not parhefirovisions hereof and shall have no force afetef

()  Severability. If any provision of this Agreement or the apption of any provision hereof to any person or
circumstance is held invalid, unenforceable or wtiee illegal, the remainder of this Agreement #melapplication of such provision to any
other person or circumstance shall not be affeeted the provision so held to be invalid, unenfahbie or otherwise illegal shall be reformed
to the extent (and only to the extent) necessamake it valid, enforceable and legal; providedybweer, if the provision so held to be inva
unenforceable or otherwise illegal cannot be refatrso as to be valid and enforceable, then it Sigadlevered from, and shall not affect the
enforceability of, the remaining provisions of thgreement.

(9) Withholding. The Company may withhold from any amounts payahler this Agreement such federal, state, local
or foreign taxes as shall be required to be witthipeirsuant to any applicable law or regulation.

(h) Entire AgreementThis Agreement embodies the entire agreementdethe parties with respect to the subject
matter addressed herein. This Agreement shalrsaege any other agreement between the partiegeggect to the subject matter hereof;
provided that any written employment agreementwaritien agreement that is an exhibit or attachntieateto shall survive the execution of
this Agreement and shall not be superseded byAtisement.

[ Signatures appear on the following page]
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IN WITNESS WHEREOF , the parties hereto have executed this Changertr@ Agreement as of the date first above written

SCIO DIAMOND TECHNOLOGY
CORPORATION

ATTEST:
By: By: /s/ Edward S. Adan
Name: Name:Edward S. Adam
Title: Chairman
EXECUTIVE
ATTEST:
By: /s/ Amy Nicholls By: /s/ Charles G. Nicho
Name: Amy Nicholls Name: Charles G. Nichol

Title: Chief Financial Office
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Exhbit 10.7
SCIO DIAMOND TECHNOLOGY CORP.

FORM OF QUALIFIED STOCK OPTION GRANT AGREEMENT

This Stock Option Grant Agreement (the “Agnemt”) is entered into on 201By and between Scio Diamond Technology Col
Nevada corporation (tt“Corporation”), and _(the “Optionee”), effective as of 20(Re “Grant Date").

In consideration of the premises, mutual covenantsagreements herein, the Corporation and the@gsiagree as follows:

1. Grant of Option . The Corporation hereby grants to the Optioneesyant to the 2012 Share Incentive Plan (the “Blan’tocl
option to purchase from the Corporation, at a pat&  per sharéhe “Exercise Price”), up to shamsCommon Stock of tf

Corporation, $0.001 par value, subject to the miowms of this Agreement and the Plan (the “OptipriBhe Options shall expire at 5:00 p
Pacific Time on the last business day preceding3tlyear anniversary of the Grant Date (the “ExpratDate”), unless fully exercised
terminated earlier.

2. Terminology . Unless stated otherwise in this Agreement, chipitd terms in this Agreement shall have the megasat forth in th
Plan.
3. Exercise of Option.

@ Vesting Subject to the terms of the Plan with respeatesting, the Options granted shall vest in the art®andas o

the dates Corporation reaches the performance toriles shown in Exhibit Aas determined by the Administrator, and shall stasted
providedthat the Optionee is in the continuous employ ofinca service relationship with, the Corporatiooni the Grant Date through !
applicable date upon which such Options becomestledthe extent to which the Options are vestedf @s particular vesting date shall
rounded down to the nearest whole share. Howeesting is rounded up to the nearest whole shathelast vesting date.

(b) Right to ExerciseThe Optionee shall have the right to exerciseQp&ons, whether or not vested, in whole or int ja¢
any time prior to the Expiration Dare or earlieméation of the Options in accordance with thenRiad this Agreement; provided, that to
extent, if any, that the aggregate Fair Market ¥adfithe Common Stock subject to the Options ab@iGrant Date, plus the aggregate
market value (determined as of the date of grand)lather stock with respect to which incentiveck options granted to the Optionee ¢
to the Grant Date under all plans of the Corporatiad its parent and subsidiary corporations biestome exercisable during any cale!
year exceeds $100,000 (t‘Annual Limitation”), then except as otherwise provided in this AgreerttenOptions shall be exercisable du
that year only to the extent, if any, that theiertsability does not cause the Annual Limitationbe exceeded. Any Options that are
exercisable due to the proviso in the precedingesee shall be exercisable during the next calepear, subject again to the applicatio
that proviso. To the extent not exercised, the remolb shares as to which the Option is exercissiédl accumulate and remain exercisabl
whole or in part, at any time after becoming exsable, but not later than the Expiration Date tieotermination of the Option. In the ev
of the Optionee’s termination of employment, thereisability is governed by Section 4.

(©) Exercise ProcedurS&ubject to the conditions set forth in this Agneait, the Option shall be exercised (to the extear
exercisable) by delivery of written notice of exsecon any business day to the Corporate Secrefdatye Corporation in such form as
Administrator may require from time to time. Suattioe shall specify the number of shares in resfzeethich the Option is being exerci
and shall be accompanied by full payment of ther&se Price for such shares in accordance withi@e&(e) of this Agreement. T
exercise shall be effective upon receipt by thepGrate Secretary of the Corporation of such writtetice accompanied by the requi
payment. The Option may be exercised only in migsipf whole shares and may not be exercised atoarytime as to fewer than ¢
hundred shares (or such lesser number of shatesndsch the Option is then exercisable). No fracél shares shall be issued pursuant t
Option.
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(d) Effect The exercise, in whole or in part, of the Optidrall cause a reduction in the number of shar€3oofimon Stoc
subject to the Option equal to the number of shaf€&ommon Stock with respect to which the Optieexercised.

(e) Method of Paymenin addition to any other method approved by tlienkistrator, if any, payment of the Exercise F
shall be by any of the following, or a combinatibereof, as determined by the Administrator irditcretion at the time of exercise:

0] by delivery of cash, certified or b&x’s check, or money order or other cash equivaleweable t
Administrator in its sole discretion; or

(i) by a brokegassisted cashless exercise in accordance with &egull of the Board of Governors of the Fed
Reserve System and the following provisions. Suljecuch limitations as the Administrator may deti@e, at any time durir
which the Common Stock is publicly traded, the Eiss Price shall be deemed to be paid, in wholengrart, if the Optione
delivers a properly executed exercise notice, tagyetwith irrevocable instructions: (i) to a brokgeafirm approved by tt
Corporation to deliver promptly to the Corporatithie aggregate amount of sale or loan proceedsytdhgaExercise Price and
withholding tax obligations that may arise in coctien with the exercise; and (ii) to the Corporatim deliver the certificates 1
such purchased shares directly to such brokerage fi

® Issuance of Shares Upon Exercipon due exercise of the Option, in whole or amtpin accordance with the terms
this Agreement, the Corporation shall issue to@pdionee, the brokerage firm specified in the Qpaigls delivery instructions pursuant t
brokerassisted cashless exercise, or such other pergsaising the Option, as the case may be, the nuwienares of Common Stock
paid for, in the form of fully paid and non-assédeastock and shall deliver certificates therefasesoon as practicable thereafter.

(9) Restrictions on Exercise and upbar8s Issued upon Exercisélotwithstanding any other provision of the Agrest
the Option may not be exercised at any time thatQbrporation does not have in effect a registnasimtement under the Securities Ac
1933, as amended, relating to the offer of ComntorkSto the Optionee under the Plan, unless the&@ation agrees to permit such exer«
Upon the issuance of any shares of Common Stockupat to the exercise of the Option, the Optionde wpon the request of tl
Corporation, agree in writing that the Optioneadguiring such shares for investment only and ritht aview to resale, and that the Optic
will not sell, pledge or otherwise dispose of sabhares so issued unless (i) the Corporation isshed with an opinion of counsel to the ef
that registration of such shares pursuant to tloeir8ees Act of 1933, as amended, is not requirgdhiat Act or by the rules and regulati
thereunder; (ii) the staff of the Securities anctliange Commission has issued a “no-actilatter with respect to such disposition;
(iii) such registration or notification as is, inet opinion of counsel for the Corporation, requifedthe lawful disposition of such shares
been filed by the Corporation and has become éffacprovided, however, that the Corporation is obtigated hereby to file any s
registration or notification. In addition, the CoramStock issued upon the exercise of any Optioa#l He subject to repurchase by
Corporation for an amount equal to the ExercisedPaf such Options (i) upon the occurrence of aanedescribed in Section 4(d) of 1
Agreement, or (ii) if the Options were not vesteldew they were exercised, upon the occurrence okaagt that wouldhave resulted in tt
termination of those Options under the Plan ansl Agreement if those Options had not been exerciBeel Corporation may place a leg
embodying such restrictions on the certificateslencing such shares.

4, Termination of Employment or Service.

€)) Exercise Period Following CessatbEmployment or Other Service Relationship, In &ah. If Optionee ceases to
employed by, or in a service relationship with Berporation for any reason other than death, Diiggbor discharge for Cause, (i) 1
unvested Options shall terminate immediately upachscessation, and (ii) the vested Options shatiaie exercisable during the 2@y
period following such cessation, but in no evenerathe Expiration Date. Unless sooner terminatery, unexercised vested Options <
terminate upon the expiration of such 30-day period
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(b) Death of Optioneelf Optionee dies prior to the expiration or otliermination of the Options, (i) the unvested Om
shall terminate immediately upon Optionee’s deatid (ii) the vested Options shall remain exercisahiring the ongear period followin
Optionee’s death, but in no event after the ExmiraDate, by Optionee’ executor, personal representative, or the pessda(whom th
Options are transferred by will or the laws of dagcand distribution. Unless sooner terminated, angxercised vested Options s
terminate upon the expiration of such one-yearopkeri

(c) Disability of Optioneelf Optionee ceases to be employed by, or in sicerelationship with, the Corporation as a re
of Optionees Disability, (i) the unvested Options shall teraten immediately upon such cessation, and (ii) #t&tad Options shall remi
exercisable during the ongar period following such cessation, but in nontvafter the Expiration Date. Unless sooner terteidaan
unexercised vested Options shall terminate upoexpéation of such one-year period.

(d) Misconduct Notwithstanding anything to the contrary in tihigreement, the Options shall terminate in theiirety,
regardless of whether the Options are vested, irfatedyl upon Optiones’discharge of employment or other service relatignfor Cause
upon Optionee’s commission of any of the followangs during any period following the cessation ptiGnees employment or other serv
relationship during which the Options otherwise lWdobe exercisable: (i) fraud on or misappropriatmnany funds or property of t
Corporation, or (ii) breach by Optionee of any pstmn of any employment, non-disclosure, non-cortipet nonsolicitation, assignment
inventions, or other similar agreement executeddpgionee for the benefit of the Corporation, asedatned by the Administrator, whi
determination will be conclusive.

5. Adjustments and Business Combinations

€)) Adjustments for Events Affectingr@mon Stock In the event of changes in the Common Stock efGbrporation b
reason of any stock dividend, spin-off, spifi; reverse stock split, recapitalization, recfasstion, merger, consolidation, liquidatis
business combination or exchange of shares andikinethe Administrator shall, in its discretion,ake appropriate substitutions for
adjustments in the number, kind and price of shapgsred by this Option, and shall, in its disemetand without the consent of the Optiol
make any other substitutions for or adjustmenthig Option, including but not limited to reducitite number of shares subject to the Of
or providing or mandating alternative settlementhods such as settlement of the Option in casim ahares of Common Stock or ot
securities of the Corporation or of any other gntilr in any other matters which relate to the @ptas the Administrator shall, in its s
discretion, determine to be necessary or apprapriat

(b) Pooling of Interests Transactiddotwithstanding anything in the Plan or this Agmeent to the contrary and without
consent of the Optionee, the Administrator, insitde discretion, may make any modifications to @mion, including but not limited
cancellation, forfeiture, surrender or other teraion of the Option in whole or in part regardle$she vested status of the Option, in orde
facilitate any business combination that is autteti by the Board to comply with requirements faatment as a pooling of intere
transaction for accounting purposes under geneaaltgpted accounting principles.

(c) Adjustments for Other Event$he Administrator is authorized to make, in itscdetion and without the consent of
Optionee, adjustments in the terms and conditidnara the criteria included in, the Option in rgandion of unusual or nonrecurring eve
affecting the Corporation, or the financial statetseof the Corporation, or of changes in applicddes, regulations, or accounting princip
whenever the Administrator determines that suclisidjents are appropriate in order to prevent ditutir enlargement of the benefits
potential benefits intended to be made availabtieuthe Option or the Plan.

(d) Binding Nature of Adjustmentédjustments under this Section 5 will be madeah®yAdministrator, whose determinat
as to what adjustments, if any, will be made arelektent thereof will be final, binding and condhas No fractional shares will be isst
pursuant to this Option on account of any suchsigjants.

(e) Effect of Change of Control Eveatl outstanding portions of the Option, if any, #haecome fully vested upon t
occurrence of any Change of Control Event, exagephé extent that provision is made in connectidth the Change of Control Event for
continuation or assumption of the Option by, ortfue substitution of equivalent options with regpec the surviving or successor entity
parent thereof, and shall be exercisable in acooelavith the Plan; provided, that unless othervdseided in the sole discretion of
Administrator, the acceleration of vesting in cocti@n with a Change of Control Event shall be lenlitas provided in the Plan.
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6. Non-Guarantee of Employment. Nothing in the Plan or in this Agreement shalfes on an individual any legal or equitable r
against the Corporation or the Administrator, excap expressly provided in the Plan or this Agresmblothing in the Plan or in t
Agreement shall (a) constitute inducement, conatitar, or contract for employment or service betwaa individual and the Corporatis
(b) confer any right on an individual to continuethe service of the Corporation; or (c) shall ifdee in any way with the right of t
Corporation to terminate such service at any tirite ar without cause or notice, or to increase@rdase compensation for such service.

7. No Rights as Stockholder. The Optionee shall not have any of the righta stockholder with respect to the shares of Con
Stock that may be issued upon the exercise of ite@®(including, without limitation, any rights teceive dividends or noncash distributi
with respect to such shares) until such sharesaofir@on Stock have been issued to him or her upordtieeexercise of the Option.

adjustment shall be made for dividends or distidng or other rights for which the record date i®mpto the date such certificate
certificates are issued.

8. Incentive/Nonqgualified Nature of the Option. The Options are intended to qualify as an ineerstock option within the meani
of Section 422A of the Code to the extent set foghein, and this Agreement shall be so constrpexided, however, to the extent that ti
aggregate Fair Market Value as of the date of gnéit, of the shares into which the Option becomeaxcisable for the first time by 1
Optionee during any calendar year exceeds $100th@qortion of the Option which is in excess af $100,000 limitation will be treated
a nonqualified stock option.

9. Withholding of Taxes.

€)) In_General At the time the Option is exercised in whole orgart, or at any time thereafter as requestedhk
Corporation, the Optionee hereby authorizes witthimgl from payroll or any other payment of any kihge the Optionee and otherwise ag
to make adequate provision for foreign, federaltesand local taxes required by law to be withhiéldny, which arise in connection with
Option (including, without limitation, upon a disgjifying disposition with the meaning of Code sent421(b)). The Corporation may reqt
the Optionee to make a cash payment to cover atihalding tax obligation as a condition of exerai$ehe Option. If the Optionee does
make such payment when requested, the Corporatignrefuse to issue any stock certificate undeiPfla@ until arrangements satisfactor
the Administrator for such payment have been made.

(b) Means of PaymenThe Administrator may, in its sole discretionrrpé the Optionee to satisfy, in whole or in paaty
withholding tax obligation which may arise in costien with the Option by any of the following meamsby a combination of such mee
() tendering a cash payment, (ii) authorizing @@rporation to deduct any such tax obligations fieomy payment of any kind otherwise
to the Optionee, (iii) authorizing the Corporatitmwithhold shares of Common Stock otherwise isku#d the Optionee pursuant to
exercise of this Option, or (iv) delivering to tBerporation unencumbered shares of Common Stoekdyjrowned by the Optionee.

(c) Disposition of SharesThe acceptance of shares of Common Stock uporcisgeof this Option shall constitute
agreement by the Optionee (i) to notify the Corgioraif any of such shares are disposed of by thgd@ee within two years from the Gr
Date or within one year from the date the sharagwssued to the Optionee pursuant to the execofitiee Option, and (ii) if required by la
to remit to the Corporation, at the time of anyhsdisposition, an amount sufficient to satisfy therporations withholding tax obligatior
with respect to such disposition, whether or nett@aboth (i) and (ii), the Optionee is employeddsyhas any other relationship with
Corporation at the time of such disposition.
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10. Compliance with Regulations of the FRB and OCC; Fdeiture . Subject to the terms of the Plan, the grant ofids mad
hereby are subject to the rules and regulationsnplgated by the Federal Reserve Board (“FR&1H the Office of the Comptroller
Currency (*OCC").In accordance with certain provisions of such ratjohs, the Options granted hereby must be exa& dséorfeited in th
event the Company or its affiliates, becomes daiiycundercapitalized (as defined in 12 C.F.R. 4 @r any successor law or regulation
subject to FRB or OCC enforcement action, or rexeiv capital directive under 12 C.F.R § 6.21 orsarogessor law or regulation.

11. The Corporation’s Rights. The existence of this Option shall not affecaimy way the right or power of the Corporation @
stockholders to make or authorize any or all adjesits, recapitalizations, reorganizations or otttfeanges in the Corporatiencapita
structure or its business, or any merger or codatitin of the Corporation, or any issue of bonahemtures, preferred or other stocks
preference ahead of or convertible into, or othsevaffecting the Common Stock or the rights thereothe dissolution or liquidation of t
Corporation, or any sale or transfer of all or gayt of the Corporatios’assets or business, or any other corporate grboeeding, wheth
of a similar character or otherwise.

12. Optionee . Whenever the word “Optioneé$ used in any provision of this Agreement undecwinstances where the provis
should logically be construed, as determined byAtiministrator, to apply to the estate, personptesentative or beneficiary to whom
Option may be transferred by will, by the laws esdent and distribution, or pursuant to a qualiflethestic relations order as define:
Code section 414(p), the word “Optionee” shall berded to include such person.

13. Transferability of Option . This Option is not transferable other than byl wilthe laws of descent and distribution, pursuare
qualified domestic relations order as defined ird€asection 414(p), or as otherwise permitted byAtministrator, in its sole discretic
During the lifetime of the Optionee, the Option nisyexercised only by the Optionee, by such pesnhittansferees or, during the period
Optionee is under a legal disability, by the Optiea guardian or legal representative. Except as geaviabove, the Option may not
assigned, transferred, pledged, hypothecated posksl of in any way (whether by operation of lavotirerwise) and shall not be subjec
execution, attachment or similar process.

14. Notices . All notices and other communications made or mgiypairsuant to this Agreement shall be in writingd ashall b
sufficiently made or given if hand delivered or tadiby certified mail, addressed to the Optionethataddress contained in the records c
Corporation, or addressed to the Administratore adrthe Corporation for the attention of its Cagie Secretary at its principal office ol
the receiving party consents in advance, transthitel received via telecopy or via such other sdeat transmission mechanism as ma
available to the parties.

15. Entire Agreement . This Agreement and the Plan contain the entireeagent between the parties with respect to théof
granted hereunder. Any oral or written agreemeaefs;esentations, warranties, written inducementstioer communications made priol
the execution of this Agreement with respect to@mtion granted hereunder shall be void and iné&ffedor all purposes.

16. Amendment . This Agreement may not be modified, except asiged in the Plan or in a written document signgcehch of th
parties hereto.

17. Conformity with Plan . This Agreement is intended to conform in all res¢pedth, and is subject to all applicable provisiaf,
the Plan, which is incorporated herein by referetmeonsistencies between this Agreement and the ghall be resolved in accordance
the terms of the Plan. In the event of any ambygintthis Agreement or any matters as to which thigeement is silent, the Plan sl
govern. A copy of the Plan is available upon rettm¢he Administrator.
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18. Governing Law . This Agreement shall be governed by and constmieatcordance with the laws of the State of Neyadae
than the conflict of laws principles thereof.

19. Headings. The headings in this Agreement are for refergnaposes only and shall not affect the meaningt@rpretation of th
Agreement.

IN WITNESS WHEREOF, the Corporation has causedAlgieement to be executed by its duly authorizéidef as of the date fir
above written.

SCIO DIAMOND TECHNOLOGY CORP.

By:

Print NameEdward S. Adams

Title: Chairman of the Board of Directors

The undersigned hereby acknowledges that he/shedrafully read this Agreement and the Plan ancexyto be bound by all of
provisions set forth in such documents.

OPTIONEE:

By:

Name:

Date:
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Exhibit A
Scio Diamond 2013 / 14 Production Performance OptioPlan

Laser Operation in SC

$1 Million EBITDA (cumulative from July 1, 2012 fevard)

$5 Million in Revenue (cumulative from July 1, 20ft2ward)

Grantee
X 20%
X 40%
X 40%

Total Shares under option at Fair Market Value d&@rant**

* The Company will have placed in service equiptrfencutting and
polishing of diamond material in support of thewens operating in South
Carolina. Lasers, polishers and related infratinecand control equipment
must be operational and available for fabricatibfifty (50%) of all of the
Compan’s diamond productiot

** The CEO of the Company shall have discretiomtzard up to 300,000
total additional options to Messrs. McMahon andhdis in the amount he
sees fit in connection with their relative perfomoa of such parties in
connection with their contributions to producticgrfprmance
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EXERCISE FORM
Scio Diamond Technology Corp.
411 University Ridge, Suite D
Greenville SC 29601
Ladies and Gentlemen:
| hereby exercise the Performance Option granteddmn , by Scio Diamond Technology Cghg “Corporation”) subject ti
all the terms and provisions thereof and of therSlacentive Plan (the “Plangnd notify you of my desire to purchase ___ incenshare
and ___ non-qualified shares of Common Stock ofdbiporation at a price of $ per shareyauntsto the exercise of said Option.

Payment Amount: $

Date:

Optionee Signatur

Received by Scio Diamond Technology Corp

Broker Information:

Firm Name

Contact Perso

Broker Addres:

City, State, Zip Cod Phone Numbe

Broker Account Numbe

Electronic Transfer Numbe
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Exhibit 10.8

Scio Diamond Technology Corporation
Code of Ethics and Business Conduct

1. Introduction

1.1 The Board of Directors of Scio Diamond Tealbgy Corporation (together with its subsidiarig® " Company ") has adopted
this Code of Ethics and Business Conduct (tBede") in order to:

(@ promote honest and ethical conduct, includiregethical handling of actual or apparent cotsflaf interest;

(b)  promote full, fair, accurate, timely and urstandable disclosure in reports and documentghlatompany files with, or
submits to, the Securities and Exchange Commig#ien" SEC ") and in other public communications made by tlen@any;

(c)  promote compliance with applicable governraklaws, rules and regulations;

(d)  promote the protection of Company assetdudiicg corporate opportunities and confidentiabmmhation;

(e) promote the prompt internal reporting of aians of the Code to a person or persons indedtifi the Code;
(H  promote fair dealing practices;

(g) deter wrongdoing; and

(h)  ensure accountability for adherence to thdeCo

1.2 All directors, officers and employees areuiegfl to be familiar with the Code, comply with ggovisions and report any suspected
violations as described below in Section 10. Repgrand Enforcement.

2. Honest and Ethical Conduct

2.1  The Company's policy is to promote high séadd of integrity by conducting its affairs hongsthd ethically.
2.2 Each director, officer and employee mustatt integrity and observe the highest ethical dgads of business conduct in his or

her dealings with the Company's customers, sugplartners, service providers, competitors, engaeyand anyone else with whom he or
she has contact in the course of performing hitseoljob.
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3. Conflicts of Interest

3.1 A conflict of interest occurs when an indivédls private interest (or the interest of a menddris or her family) interferes, or
even appears to interfere, with the interests @@bmpany as a whole. A conflict of interest caseawhen an employee, officer or director
(or a member of his or her family) takes actionbas interests that may make it difficult to pemfdnis or her work for the Company
objectively and effectively. Conflicts of interedo arise when an employee, officer or directoa(member of his or her family) receives
improper personal benefits as a result of his oposition in the Company.

3.2 Loans by the Company to, or guarantees b timpany of obligations of, employees or their fgmiembers are of special
concern and could constitute improper personalfiterie the recipients of such loans or guarantdepgnding on the facts and circumstar
Loans by the Company to, or guarantees by the Coynpiobligations of, any director or executiveicé or their family members are
expressly prohibited.

3.3 Whether or not a conflict of interest existsvill exist can be unclear. Conflicts of intersibuld be avoided unless specifically
authorized as described in Subsection 3.4.

3.4  Persons other than directors and executiieeos who have questions about a potential canfliégnterest or who become aware
of an actual or potential conflict should discuss tmatter with, and seek a determination and juithorization or approval from, the Chief
Compliance Officer (the Company's Chief Financiffic@r, Charles G. Nichols).

Directors and executive officers must seek deteations and prior authorizations or approvals oeptal conflicts of interest
exclusively from the Board of Directors or a contestthat the Board of Directors may establish wexg and potentially approve conflicts
interest matters (a “Related-Party” Transactions@ittee).

4. Compliance

4.1 Employees, officers and directors should dgnmmth in letter and spirit, with all applicaldws, rules and regulations in the
cities, states and countries in which the Compaerates.

4.2  Although not all employees, officers and directams expected to know the details of all applicddnles, rules and regulations, it
important to know enough to determine when to sebkce from appropriate personnel. Questions abmuipliance should be addressed to
the Chief Compliance Officer.

4.3  No director, officer or employee may purchaseell any Company securities while in possessfanaterial non-public
information regarding the Company, nor may anyaloe officer or employee purchase or sell anotwenpany's securities while in
possession of material non-public information relgag that company. It is against Company policied délegal for any director, officer or
employee to use material non-public informatiorareiing the Company or any other company to:

(&)  obtain profit for himself or herself; or
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(b)  directly or indirectly "tip" others who mightake an investment decision on the basis of tiatrnation.
5.  Disclosure

5.1  The Company's periodic reports and other ehecus filed with the SEC, including all financightments and other financial
information, must comply with applicable federatgigties laws and SEC rules.

5.2 Each director, officer and employee who dbotes in any way to the preparation or verificatad the Company's financial
statements and other financial information mustienthat the Company's books, records and accamatccurately maintained. Each
director, officer and employee must cooperate fulith the Company's Accounting and Internal Audgdartments, as well as the Company's
independent public accountants and counsel.

5.3  Each director, officer and employee who i®laed in the Company's disclosure process must:

(@)  be familiar with and comply with the Compangisclosure controls and procedures and its iateantrol over financial
reporting; and

(b) take all necessary steps to ensure thaitinti$ with the SEC and all other public communicas about the financial and
business condition of the Company provide fullf,fatccurate, timely and understandable disclosure.

6. Protection and Proper Use of Company Assets

6.1  All directors, officers and employees shquidtect the Company's assets and ensure theireeffiase. Theft, carelessness and
waste have a direct impact on the Company's philittaand are prohibited.

6.2  All Company assets should be used only fyitileate business purposes, though reasonableeintziipersonal use is or may be
permitted. Any suspected incident of fraud or tisbfbuld be reported for investigation immediately.

6.3  The obligation to protect Company assetsiges the Company's proprietary information. Pragneinformation includes
intellectual property such as trade secrets, patéatdemarks, and copyrights, as well as busimedsnarketing plans, engineering and
manufacturing ideas, designs, databases, recoddargnnon-public financial data or reports. Unauttesd use or distribution of this
information is prohibited and could also be illegal result in civil or criminal penalties.

7.  Corporate OpportunitiedAll directors, officers and employees owe a dotthe Company to advance its interests when tperynity
arises. Directors, officers and employees are pitgd from taking for themselves personally (ortfee benefit of friends or family members)
opportunities that are discovered through the fisgompany assets, property, information or positi@irectors, officers and employees may
not use Company assets, property, information sitipo for personal gain (including gain of frienaisfamily members). In addition, no
director, officer or employee may compete with @@mpany.
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8. _Confidentiality. Directors, officers and employees should maintiaconfidentiality of information entrusted teth by the Company
or by its customers, suppliers or partners, exady@n disclosure is expressly authorized or legalfuired. Confidential information includes
all non-public information (regardless of its sajrthat might be of use to the Company's compstotharmful to the Company or its
customers, suppliers or partners if disclosed.

9. Fair Dealing Each director, officer and employee must dealyfavith the Company's customers, suppliers, pastreervice providers,
competitors, employees and anyone else with whoor BBe has contact in the course of performinghtger job. No director, officer or
employee may take unfair advantage of anyone throognipulation, concealment, abuse or privilegéorination, misrepresentation of facts
or any other unfair dealing practice.

10. Reporting and Enforcement

10.1  Reporting and Investigation of Violations.

(&)  Actions prohibited by this code involving efitors or executive officers must be reported éoBbard of Directors or, if
applicable, to the Related-Party Transactions Cdtami

(b)  Actions prohibited by this code involving aother person must be reported to the Chief Fimdufficer.

(c)  After receiving a report of an alleged pratad action, the Chief Financial Officer must prdippake all appropriate
actions necessary to investigate.

(d)  All directors, officers and employees areentpd to cooperate in any internal investigatiomafconduct.
10.2  Enforcement.
(& The Company must ensure prompt and consiation against violations of this Code.
(b) If, after investigating a report of an alldgerohibited action by a director or executive a#fi, the Related-Party
Transactions Committee determines that a violaticthis Code has occurred, the Related-Party Tadioses Committee will report such

determination to the Board of Directors.

(c) If, after investigating a report of an alldgerohibited action by any other person, the Chieincial Officer determines that
a violation of this Code has occurred, the Chiefcial Officer will report such determination bketChief Executive Officer.
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(d)  Upon receipt of a determination that there Ib@en a violation of this Code, the Board of Oiwes or the Chief Executive
Officer will take such preventative or disciplinaagtion as it deems appropriate, including, butlinaited to, reassignment, demotion,
dismissal and, in the event of criminal conducbthrer serious violations of the law, notificatiohappropriate governmental authorities.
10.3  Waivers.
(a) Each of the Board of Directors, the RelatadyPTransactions Committee (in the case of a timtaby a director or
executive officer), and the Chief Executive Offi¢erthe case of a violation by any other persoaynin its discretion, waive any violation of
this Code.

(b)  Any waiver for a director or an executiveioff shall be disclosed as required by SEC andaaplicable stock market
rules.

10.4 Prohibition on Retaliation.

The Company does not tolerate acts of retaliatgairest any director, officer or employee who makemod faith report of known
suspected acts of misconduct or other violatiorthisfCode.
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ACKNOWLEDGMENT OF RECEIPT AND REVIEW
To be signed and returned to the Chief Complianffie€ (the Company's Chief Financial Officer).

I, , acknowledge that | haseived and read a copy of the Scio Diamond Teloly Corporatlon Cod
of Ethics and Business Conduct. | understand théeots of the Code and | agree to comply with thiecigs and procedures set out in the
Code.

| understand that | should approach the Chief Canpé Officer if | have any questions about the €gdnerally or any questions
about reporting a suspected conflict of interesitber violation of the Code.

[NAME]

[PRINTED NAME]

[DATE]

Exhibit 10.8 - Page- 6







