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

FORM 8-K

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

Date of Report (Date of earliest event report@dicember 16, 2014

SCIO DIAMOND TECHNOLOGY CORPORATION

(Exact name of registrant as specified in its @rart

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

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

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

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

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the §liobligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

[ Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
00 Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
00 Pre-commencement communications pursuant to Rae2{l#) under the Exchange Act (17 CFR 240.14d-2(b))
[ Pre-commencement communications pursuant to R&et{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 Entry into a Material Definitive Agreemert.

On December 16, 2014 Scio Diamond Technology Catjmr (the "Company ") entered into a Loan Agreement (thedan Agreemen
") and a Security Agreement (theSécurity Agreement”) with Heritage Gemstone Investors, LLCHGI ") providing for a $2,000,000 secu
non-revolving line of credit (the Loan ") that the Company may use to repay existing itetiiess, fund working capital and for other corts
purposes. The Loan, which is represented by a iBsomy Note dated as of December 15, 2014 (iNete "), matures on December 15, 2017.
December 18, 2014, $2,000,000 was drawn on the.LBanrowings accrue interest at the rate of 7.28¥annum.

The Company plans to utilize funds drawn on therLtmarepay its existing indebtedness to Platinumpit@hPartners LLP and to fund
ongoing operations. The Loan Agreement contaimsraber of restrictions on the Company's businesfyding restrictions on its ability to mer
sell assets, create or incur liens on assets, digkéutions to its stockholders and sell, purehaslease real or personal property or other s.g8
equipment.

The Loan Agreement contains standard provisioratingl to a default and acceleration of the Compapgyment obligations thereun
upon the occurrence of an event of default, whictiudes, among other things, the failure to papqgipial, interest, fees or other amounts pay
under the agreement when due; failure to comply wjiecified agreements, covenants or obligatiorssselefault with other indebtedness;
making of any material false representation or arty; commencement of bankruptcy or other insolygmoceedings by or against the Comp
and failure by the Compang maintain a book net worth of at least $4.0 willat all times. The Company's obligations untlerltoan Agreeme
are not guaranteed by any other party. The Compaay prepay borrowings without premium or penalppm notice to HGI as provided in
Loan Agreement. The Loan Agreement requires thefg@my to enter into the Security Agreement.

Under the Security Agreement, the Company grants aif§st priority security interest in the Compaminventory, equipment, accou
and other rights to payments and intangibles asrggdor the Loan.

On the same date, the Company entered into anragrédor the Sale and Lease of Growers (tli&rdwer Sale-Lease Agreement)
with HGI.

Pursuant to the Grower Sale-Lease Agreement, thep@oy agreed to a sdkaseback arrangement for certain diamond grc
produced by the Company during the term of the @roBaleteaseback Agreement by which the Company will delinond growers to HGI a
then lease the growers back from HGI. The direofipmargin generated from the growers will beitspetween the Company and HGI
accordance with the Grower Sale-Lease Agreemehé AQrower Saléease Agreement requires the Company to operatsemite the growel
and requires HGI to ufit certain existing growers and to make capitapiovements to the new growers under certain cirtamegs. Th
Company will also have the right to repurchaseléhsed growers upon the occurrence of certain gvent

The Loan Agreement, Security Agreement and Growse{Sease Agreement are attached hereto as Exhibits 10.2 and 10.
respectively, and are incorporated by referenceihefhe foregoing descriptions of the Loan Agreem&ecurity Agreement and Grower Sale-
Lease Agreement are qualified in their entiretyrdference to such exhibits.

Item 1.02. Termination of a Material Definitive Agreement.

On December 18, 2014, using a portion of the pde®é the Loan, the Company prepaid in full andniaated its existingredit facility
with Platinum Capital Partners, LP (thé®latinum Credit Facility "). The outstanding principal balance of the PlatinCredit Facility that we
prepaid plus accrued interest was $1,579,175T%e Company did not pay any prepayment penaltieoimection with the termination of 1
Platinum Credit Facility . For a description of tRéatinum Credit Facility, see Notes 3 and 8 to the Notes to Unaudited GmedeFinancii
Statements included in the Company's Quarterly RepoForm 10-Q for the quarter ended Septembe23D4.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arraigement of Registrant.
The information included under Item 1.01 heredhrporated by reference into this Item 2.03.
Item 8.01 Other Events.

On December 22, 2014 the Company issued a pressseshnnouncing the Company's entry into the Logmreelnent and thE&rowel
Sale-Lease Agreement .

A copy of the above-referenced press releasedshattl hereto as Exhibit 99.1 and incorporated teyerce herein.

Cautionary Note Regarding Forward-Looking Statemens



This above disclosure contains forwdodking statements that may involve known and umkmaisks, uncertainties and other fac
which may cause the actual results, performancachievements of the Company to be materially difieffrom future results, performance
achievements expressed or implied by any forwao#titg statements. Forwatdeking statements, which involve assumptions aestdbe futur
plans, strategies and expectations of the Comparey,generally identifiable by use of the words "ghdyvill,” "should," "could," "would,'
"forecast," "potential," "continue," "contemplatégxpect,” "anticipate," "estimate," "believe," témd," "or "project" or the negative of these wi
or other variations on these words or comparabfeit®logy. These forwartboking statements are based on assumptions thabenamcorrect, ar
there can be no assurance that these projectiohsiéd in these forwariboking statements will come to pass. Actual resaftthe Company cou
differ materially from those expressed or impligdtbe forwardlooking statements as a result of various factereept as required by applica
laws, the Company has no obligation to update plybéiny forwardiooking statements for any reason, even if newrinfdion becomes availal
or other events occur in the future.

Iltem 9.01 Financial Statements and Exhibits.

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

(d) Exhibits .
Exhibit No. Description
10.1 Loan Agreement, dated as of December 16, 2014,noly teetween the Company and Heril
Gemstone Investors, LLC
10.2 Security Agreement dated as of December 16, 20dtyden the Comparand Heritage Gemsto
Investors, LLC
10.3 Agreement For the Sale and Lease of Growers, dated December 16, 2014, by and betwee

Company and Heritage Gemstone Investors, LLC. @ential treatment has been requeste:
certain portions of this Exhibit pursuant to Rukb22 of the Securities Exchange Act of 1934
amended, which portions have besmitted and filed separately with the Securitied &xchang
Commission. *

99.1 Press Release issued on December 22, 2014

*Confidential treatment has been requested fomaegortions of this Exhibit pursuant to Rule -
2 of the Securities Exchange Act of 1934, as angndhich portions have been omitted and filed
separately with the Securities and Exchange Conmnis




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant higscdused this report to be signec
its behalf by the undersigned, hereunto duly aigkdr

SCIO DIAMOND TECHNOLOGY CORPORATION
(Registrant

Date: December 22, 2014 By: /s/ Gerald McGuire

Gerald McGuire
President and Chief Executive Officer




Exhibit No.

EXHIBIT INDEX

Description

10.1

10.2

10.3

99.1

Loan Agreement, dated as of December 16, 2014,ndlyeetween the Company and Herit
Gemstone Investors, LLC

Security Agreement dated as of December 16, 20fielee the Compangnd Heritage Gemsto
Investors, LLC

Agreement For the Sale and Lease of Growers, geted December 16, 2014, by and betwee
Company and Heritage Gemstone Investors, LLC. @enfial treatment has been requeste:
certain portions of this Exhibit pursuant to Ruéb2 of the Securities Exchange Act of 1934
amended, which portions have bamnitted and filed separately with the Securitied &xchang
Commission.*

Press Release issued on December 22, 2014

*Confidential treatment has been requested foagegortions of this Exhibit pursuant to Rule -
2 of the Securities Exchange Act of 1934, as amendhich portions have been omitted and filed
separately with the Securities and Exchange Connis



Exhibit 10.1

LOAN AGREEMENT

THIS LOAN AGREEMENT ("Agreement")is made as of the 15th day of December, 201dru/betweels cio Diam
ond Technology CorporationaNevada corporation ("®rmrower"),andHeritageGemstonelnvestors,LC, aSouth
Carolina limited liability company (the" &nder").

RECITALS

A. Borrower has requested from Lender an extensfoeredit in the form of non-revolving cash advam¢eéL ine" or "L oan"), the
proceeds of which are to be used to refinanceipgisindebtedness with Platinum Capital PartnerB, and for general working cap
purposes, all as more particularly provided her

B. Lender is willing to agree to provide the Loan torB®wer on the terms and conditions hereinaftetained,;
NOW, THEREFORE, in consideration of the mutual covenants heremained, the parties hereto agree as follows:

1. Documents Delivered by Borr ower. Toinduce Lender to commit to make the requektan, Borrower shall, on the
date hereof, deliver to Lender the following, dlixhich shall be in form and substance acceptableehder:

1.1 _Promissory Note. Borrower's Promissory Note of even date hereviitithe maximum principal amount ®fwo Million a
nd No/100 Dollars ($2,000,000.00payable to Lender (the "rfomissory Note");

12 Security A greement. A Security Agreement in favor of Lender (the 'eSurity Adgreement") covering and
guarantying Lender a first priority security intsré the personal property described therein'(tRersonal Property");

1.3 _Fnancing Statement. UCC-1 Financing Statement executed by Borrowefifing in such offices as Lender may deem
necessary or desirable relating to the Securitye@grent Line.

14 Borrower's Certificate of Incumbency and R esolutions. A Certificate of Incumbency and Resolutions
executed by Borrower and relating to Borrower'saaigational documents and resolutions authorizieg.ioan.

15 Insurance Certificate. Certificates of insurance evidencing a policypoficies of insurance covering Borrower's
operations and the Personal Property as requiregeloytion 4.2 of this Agreement, such policy to insure againktisks and name Lender as
loss payee on all property policies and as an imahditinsured as to all liability policies.

1.6 Financial Statements. Current financial statements of Borrower in a fand prepared in a manner
acceptable to Lender.




1.7 Searches. Complete UCC and state and federal tax liencbea from such offices as Lender may request weactiirm that
there are no liens or security interests in thesétaal Property which would be prior to Lender'sidieand security interests in the Personal
Property.

1.8 Rel eases. A release/amendment document pursuant to whigls@curity interest in the Personal Property othan the
interest of Lender shall be released.

19 Lease and Upfit Financing. Borrower's entry into a lease agreement for thpgnty located at 28 Global Drive,
Greenville, South Carolina 29607.

2. Commitment of Lender.

2.1 Non Revolving L ine of Credit L oan. Solong as there exists no Event of Default hedteuand no event has occurred
which would be an Event of Default with the giviofjnotice or lapse of time or both, and subjecltamther terms and conditions hereof, Lender
shall lend to Borrower and Borrower may borrow frbender against the Line for the account of Bornowde advances in aggregate shall not
exceed the maximum principal amount of the Promnyssimte. Borrower and Lender acknowledge and atitaethe Promissory Note shall be a
non-revolving line of credit loan, and that any pents by Borrower applied to the principal balaotthe Promissory Note mayat be re-drawn
by Borrower. Advances on the Line may be requebteBorrower on three (3) business days' prior emithotice to Lender at any time prior to
the Maturity Date, as defined in the Promissorye\éar the purposes set forth below, not to theeegdhe amounts set forth below:

0] on or about even date herewith, Lendaillgtay on behalf of Borrower and advance agatmstine an amount not to exce®d
e Milion Six Hundred ThousandandNo/100 Dollars ($1,600,000.00f0 refinance all existing indebtedness of Borrower
with Platinum Capital Partners, L.P.; and

(ii) at any time on or before the MaturitytBaBorrower may request from Lender advances eibithe not to exceeBour H und
red Thousandand No/100 Dollar sf400,000.00fand in increments not less than $25,000.00) faegd working capital purposes as
approved by Lender, in its reasonable discretion.

Prior to any advance hereunder, Borrower shall ide¥o Lender such information, certifications attmtumentation as Lender may
reasonably require, including, without limitaticam executed pay-off letter and lien release froatifilm Capital Partners, L.P., materialmen's
lien waivers, and invoices for goods and servieesived.

2.2 _InterestandPay ments. Interest shall accrue on outstanding principadi principal and interest shall be due and payatlle,
the Promissory Note as provided in the PromissareNAIl unpaid principal of the Promissory Notd#,iaterest accrued thereon, and all fees and
costs, shall be due and payable on the Maturitg et defined in the Promissory Note.

3. Representations and Warr anties. Borrower represents and warrants that the foligvére true and correct as of the date
hereof and shall remain true and correct at aksimereafter so long as there remains any outsgnttiebtedness or obligation of Borrower
owing to Lender under the Loan Documents:




3.1 Organization, Qualification and Authorization. Borrower is a corporation duly organized, validkisting and in
good standing under the laws of the State of Nevhds the power and authority to own its propertgt to carry on its business as now being
conducted; and is duly qualified and licensed tddsiness, and is in good standing, in every jigigdh in which the nature of the business in
which it is engaged makes such qualification cgriging necessary.

3.2 Validity of Obligations. Borrower has full power, right and authority tceeute and deliver this Agreement, the Security
Agreement, the Promissory Note and all other docuspanstruments and agreements required to beedeti by Borrower hereunder, as
applicable (the "loan D ocuments"), to obtain the credit herein provided for, andoerform and observe each and all of the matteds a
things provided for in the Loan Documents. The etiea and delivery of the Loan Documents and théogpmance or observance of the terms
thereof have been duly authorized by all necessamyorate and shareholder action and do not caeniaer violate any provision of law or any
provision of Borrower's organizational documentsigy covenant, indenture or agreement of or bindjpgn Borrower, nor require the consent or
approval of any governmental entity or agency.

3.3 Title to Assets. Borrower has good and marketable title to alit®fproperty and assets reflected in its mostnebalance
sheet delivered to Lender, including, without liatibn, the Personal Property.

3.4 Litig ation . Except as set forth onc&h e dule 3.4, no actions, suits or proceedings are pendingpdBorrower's knowledge,
threatened, against or affecting it before any taovernmental or administrative body or agencycthmight result in any material adverse
change in the operations, business property, assetsndition (financial or otherwise) of Borrower, which would question the validity of this
Agreement or of any action taken or to be takeBbsrower pursuant to or in connection with this égment.

3.5 No Events of D efault. No Event of Default as hereinafter defined hasuoed and is continuing as of the date hereof and
no event has occurred and is continuing which waeldain Event of Default hereunder were it not for grace period specified herein or which
would become an Event of Default if notice theneefe given to Borrower.

3.6 Fnancial Condition. The financial statements of Borrower heretofermished to Lender, if any, are complete and correc
in all material aspects and fairly present the eetpe financial condition of Borrower at the datesuch statements, and have been prepared i
accordance with generally accepted accounting iptes; consistently applied. Since the most regettof financial statements delivered by
Borrower to Lender, if any, there have been no natadverse changes in the financial conditioBofrower.

3.7 _Licenses. Borrower possesses adequate licenses, permitshises, patents, copyrights, trademarks and trathes, or rights
thereto, to conduct its business substantiallyoas conducted and as presently proposed to be ctettluc
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3.8 Taxes. Borrower has filed all tax returns required to e &nd either paid all taxes shown thereon to be, thcluding interest and
penalties, which are not being contested in godti fnd by appropriate proceedings, or providedyjadte reserves for payment thereof, and
Borrower has no information or knowledge of anyealipns to or claims for additional taxes in regpacfederal income or excise profit tax
returns for prior years.

3.9 Compliance with L aws. Except as provided onch edule 3.9 hereof, Borrower is in compliance with all federsthte,
and local laws, regulations and governmental reguénts applicable to it or to any of its propesggurities, business operations, employees, anc
transactions, including, but not limited to, allesiand regulations of the U.S. Securities and &xgh Commission.

3.10 _Subsidiari e s . Borrower has no subsidiaries that possess oraloassets of or property owned by Borrower or thatld
otherwise be used to support the secured colladétander.

4. Affirmative Covenants. Borrower covenants and agrees with Lender thabsg as there remains any outstanding
indebtedness or obligation of Borrower owing to denunder the Loan Documents, Borrower will:

4.1 Maint ain Assets. Maintain and keep its assets, properties andpetgiit in good repair, working order and conditiowl a
from time to time make or cause to be made all e@ednewals, replacements and repairs so thattahab Borrower's business can be operated
efficiently.

4.2 Insurance. Insure and keep insured all of its property ofirssurable value under all risk policies in an amtoeasonably
acceptable to Lender and carry such other propesiyrance as is usually carried by persons engagélte same or similar business (and as
required by the Security Agreement) all such insoeato name Lender as loss payee and additionaleidsvith a standard mortgagee clause, and
from time to time furnish to Lender upon requegirapriate evidence of the carrying of such insueanc

4.3 Financial Information. Furnishto Lender:

(@  Within twenty (20) days after the end atle month and within ninety (90) days after the ehdach of Borrower's fiscal
years a set of, respectively, interim and annusrfcial statements, including a balance sheegtrstatt of cash flow, profit and loss
statement and related statements, prepared byoBerrand, compiled for annual statement only, pyilalic accounting firm reasonably
acceptable to Lender, in accordance with geneaaltgpted accounting principles;

(b)  As soon as available and in any eventiwithirty (30) days after such returns are fileddano later than December 15th
of any year) a copy of the federal and state inctareeturn of Borrower (including all schedulesiaxhibits) or amendments thereto
filed for the immediately preceding year;

(c)  Within twenty (20) days after the end atlk month, an accounts receivable aging reportrimnd substance reasonably
acceptable to Lender;




(d) Within twenty (20) days after the end of each meathsting of inventory insufficientd etlastodeter minec
ompositionandvalue.

(e)  Such other information as Lender may reasonablyesifrom time to time.

4.4 Access to Records. Permit any person designated by Lender, at L&ndgpense upon reasonable prior notice, to vislt a
inspect any of its properties, corporate books famahcial records and to discuss its affairs, fitesand accounts with the principal officers of
Borrower, all at such reasonable times and as aftehender may reasonably request, and unfettdeettanic access to all deposit accounts
maintained by Borrower with any bank and/or anyeotifeposit institutions.

4.5 Taxes, Assessments and Charges. Promptly pay over to the appropriate authesitll sums for taxes deducted and
withheld from wages as well as the employer's doutions and other governmental charges imposed opasserted against Borrower's income,
profits, properties and rental charges or otherwiieh are or might become a lien charged upond@uer's properties, unless the same are being
contested in good faith by appropriate proceedamgsadequate reserves shall have been establistigarmwer's books with respect thereto.

4.6 Notificationof Changes. Promptly notify Lender of:

(a) Any litigation actually known to Borrowerhich might materially and adversely affect Borrowerany of its respective
properties;

(b) any event of which Borrower has knowledgel which, with the passage of time or giving ofic® or both, would
constitute an Event of Default under this Agreement

(c) Any material adverse change in the opensati business, properties, assets or conditionandial or otherwise, of
Borrower.

4.7 _Corporate Existence. Maintain its corporate existence in compliancthwil applicable statutes, laws, rules and regurat

48 Books andRecords. Keep true and accurate books, records and acconrdccordance with sound accounting and
bookkeeping practices.

4.9 Reimbursement of Expenses. Promptly reimburse Lender for any and all reatde out-of-pocket expenses, and all
fees and disbursements, including attorneys' feeariied in connection with the preparation and grerince of this Agreement and the
instruments and documents related thereto, andxakénses relating to the administration and cadecof the Loan to be made hereunder,
including reasonable attorneys' fees.

4.10 Net Worth Stop. Borrower shall maintain a Book Net Worth of at ie$4,000,000.00 at all times.
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5. Negative Covenants Borrower hereby covenants and agrees with Letiggrso long as there remains any outstandingoiedeess «
obligation of Borrower owing to Lender under th@lan Documents, Borrower, withodtlpriorapprovalof Lender, wibn
t:

5.1 Merge, Consolidate or Sell . Merge or consolidate with or into another entityJease or sell all or substantially all of its
property and business to any other entity or estitvithout the express consent of Lender, whiclsesnmay be withheld or granted in Lender's
sole and absolute discretion.

5.2 Default _on Other Oblig ations. Default upon or fail to pay, beyond any applieapériods of grace, any of its other debts or
obligations as the same mature, unless the santeemg contested in good faith by appropriate pedoggs and adequate reserves shall have bee
established on Borrower's books with respect theret

5.3 _Limitation on Liens and Encumbrances. Except forthe interests of Lender, Borrowell wdt at any time create,
assume, incur or permit to exist, any mortgage, l@edge, charge, security interest or other emcante of any kind in respect of the Personal
Property or any other assets, income or revenuasyo€haracter, whether heretofore or hereaftewiesd) by it.

5.4 Limit ation _on Dist r ibuti 0 ns. Borrower may not make any distributions of caslprperty of any kind whatsoever to its
shareholders without the prior written consent efdler which shall also include salaries, bonusestt@mr compensation payable to any manager
or key employee of Borrower in amounts in exceshos$e set forth in periodic budgets provided tades.

5.5 Negative Pledge. Borrower shall not, without Lender's prior weitt consent, which consent may be withheld or gdaimte
Lender's sole and absolute discretion, sell (exeemntory in the ordinary course of business)ichase and/or lease any real or personal
property, or other assets or equipment.

6. Defaults.

6.1 Event of Default. Any one or more of the following events shalhstitute an Event of Default:

@) Pay m ent. Borrower shall fail to pay when due, any paymetus under the Promissory Note; or

(b) OtherCovenants orAgreements H erein. Borrower shall default in the due performanceloservance of any
term, covenant or agreement contained in this Agese or any of the other Loan Documents (other fi@mments under the Promissory
Note) and such default shall continue for a pewbdhirty (30) days after written notice thereofaibhave been given by Lender to
Borrower, or, if such default does not consistha@ hon-payment of money and cannot reasonably teel auithin thirty (30) days, for
such longer period of time not exceeding ninety) (@&s as may be necessary to cure such defatltthetexercise of due diligence so
long as Borrower is diligently proceeding to cunets default; or beyond the applicable cure peribdry)




(c) Cross Default. There occurs any bredelfault or event of default under any other documiastrument or agreement
between Borrower and Lender or any member theoeafny affiliate thereof, including, without limitan: (i) that certain Agreement for
the Sale and Lease of Growers by and between Berrewd Lender and dated on or about even date hkrdagether with any
amendments, restatements and replacements thanebfii) that certain Lease Agreement between Begrand Fairforest of Greenville,
LLC dated on or about even date herewith; or

(d) Insolvency . Borrower shall (i) become insolvent, (ii) susgdiusiness, (iii) make a general assignment fob#refit

of its creditors, (iv) admit in writing its or hisability to pay its or his debts generally as tiegture, (v) file a petition in bankruptcy or a
petition or answer seeking a reorganization, aeargnt with creditors or other similar relief undee Federal bankruptcy laws or under
any other applicable law of the United States ofefiga or any State thereof, (vi) consent to theoagment of a trustee or receiver for
Borrower or for a substantial part of its prope(tyi) be adjudicated a bankrupt or fail to causgravoluntary petition in bankruptcy to be

dismissed within sixty (60) days after the filifgeteof, (viii) take any action for the purpose &eeting or consenting to any of the

foregoing, or (ix) have an order, judgment or deceatered appointing a trustee, conservator oivexcir Borrower or for a substantial

part of its property, or approving a petition filadainst Borrower seeking a reorganization, arnarege with creditors or other similar

relief under the Federal bankruptcy laws or undsr @ther applicable law of the United States of Aiwgeor any State hereof, which

order, judgment or decree shall not be vacateetorside or stayed within sixty (60) days from dlaée of entry; or

(e) Representations and W arranti es. If any material representation or warranty carediin this Agreement or
any of the other Loan Documents or any lettercentificate furnished or to be furnished to Lendgr Borrower pursuant to this
Agreement proves to be false in any material respeof the date executed or delivered to Lender; o

4] Judg ments. Judgments against Borrower for the payment ohey totaling in excess of $5,000.00 shall be
outstanding for a period of thirty (30) days withaustay of execution; or

(9) Management Change. Any change in the senior management of Borrowerdasons other than death or
incapacity not approved in writing by Lender, is ieasonable discretion; or

(h) Material Adverse Change. Any material adverse change shall occur in thelitmn (financial or otherwise) of
Borrower which, in the reasonable opinion of Lemdnaterially increases its risk with respecti® Promissory Note; or

6.2 Lender's Right on D efault. Upon the occurrence of an Event of Default, Lenday, at its option and without notice:
(a) accelerate amounts outstanding on the Promidéote and demand immediate payment in full withorgsentment or other demand, protest,
notice of dishonor or any other notice of any kialll,of which are expressly waived; (b) foreclogelien on the Personal Property pursuant to the
Security Agreement, as applicable, or take suckrabtions available under the terms of this Agrenand the other Loan Documents; and (c)
take such other actions as may otherwise be almilabequity or at law. All remedies of Lender shaé cumulative, non-exclusive and
exercisable by Lender in its sole and absolutereligm.




7. Miscellaneous.

7.1 Binding Eff ect. The parties hereto agree that this Agreemetiitisbdinding upon and inure to the benefit of thespective
successors in interest and assigns including aldehof the Promissory Note, PROVIDED, HOWEVER  ttBarrower may not assign or transfer
its interest hereunder without the prior writtemsent of Lender.

7.2 _Governing L aw. This Agreement and the rights and obligationthefparties hereunder and under the Promissory &tate
any other Loan Documents, shall be construed imrdance with and governed by the laws of the Stat8outh Carolina. Borrower hereby
consents to the jurisdiction of the state and f@dewurts of Greenville County, South Carolinadoy actions brought hereon, on the Promissory
Note or any other Loan Document.

7.3 Notices . Any notices required or contemplated hereundall le effective upon the placing thereof in thetkkh States mails,
certified mail and with return receipt requesteastpage prepaid, and addressed as follows:

If to Borrower: Scio Diamond Technology Corporation
411 University Ridge, Suite D Greenville, SC 29601
Attn: Gerald McGuire

If to Lender: Heritage Gemstone Investors, LLC
136 Rubiwood Circle
Greer, SC 29651
Attn: Billy J. Coleman

7.4 No W aiv ers. No failure or delay on the part of Lender in e&xsing any right, power or privilege hereunder aodcourse of
dealing between Borrower and Lender shall operate waiver thereof; nor shall any single or partiedrcise of any right, power, or privilege
hereunder preclude any other or further exerciseetif or the exercise of any other right, poweprivilege.

7.5 Headi n g s. The headings of various sections of this Agredrhaxe been inserted for reference only and sloalba deemed to
be a part of this Agreement.

7.6 Amendment and W aiv er. Neither this Agreement nor any provision hereaynbe modified, waived, discharged or
terminated orally, but only by an instrument in timg signed by the party against whom enforceménthe change, waiver, discharge or
termination is sought.




7.7 General Indemnity . Unless resulting from acts or conduct of Lend®rstituting willful misconduct or gross negligence
and in addition to any other indemnity obligatiasfsBorrower under this Agreement or any other L&motument, Borrower releases and shall
indemnify, defend and hold harmless Lender anddspective officers, employees and agents, of amh fany claims, demands, liabilities,
obligations, judgments, injuries, losses, damagescasts and expenses (including, without limitatieasonable legal fees) resulting from: (a)
acts or conduct of Borrower under, pursuant ortteeldo this Agreement and the other Loan DocuméhjsBorrower's breach or violation of any
representation, warranty, covenant or undertakorgained in this Agreement or the other Loan Doautsigc) Borrower's failure to comply with
any applicable laws; and (d) any claim by Borrowmrany principal, officer, agent, employee, ordit@r thereof, against Lender arising out of
any transaction whether hereunder or in any watedIto the Loan Documents and all costs, expefiges, penalties or other damages resulting
therefrom.

7.8 Wa v er. No failure or delay on the part of Lender in exsing any power or right hereunder, and no failfréender to give
Borrower any notice of an Event of Default, shadete as a waiver thereof, nor shall any singlpastial exercise of any such right or power
preclude any other or further exercise thereoherexercise of any other right or power hereundermodification or waiver of any provision of
any Loan Document or consent to any departure byoBer from any Loan Document shall in any eveneffective unless the same shall be in
writing and signed by Lender, and such waiver arsemt shall be effective only in the specific ins&and for the particular purpose for which it
was given.

7.9 _No Parti cip ation . Nothing in the Loan Documents, and no actiomacfion whatsoever on the part of Lender undertaken
connection with the Loan, shall be deemed to makeder a partner or joint venturer with Borrower.

7.10 _Notice of Conduct. Borrower agrees to use commercially reasonalitetefto give Lender written notice of any action o
inaction, to the extent that Borrower has actualvdedge thereof, by Lender or any agent or attormielyender in connection with the Loan
Documents or the obligations of any party underliban Documents that Borrower reasonably believag be actionable against Lender or any
agent or attorney of Lender or a defense to paymeahy indebtedness or other obligations owingigader, including commission of a tort or
violation of any contractual duty implied by lawycha reasonable opportunity to cure or correct swtion or inaction. Upon request of Lender
from time to time, Borrower shall also confirm imiting the status of the Loan and provide otheoiinfation reasonably requested by Lender.

7.11 _Costs, Expenses and Attorneys' Fees. In addition to any payment or reimbursenabiigations of Borrower
hereunder and under the other Loan Documents, ®errehall pay to Lender immediately on demand,ftileamount of all reasonable out-of-
pocket costs and expenses, including reasonaldmeyts’ fees, costs of experts and all other exgzeirscurred by Lender: (a) the perfection,
preservation, protection and continuation of tlemdi and security interest granted Lender in thedPet Property and the custody, preservation,
protection, repair and operation of any of the & Property; (b) the pursuit by Lender of itshtggand remedies under the Loan Documents anc
applicable law; and (c) defending any counterclagmss-claim or other action, or participating inyabankruptcy proceeding, mediation,
arbitration, litigation or dispute resolution ofyaather nature involving Lender, Borrower or anyd@@al Property, except to the extent Lender
has been adjudicated to have engaged in culpabtiict




7.12 _Further Assurances. Atany time after the date hereof, Borrower hat tequest of Lender, shall execute and deliveln suc
further documents and agreements and take sudtefusttions as Lender reasonably deems necessappopriate to permit each transaction
contemplated by the Loan Documents to be consunthiataccordance with the provisions thereof angeidect, preserve, protect, continue and
enforce Lender's rights and remedies regardinfieal$, security interests and rights of Lender urtde Loan Documents, security agreements,
financing statements, continuation statementsy or replacement promissory notes, and/or agreenseipplementing, extending or otherwise
modifying the Promissory Note, this Agreement, andhy security agreement, and certificates asd@tmount of the indebtedness evidenced by
the Promissory Note.

[SIGNATURE PAGE ATTACHED]
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EXECUTED by the undersigned this Loan Agreemetteg@ffective as of the date above first written:

BORROWER:
SCIO DIAMOND TECHNOLOGY CORPORATION
A Nevada corporation

By: /s/ Gerald McGuire

Gerald McGuire
Its: Chief Executive Officer

LENDER:
HERITAGE GEMSTONE INVESTORS, LLC

By: /s/ Billy J. Coleman

Billy J. Coleman
Its: President and Chief Executive Officer
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SCHEDULE 3.4

LITIGATION

MarkP. Sennott, et al. v. Edward S Adams, et al., andNominal D efendant ApolloDiamond, I nc., Cause No.
6:13-cv-012813-BHH (U.S. District Court for the Bist of South Carolina)
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SCHEDULE 3.4

COMPLIANCE WITH LAWS

The U.S. Securities and Exchange Commission ("SE@S)initiated an investigatidnthe M atter of Scio Diamo nd T ec hnology
Corporation (C-08091), and as part of that investigation haged a subpoena to the Borrower, former officemirectors of the Borrower and
other parties. At this time, it is unknown whetliee SEC may pursue a claim or action against tireoer in connection with the investigation,
and if so, the purported basis for any such claimotion. The Borrower is cooperating in the irtigegtion.
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Exhibit 10.2

SECURITY AGREEMENT

Dated effective as of December 15, 2014
D EBT OR: SECUREDPARTY:

Scio Diamond Technology Corporation
411 University Ridge, Suite D Greenville, South @iaa 29601
State of Formation: Nevada
Federal 1D No.45-3849 6 62
Heritage Gemstone Investors, LLC
136 Rubiwood Circle
Greer, SC 29651

1. Security Interest and Coll ateral. To secure the payment and performance of eacleeeny debt, liability and
obligation of every type and description that Delst@y now or at any time hereafter owe to Secuatyincluding, but not limited to, whether
such debt, liability or obligation now exists otiereafter created or incurred, and whether it imay be direct or indirect, due or to become due,
absolute or contingent, primary or secondary, tqtéd or unliquidated, or joint, several or joimdaseveral; all such debts, liabilities and
obligations collectively referred to as the " Obdidions "), including, without limitation, the debt liaki}i and obligation of Debtor to Secured
Party evidenced by that certain Promissory Notevei date herewith in the original principal amonot to exceed $2,000,000.00 (the " M6t
or " Secured Note") and payment and other obligations of Debtorimgisinder that certain Agreement for the Sale agalsk of Growers by
and between Debtor and Secured Party and datedaiyoat even date herewith, Debtor hereby grarmtar®d Party a security interest (the &S
urity Interest")in the following property (the " @Il at eral "):

(@ INVENTORY: All inventory of Debtor, wheth@ow owned or hereafter acquired and wherevelitéoca

(b) EQUIPMENT: All equipment of Debtor, whetheow owned or hereafter acquired, including, bot limited to, all
present and future growers, including, without tation those growers identified onSh e dule A.1 attached hereto, machinery, vehicles,
furniture, fixtures, manufacturing equipment, skegpipment, office and recordkeeping equipmentspamt tools, and the goods described in any
equipment schedule or list herewith or hereaftemifined to Secured Party by Debtor (but no suckedwke or list need be furnished in order for
the security interest granted herein to be valitbad! of Debtor's equipment);

(c) ACCOUNTS AND OTHER RIGHTS TO PAYMENT: Eaemd every right of Debtor to the payment of monelyether
such right to payment now exists or hereafter arigdether such right to payment arises out ole fase or other disposition of goods or other
property by Debtor, out of a rendering of servibgdebtor, out of a loan by Debtor, out of the @agment of taxes or other liabilities of Debtor,
or otherwise arises under any contract or agregmémgther such right to payment is or is not alyegarned by performance, and howsoever such
right to payment may be evidenced, together witlothler rights and interests (including all liemedasecurity interests) that Debtor may at any
time have by law or agreement against any accoelotiod or other obligor obligated to make any suahnpent or against any of the property of
such account debtor or other obligor; all includibgt not limited to, all




payment intangibles, debt instruments, chattel pgmeounts, deposit accounts, loans and obligatieceivable and tax refunds;

(d) INTANGIBLES: All intangibles of Debtor, vether now owned or hereafter acquired, including, ot limited to,
general intangibles, investment property (includingt not limited to, limited liability company embership interests, partnership interests and
corporate stock interests), software, applicatimngatents, patents, copyrights, trademarks, temeets, goodwill, trade names, customers lists,
permits and franchises, internet domain namespmmifresource locators (URLS), website contracts ragistration rights and the right to use
Debtor's name; together with all substitutions esplacements for and products of any of the foregpiroperty and together with proceeds of any
and all of the foregoing property and, in the cabell tangible Collateral, together with all acsiems and together with: (i) all accessories,
attachments, parts, equipment and repairs nowreafter attached or affixed to or used in connectiith any such goods, and (i) all warehouse
receipts, bills of lading and other documents i tiow or hereafter covering such goods.

All of the foregoing whether now owned or hereafiequired and wherever located together with amgycts and proceeds
thereof, and any appurtenances, accessions andrigthis, claims or benefits arising from or pentag thereto, including, but not limited to, any
claims to any of the foregoing property, and arajnok of Debtor against any third parties, for thendge to or destruction of any or all portions of
such property and or for proceeds payable undemearned premiums with respect to, policies afiiasce.

2. Representations, W arranties and A greements. Debtor represents, warrants and agrees that:

(a) Debtor is a Nevada Corporation.

(b)  The Collateral will be used primarily fousiness purposes and shall only be located ahgiaddress of Debtor set forth
in the caption of this Agreement or (ii) 28 Glolmaive, Greenville, South Carolina 29607.

(c) Debtor's chief executive office is locatadhe address of Debtor shown at the beginningisfAgreement.

3. Additional Representations, W arranties and A greements. Debtor represents, warrants and agrees that:

(@) Debtor has (or will have at the time Deldoquires rights in Collateral hereafter arisingyolute title to each item of
Collateral free and clear of all security intereens and encumbrances, except the Securityestter other security interests in favor of Sedure
Party, and will defend the Collateral against #iros or demands of all persons other than SecBegty. Any such security interests, liens or
encumbrances not permitted under this Agreemeriit lsbaroid. Debtor will not sell or otherwise digmof the Collateral or any interest therein
without the prior written consent of Secured Paftyis Agreement has been duly and validly authdrizg all necessary corporate action.
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(b) Each right to payment and each instruméatument, chattel paper and other agreementitgirgj or evidencing
Collateral is (or will be when arising or issuelg tvalid, genuine and legally enforceable obliggtgubject to no defense, setoff or counterclaim
(other than those arising in the ordinary coursbusfiness) of the account debtor or other obligoned therein or in Debtor's records pertaining
thereto as being obligated to pay such obligatebtor will neither agree to any material modifioe or amendment nor agree to any
cancellation of any such obligation without SecuRatty's prior written consent, and will not suboade any such right to claims of other
creditors of such account debtor or other obligor.

(c) Debtor will:

0] keep all tangible Collateral in good rgpavorking order and condition, normal depreciatiExcepted, and will,
from time to time, replace any worn, broken or défe parts thereof;

(ii) promptly pay all taxes and other goveemtal charges levied or assessed upon or agaip€alateral or upon
or against the creation, perfection or continuantdhe Security Interest except as Debtor shalltesinin good faith and by appropriate
proceedings providing such reserves as are reqoyregnerally accepted accounting principles;

(i) keep all Collateral free and clear of sgcurity interests, liens and encumbrances exoeplte Security Interest;

(iv) at all reasonable times, permit SecuredtyPor its representatives to examine or inspany Collateral,
wherever located, and to examine, inspect and Babtor's books and records pertaining to the Gatidtand its business and financial condition
and to send and discuss with account debtors dred obligors requests for verifications of amowngd to Debtor;

(v) keep accurate and complete records mémtato the Collateral and pertaining to Debtotsibess and financial
condition and submit to Secured Party such periogiiorts concerning the Collateral and Debtor'snass and financial condition as Secured
Party may from time to time reasonably request;

(vi) promptly notify Secured Party of any lassor material damage to any Collateral or of aalyerse change,
known to Debtor, in the prospect of payment of angns due on or under any instrument, chattel pap@gcount constituting Collateral,

(vii)  if Secured Party at any time so requéstisether the request is made before or after tiseroence of an Event
of Default), promptly deliver to Secured Party angtrument, document or chattel paper constitu@uijateral, duly endorsed or assigned by
Debtor;

(viii)  at all times keep all tangible Collatermisured against risks of fire (including so-callextended coverage),
theft, collision (in case of Collateral consistinf motor vehicles) and such other risks and in sactounts as Secured Party may reasonably
request with any loss payable to Secured Partyet@xtent of its interest;
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(ix) from time to time authorize such finangistatements as Secured Party may reasonably eequirder to
perfect the Security Interest and, if any Colldteomsists of an asset subject to a certificatétlef execute such documents as may be required t
have the Security Interest properly noted on afite of title;

x) pay when due or reimburse Secured Partgieanand for all costs of collection of any of tkligations and all
other out-of-pocket expenses (including in eacte @bk reasonable attorneys' fees) incurred by ®eckarty in connection with the creation,
perfection, satisfaction, protection, defense domement of the Security Interest or the creatcammtinuance, protection, defense or enforcement
of this Agreement or any or all of the Obligatiomgluding expenses incurred in any litigation ankruptcy or insolvency proceedings;

(xi) execute, deliver or endorse any and radtruments, documents, assignments, security agrégenand other
agreements and writings that Secured Party magyatiae reasonably request in order to securegptpperfect or enforce the Security Interest
and Secured Party's rights under this Agreement;

(xii)  not use or keep any Collateral, or periniib be used or kept, for any unlawful purposéroviolation of any
federal, state or local law, statute or ordinance;

(xiii) not permit any tangible Collateral to lmene part of or to be affixed to any real propertthaut first assuring to
the reasonable satisfaction of Secured Party tigaBecurity Interest will be prior and senior ty arterest, or lien then held or thereafter acqlire
by any mortgagee of such real property or the own@urchaser of any interest therein; and

(xiv) inform Secured Party of any change to Debtname, address or state of formation prioh¢oeffective date of
such change and authorize and deliver to Securgg Bay financing statement that is necessarya assult of that change to maintain the
perfected status of the Security Interest.

If Debtor at any time fails to perform or observgy @agreement contained in thie&tion 3 (c) , and if such failure shall continue for a period of
ten (10) calendar days after Secured Party givdgdDevritten notice thereof (or, in the case of #@ggeements contained in clausedij and_(i

x ) of this Section 3 (c) , immediately upon the occurrence of such failwighout notice or lapse of time), Secured Party rttayt need not)
perform or observe such agreement on behalf atldeimame, place and stead of Debtor (or, at Sed®aeg's option, in Secured Party's own
name) and may (but need not) take any and all @bons that Secured Party may reasonably deeessay to cure or correct such failure
(including, without limitation, the payment of taxehe satisfaction of security interests, liemsemcumbrances, the performance of obligations
under contracts or agreements with account delmoither obligors, the procurement and maintenafciesurance, the filing of financing
statements, the endorsement of instruments, angrtoeirement of repairs, transportation or insuegnand except to the extent that the effect of
such payment would be to render any loan or fodreze of money usurious or otherwise illegal unaerapplicable law, Debtor shall thereupon
pay Secured Party on demand the amount of all neaggended and all costs and expenses (includagpmable attorneys' fees) incurred by
Secured Party in connection with or as a resuieafured Party's performing or observing such
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agreements or taking such actions, together widrast thereon from the date expended or incurye8drured Party at the highest rate then
applicable to any of the Obligations. To facilitéte performance or observance by Secured Padyaif agreements of Debtor, Debtor hereby
irrevocably appoints (which appointment is couphdth an interest) Secured Party, or its delegate¢ha attorney-in-fact of Debtor with the right
(but not the duty) from time to time to create,qane, complete, execute, deliver, endorse orifilthe name and on behalf of Debtor, any and all
instruments, documents, financing statements, tetion statements for filings not permitted undes Agreement held by other secured parties,
applications for insurance and other agreementb \aritings required to be obtained, executddlivered or endorsed by Debtor under this S
ection 3.

4. Account Verification and Coll ection Rights of Secured Party. Secured Party shall have the right to verify
any accounts in the name of Debtor or in its owmeaand Debtor, whenever requested, shall furnéstu®d Party with duplicate statements of
the accounts, which statements may be mailed oredetl by Secured Party for that purpose. Secuaety Fhay at any time (both before and after
the occurrence of an Event of Default) notify amgaunt debtor, or any other person obligated to gray amount due, that such chattel paper,
account, or other right to payment has been assigndransferred to Secured Party for security simall be paid directly to Secured Party. If
Secured Party so requests at any time, Debtorswiliotify such account debtors and other obligonsriting and will indicate on all invoices to
such account debtors or other obligors that theusindue is payable directly to Secured Party. At time after Secured Party or Debtor gives
such notice to an account debtor or other obli§ecured Party may (but need not), in its own nanie Debtor's name, demand, sue for, collect
or receive any money or property at any time payallreceivable on account of, or securing, any sinattel paper, account, or other right to
payment, or grant any extension to, make any comigeor settlement with or otherwise agree to waivedify, amend or change the obligations
(including collateral obligations) of any such agobdebtor or other obligor.

5. Assignment of | nsurance. Debtor hereby assigns to Secured Party, as additsecurity for the payment of the
Obligations, any and all moneys (including, but hmited to, proceeds of insurance and refundsrefanned premiums) due or to become due
under and all other rights of Debtor under or wibpect to, any and all policies of insurance dagethe Collateral, and Debtor hereby directs the
issuer of any such policy to pay any such monesecty to Secured Party. Both before and afterat@irrence of an Event of Default, Secured
Party may (but need not), in its own name or intDed name, execute and deliver proofs of clairoeire all such moneys, endorse checks and
other instruments representing payment of such gmraad adjust, litigate, compromise or releasedaiyn against the issuer of such policy.

6. Events of Default. "Events of Default"inthis Agreement means any of the following egen

(@)  There occurs any Event of Default under that cedtaian Agreement by and between Debtor and Sedaeg dated of
even date herewith (the "lam Agreement");

(b) Debtor fails to pay when due any principal, interéses or other payments due under the Secureel tatny other
indebtedness of Debtor to Secured Party,




whether any such indebtedness is how existing i@dfiter arises and whether direct or indirect, alu® become due, absolute or contingent,
primary or secondary or joint or joint and several,

(c)  Debtor shall fail to perform or comply tviany of the covenants, conditions or agreemerte twbserved or performed by
it under this Security Agreement, and/or the SetWNete, and/or the Loan Agreement, or any credisioilar agreement between Debtor and
Secured Party for a period of twenty (20) daysraftétten notice of such default given by Securadty?and/or Guarantor;

(d) This Security Agreement and/or the SecureteNand/or the Loan Agreement, cease(s) to bellifiofce and effect or is
declared null and void or the validity or enforcéiibhereof and/or thereof is contested or chajketh by Debtor or any of its members;

(e) If a garnishment summons or a writ of@ttaent is issued against or served upon Securéyl féathe attachment of any
property of Debtor in Secured Party's possessi@ngirindebtedness owing to Debtor;

4] If a petition is filed by or against Db under the United States Bankruptcy Code, ar tifustee, receiver or similar
officer is appointed for Debtor or for the propeafyDebtor, and in the case of any such actionrocgeding commenced against any such party,
such action or proceeding is not dismissed withity460) days; or

(9) If the Secured Party shall at any timeeheaasonable grounds to believe that the prospekteoand punctual payment of
any of the obligations of the Debtor now or hereaéxisting under, or pursuant to, this Securityelgnent, and/or the Secured Note is impaired.

7. Remedies upon Event of Default. Upon the occurrence of an Event of Default urlection 6 and at any time
thereafter, Secured Party may exercise any oneoog of the following rights and remedies: (i) deelall unmatured obligations pursuant to the
Note and/or this Agreement to be immediately dud payable, and the same shall thereupon be imneddiduie and payable, without
presentment of other notice or demand; (ii) exereisd enforce any or all rights and remedies availapon default to a secured party under the
Uniform Commercial Code, including, but not limitea the right to take possession of any Collajgralceeding without judicial process or by
judicial process (without a prior hearing or nottbereof, which Debtor hereby expressly waives)l te right to sell, lease or otherwise dispose
of any or all of the Collateral, and in connecttberewith, Secured Party may require Debtor to nta&eCollateral available to Secured Party at a
place to be designated by Secured Party that sonadly convenient to both parties, and if noteeDebtor of any intended disposition of
Collateral or any other intended action is requisgdaw in a particular instance, such notice shaldeemed commercially reasonable if given (in
the manner specified in &tion 10) at least ten (10) calendar days prior to the détetended disposition or other action; (iii) esiee or
enforce any or all other rights or remedies avélab Secured Party at law, equity, or agreemeainag the Collateral, against Debtor or against
any other person or property. Secured Party ishiyegeanted a nonexclusive, worldwide and royalgefticense to use or otherwise exploit all
trademarks, trade secrets, franchises, copyrigtdatents of Debtor that Secured Party deems segesr appropriate to the disposition of any
Collateral.




8. Other Personal Property. Unless at the time Secured Party takes posseskiny tangible Collateral, or within seven
days thereafter, Debtor gives written notice touged Party of the existence of any goods, papemthar property of Debtor, not affixed to or
constituting a part of such Collateral, but tha Evcated or found upon or within such Collateddscribing such property, Secured Party shall
not be responsible or liable to Debtor for any@ttiaken or omitted by or on behalf of SecuredyPaith respect to such property without actual
knowledge of the existence of any such propertyittout actual knowledge that it was located obédfound upon or within such Collateral.

9. Termination. This Agreement and Seciady's security interests created hereunder sbatinue until repayment in full of the
Obligations; PROVIDED, HOWEVER, that Secured Partsécurity interests hereunder shall terminatehenrépayment in full of the Note,
together with all outstanding interest, defaulenest, fees, costs and reimbursement and indembiityations thereon and under the other Loan
Documents have been satisfied in full.

10. Miscell an e ous. This Agreement does not contemplate a salecobumts, payment intangibles or chattel paper. This
Agreement can be waived, modified, amended, tetieihar discharged and the Security Interest carelased, only explicitly in a writing
signed by Secured Party. A waiver signed by SecBeety shall be effective only in a specific ingtarand for the specific purpose given. Mere
delay or failure to act shall not preclude the eiser or enforcement of any of Secured Party's sigihtremedies. All rights and remedies of
Secured Party shall be cumulative and may be esagt@ingularly or concurrently, at Secured Padpton, and the exercise or enforcement of
any one such right or remedy shall neither be alition to not bar the exercise or enforcement of @ter. All notices to be given to Debtor shall
be deemed sufficiently given if delivered or mailgdregistered or certified mail, postage prepaid)ebtor at its address set forth above or at the
most recent address shown on Secured Party's ee@edured Party's duty of care with respect téta@ohl in its possession (as imposed by law)
shall be deemed fulfilled if Secured Party exeismasonable care in physically safekeeping sudlat€al or, in the case of Collateral in the
custody or possession of a bailee or other thirdgre exercises reasonable care in the selectitimedbailee or other third person, and Secured
Party need not otherwise preserve, protect, insuoare for any Collateral. Secured Party shallogobbligated to preserve any rights Debtor may
have against prior parties, to realize on the @il at all or in any particular manner or orderto apply any cash proceeds of Collateral in any
particular order of application and Secured Pargy rdisclaim any and all implied warranties (as isgm by law) in connection with the
disposition of Collateral. This Agreement shalllbading upon and inure to the benefit of Debtor &stured Party and their respective heirs,
representatives, successors and assigns and atelkffect when signed by Debtor and deliveredetouBed Party, and Debtor waives notice of
Secured Party's acceptance hereof. Secured Paytexeaute this Agreement if appropriate for theppse of filing, but the failure of Secured
Party to execute this Agreement shall not affeétrgrair the validity or effectiveness of this Agneent. This Agreement shall be governed by the
internal laws of the State of South Carolina. If gmovision or application of this Agreement is cheinlawful or unenforceable in any respect,
such illegality or unenforceability shall not affexther provisions or applications that can be gigéfect and this Agreement shall be construed as
if the unlawful or unenforceable provision or apption had never been contained herein or presthibesby. All representations and warranties
contained in this Agreement shall survive the ekieaudelivery and performance of this Agreemerd #re creation and payment of the
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Obligations. Debtor hereby irrevocably submitshie jurisdiction of state and federal courts of @kélée County, South Carolina, over any actiol
proceeding arising out of or relating to this Agremt and agrees that all claims in respect of satibn or proceeding may be heard an determined
in any such court.

[SIGNATURE PAGE ATTACHED]
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EXECUTED, by the undersigned this Security Agreentee effective as of the date above first wnitte

BORROWER:
SCIO DIAMOND TECHNOLOGY CORPORATION
A Nevada corporation

By: /s/ Gerald McGuire

Gerald McGuire
Its: Chief Executive Officer

LENDER:
HERITAGE GEMSTONE INVESTORS, LLC

By: /s/ Billy J. Coleman

Billy J. Coleman
Its: President and Chief Executive Officer
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AGREEMENT FOR THE SALE AND LEASE OF GROWERS

by and between
HERITAGE GEMSTONE INVESTORS, LLC
and
SCIO DIAMOND TECHNOLOGY CORPORATION

Dated Effective as of December 15, 2014

Exhibit 10.%




*Confidential treatment has been requested foagegortions of this Exhibit pursuant to Rule -2 of the Securities Exchange Act of 1934
amended, which portions have been omitted and $iégrhrately with the Securities and Exchange Cosianis

This Agreement for the Sale and Lease Growers {tkgseement”) is made effective as of December2l8,4 (the "Effective Date"), |
and between Heritage Gemstone InvestaisC, a South Carolina limited liability compan$HGI"), and SCIO Diamond Technology Corporat
a Nevada corporation ("SCIO"HGI and SCIO are referred to collectively as tharties" and individually as a "Party.” The termgtAement
shall include the Exhibits and Appendices attadheto. Capitalized terms used in any Appendixnmitdefined therein shall have the defini
given in this Agreement or other Appendix.

Background:

A. SCIO is a technology leader in lab grown diamor&SIO owns technology and intellectual property godsesses expertise
produce high quality gemstone diamonds in rougmfand poly-crystal diamond material suitable fatustrial applications.

B. SCIO owns intellectual property used in the manufgcof diamond production machines ("Growers").

C. SCIO has an outstanding loan agreement with Plati@apital, LLC. (the "Platinum Loan") with an appimate outstandir
balance of $1,600,000.00.

D. HGI desires to purchase Growers from SCIO, leash &rowers to SCIO, to fund the fifiing of Growers currently owned a
operated by SCIO and contract with SCIO to opesatdh Growers (the "HGI Growers") under the termthisf Agreement.

E. HGI also desires to lend funds to SCIO for the psgoof paying off the Platinum Loan (the "PlatinReplacement Financing") a
for operating capital ("Non-Revolving Credit Line")rhe Platinum Replacement Financing and Rawvolving Credit Line are addressed in
SCIO Loan Agreement appended hereto as Appendix A.

F. A member of HGI has also arranged for a relatedyeriairforest of Greenville, LLC, ("Fairforest)p lease space to SCIO for
Additional HGI Growers (defined below) and futuggeoations of SCIO (the "Fairforest Lease").

The Parties therefore agree as follows :
1  SALE OF GROWERS; PROVISION OF SERVICES

1.1 Purchase of HGI Growers. HGI has the first right to purchase the next XXXXXxdditional 4" Growers to be leased and
operated by SCIO (the "HGI Grower Option") as settf in this subsection.

(a) Purchase of Initial HGI Growers. Simultaneous with the execution of this AgreemEi@| agrees to purchase from
SCIO XXXXXX* new 4" Growers (the "Initial HGI Grows") for a price of XXXXXX* per Grower. Such Inal HGI Growers will be leased to
SCIO pursuant to Section 1.7.

(b) Additional HGI Growers. Following purchase of the Initial HGI Growersdasubject to the availability of up-fitted space
at Fairforest, HGI shall have the option to purehadditional 4" Growers (the "Additional HGI Growgrand lease the Additional HGI Growers to
SCIO as follows:
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0] The Additional HGI Growers shall be purchased itcbhes ("Additional HGI Grower Tranche") and HGI B
have an option to purchase with respect to eactitidaddl HGI Grower Tranche.

(ii) SCIO shall have discretion to determine the sizanyf Additional HGI Grower Tranche based upon italeation
and assessment of the market demand for addit@maters and the resulting supply of Products.

(i) If HGI exercises its option with respect to any Aishal HGI Grower Tranche, in the absence of mutua
agreement of the Parties then (A), the number ofs@rs in any Additional HGI Grower Tranche shalt arceed XXXXXX*, (B) HGI shall not be
required to purchase any more than XXXXXX* AdditartHGI Grower Tranche in any XXXXXX* month periodhd (C) all Growers purchased
HGI will be leased to and operated by SCIO purstmttie terms herein.

(iv) SCIO shall make a presentation to HGI regardingketadtemand for each proposed Additional HGI Grower
Tranche.

v) Following SCIO's presentation of market demandamdss the Parties agree otherwise, HGI shall tiaxtg
(30) days to exercise its option to purchase Greweany proposed Additional HGI Grower Tranche.

(vi) The Initial HGI Growers and Additional HGI Growease collectively referred to herein as the "HGI @eos" or
"HGI's Assets."

(c) Purchase Terms. In addition to the terms as set forth in thisdgment, the Additional HGI Growers shall be pusdthat
a price of XXXXXX* per Grower.

(d) Non-Exercise of HGI Grower Option . Notwithstanding the above, in the event HGI ohed to purchase additional
Growers pursuant to any HGI Grower Option, nothiegein shall be construed to limit or preclude S@tn producing, manufacturing or
otherwise obtaining and operating additional Granfgne "SCIO Substitute Growers"). The number miv&rs that HGI may purchase under the
HGI Grower Option shall be reduced by the numbe3®fO Substitute Growers. "Remaining HGI Groweti@p' shall be equal to the HGI
Grower Option less (i) the Initial GHI Growers)) @ny Additional HGI Growers, and (iii) any SCIOI&titute Growers.

(e)  When the number of Growers available for purchasel®I under the Remaining HGI Grower Option equads (0),
SCIO shall have the option to extend the termsisfttansaction for additional Growers with HGKgeement.

1.2 Up-fitted Growers . Upon execution of this Agreement, HGI agreesap o SCIO XXXXXX* for the cost of up-fitting
XXXXXX* existing 3" Growers to 4" Growers (the "Ufitted Growers) pursuant to the Up-fitted Growendficing. The Up-fitted Growers shall
remain the property of SCIO. SCIO shall be resjiagor all costs associated with such up-fitting.




1.3 Lease.

@) HGI hereby leases to SCIO, and SCIO hereby leasesHIGI the Growers purchased by HGI, accordintpéoterms and
conditions set forth in this Agreement.

(b) Inventory Management . SCIO shall implement an inventory managementgsse that allocates production revenue and
expenses for each HGI Grower that permits the éatti apportion Gross Profit in accordance withtiSed..7.

1.4  Technology Changes If, during the term of this Agreement, SCIO cges its technology requiring alterations to exiptin
Growers, HGI has the right to upgrade or replaeettien-existing HGI Growers to comply with the neshnology, but such upgrade or
replacement shall not extend the term of this Agrvet. If HGI upgrades or replaces the then-exastiGl Growers to comply with the new
technology, the costs associated therewith shaleleened part of the sales price for the Groweraamydincreased production capacity or enhanced
revenue generated by the new technology shall peripned with Section 1.7. If HGI declines to ugde or replace the then-existing HGI
Growers to comply with the new technology, SCIO mpgrade the then-existing HGI Growers at SCIOfgease and any increased production
capacity or enhanced revenue generated by theewhndlogy shall be retained by SCIO and shall ectubject of the apportionment of Gross
Profit under Section 1.7.

15 Ownership of HGI Growers. HGI will own and lease the HGI Growers to SCI@ttoe term of this Agreement. At the end of
Term, ownership of the HGI Growers shall transfe8€CIO for no additional consideration. The HGless to execute any documents and take any
action necessary to effect such transfer of ownmgrshuring the term of this Agreement, SCIO wiliseire that every Grower is designated as SCIO
or HGl-owned in some consistent manner.

1.6  Commencement of Services SCIO's provision of Services hereunder commeimegdiately upon the earlier of successful
installation of an Initial HGI Grower or revision the Up-fitted Growers.

3
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1.7 Lease Payments

(@) HGI Growers. In consideration of the lease of the HGI GrovterSCIO, SCIO shall pay to HGI an amount equal to
Monthly Grower Average multiplied by the numbert®l Growers multiplied by XXXXXX* until HGI is repil the sales price paid for each HGI
Grower pursuant to each Purchase Agreement ("HGWEr Recapture”). Such payments shall be paithéyitteenth (13") day of the calendar
month following the month of sale of the Produipon payment of HGI Grower Recapture, SCIO shalltpaHGI an amount equal to Monthly
Grower Average multiplied by the number of HGI Gese multiplied by XXXXXX* (* HGI Grower Return").HGI Grower Recapture and HGI
Grower Return shall collectively be "HGI Grower Ragnts." None of the HGI Grower Payments shalldresitlered as repayment of SCIO's
obligations under the SCIO Loan Agreement.

(b) Up-fitted Growers. In the event the HGI repays the amount owed utideSCIO Loan Agreement on or before the start
of the nineteenth (19th) month following the Termn@nencement Date, SCIO shall pay to HGI on a mypiiithsis an amount equal to Monthly
Grower Average multiplied by the number of Up-fitt€rowers multiplied by XXXXXX* for XXXXXX* years dter each up-fitted Grower is
placed into service. If SCIO fails to repay thel@Coan Agreement within the period set forth ie fireceding sentence, SCIO shall continue to
pay to HGI the monthly payment equal to Monthly @eo Average multiplied by the number of Up-fittedo@ers multiplied by XXXXXX* for an
additional XXXXXX* months.

(c) For purposes of this subsection, the followingmi&fins shall apply:

0] "Gross Profit" shall mean the total sales revemamfProducts less Operation Costs associated watfuping the Produc
and operating Growers. For purposes of calculd@ingss Profit, the Parties will not consider anpWers operated by the Grace Rich <
Venture.

(ii) "Products" means rough gem stones and poly-crgi&aionds produced by and attributed to each Grower.

(i) "Operation Costs" means SCIO's actoasts directly related to the creation of diamoraterial from and operating t

Growers, but in the absence of mutual agreemettidfParties, Operation Costs shall be no lessxbat6* and no greater than XXX%
of total sales revenue from Products generatechbyGrowers. The Parties acknowledge that Operafiosts may include, withc
limitation, material and supplies including diamond seed nedtarid gasses, Grower repairs and maintenance daddabrication cos!
electrical and utility costs and leases, labor dfisiand employee expenses directly involved odpction of the material, facility rent
lease and ufit costs, depreciation expense of facility assbtsiness insurance, permits, taxes and fees Igliretated to the productis
facility and Scio owned assets in facility, propeexes on facility ugit costs borne by Scio, shipping, customs, imploities and resear
and development costs as applied to grower opesatiad improvements.

(iv) "Monthly Grower Average" means the total Gross iifof Growers operated by SCIO divided by the totamber o
Growers operated by SCIO calculated on a monttgysba

(d) Growers deployed during the last fifteen (15) dafya month shall be disregarded during the montiepioyment in the
calculation of the lease payments, including tHeutation of the components that support the |gesanents, under Section 1.7.

(e) No Claimto Other Revenue. The Parties acknowledge that SCIO may geneeatnue from sources other than sales of
Products attributable to the HGI Growers and UgditGrowers, including without limitation, revendesm joint ventures that may engage in
secondary sales of Products made by HGI GrowerdJariitted Growers ("Other Revenues"). HGI's righiGross Profit shall be limited to the
initial sale of any Product made by HGI Growers bipdfitted Growers and HGI shall have no claimight to any share of Other Revenues
generated by SCIO. HGI shall have no right teiee Gross Profit from HGI Growers or Up-fittedo@rers upon termination of this Agreement.

4




1.8  Standard of Performance. SCIO will perform all its obligations hereunderdttServices") in accordance with the terms of this
Agreement, in accordance with the best practiceshous and standards of safety and performanceaommonly employed by operators of
businesses similar to HGI's Assets, and in accaalaith applicable statutes, rules, codes and atignk and standard practices of the relevant
industries, as may be amended from time to timbe@tovely, the "Applicable Laws"), and with suchrtsents, permits, licenses, rights of way,

filings, all governmental consents and approvaisjrenmental permits, orders or other approvalfgctihg or necessary for the performance of the
Services and operation of HGI's Assets (collecyivitle "Approvals").

1.9  HGI Rights of Inspection. HGI and its authorized representatives ("HGI Repntatives") shall have access at all times toHGI
Assets and, upon reasonable notice, and as setifiddections 1.10 and 1.11 below, to documentsemads, records and accounts relating to
operations, all for the purposes of inspection @vikw. During any inspection or review, HGI an@HRepresentatives shall conduct any

inspection or review in a manner designed to résuibt unreasonable interference with SCIO's #@is: SCIO shall cooperate with HGI in
allowing HGI Representatives access to HGI's Assets




1.10  Operating Records and Reports. From and after the commencement of Services uhéieAgreement, and for at least twelve
months following the applicable calendar year S6hall establish and maintain, in detail sufficismtllow full analysis of HGI's Assets and
Services, such books, operating logs, recordsuats@nd reports documenting the administratioeratpn and maintenance of HGI's Assets
(collectively, the "SCIO Records"). Complete protion records will be kept in such a way that Peiddrom the HGI's Assets can be traced from
Grower Batch to its sale by a unique identifierodct Prices shall be kept and recorded for eadividual Grower. HGI shall be provided with
comprehensive records of materials from each H®W@r and the manner in which its share of the regdrom that Grower has been calculated.
The SCIO Records shall be maintained in accordaiiteits past practices applied consistently froeato year in accordance with good industry
practices.

1.11  Ownership of Growers. The HGI Growers, together with any other devjigestruments or equipment provided to SCIO in
connection therewith shall at all times be the swlé exclusive property of HGI and SCIO shall reténany right, title or interest therein or thereto
except SCIO's limited right of use subject to s and conditions of this Agreement. PROVIDEDRAHER, that: (i) except pursuant to the
SCIO Loan Agreement, SCIO shall keep the HGI Grevetrall times free and clear from all claims, ésyiliens, encumbrances and process and
shall give HGI immediate notice of any such attaehtror other judicial process affecting the GrowéisSCIO shall keep such HGI Growers ol
at such location as designated in this AgreeméntHGI shall be entitled to file such financingasements and other documents it deems necessar
to evidence its interest in the HGI Growers; andlifiat any time during the Term HGI supplies SGi@h labels, plates or other markings, stating
that the HGI Growers are owned by HGI, SCIO sHéikk and keep the same upon a permanent placeethwers.

1.12  Use of HGI Growers; Inspection and Compliance SCIO shall: (i) use the HGI Growers in a carefiodl proper manner and
shall make no alterations, additions or improvemémereto without prior written consent of HGI; giilcomply with and conform to all federal,
state and laws, regulations, rules and ordinamcasy way relating to the possession, use or maniee of the HGI Growers, including, without
limitation, maintaining any licenses required by anch authority.

1.13  Maintenance. HGI shall have no responsibility for repairsotareplacement of all or any portion of the Growfersdamage
caused by vandalism or the intentional or negligets or omissions of SCIO or its representatigamloyees, agents, licensees or invitees, such
repairs or replacements and the costs thereof lleingole responsibility of SCIO.
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1.14 Insurance. SCIO, at SCIO's own cost and expense, shalltaiajrmat all times during the Term with respecstch Grower,
insurance against all risks of loss or damageieydind such other risks as are covered by endorsememonly known as supplemental or
extended coverage for not less than the replacevadu of such Grower. HGI shall be listed as dditeonal insured and/or loss payee on all such
insurance policies; (ii) all such policies shallvagtten by companies reasonably satisfactory td,l@d certificates showing such coverage to be in
effect shall be furnished to HGI upon request; @ifjthe proceeds of such insurance, at the optibthe HGI, shall be applied (a) toward the
replacement, restoration or repair of the Growedbdtoward payment of the obligations of SCIO hewer.

1.15 DISCLAIMER OF WARRANTIES . HGI MAKES NO WARRANTIES, EITHER EXPRESS OR IMPED, AS TO ANY
MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE CONDITION OF THE HGI GROWERS THEIR
MERCHANTABILITY OR THEIR FITNESS FOR ANY PARTICULARPURPOSE.

2 SERVICES; OTHER OBLIGATIONS

2.1 Scope of Services SCIO agrees to lease the HGI Growers and perfoenservices in accordance with the terms anditons of
this Agreement.

2.2  SCIO Access Rights From and after the commencement of operatiodsmithis Agreement, subject to the terms of this
Agreement and for the duration of the Term, HGEhgrgives SCIO the noexclusive right to access and enter HGI's Assédsimg to the busines
described herein and for the purposes set forthisnAgreement. During the term of this Agreem&g)O shall have primary care, custody and
control over, HGI's Assets and the performancéef3ervices.

2.3 Continuous Obligation . SCIO hereby acknowledges and agrees that itsapyinhuty and obligation hereunder is to provide
Services to HGI in a continuous and uninterruptehion, by such means, methods or instrumentatfiggswill best meet the objectives of HGI,
this Agreement, and this Section 2.

2.4 Subcontracts. SCIO may subcontract with qualified subcontresstoncluding affiliates of SCIO, for such routinenon-routine
work as is necessary to perform the Services antdiseadministrative office functions for HGI's Ags. Subcontracting shall not relieve SCIO of
any of its duties hereunder.
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25 Licenses and Permits

(a) SCIO shall review and shall keep current with #guirements of all federal, state and local lawsges, regulations,
ordinances and all other governmental requirenmegopdicable to the operation and maintenance of $1&85sets, including without limitation, all
necessary permits, licenses, bonds and Approvadsrénewals of the same) (collectively, the "Lienand Permits").

(b) SCIO shall be responsible for securing and complwith all Licenses and Permits, in all respects.

(c) SCIO shall initiate and maintain precautions aratpdures necessary to comply with, and shall itsetiply with, the
provisions of all federal, state and local lawsjes regulations, ordinances or other governmeadgiirements applicable to HGI's Assets and the
Services, including those related to preventiomjpiry to persons or damage to property.

3 HGI RESPONSIBILITIES

3.1 Capital and Operational Requirements. HGI is solely responsible for all capital requirerteenecessary to exercise any HGI
Grower Option and to purchase the HGI's Assets.

3.2 Reasonable Reliance Subject to its compliance with the SCIO Stand#rBerformance, SCIO shall be entitled reasontbtely
upon the information provided by HGI in its perf@ante of the SCIO Services.

3.3 HGI Breach. Inthe event of a material breach by HGI of ahits obligations under this Section 3, SCIO shallentitled to
suspend Services for HGI's Assets to the extenepted or restricted in performing the ServicesH@l's Assets by such breach.

4 RESERVED
5 SCIO REVERSION AND PURCHASE RIGHTS

5.1 SCIO Reversion Rights. Upon expiration of the Term of this Agreement aubject to HGI's rights under the SCIO L
Agreement, the HGI Growers shall automatically Imeedhe property of SCIO. SCIO shall be requiregay the Buy©ut Price prior to reversit
of the Growers to SCIO if the Agreement is termeafor any of the following: (a) a breach by SGi@rsuant to Section 7.2(b) or (b) bankruy
filing by SCIO pursuant to Section 7.2(a)(i).

5.1  SCIO Purchase Rights.

(a) Upon payment to HGI of an amount equal to the Bup-Price in connection with the HGI Growers at &éme during thit
Agreement, SCIO shall be deemed to have repurchheadGl Growers and title to the HGI Growers shallomatically become the property of
SCIO. "Buy-Out Price" means an amount equal tcstie of:

(1) HGI Grower Recapture;

(2) For any Grower for which HGI has already exadian HGI Grower Option, the net present valub@®xpected Gross Pr«
stream to HGI at the time of the buyout and forrémaainder of the ten-year term of this Agreemand

(3) For any Remaining HGI Grower Option, the netgent value of the expected Gross Profit strearGb at the time of th
buyout these Additional HGI Growers would have proed from the date of the buyout through the redeirof the tenyear term of thi
Agreementprovided, however that the Additional HGI Growers subject to the Rerimgy HGI Grower Option shall be excluded from taculatior
of the Buy©Out Price (i) if Fairforest lacks available spa#,if the Fairforest Lease is terminated, or)(ifiHGI declines to exercise its HGI Grov
Option in connection with the two Additional HGI @&ver Tranches immediately preceding SCIO's exemfise purchase right under Section
and

(4) Any balance due to HGI on the SCI Loan Agreetnen

(b) Net Present Value Calculation . For purposes of calculating net present valubifsubsection, the Gross Profit stream
shall be calculated using an interest rate equalBOR at the time of the buyout, and the averages& Profit of HGI Growers since the date of
Agreement.

5.3 First Right. HGI may sell the HGI Growers to a third party opeceiving approval from SCIO for sale to the $ieat third
party,provided, however that HGI must first offer SCIO the opportunity tarphase the HGI Growers at a price equal to theetesf (i) the thir
party offer or (ii) the amount due under the tepnasvided at Section 5.2 above. Any subsequenthaser of the HGI Growers must agree t
bound to the terms of this Agreement.



6 LIMITATIONS ON AUTHORITY

6.1  No Authority to Bind . Notwithstanding any provision in this Agreememttie contrary, unless previously expressly apptone
writing by HGI, neither SCIO nor any agent of SCt&presentative of SCIO, nor any SCIO personndl khge any right or authority to assume,
create or incur any liability or obligation, expses implied, against, in the name of, or on bebBHGI.

6.2 Independence of Parties SCIO shall act as an independent contractor@if with respect to the performance of its obligatio
hereunder. Neither SCIO nor its affiliates, emplesy, subcontractors, vendors or suppliers, orrti@ayees of any such parties employed in
connection with the provision of Services hereursted| be deemed to be agents, representativesoweeg, or servants of HGI. This Agreeme
not intended to create, and shall not be constimedeate, a relationship of partnership or an@ason of profit between HGI and SCIO.

7 TERM AND REMEDIES

7.1 Term of Agreement. This Agreement shall become effective upondbmmencement of Services and, if not earlier teabek
pursuant to this Section 7, the term of this Agreetrshall be the earlier of ten (10) years follayvthe date on which HGI receives its ini
payment from SCIO in connection with any HGI GrowerUp{itted Grower (the "Term Commencement Date") orplagment of XXXXXX* ta
HGI under this Agreement (the "Term").

7.2  Termination.
(@) Either Party may terminate this Agreement immedjatethe event
(iy of the bankruptcy of the other Party; or

(i) of the occurrence of a Force Majeure Event thaot remedied within sixty days of its init@tcurrence or with
diligence cannot be remedied within six monthg®fnitial occurrence.

(b) Inthe event of a material breach by either Parthé performance of their respective duties andigiations in this
Agreement, which default remains uncured 60 dalgs afritten notice thereof from the non-defaultiPgrty, the nordefaulting Party may termine
this Agreement upon ten (10) days' written notice.

7.3 Default and RemediesOn the occurrence of: (i) SCIO's failure to pay anyount herein provided within sixty (60) days afte
same is due and payable and written notice théreof HGI; (ii) SCIO's failure to observe, keep @arfprm any of the provisions of this Agreen
required to be observed, kept or performed by S®@Here such noperformance remains uncured for a period of sigf)) days from the initii
occurrence thereof and written notice thereof fid@l; or (iii) the commencement of any proceedinglenUnited States Bankruptcy Code
amended, by or against SCIO that is not dismissddnsixty (60) days after the commencement thireoif SCIO is adjudged insolvent, or if 1
SCIO makes any assignment for the benefit of islitors, or if a writ of attachment or executionegied on the HGI Grower and is not release
satisfied within ten (10) days thereafter, or ifezeiver is appointed in any proceeding or actmmvhich SCIO is a party with authority to t:
possession or control of any item or items of ti@l irower; HGI shall have the following rights aremedies upon ten (10) days' written no
such rights and remedies being cumulative andexaidsive and in addition to those available uralgy other Agreement between the partie
otherwise available at law or in equity:

(a) To terminate this Agreement terminate any or akés of any Growers hereunder, and/or declarenti® @mount of ar
amounts under any or all of the foregoing to be @diately due and payable without notice or demar®QlO; and

(b) To the fullest extent permitted by law, to take gEssion of any or all of the HGI Growers, withoetrthnd or notic
wherever same may be located, without any courerood other process of law; PROVIDED, FURTHER, tB&IO hereby waives any and
damages occasioned by such taking of possessieasuchused by HGI's gross negligence or willfucomsluct.
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8 INSURANCE

8.1 HGI's Insurance . Beginning on the commencement of Services antragng for the Term of this Agreement, HGI shadbcure
and maintain in full force and effect, at HGI'st;@dl risk property and business interruption nasice in an amount equal to the replacement ¢
HGI's Assets.

8.2 SCIO's Procurement of Insurance. Beginning on the commencement of Services antiruing for the Term of this Agreeme
SCIO shall procure and maintain in full force afffiée, insurance coverage for SCKBervices under this Agreement.

8.3 Evidence of Insurance.SCIO shall provide to HGI certificates of insuramsédencing the required insurance as HGI may rressly
specify.

8.4 Endorsements .Each of the required policies shall be endorsepréwide that the other party requiring the insueahereunder t
given thirty days advance notice of cancellatiomaterial change .

9 RESERVED
10 INDEMNIFICATION

10.1 By SCIO . SCIO shall indemnify, defend and hold harmlesd,Ht6 partners, members, lender, and their resp
officers, directors, employees, agents, affili@ed representatives (the "HGI Indemnified Partigsthm and against any and all st
sanctions, liabilities, legal proceedings, claigsmands, losses, costs and expenses of whatsoegasrikcharacter, including, but 1
limited to, attorneys' fees and expenses, for ynjir or death of persons, or loss of or damagerapgoty, or infringement 1
unauthorized disclosure or use of any trade semaétnt, copyright or trademark, of persons othantHGl, to the extent arising out
or in any way connected with, the acts of SCIO myame acting on SCIO's behalf and not covered byramce required by tl
Agreement.

10.2 By HGI . HGI shall indemnify, defend and hold harmless SGi®officers, directors, employees, agents, atfdi
and representatives (the "SCIO Indemnified PantieBbm and against any and all suits, actiorahilities, legal proceedings, clair
demands, losses, costs and expenses of whatsaadeorkcharacter, including, but not limited totoaheys' fees and expenses,
injury to or death of persons, or loss of or damagproperty, of persons other than SCIO, to therdetermined in a judgment ¢
court of competent jurisdiction to have arisen assallt of any negligence of the HGI.

11 LIMITATION OF LIABILITY

11.1 Survival . The provisions of this Article 11 shall survitermination, cancellation or expiration of this Agmen
The Parties further agree that the waivers andadisers of liability, indemnities, releases froraHility, and limitations on liabilit
expressed in this Agreement shall survive termimatir expiration of this Agreement.

12 CONFIDENTIALITY

12.1 Proprietary Information . HGI and SCIO agree to each hold confidential prgbrietary, for a period of six years from theéedaf
disclosure, but in any event for the duration & Trerm, except as may be reasonably necessarnytifr@o time to perform the
Services hereunder, any proprietary or trade s@ti@mation supplied to the other, or designated@nfidential. The provisions of
this Section 12.1 shall not apply to informatiorthin any one of the following categories or any timation thereof: (a) information
which was in the public domain prior to the recefgtreof or which subsequently becomes part opthsic domain by publication or
otherwise except by the recipient's wrongful aa};ifformation which the recipient demonstrates l@agully in his possession prior
to receipt thereof through no breach of any comifiiddity obligation; (c) information received froethird party having no obligation
of confidentiality with respect thereto; or (d)anfnation required to be divulged pursuant to lawaurt order.

12.2 Nondisclosure Agreements All nondisclosure or confidentiality agreemebtstween the Parties are incorpor:
into this Agreement and shall remain in effect tigio the term of this Agreement. The Parties furtigree to require its contractc
subcontractors, employees, agents to enter intb appropriate nondisclosure agreements relativeutth confidential informatio
prior to their receipt thereof.

13 RESERVED
14  ARBITRATION

Any dispute between HGI and SCIO arising under #gseement which cannot be resolved by agreemetiteoParties shall beubmitter
to final and binding arbitration pursuant to theitdd States Arbitration Act, 9 U.S.C. Sec. 1 et. deither Party may commence the arbitra
process called for in this Agreement by filing atten demand for arbitration with a copy to theestParty. The Parties will cooperate with
another in selecting an arbitrator and in schedulive arbitration proceedings. The Parties covetfattthey shall participate in the arbitratiol



good faith, and that they shall share equallysrcidstsprovided , however , that the prevailing party in any action brougbhtguant to thi
Section 14 shall be entitled to an award of altgdges and expenses, including attorneys' fedse paid by the losing party. The provisions
paragraph may be enforced by any court of compgieistliction, and the party seeking enforcemerldbe entitled to an award of all costs, |
and expenses, including attorneys' fees, to belpattie party against whom enforcement is ordeiddthing contained in this Section shall lim
party's right to seek an injunctive order to enégrar prevent any violations of, the provisionshi$é Agreement.




15 FORCE MAJEURE

15.1 Force Majeure Event. "Force Majeure Event" means any act or event beybaedeasonable control of the P
affected that delays or prevents HGI or SCIO framety performing obligations under this Agreemeathér than the payment
monies due) or complying with conditions requiredtler this Agreement if such act or event is beyiredreasonable control of 1
Party relying thereon as justification for suchagelnon-performance or naompliance, including, but not limited to, Act ob@ ol
the elements, drought, flood, earthquake, stonm, fightning, epidemic, war, riot, civil disturbeg sabotage, strike or labor difficu
curtailment of supply, change of law, inabilitydbtain and maintain rights-afay, permits, licenses, and other required authtides
from any local, state, or federal agency or petsgorovide Services hereunder and restraint bytcourestraint or restriction impos
by law or by rule, regulation, or other acts of gmumental authorities, whether federal, state caillo

15.2 Excused Performance Except for the obligations of either HGI or SCi®@make payments under this Agreen
for amounts due prior to the occurrence of a Fdflegeure Event, either Party shall be excused framiogpmance and shall not
considered to be in default in respect to any aliisn hereunder, if and to the extent failure off@@nance shall be due to a Fc
Majeure Event. Neither Party shall be requiregr@vent or settle a strike against its will. Thedan of proof shall be on the Pe¢
asserting excuse from performance due to a ForgeuvtaEvent.

15.c Notice . If SCIO's or HGI's ability to perform its obligahs under this Agreement is affected by a Forcgelte
Event, such Party shall promptly, upon learningsoth Force Majeure Event and ascertaining thatilitaffect its performanc
hereunder, give notice to the other Party statirggriature of the Force Majeure Event, its antiegaturation and any action be
taken to avoid or minimize its effect.

15.4 Scope. The suspension of performance shall be of no gresiepe and no longer duration than that whi
necessary. The excused Party shall use all reaeoefidrts to remedy its inability to perform.

16 REPRESENTATIONS AND WARRANTIES

Each Party represents and warrants to each othr tRat (i) such Party has the full power and aditly to execute, deliver and perfc
this Agreement and to carry out the transactiongeroplated hereby; (ii) the execution and delivefythis Agreement by such Party and
consummation by such Party of the transactionsecopiated hereby have been duly authorized by allisite action, and this Agreement has |
duly executed and delivered by such Party, enfédeeagainst it in accordance with the terms hersalfject, as to enforceability of remedies
limitations imposed by bankruptcy, insolvency, gaization, moratorium or other similar laws raigtto or affecting the enforcement of credi
rights generally and to general principles of eguitii) no authorization, consent, approval or erdf, notice to, or registration, qualificati
declaration or filing with, any governmental authgris required for the execution, delivery andfpemance by such Party of this Agreement o
consummation by such Party of the material trammastcontemplated hereby; and (iv) none of the etiec, delivery and performance by s
Party of this Agreement, the compliance with thente and provisions hereof, and the consummatioth@ftransactions contemplated her
conflicts or will conflict with or result in a brea or violation of any of the terms, conditions, mrovisions of any law, governmental rule
regulation or the charter or certificate of forroati as amended, or bylaws, as amended, of such ®aeny applicable order, writ, injunctic
judgment, or degree of any court or governmentéhaity against such Party, or any material loareament, indenture, mortgage, bond, t
contract or other agreement or instrument to whkiath Party is a Party or by which it is bound, othan as would not reasonably be expect
have a material adverse effect on such Party'gyatmilperform, or its performance of, its obligats hereunder.

17 MISCELLANEOUS PROVISIONS

17.1 Assignment. This Agreement shall not be assignable by eiBraty without the prior written consent of the @
Party hereto, except that this Agreement may bigraessd without such consent (i) by SCIO to a suames$ SCIO, or to a pers
acquiring all or a controlling interest in the ness assets of SCIO or to a whakyned subsidiary of SCIO and (ii) by SCIC
connection with any financing.

17.2 Governing Law . This Agreement shall be governed by the law efSkate of South Carolina.

17.2 Entire Agreement; Amendments. This Agreement constitutes the entire agreerhetween SCIO and HGI wi
respect to the subject matter covered hereby am@rsedes any and all prior negotiations, repreSenta agreements
understandings relating hereto. This Agreement beagmended only by a writing signed by a duly aritled representative of et
Party affected by the amendment.

17.4 Waivers . Any Party may specifically waive any breachttuf Agreement by the other Party, but no such &r
shall be deemed to have been given unless suclemiaiin writing, signed by the waiving party amksifically designates the bre:
waived, nor shall any such waiver constitute aiooittg waiver of similar or other breaches.

17.5 Notices. All notices, requests, offers, reports and ottmnmunications required or permitted to be madieuthis
Agreement shall be in writing, and shall be givenfiost class, registered or certified mail, postggepaid, or by handeliverec
telegram telex, or facsimile copier. All noticesaitbe addressed to the headquarters of the Paatiesin the absence of interver



notice, as follows:
If to Scio:

Chief Executive Officer

Scio Diamond Technology Corporation
411 University Ridge, Suite D
Greenville, SC 29601

If to HGI:

Heritage Gemstone Investors, LLC
136 Rubiwood Circle

Greer, SC 29651

Attn: Vivian A. Wong
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17.6 No Third Party Benefits. Except with respect to the rights of a lendetrastee (or their agent) pursuant t
assignment for financing purposes as provided icti@e 20.1 and for the rights of indemnified pastiender Section 13, tl
Agreement and each and every provision thereddrishie exclusive benefit of the Parties and isfoothe benefit of any thii

party.

17.7 Partial Invalidity. If any term, provision, covenant, or condition bfst Agreement is held by a court of compe
jurisdiction to be invalid, void, or unenforceabtbe rest of this Agreement shall remain in fulic® and effect and in no way
affected, impaired, or invalidated.

17.¢ Headings. The headings herein in this Agreement are ffaremce only and shall not affect the constructibthis
Agreement.

17.€ Counterparts . This Agreement may be executed in counterpartd, any number of counterparts signed ir
aggregate by the parties hereto shall constitstegie original document.

17.1C Conflict with Appendices. In the event of a conflict, variation or inconsiscy between the appendices heretc
the terms and conditions hereof, the latter st@itrol and be given priority. This Agreement consathe entire agreement betw
the Parties with respect to the subject matterdiered supersedes all prior negotiations, undertgakand agreements. Neither P
will be bound by or deemed to have made in conoedierewith any representations, warranties, comarits or undertaking
except those contained herein.

IN WITNESS WHEREOF, the Parties have executed this Agreement througjh diuly authorized representatives effective athefdat

set forth below.

SCIO DIAMOND TECHNOLOGY HERITAGE GEMSTONE INVESTORS, LLC
CORPORATION

Gerald McGuire, President/CEO Billy J. Coleman, President/CEO

Bern McPheely, Board Chairman Vivian A. Wong, Board Chairman

Date: Date:
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Exhibit 99.1

EH'CDIAMON&

Scio Diamond Successfully Completes Funding Round
Leader in lab-grown diamonds plans production expansion

GREENVILLE, SC, December 22, 2014 Sc io Diamond Technology Corporatid@TCBB: SCIO) today announced it has closed $2.5 million
in growth funding from Heritage Gemstone Inves{t&l) to double production of its lab-grown diamerehd refinance debt.

In addition, the two companies agreed on termafeecond phase of funding from HGI that will takecp in 2015 to further increase the compe
production capacity by up to 10 times.

Also, two Scio Diamond board members, Bruce Lilatg Lewis Smoak, have increased their equity imvest in the company, following
investments the two individuals made in the comgar@ctober. Another board member, Karl Leavertdsg invested in the company in
December.

The funding from HGI will used to refinance a $infllion loan from Platinum Capital Partners at méreorable terms, reducing Scio Diamond's
borrowing costs by more than 10 percent. The daghiif capacity will come from the purchase of additl production platforms in a larger size .

"Scio Diamond has been a pioneer in developindeatblenology behind the success in lab-grown diam@maded Vivian Wong from HGI. "We
believe the company is well-positioned to be a mfgotor in expanding the market for lab-grown disnds.”

"Our growth strategy is designed to take advantddpmth near-term and future market opportunitheg tve believe will make Scio Diamond the
leader in lab-grown diamonds," said Gerald McGutesident and CEO, Scio Diamond. "Our investodskayard members believe strongly that
lab-grown diamonds are a promising growth markbese investments illustrate the high level of aberfice that they have in Scio's management
team and business plan."

The worldwide diamond jewelry market has been et by the World Diamond Council at more than Biflibn. Lab-grown diamonds, with
identical properties as mined diamonds, are a grgwortion of the market and expected to incregsed8o per year CAGR through 2018,
according to Frost & Sullivan's 2014 market assessgraf grown diamonds.

In the report, Frost & Sullivan pointed out thatHange in consumer preferences tending towardsamentally and socially responsible products
is a key driver for the acceptance of grown diansghBain & Company's 2014 report on the global diachindustry noted thatdiamond demand
is expected to outpace future supply”. These dewedmts could accelerate demand for grown diamonds.

In 2014, SCIO named a new board of directorgdhé& new executive team and developed a new bagiteas. T he company added “fancy"
colored diamonds to its product lineup , along wittorless stones for jewelers and cutting devareselectronics for manufacturers.

In its fiscal year ending March 31, 2014, the compimcreased net revenue by more than $500,00020483 . The company reduced operating
expenses from $8.1 million to $5.6 million from 20tb 2014.

About Scio Diamond

Scio Diamond employs a patent-protected chemigabweleposition process to produce high-qualityglsirtrystal colorless, near colorless and
fancy colored diamonds for the jewelry market oatrolled laboratory setting. Lab-grown diamoads chemically, physically and optically
identical to "earth-mined" diamonds. Scio's tecbggloffers the flexibility to produce lab-grown diands in size, color and quality combinations
that are rare in earth-mined diamonds. Scio alfwate diamond materials for advanced industriaddinal and semiconductor applications.
www.sciodiamond.com

About Heritage Gemstone Investors
HGI is a collaborative group of investors base@meenville, SC. The group includes Vivian Wong|liin Coleman, and Sudhirkumar C. Patel,
MD.

Cautionary Note Regarding Forward-Looking Statement

This press release contains forward-looking statesnat may involve known and unknown risks, utaieties and other factors which may cause
the actual results, performance or achievemengziaf to be materially different from future resufperformance or achievements expressed or
implied by any forward-looking statements. Forwardking statements, which involve assumptions aegtdbe future plans, strategies and
expectations of the Company, are generally idediéi by use of the words "may," "will," "should¢duld," "would," "forecast," "potential,"
“continue," "contemplate," "expect, or "project” dné negative of these words or other variations on

anticipatég’stimate,” "believe," "intend,



these words or comparable terminology. These faiv@oking statements are based on assumptionsnidnabe incorrect, and there can be no
assurance that these projections included in tloesard-looking statements will come to pass. Atteaults of the Company could differ
materially from those expressed or implied by thevard-looking statements as a result of variootofa. Except as required by applicable laws,

the Company has no obligation to update publicly famward-looking statements for any reason, e¥emi information becomes available or
other events occur in the future.
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