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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(D) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportdjvember 30, 2012
SCIO DIAMOND TECHNOLOGY CORPORATION
(Exact Name of Registrant As Specified in Its Cédrt

Nevada 00C-54529 45-3849662
(State or Other Jurisdiction of Incorporatic (Commission File Numbe (I.R.S. Employer Identification No

411 University Ridge, Suite D, Greenville, South Galina 29601
(Address of Principal Executive Offices) (Zip Code)

(864) 751-4880
(Registrant’s Telephone Number, Including Area Qode

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

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

O

O
O
O

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule{ld) under the Exchange Act (17CFR 240.14d-2(b))

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




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

(b) and (e)

On November 30, 2012, Joseph D. Lancia resigned fhe Board of Directors (the “Board”) of Scio Diand Technology
Corporation, a Nevada corporation (the “Company&)so on November 30, 2012, Mr. Lancia resigne®asident and Chief Executive
Officer of the Company. In connection with hisigggtions, Mr. Lancia entered into an Agreemers@paration, Waiver, and Release (the
“Lancia Release”). Pursuant to the Lancia Relesisel.ancia will be paid (1) a gross amount of $Z¥® payable over the twelve-month
period commencing in December 2012, and (2) thesggamount of $1,200 per month for each of the tevebnsecutive months commencing
with December 2012. In addition, pursuant to thedia Release, (1) Mr. Lancia will promptly transteD00,000 shares of Common Stock of
the Company, $0.001 par value (“Common Stock”h®Company, (2) Mr. Lancia grants an irrevocabtxpto Edward S. Adams,
Chairman of the Board, to vote 500,000 shares ofi@on Stock retained by Mr. Lancia, which 500,008rsh shall also be subject to a one
year restriction on transfer and sale, and (3)omgtio purchase 3,500,000 shares of Common Stddloiievir. Lancia shall be immediate
canceled and may not be exercised. In additiora feeriod of six (6) months after the date oflthacia Release, Mr. Lancia agrees to
provide “Transition Assistance” (as defined in tlancia Release) as may be reasonably needed ameskted by the Company. The Lancia
Release includes a mutual release provision andahobn-disparagement provision. In general arattordance with the terms of the
Lancia Release, Mr. Lancia shall continue to bgesuitio the confidentiality, non-compete and custoand employee non-solicitation
restrictions and other restrictive covenants comtgin his Amended and Restated Employment Agreeréfective as of November 29,
2011 (including in the Proprietary Information dngentions Agreement that is incorporated by refeesinto his Amended and Restated
Employment Agreement, Effective as of NovemberZtd,1).

On November 30, 2012, Charles G. Nichols resigrse@ldef Financial Officer of the Company. In coati@n with his resignation,
Mr. Nichols entered into an Agreement of Separativaiver, and Mutual Release (the “Nichols Releps@ursuant to the Nichols Release,
Mr. Nichols will be paid (1) an amount equal to $&%B.33, and (2) an amount equal to two monthsafth insurance premiums that would
become due as a result of Mr. Nichols’ electiondatinue his health insurance coverage under agipécSouth Carolina law. In addition,
pursuant to the Nichols Release, options to purbhas,000 shares of Common Stock held by Mr. NEBbhkll be immediately canceled and
may not be exercised, but Mr. Nichols shall cordita hold options to purchase 100,000 shares offtmmStock and shall have a period of
six months from November 30, 2012 to exercise sypttons at an exercise price of $0.70 cents peesfrghich exercise price is consistent
with the terms of an earlier option grant to Mrchibls). The Nichols Release includes a mutuahsglgrovision and mutual non-
disparagement provision. In general and in acearglavith the terms of the Nichols Release, Mr. Nistshall continue to be subject to the
confidentiality, non-compete and customer and egg#monsolicitation restrictions and other restrictive enants contained in his Amenc
and Restated Employment Agreement, Effective aéovember 30, 2011 (including in the Proprietaryohnfiation and Inventions Agreement
that is incorporated into his Amended and RestBtagloyment Agreement, Effective as of NovemberZi,1).

(c) and (e)

Effective December 5, 2012, the Company appointegi&n D. Kelley, age 50, as its Chief ExecutivBd@f, to serve until his
resignation, removal or termination. Mr. Kelley shoecently served as Chief Operating Officer areditive Vice President of Cree, Inc.,
which is a manufacturer of silicon carbide basedisenductors. Prior to his employment at Cree,, Iktr. Kelley was a Vice President at
Texas Instruments, Inc., which is a global semicmbol design and manufacturing company. Theraarfamily relationships among
Mr. Kelley and any of the Company’s directors ardative officers. There are no relationships leetwMr. Kelley and the Company that
would require disclosure pursuant to Item 404(aRefulation S-K.

In connection with the appointment of Mr. Kelley@ksief Executive Officer of the Company, the Compantered into an
Employment Letter Agreement (the “Kelley Agreemémtith Mr. Kelley on December 5, 2012. Pursuantht® Kelley Agreement,
Mr. Kelley will be paid a base annual salary of 3200, subject to potential increases (but notetesas) in connection with a salary review
by the Board. The Board, in its sole and unildtdiscretion, may award Mr. Kelley with an annuahls for the 2013 fiscal year of up to
$150,000 based upon the




achievement of performance targets. Mr. Kelley bl entitled to reimbursement of actual relocaBapenses in an amount not to exceed
$30,000. Mr. Kelley is entitled, during his terfhemployment, to 20 days paid vacation each caleyelr and to such medical and other
employee benefits as the Company may offer frone tiontime to similarly situated employees, subjeapplicable eligibility requirements.

Pursuant to the Kelley Agreement, unless Mr. Kelteterminated for “Cause” (as defined in the Kglaggreement) or voluntarily
resigns, Mr. Kelley generally will be entitled teverance pay equal to his base salary for oneayeh$2,700 per month for one year to offset
potential medical, dental and life insurance expsrand any premiums for continuation coverage®ttme. In addition, if Mr. Kelley is
terminated during the four month period beforeveglve month period after a “change in control” ¢egined in the Kelley Agreement) that
implies a Company value of $50,000,000 or morewiiebe entitled to certain payments as more falscribed in the Kelley Agreement.
Mr. Kelly will receive options to purchase 3,20000¢hares of Common Stock at an exercise price Oflfder share, and these options will
vest in accordance with the following conditions éat forth in the Kelley Agreement): (1) optioagptirchase 600,000 shares of Common
Stock vested on December 5, 2012; (2) options tohase 500,000 shares of Common Stock will vesh tipe six month anniversary of
Mr. Kelley’s start date (assuming Mr. Kelley remaemployed with the Company); (3) options to pusehs, 000,000 shares of Common
Stock will vest when the Company achieves cumutatewvenue of $5 million (cumulative from Januarp13 forward); (4) options to
purchase 500,000 shares of Common Stock will vesinvihe Company achieves cumulative EBITDA of $llioni (cumulative from
January 1, 2013 forward); and (5) options to pusel800,000 shares of Common Stock will vest wherCibmpany achieves cumulative
EBITDA of $2.5 million (cumulative from January 2013 forward). In general, these options may lea@sed by Mr. Kelley for five years
from the vesting date (subject to any earlier eatpin contained in the Company’s 2012 Share IneeriRian or Mr. Kelley’s Stock Option
Grant Agreement), and are subject to the Compa&§12 Share Incentive Plan and Mr. Kelley’'s Stocki@pGrant Agreement. If
Mr. Kelley’s employment is terminated for any reasather than for “Cause” (as defined in the Kellgyeement) or Mr. Kelley’s voluntary
resignation, the Company will, in exchange for aagal release from Mr. Kelley to the Company asdifficers, directors, employees,
shareholders and agents from liability, (1) extérelperiod during which Mr. Kelley may exercise Wésted options to purchase shares to
within twelve months following his date of sepaoatiand (2) not exercise any right of repurchagh wéspect to any shares of Common
Stock purchased by Mr. Kelley pursuant to the aygtibe holds to purchase shares of Common Stodkof Mr. Kelley’s granted options will
automatically vest in the event of a “change intoalh (as defined in the Kelley Agreement) that imep a Company value of $50,000,000 or
more.

Mr. Kelley is subject to a Proprietary Informatiand Inventions Agreement, which is incorporateddfgrence into and attached as
an exhibit to the Kelley Agreement and containspagnother things, an intellectual property assigmnpeovision and confidentiality, non-
solicitation and non-competition restrictions, eashset forth in the Proprietary Information andelmions Agreement attached as an exhibit
to the Kelley Agreement. Mr. Kelley is an employsewill.

The Company is in the process of searching foma@bkief Financial Officer.

The foregoing descriptions of the Lancia Reledse Nichols Release and the Kelley Agreement aréfigukin their entirety by
reference to the full text of such agreements,eopf which are attached hereto as Exhibits 10.10-3 and incorporated herein by reference.

A copy of the Company’s press release announciagpipointment of Mr. Kelley as the Company’s Cligécutive Officer is
attached hereto as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit 10.1 Agreement of Separation, Waiver, and Release @&plob. Lancic
Exhibit 10.2 Agreement of Separation, Waiver, and Mutual Relefggharles G. Nichol
Exhibit 10.3 Employment Letter Agreement of Stephen D. Ke

Exhibit 99.1 Press Release dated December 7, :




SIGNATURES

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

SCIO DIAMOND TECHNOLOGY CORPORATION

By: /sl Stephen D. Kelle
Name: Stephen D. Kelle'
Title: Chief Executive Office

Dated: December 7, 2012




Exhibit 10.1
Date this agreement provided to Joseph Lancia: Noweber 30, 2012

AGREEMENT OF SEPARATION, WAIVER, AND RELEASE

WHEREAS, Joseph Lancia (hereinafter the “Employéa3 been employed by Scio Diamond Technology Catiom (hereinafter the
“Company”) as President and CEO, pursuant to tima¢ded and Restated Offer of Employment Effect&zefdNovember 29, 2011 (the
“Employment Agreement”); and

WHEREAS, Employee and the Company are also padid®e following agreements: the Change in Corigreement dated August 3, 2012
(the “Change in Control Agreement”); the two Qualif Stock Option Grant Agreements dated May 7, 288Z2mended on November 6,
2012 (the “May 7 Option Grants”); and the Qualifistbck Option Grant Agreement dated August 3, 28§23mended on November 6, 2012
(the “August 3 Option Grant”); and

WHEREAS, the parties hereto now wish to terminhsg employment relationship and to resolve anyadhdaims and disputes that might
exist between them.

NOW THEREFORE, FOR AND IN CONSIDERATION of the matipromises contained in this Agreement of SepamatiVaiver, anc
Release (this “Agreement”), the receipt and sudficly of which are hereby acknowledged, Employeetam@€ompany agree as follows:

1. Employee’s employment with the Company is termidatfective at the close of business on NovembeRB02. Except as
provided in this Agreement, the Company’s obligatio pay salary, bonus or provide other benefitsiteates on November 30,
2012. Employee also resigns from the Board of @ines of the Company effective as of November 80,2

2. In consideration for this Agreement and the releas#ained herein, the Company will pay to Emplotfeeefollowing amounts:
a. The gross amount of Two Hundred Twenty Five Thoddaallars ($225,000.00);
b. Payment for any accrued and unused vacation apdfspnal leave days due to Employee as of NoveBthe2012, up to

maximum of ten (10) days;

C. The gross amount of Twelve Hundred Dollars ($1,20Ppper month for each of the twelve consecutivatin®
commencing with December 2012; provided, howeVet such payments shall cease in the first suchtmiowhich
Employee is employed in a position that gives Himright or option to obtain health insurance reabty comparable to
that provided him by the Company during his Empleyt and such payments shall not thereafter recaroene
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The payments provided for in items a. and c. alwllde paid to Employee in equal installments otrer twelve-month period
commencing in December 2012, subject to normalraqdired withholdings, and in accordance with tleen@any’s normal payroll
practices and timing. Any payment under item lalldhe made in a lump sum payable on or before Déee 14, 2012, and subject
to normal and required withholdings. No paymerit beé made until after the expiration of the revitma period provided for in
paragraph 25(g) below.

Upon execution of this Agreement, the Company atdb pay up to $3000.00 of Employee’s actual armidented attorneys’ fees
in connection with the negotiation and executiothig Agreement.

Employee currently holds 2,000,000 shares of Com8touk of the Company, $0.001 par value (“Commati8). As part of this
Agreement, Employee agrees to promptly transferessip of 1,000,000 shares of such Common Stottket@ompany, for no
consideration other than the provisions of thisegnent. In addition, Employee agrees to takeuah @ictions and execute and
deliver any documents reasonably required to affgetthe foregoing transfer. Employee confirms agetes that Employee has full
ownership of the remaining 1,000,000 shares of &imhmon Stock in his name (the “Lancia Shares9yjled, that (a) Employee
shall not be able to transfer, sell, assign oraispof 50% of the Lancia Shares for a period of(@hgear from the date of this
Agreement, and (b) Employee hereby irrevocably titutes and appoints, for the duration of that geer period, Edward S. Adams
as his attorney-in-fact and proxy, with full powsrsubstitution, to vote and otherwise act (by t&ritconsent or otherwise) with
respect to 50% of the Lancia Shares which Empleyaéd otherwise be entitled to vote at any meetihgtockholders of the
Company (whether annual or special and whetheobatnan adjourned or postponed meeting) or coneertte in lieu of any such
meeting or otherwise, on any matter coming befloesstockholders for a vote. Employee intends gmnees that the proxy granted
hereby is coupled with an interest and shall levocable during said one-year period, and Emplbgeeby revokes any and all
previous proxies or powers of attorney with respe&0% of the Lancia Shares and shall not duréid sne-year period purport to
grant any other proxy or power of attorney withpexs to 50% of the Lancia Shares, pledge 50% of #imeia Shares as security for
a loan, deposit 50% of the Lancia Shares into mgdtust, or enter into any agreement (other théAgreement), arrangement or
understanding with any person, directly or indikgdb vote, grant any proxy or give instructionghwespect to the voting 50% of
the Lancia Shares. With respect to 50% of the laa8bares that are not subject to the one-yeaiatést, the Company shall
reasonably cooperate and promptly, as requesté&dripjoyee or his representative, provide all docusanstructions and opinions
reasonably required (at the Company’s sole expastst)at Employee may freely trade such shareswillg the effective date
hereof.

Pursuant to the May 7 Option Grants, Employee wastgd options for the purchase of up to 3,000@0es of Common Stock at
an exercise price of $0.70 cents per share. laordaace with the November 6, 2012 amendment tiiéne 7 Option Grants, the
options to purchase




3,000,000 shares of Common Stock pursuant to the™aption Grants shall be immediately canceledraagt not now or hereafter
be exercised.

Pursuant to the August 3 Option Grant, Employee gvasted options for the purchase of up to 5008y@0es of Common Stock at
an exercise price of $0.80 cents per share. lardaace with the November 6, 2012 amendment tétlgrist 3 Option Grants, the
options to purchase 500,000 shares of Common $iackiant to the August 3 Option Grant shall be iatistely canceled and may
not now or hereafter be exercised.

Employee recognizes and agrees that Employeedlyselsponsible for any federal, state, or otherotaligations, including but not
limited to all reporting and payment obligationatticould arise as a consequence of Employee’spteafeany payments or benefits
pursuant to this Agreement, and with respect toahgr transfer or transaction provided for hergioluding but not limited to
transfers of shares of Common Stock and the catigallor exercise of options to purchase CommonkStdhe Company shall
cooperate and provide any documents to Employesmnadbly necessary for Employee to comply with tabigations in connection
with this Agreement.

Employee hereby releases and waives all claims &meplmay have against the Company and the padesified in this paragrag
as Released Parties who are connected with the &omprhis means that, in consideration of the pgemmade by the Company
herein, Employee, for Employee and for Employe&isd) executors, administrators, personal repraigas, successors, and
assigns, does hereby release, waive, and foresehatige the Company and its related entities, thspective benefit plans, officers,
directors, employees, representatives, agentsessors and assigns, and the respective heirs,tergcadministrators, personal
representatives, successors and assigns of thgofoge(collectively, the “Released Parties”), framy claim Employee may have
against them. This release, and the term “clainftlaims” as used in this Agreement, includes all benefiigvgnces, proceedinc
investigations, hearings, charges, complaintspdademands, actions, causes of action, and duiteatever nature, whether known
or unknown, fixed, absolute or contingent, matwednmatured, foreseeable and unforeseeable,asgnt, and future, asserted or
unasserted, however arising or by reason of anjemaguse or thing whatsoever done, omitted desed to be done, and whether
legal, equitable, or administrative except formilgiarising out of this Agreement. Employee undéics and agrees that in exchange
for the benefits provided herein, Employee is givip all such claims against the Released Parties.

This release also includes, but is not limitedctaims arising under federal, state, or local $éatordinance, common law, regulati
equity or other sources including, but not limitedany and all claims of disability, race, colsex, age, national origin, ancestry,
religion, or other discrimination, retaliation, loarassment, and claims arising under Title VIlhaf €Civil Rights Act of 1964, 42
U.S.C. 88 2000e, et seq.; the Civil Rights Act 868, 1871, and 1964, as amended; the EmployeesRwtitt Income Security Act
(ERISA), 29 U.S.C. 88 1001 et seq.; Section 198Tiibé 42 of the U.S. Code; the Americans with Digiies Act, 88 29
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10.

11.

U.S.C. 12101 et seq.; the Family and Medical Ledste 29 U.S.C. 8§88 2601, et seq.; the Age Discrirtiorain Employment Act;
claims arising under the statutory or common lafuhe State of South Carolina or any other staid,@daims asserting breach of
contract (whether express or implied), promissatpgpel, wrongful termination, defamation, failtogpay wages or commissions,
failure to provide benefits, breach of implied coaat of good faith and fair dealing, promissorypgel, invasion of privacy, injury
to credit, outrage, negligent or intentional intftiey of emotional distress, retaliation, interfezerwith contract, fraud, distress,
extortion, humiliation, loss of standing and prgstipersonal injury, loss of consortium, negligerneog, or other common law causes
of action, including, but not limited to, thoseatsdd in any way to Employee’s employment by the gamy, the terms of the
Employment Agreement, the May 7 Option Grants,Ahgust 3 Option Grant and the Change in Controle&grent, benefits or
wages provided in connection with that employmeaterance or other post-termination pay or benefitd/or the termination of
that employment. Employee does not waive any sightclaims that arise from events occurring aftexcution of this Agreement
Employee. Except as provided in this Agreemertréteased claims include, but are not limitedaty, claims for back pay, front
pay, benefits of any sort, severance pay, damagesnses, court costs, attorneys’ fees, speciahgesy punitive damages, treble or
other multiple damages, statutory or other persgltieinstatement or any other monetary or equitadbief. It is the parties intent to
release all claims that can legally be releasedbuhore than that.

The Company does hereby release and forever digeanployee in his capacity as an officer, emplaym director of the
Company from any and all manner of causes, cadssgion, claims, demands, losses, expenses, dansggcial damages, puniti
damages, attorney’s fees, court costs, remediesgind to payment of every kind and nature, legal equitable, known or
unknown, foreseeable and unforeseeable, past,myesal future, upon, resulting from, or by reaebany matter, cause, or thing
whatsoever done, omitted or suffered to be dona fie date of Employee’s employment with the Congglarough the effective
date of this Agreement. It is the parties intentdlease all claims that can legally be releasgchd more than that.

Employee acknowledges that if Employee sues thepaosnor any other Released Party in violation of &greement, Employee
may be directed to pay some or all costs and exsansurred by the Company or the Released Padgfending the suit, including
reasonable attorneys’ fees, to the extent provigeldw and determined by the court. The Compakyewledges that if the
Company sues Employee in violation of this Agreemmgre Company may be directed to pay some oroaliscand expenses incuri
by the Employee in defending the suit, includingsenable attorneyftes to the extent provided by law and determinethbe court

Each party agrees not to claim, receive, or acaeptmonies, damages, or relief in conflict witrstAigreement and each party’s
waiver of rights, and not to pursue any of themkreleased in this Agreement. Employee shall avaiw right to, and will not
accept, any




12.

13.

14,

15.

16.

17.

remedy obtained through the efforts of any othdividual or agency, state or federal, relating topfoyee’s employment with the
Company. This Agreement does not affect Employabkikity or responsibility to participate in or qoerate with any future legal or
other investigation, whether conducted by the Caomipma any governmental agency.

Employee represents and warrants that Employeadtasade a claim for worker's compensation relabeBmployee’s
employment with the Company, and that Employeeiisenitly unaware of any injury or illness that wbsupport such a claim.

Following any transition period provided in pargaal9 hereof, Employee agrees to return to the @ompll property of the
Company, including but not limited to company dama information, records, files and lists (in eaeke, whether hard copy or
electronic) in his possession, including but natited to, any confidential information, trade sésrer any Company information r
otherwise available to the general public or shalddrs of the Company. Employee agrees not tosacaed not to attempt to gain
access to any aspect of the Company’s computatrehéc or IT systems, except as expressly allobyethe Company on
conjunction with Employee’s cooperation in trarwsitiafter the date hereof, as provided in paragi&phereof.

Employee represents and warrants that Employeadtasssigned, transferred, or conveyed to any iddal or entity not a party to
this Agreement any alleged right, claim or causeation of any kind which is included within theoale releases. Employee further
represents and warrants that Employee is exectliting\greement knowingly and voluntarily, withoutyaduress, coercion or undue
influence by the Company, its representatives gradher person.

Employee acknowledges and agrees that neitherdhg@ny nor any of the Released Parties owes Emplagg wages, salary,
bonus, cost reimbursement, vacation pay, commissimmother compensation in any amount whatsoeber than as expressly
agreed to herein. The consideration being paithisrAgreement encompasses any such amounts Eegpinight claim. The
Company’s only obligation is to pay the amountsvjited herein. Employee further acknowledges tleéther the Company nor any
of the Released Parties compelled Employee to ¢a¢bis Agreement as a condition to the paymemingfamounts previously and
admittedly due to Employee.

The parties hereto recognize and agree that thageha Control Agreement is terminated as of thte tiareof and shall be of no
further force and effect. Without loss of geneyadif the foregoing, no payment is or will becomegédo Employee under the Char
in Control Agreement, and the Restrictive Covenant#ained in paragraph 4 of the Change in Coitgneement shall not apply to
Employee.

Employee shall have no further right under any @geent or plan to receive any grant of shares of f@omStock or options or oth
rights to purchase shares of Common Stock.




18.

19.

20.

21.

The parties hereto confirm and agree that theialig agreements between them continue to goveinrélationships to the extent
applicable: Paragraphs 8 and 9 of the Employmemn¢ément, headed respectively “Confidentiality, Nemmpetition and Invention
Assignment Agreement” and “Prior Apollo Patentag well as the Proprietary Information and Invamiégreement that is
incorporated into the Employment Agreement by pipalg 8 of the Employment Agreement and attacheékhedmployment
Agreement, to the extent that the Proprietary imfation and Inventions Agreement provides (in itageaph 8) that it survives
termination. Notwithstanding the foregoing, Empess obligation under Section 7 of the Proprietafgrmation and Inventions
Agreement (“Non-Compete”), shall cease at such asthe Company commits a material breach of thigément. In addition,
50% of the Lancia Shares shall be subject to #resfer restrictions and irrevocable proxy as sehfim paragraph 4 of this
Agreement.

For a period of six (6) months after the date & tkgreement, Employee agrees to provide suchnmdtion, advice, consultation,
and assistance (the “Transition Assistance”) as Ibeageasonably needed and requested by the Confimatitne purpose of effecting
a smooth transition between Employee and any ssoc€EO of the Company. The Transition Assistasiad! include but not be
limited to the execution of documents reasonabgirdble or necessary to effect Employee’s depagntkthe installation of
Employee’s successor. Employee shall not be edtitt any additional compensation or considerdtothe Transition Assistance
beyond the amounts provided for herein, exceptttteparties may mutually agree on the reimbursemfereasonable costs incurn
by Employee in connection with the Transition Atmige.

Until this Agreement is disclosed or described filimg with the SEC, Employee and the Company adoekeep confidential the
terms of this Agreement and not to discuss or discthe terms of this Agreement by any means weagspincluding but not

limited to social media posting or other electramieans. Notwithstanding the foregoing, eitheryparay share this Agreement with
and disclose the terms hereof to his or its atgpoordax advisor, and Employee may disclose it amrhers of Employee’s immediate
family, provided those persons also undertake &plsich information confidential. Either party nadso disclose such information
regarding this Agreement as required by a valisbyed subpoena or court order, or as otherwiséregdfoy law or in accordance
with SEC requirements.

a. Employee agrees not to directly or indirectigken any statements, written or verbal, or causmoourage others to make any
statements, written or verbal, including but notited to any statements made via social media, evsites or blogs, that defame,
disparage or in any way criticize the personalusitiess reputation, practices, or conduct of themg@amy, or any of the Released
Parties. Employee acknowledges and agrees thairifishition extends to statements, written or aérinade to anyone, including
but not limited to the news media, competitors,das, employees (past and present), volunteerslards. Employee agrees nof
directly or indirectly attempt to, or assist in aatyempt to, takeover the Company (or the Boamigdctors of the Company) or
effectuate a change in control of the Companyr{dhé




22.

23.

24,

25.

Board of Directors of the Company). In additiomioyee agrees not to directly or indirectly aswigh any litigation or claim
against the Company or any Released Party, exsaptaired or protected by law. Employee furthetarstands and agrees that
paragraph is a material provision of this Agreensant that any breach of this paragraph shall batenal breach of this Agreeme
and that the Company would be irreparably harmedidiation of this provision.

b. The Company agrees to direct its officers anectbrs not to disparage Employee to future emgiewf the Employee or to any
third parties and agrees that its officers andctims will not send, or direct any other third yad send, false or slanderous
information about Employee. Nothing herein presatisclosure, in the sole discretion of the Compamy its management, of this
Agreement and discussion of Employee’s employmaétit and separation of employment from the Compard/the circumstances
regarding his separation from the Company (i) byy among employees, representatives and agente @dmpany and the Releas
Parties as required by securities or other apgkclalws; or (iii) to or in response to any govermtag entity or other legal request.

Employee agrees that Employee will not seek reiestant, reemployment or a contract with the Compadter the execution of th
Agreement.

This Agreement is entered solely to effect an ablecaeparation and avoid the expense of any fulispute, and nothing contained
herein is to be construed as an admission by timep@oy (or any Released Party) or by the Employemgfwrongdoing.

There is no other agreement between the partiescherlated to the subject matter of this Agreentiegitis not set forth herein.
This Agreement constitutes the entire agreemetiteoparties hereto with respect to its subjectenatieither this Agreement nor
any provision herein shall be amended, modifiedyadhor discharged orally or by course of condhat,only by a written
agreement executed and delivered by the partietcher

To comply with the Older Workers Benefits Proteatisct of 1990, the Company has advised Employdbefegal requirements of
that Act and this Agreement fully incorporates #héegal requirements by reference and as follows:

a. This Agreement is written in layman’s terms, andgtoyiee hereby represents to the Company that Ereplapderstands
and comprehends its terms;

b. Employee is hereby advised to consult an attoroeg\tiew this Agreement prior to executing it;
C. This Agreement specifically refers to rights anairls arising under the Age Discrimination in Empi@nt Act;
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26.

27.

28.

d. Employee does not waive any rights or claims thatilt from events occurring after the date thise®gnent is executed by
Employee;

e. Employee hereby acknowledges that Employee isviegeconsideration beyond anything of value to wahiamployee
already is entitled;

f. Employee has twenty-one days from his receipt Hidoeconsider this proposed Agreement. Employéslare to accept
this proposed Agreement by close of business otwéaety-first day following Employee’s receipt difis Agreement may
be deemed rejection of its terms;

g. Employee has the right to revoke this Agreemensémen days following Employee’s signing of thisrégment, and after
the expiration of that seven days the executed égemt shall be of full validity, force, and effe@mployee shall provide
notice of such revocation in writing to Ted Gentsych notice shall be delivered to the office ofdivy, P.A., 44 East
Camperdown Way, Greenville, South Carolina 296(treethe end of the revocation period in ordereceffective.

Notwithstanding anything contained herein to thetary, nothing contained herein shall be deemedlease the Company of any
indemnity obligations that it may have to Employpeeany rights, benefits or claims that Employee rhaye under any of the
Company’s applicable directors and officers’ insuwepolicy or any other applicable Company insuegoaicy.

Notwithstanding anything contained herein to thetary, Employee shall not be prohibited from caaegiag as required and
requested by any regulatory or law enforcementaiitbs whatsoever with respect to any legal actippossible action against the
Company or any Released Parties. Notwithstandigthang contained herein to the contrary, the Camypshall not be prohibited
from cooperating as required and requested by egylatory or law enforcement authorities whatsoevigr respect to any legal
action or possible action against Employee.

All communications in connection with this Agreemshall be in writing and by any one or more of thkowing means: (i) if
mailed by prepaid certified mail, return receiguested, such notice shall be deemed to have beeived on the date shown on the
receipt; (ii) if delivered by hand, such notice Itba deemed effective when delivered; or (iiiflélivered by national overnight
courier, such notice shall be deemed to have lemived on the next business day following deliterguch courier. All
communications under this Agreement shall be gteeahe parties hereto at the following addresses:

If to the Company:
Attn: Edward S. Adams

60 South Sixth Street
Suite 2540




29.

30.

31.

32.

Minneapolis, MN 55402
With a copy to:

David Anna

Wyche, P.A.

44 E. Camperdown Way
Greenville, S.C. 29607

If to Employee:

Joe Lancia
109 Thornblade Blvd.
Greer, SC 29650

With a copy to:

Betty O. Temple

Womble Carlyle Sandridge & Rice, LLP
550 South Main Street

Greenville, SC 29690

Employee has read and fully understands this Agea¢and the terms and release contained hereirhastad an opportunity to
seek advice and counsel before executing this Ageee Employee enters this Agreement of Employee/s free will.

This Agreement shall be governed in all respectthbylaws of the State of South Carolina and fddavaas applicable, without
regard to choice of law principles. Venue for aajion arising under or relating to this Agreemsmll lie exclusively in the
appropriate state or federal court in South Caaolin

The provisions of this Agreement are severable,ifaady clause or provision shall be held invalirdunenforceable in whole or in
part in any jurisdiction, then such invalidity anenforceability shall affect only such clause arvigion or part thereof in such
jurisdiction and shall not in any manner affecttsatause or provision in this Agreement in any ofhésdiction.

This Agreement may be executed in any number ofitesparts, each of which shall be an original,dutf which taken together

shall constitute one and the same agreement. églof an executed counterpart of this Agreemerfabgimile or other electronic
means shall have the same force and effect asthey of an original executed counterpart of thggeement.

*kkkk
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READ CAREFULLY BEFORE SIGNING.

THIS AGREEMENT ENDS ALL CLAIMS AGAINST THE COMPANY  AND THE RELEASED PARTIES IDENTIFIED HEREIN.

Witnesses Scio Diamond Technology Corporati
/s/ Witness By: /s/ Edward S. Adam

Name: Edward S. Adan

Title: Chairman of the Board of Directc
/sl Witness

December 4, 201

Date
Witnesses
/sl Witness /sl Joseph Lanci

Joseph Lanci
/s/ Witness December 4, 201
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Exhibit 10.2
Date this agreement provided to Charles Nichols: Nember 30, 2012

AGREEMENT OF SEPARATION, WAIVER, AND MUTUAL RELEASE

WHEREAS, Charles Nichols (hereinafter the “Empldyéms been employed by Scio Diamond Technologyp@ation (hereinafter the
“Company”) as Chief Financial Officer, pursuanthat Amended and Restated Offer of Employment HEffeas of November 30, 2011 (the
“Employment Agreement”); and

WHEREAS, Employee and the Company are also paditd®e following agreements: the Change in Corigreement dated August 3, 2012
(the “Change in Control Agreement”); the two Qualif Stock Option Grant Agreements dated May 7, 288Z2mended on November 6,
2012 (the “May 7 Option Grants); and the Qualifftdck Option Grant Agreement dated August 3, 26§3mended on November 6, 2012
(the “August 3 Option Grant”); and

WHEREAS, the parties hereto now wish to terminhsg employment relationship and to resolve anyadhdaims and disputes that might
exist between them.

NOW THEREFORE, FOR AND IN CONSIDERATION of the matipromises contained in this Agreement of SepamatiVaiver, anc
Release (this “Agreement”), the receipt and sudficly of which are hereby acknowledged, Employeetam@€ompany agree as follows:

1. Employee’s employment with the Company is termidagkective at the close of business on NovembePB02. The Company’s
obligation to pay salary, bonus or provide othardfits terminates on that date, except as provicedin.

2. In consideration for this Agreement and the relemsgained herein, the Company will pay to Emplogereéamount equal to two months
of his current annual salary ($20,833.33), plusaugeven days of any accrued, unused vacatiors arhount will be paid to Employee
a lump sum, subject to normal and required withimgis, and in accordance with the Company’s norragtqll practices. The Company
will also pay an amount equal to two months of tieslsurance premiums that would become due aethdt of Employee’s election to
continue his health insurance coverage under So@e @nn. §§38-71-360 and 38-71-770. These paymettse made after the
expiration of the revocation period provided foparagraph 23(g) below.

3. Employee currently holds 0 shares of Common Sté¢keoCompany, $0.001 par value (“Common Stock”).

4. Pursuant to the May 7 Option Grants, Employee wastgd options for the purchase of up to 425,0@0eshof Common Stock at an
exercise price of $0.70 cents per share. The mptio purchase 325,000 shares of Common Stock gnirsuthe May 7 Option Grants
shall be immediately canceled and may not now cedfter be exercised. Thus, Employee will contitaubold options to purchase
100,000 shares of Common Stock pursuant to the Maption Grants, which options shall, except todkient expressly provided in tl
Agreement, in all respects be governed by the M@pfion Grants and the Company’s 2012 Share Ineeiftfian. Notwithstanding the
provisions of the May 7 Option Grants, as amené&@aployee shall have the right to exercise suchoaptto purchase 100,000 shares of
Common Stock pursuant to the May 7 Option Grantsfperiod of six (6) months from November 30, 2(dibject to any restrictions
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in the Company’s 2012 Share Incentive Plan).

Pursuant to the August 3 Option Grant, Employee gvaated options for the purchase of up to 300g8}@0es of Common Stock at an
exercise price of $0.80 cents per share. The aptmpurchase 300,000 shares of Common Stock pursuthe August 3 Option Grant
shall be immediately canceled and may not now cedfeer be exercised.

Employee recognizes and agrees that Employeed/selsponsible for any federal, state, or othetaligations, including but not
limited to all reporting and payment obligationatticould arise as a consequence of Employee’spteaeany payments or benefits
pursuant to this Agreement, and with respect toathgr transfer or transaction provided for herginluding but not limited to any
transfers of shares of Common Stock and the catigallor exercise of options to purchase CommonkSto

Employee hereby releases and waives all claims &yep| other than Indemnification Rights (as defihetbw), may have against the
Company and the parties identified in this paragrap Company Released Parties who are connectedheiCompany.

This means that, in consideration of the promisadarby the Company herein, Employee, for Employekfar Employee’s heirs,
executors, administrators, personal representatuesessors, and assigns, does hereby release, wad forever discharge the
Company and its related entities, their respedigmefit plans, officers, directors, employees, @spntatives, agents, successors and
assigns, and the respective heirs, executors, @traitors, personal representatives, successorasaighs of the foregoing (collectively,
the “Company Released Parties”), from any claim Eyge may have against them, except as specifipadlyided herein. This release,
and the term “claim” or “claims” as used in thisrAgment, includes all benefits, grievances, praogsdinvestigations, hearings,
charges, complaints, claims, demands, actionsgsaafsaction, and suits of whatever nature, whethewn or unknown, fixed, absolute
or contingent, matured or unmatured, asserted asserted, however arising, and whether legal, &ojeit or administrative. Employee
understands and agrees that in exchange for theditseprovided herein, Employee is giving up aktlsiclaims against the Company
Released Parties.

This release also includes, but is not limitedctaims arising under federal, state, or local $égtordinance, common law, regulation,
equity or other sources including, but not limitedany and all claims of disability, race, colsex, age, national origin, ancestry,
religion, or other discrimination, retaliation, lsarassment, and claims arising under Title VIlihef €ivil Rights Act of 1964, 42 U.S.C.
88 2000e, et seq.; the Civil Rights Act of 18667/1.8and 1964, as amended; the Employee Retiremeoitne Security Act (ERISA), 29
U.S.C. 88 1001 et seq.; Section 1981 of Title 4thefU.S. Code; the Americans with Disabilities A&8 29 U.S.C. 12101 et seq.; the
Family and Medical Leave Act, 29 U.S.C. 88 2601sex.; the Age Discrimination in Employment Acgiohs arising under the statutory
or common laws of the State of South Carolina gr@her state, and claims asserting breach of aonfwhether express or implied),
promissory estoppel, wrongful termination, defawmtifailure to pay wages or commissions, failurpravide benefits, breach of impli
covenant of good faith and fair dealing, promissestoppel, invasion of privacy, injury to credititage, negligent or intentional
infliction of emotional distress, retaliation, infierence with contract, fraud, distress, extortiompniliation, loss of standing and prestige,
personal injury, loss of consortium, negligence, tor other common law causes of action, includimg not limited to, those related in
any way to Employee’s employment by the Compang t¢éhms of the Employment Agreement, the May 7 @pGrants, the August 3
Option




10.

11.

12.

Grant and the Change in Control Agreement, benefitgages provided in connection with that emplogimeeverance or other post-
termination pay or benefits, and/or the terminatibthat employment. Employee does not waive @giyts or claims that arise from
events occurring after execution of this AgreenmmnEmployee. The released claims include, buhatdimited to, any claims for back
pay, front pay, benefits of any sort, severance gagnages, court costs, attornefggs, special damages, punitive damages, trelithel
multiple damages, statutory or other penaltiesistatement or any other monetary or equitablefrelenployee acknowledges that if
Employee sues the Company or any other ReleaségiRaiolation of this Agreement, Employee maydieected to pay some or all
costs and expenses incurred by the Company ordélea&ed Party in defending the suit, includingorable attorneydees, to the extel
provided by law and determined by the court.

Notwithstanding the foregoing, this release dodsmaude, and Employee specifically reserves, Eiygt’s rights, in each case only to
the extent such rights exist, to indemnificatiod aadvancement of expenses by and from Company undee Company’s by-laws; 2)
Nev. Rev. Stat. Ann. 88 78.7502, 78.751, and 78.@6@ 3) the Company’s applicable liability insurarpolicy(ies) providing coverage
for directors and officers (the “IndemnificationgRis”).

Company and the Company Released Parties intenaling legally bound, for and in consideration & tbligations to be performed
under this Agreement, knowingly and voluntarily weaand release all known and unknown rights arichslavhich they may have
against Employee, including any and all chargesyataints, accusations, claims, liabilities, obligas, promises, agreements, contracts,
controversies, damages, actions, causes of astiiis, rights, demands, costs, losses, debts grehsgs of any kind arising or that may
have arisen out of or in connection with Employestgployment with Company from the beginning of titheough the effective date of
this Agreement.

Employee agrees not to claim, receive, or acceptnamies, damages, or relief in conflict with thigreement and Employesivaiver o
rights, and not to pursue any of the claims rel@ase¢his Agreement. Employee shall waive anytrigh and will not accept, any remedy
obtained through the efforts of any other individoraagency, state or federal, relating to Empléayeenployment with the Company.
This Agreement does not affect Employee’s abilityasponsibility to participate in or cooperatehnatny future legal or other
investigation, whether conducted by the Compangngrgovernmental agency.

Employee represents and warrants that Employeadtasade a claim for worker's compensation relabeBmployee’s employment
with the Company, and that Employee is currentlgware of any injury or illness that would suppartts a claim.

Employee agrees to return to the Company all ptgméithe Company, including but not limited to qeamy data and information,
records, files and lists (in each case, whethet bapy or electronic), including but not limiteddonfidential information and trade
secrets, including all copies of any Company infation. Employee agrees not to access and noteimpt to gain access to any aspe
the Company’s computer, electronic or IT systems.

Employee represents and warrants that Employeadtasssigned, transferred, or conveyed to any iddal or entity not a party to this
Agreement any alleged right, claim or cause ofoactif any kind which is included within the aboedeases. Employee further
represents and warrants that Employee is exectlting\greement knowingly and voluntarily, withoutyaduress, coercion or undue
influence by the Company, its representatives gradher person.
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13.

14,

15.

16.

17.

18.

Employee acknowledges and agrees that neitherdhg@ny nor any of the Company Released Parties Bywgdoyee any wages,
salary, bonus, cost reimbursement, vacation paypnuissions, or other compensation in any amountsaeaier other than as expressly
agreed to herein. The consideration being paidhisrAgreement encompasses any such amounts Eegptoight claim. The
Company’s only obligation is to pay the amount jled herein, and Employee’s salary through the datermination provided above.
Employee further acknowledges that neither the Gommor any of the Company Released Parties coetbElnployee to execute this
Agreement as a condition to the payment of any antsopreviously and admittedly due to Employee.

The parties hereto recognize and agree that thegéha Control Agreement is terminated as of the tareof and shall be of no further
force and effect. Without loss of generality of fioregoing, no payment is or will become due tpkyee under the Change in Control
Agreement, and the Restrictive Covenants contam@dragraph 4 of the Change in Control Agreembkall ot apply to Employee.

Except as set forth in paragraph 4 above, Emplsiiaé have no further right under any agreemempiam to receive any grant of shares
of Common Stock or options or other rights to pasghshares of Common Stock.

The parties hereto confirm and agree that theiag agreements between them continue to goveinrélationships to the extent
applicable:

a. Paragraphs 8 and 9 of the Employment Agreementlduegespectively “Confidentiality, Non-Competitiand Invention
Assignment Agreement” and “Prior Apollo Patenta$ well as the Proprietary Information and Invamiégreement that is
incorporated into the Employment Agreement by pipalg 8 of the Employment Agreement and attacheékedmployment
Agreement, to the extent that the Proprietary imf@tion and Inventions Agreement provides (in itageaph 8) that it survives
termination.

b. To the extent provided in paragraph 4 above, thg ¥M@ption Grants and the Company’s 2012 SharentheePlan.
[Intentionally Deleted.]

a. Employee agrees not to make any statementsemvat verbal, or cause or encourage others to makstatements, written or verbal,
including but not limited to any statements madesocial media, on websites or blogs, that defalisparage or in any way criticize the
personal or business reputation, practices, orwciraf the Company, or any of the Company Rele&seties. Employee acknowledges
and agrees that this prohibition extends to statésnevritten or verbal, made to anyone, including fot limited to the news media,
competitors, vendors, employees (past and presaitinteers and clients. Employee further undedgand agrees that this paragrag
a material provision of this Agreement and that breach of this paragraph shall be a material irefthis Agreement, and that the
Company would be irreparably harmed by violationthi$ provision. Notwithstanding the foregoingthiag in this Agreement is
intended to or shall prevent, impede, or interfgith Employee providing truthful testimony and infeation required and requested in
course of an investigation or proceeding authorlaethw and conducted by an agency of the UnitetieStor of the several states.

b. The Company also agrees to direct its officadsdirectors not to make any defamatory or disgagagtatements, written or verbal,
concerning Employee to future employers of the




19.

20.

21.

22.

23.

Employee and agrees that its officers and direatdtsot send, or direct any other third partyseend, false or slanderous information
about Employee. Nothing herein prevents disclgsarthe sole discretion of the Company and its aggment, of this Agreement and
discussion of Employee’s employment with and sejmaraf employment from the Company and the circiamses regarding his
separation from the Company (i) by and among engaeyrepresentatives and agents of the Companthar@bmpany Released Part
(ii) as required by securities or other applicdbies, or (iii) to or in response to any governmeatdity or other legal request.

Employee agrees that Employee will not seek reestant, reemployment or a contract with the Comzdter the execution of this
Agreement. Company will provide to Employee a lettereference in the form attached hereto as Hihib

This Agreement is entered solely to effect an ablecaeparation and avoid the expense of any fulispute, and nothing contained
herein is to be construed as an admission by timep@oy (or any Released Party) of any wrongdoing.

Except for the Employment Agreement, the Proprjielaformation and Inventions Agreement and the Mayption Grants, there are no
other agreements between the parties hereto rdtated subject matter of this Agreement that issad forth herein. Together these
agreements constitute the entire agreement ofahieep hereto with respect to their subject matt&tsither this Agreement nor any
provision herein shall be amended, modified, waieedischarged orally or by course of conduct,dnly by a written agreement
executed and delivered by the parties hereto.

Company represents and warrants that this Agreeraedtthe terms of the May 7 Option Grants, has loedy authorized by Comparsy’
board of directors and that the undersigned onlbeh&ompany is authorized to execute this Agresine

To comply with the Older Workers Benefits Proteatisct of 1990, the Company has advised Employdaefegal requirements of that
Act and this Agreement fully incorporates thoselegquirements by reference and as follows:

a. This Agreement is written in layman’s terms, anddtoyiee hereby represents to the Company that Eraploy
understands and comprehends its terms;

b. Employee is hereby advised to consult an attoroeg\tiew this Agreement prior to executing it;
C. This Agreement specifically refers to rights anairls arising under the Age Discrimination in Empim@nt Act;
d. Employee does not waive any rights or claims thatiit from events occurring after the date thise®gnent is

executed by Employee;

e. Employee hereby acknowledges that Employee isviegeconsideration beyond anything of value to wahic
Employee already is entitled;

f. Employee has twenty-one days from his receipt ligoeconsider this proposed Agreement. Employéslare to
accept this proposed Agreement by close of
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business on the twenty-first day following Emplogeeceipt of this Agreement may be deemed rejaatfats
terms;

g. Employee has the right to revoke this Agreemensémen days following Employee’s signing of thisrégment,
and after the expiration of that seven days theuteel Agreement shall be of full validity, forcedaeffect.
Employee shall provide notice of such revocatiowiiting to Ted Gentry; such notice shall be dalacto the
office of Wyche, P.A., 44 East Camperdown Way, @wdke, South Carolina 29601 before the end of the
revocation period in order to be effective.

24. Employee has read and fully understands this Ages¢rind the terms and release contained hereimamidad an opportunity to seek
advice and counsel before executing this Agreementployee enters this Agreement of Employee’s @@ will.

25. This Agreement shall be governed in all respectthbylaws of the State of South Carolina and fddavaas applicable, without regard
to choice of law principles. Venue for any actaising under or relating to this Agreement shalkixclusively in the appropriate state
federal court in South Carolina.

26. The provisions of this Agreement are severable,iaady clause or provision shall be held invaliduoenforceable in whole or in part in
any jurisdiction, then such invalidity or unenfaabdity shall affect only such clause or provisimmnpart thereof in such jurisdiction and
shall not in any manner affect such clause or gioniin this Agreement in any other jurisdiction.

27. This Agreement may be executed in any number ofitesparts, each of which shall be an original,dubf which taken together shall
constitute one and the same agreement. Deliveay @xecuted counterpart of this Agreement by fiaibsior other electronic means sl
have the same force and effect as the delivery afriginal executed counterpart of this Agreement.
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READ CAREFULLY BEFORE SIGNING.

THIS AGREEMENT ENDS ALL CLAIMS AGAINST THE COMPANY  AND THE RELEASED PARTIES IDENTIFIED HEREIN.

Witnesses Scio Diamond Technology Corporatior
/s/ Witness By: /s/ Edward S. Adam

Name: Edward S. Adan

Title: Chairman of the Board of Directc
/s Witness

December 5, 201

Date
Witnesses
/s Witness /s/ Charles Nichol

Charles Nichol:
/s/ Witness December 6, 201

Date of Execution by Charles Nichc




SCIODIAMOND:

Technology Corporation

November 30, 2012
Re: Charles G. Nichols, Chief Financial Officerj®g@iamond Technology Corporation
To Whom It May Concern:
Charles Nichols was employed by Scio Diamond TeldgyoCorporation as its Chief Financial Officerfmialanuary 2012 through

November 2012. During this period, Mr. Nichols trdyuted to the successful s-up of operations. The board of directors apptesia
Mr. Nichols’ efforts in this regard and his work bahalf of the company’s shareholders.

Edward S. Adam
Chairman of the Boar
Scio Diamond Technology Corporati
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Exhibit 10.3

&QJQDIAMOND

Technology Corporation

December 5, 2012

Mr. Stephen D. Kelley
7248 Ryehill Drive
Cary, NC 27519

Dear Steve:

We are delighted to make this offer of employmeith&cio Diamond Technology Corporation, Inc. (“8Clor the “Company”) as the Chief
Executive Officer. The terms of the offer are aiofvs:

Compensation: Your base salary shall be fixed at $22,917.00npenth, less applicable withholdings, payable inqabc installments in
accordance with the Compasypayroll policies as established from time to tivieu will receive a review by the Compensation Quittee a
least annually (typically, within ninety days fallong the end of the Company’s fiscal year), andGoepensation Committee, or in the
absence of such a committee, the Company’s Boalldrettors (the “Board”), may, in its sole and @atdral discretion, increase (but without
your consent may not decrease) your base salanyyaime it shall determine to do so. At the disiom and direction of the Compe's
Chairman of the Board, you will report directlyttee Company’s Chairman of the Board.

Performance Bonus. You will be eligible for a 2013 fiscal year penfnance bonus of up to $100,000 for achieving perémce targets, as
determined in the sole and unilateral discretiothefBoard, for the Company’s 2013 fiscal year pl&or performance in excess of the plan
you may be eligible in the sole and unilateral gition of the Board for up to an additional $50,@@8formance bonus. The performa
targets, to which award of these bonuses will tesit, must be agreed to by both you and the Coynfudiowing acceptance of the
Company’s 2013 operating plan by the Board. Amshguerformance bonuses will be paid within 45 dafythe close of the fiscal year to
which the bonuses relate, provided that you hateolantarily terminated employment or been terrtédafor Cause (as defined below) prior
to that date, in which event no bonus amount dietue or payable.

Relocation Expense Reimbursement To assist with your relocation to the Greenwilfea, you will be entitled to reimbursement ofiatt
relocation expenses in an amount not to exceed®8Pnet of applicable taxes. Reimbursable relonaxpenses shall include the costs of
moving household belongings, transportation toGheenville area, up to 12 months of temporary vexpenses, and miscellaneous
expenditures, but do not include interest chargesalties, points, deposits, commissions, or ahgratxpenses related to the purchase, si
lease of a residence or property. If you voluhtdeiave the Company or are terminated for Causkinvone year of your start date, you will
owe a prorated portion (determined by the ratio of the daysaining in that initial year to 365) of the reddion benefit back to the Compa

Severance: Upon termination during the effectiveness of thiter for all reasons other than for Cause or yamluntary resignation, the
Company agrees that in exchange for a generalseel®ayou to the Company and its officers, emplsyskareholders, and agents from
liability to be reasonably agreed upon by you drl@ompany and one-year non-solicitation and nanpetition restrictions from you,
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you will be entitled to receive for a period of twe months from your date of termination, (i) ydaase salary plus (ii) $2,700, which $2,7
per month payments are intended to offset yourntialemedical, dental and life insurance expensekamy premiums required under
COBRA or comparable state law, each paid in acca@avith the Company’s payroll and benefit policidgisthe termination of your
employment is for Cause or due to your voluntasygmation, you will not be entitled to any severnoc benefit payment.

Fringe Benefits. You will be entitled to participate in all emglke benefit plans and programs available to sifgikituated employees of
the Company, which the Company shall have in fénmae time to time. You will be entitled to 20 dagfpaid vacation each calendar year.

Equity : You are offered herein an incentive stock opgoant to purchase 3,200,000 common shares, off3aimond Technology
Corporation, Inc. Common Stock, $0.001 par valt@neexercise price of $1.01 per share. Thesé stoitons shall vest according to the
following schedule: options to purchase 600,000eshanmediately upon your start date, options telpase 500,000 shares upon the six-
month anniversary of your start date, options tpase 1,000,000 shares when SCIO achieves cuwrutatrenue of $5 million (U.S.)
(cumulative from January 1, 2013 forward), optitmpurchase 500,000 shares when SCIO achieves atimeuEBITDA of $1 million (U.S.)
(cumulative from January 1, 2013 forward), and amito purchase 600,000 shares when SCIO achiavagative EBITDA of $2.5 million
(U.S.) (cumulative from January 1, 2013 forward)the event of termination for all reasons othantfor Cause or your voluntary
resignation, the Company agrees that, in exchamga deneral release by you to the Company araffiters, directors, employees,
shareholders, and agents from liability to be reabty agreed upon by you and the Company, the Coyndl: 1) extend the period during
which you may exercise your option with respecng portion or all of your vested options to puissthahares to within twelve months
following your date of separation; and 2) agreetaaxercise any right of repurchase. All grardptions will automatically vest in the event
of a “change in control” (as defined below) of thempany. The options may be exercised for fivagy&am the vesting date, subject to
approval of the Board (and in no event, and degpitghing contained herein to the contrary, may@ptjon be exercised after ten years from
the grant date). Notwithstanding anything contdiherein to the contrary, the grant of incentivecktoptions and the terms therein are at all
times subject to approval of the Board and sulifecompliance with the Company’s Share IncentivanPihe relevant qualified stock option
grant agreement and applicable law.

Change in Control: In the event of termination, for any reason othen for Cause or your voluntary resignation, migithe four-month
period before or the twelve-month period after laditge in controlthat implies a Company value of $50,000,000 or myoe will be entitle
to (i) a lump-sum cash payment equal to the sufa)o2.0 times your annual base salary on the déyrdéhe change in control or the day
before your termination, whichever is higher, plosany base salary or bonus earned or accruedghrine date of termination and not
previously paid, and (i) payment of $2,700 per thdior 24 months, which payments are intended feebdfyour potential medical, dental and
life insurance expenses. In such event, you eifiain subject to the terms of the Company’s Prtgsidnformation and Inventions
Agreement. For purposes of this letter, a “changmntrol” shall be deemed to occur on the datel@ding of any of the following: (x) a
merger in which SCIO is not the surviving entity) & sale of all of the outstanding shares of S€I§0ck; or (z) a sale by SCIO of
substantially all of its assets.

Definition of “Cause” : As applied to the terms of this letter, the té@ause’means: (i) conviction of, or plea of guilty or nontest by yoi
of a felony or crime of dishonesty or moral turpiigs (i) your commission, as determined by the Boaf an intentional act, or an act of fre
dishonesty, or theft affecting the property, refiata or business of the Company; (iii) your willland persistent neglect of the duties and
responsibilities of your position; (iv) failure cefusal to carry out the lawful directives of
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the Board; (v) diverting any business opportunityhe Company or its affiliates for your own perabgain; (vi) misrepresentation of a
significant fact on your employment application amdesume; (vii) misuse of alcohol or drugs afiegtwork performance, or (viii) death or
disability that prevents you from performing the@stial functions of your position with or withawasonable accommodation.

Employee at Will: Your employment relationship will be as an emplogewiill, which means that either you or the Comparay terminate
your employment at any time and for any reasoroonb reasor

No Obstacle to Acceptance: You represent and warrant that you are not stibjeiny non-compete, non-disclosure, or similaeament or
restrictive covenant that would prevent you fromegating this position or that would materially inpgour ability to perform the duties of
this position.

Confidentiality, Etc. Agreement: You agree that you will be subject to, and shaiere, the Company’s Proprietary Information and
Inventions Agreement, a copy of which is attacheckto as Exhibit A and incorporated herein by exiee.

Amendments: The terms of your employment may in the future foeaded, but only by a writing which is signed byhbgou and, on behe
of the Company, a duly authorized officer.

Entire Agreement:; This letter agreement constitutes the entire ageatimetween the parties, and supersedes all gieements and
understandings, relating to the subject mattehigfletter agreement.

Additional Terms: This letter agreement shall be governed by andtagts in accordance with the substantive law ofStede of South
Carolina, without regard to choice of law princigleThe parties agree that the exclusive jurisaticind venue for resolution of any disputes
arising out of this letter agreement or your empient with the Company shall be solely in the federatate courts located in South
Carolina, and the parties do hereby waive the tigiproceed in any other forum. If any portiorpoovision of this letter agreement shall to
any extent be declared illegal or unenforceabla bgurt of competent jurisdiction, then the remaimaf this letter agreement, or the
application of such portion or provision in circuarsces other than those as to which it is so dettléliegal or unenforceable, shall not be
affected thereby, and each portion and provisiathisfletter agreement shall be valid and enforleetbthe fullest extent permitted by law.
This letter agreement may be executed in one oemaunterparts, any one of which need not conkarsignatures of more than one party,
but all such counterparts taken together, wheweeld, will constitute one and the same instrument.

Steve, all of us at SCIO are genuinely enthusiadiaut the prospect of your joining the Company laglging to move us forward over what
promises to be a very exciting and challengingriitu look forward to your joining us at SCIO.

*kkkk
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Regards,

/s/ Edward S. Adam

Edward S. Adams
Chairman, Board of Directors, SCIO DIAMOND TECHNORY CORPORATION

By signature attached below, | accept this offeemployment and the terms herein.

My employment will commence on December 5, 2012.

/sl Stephen D. Kelle December 5, 201

Stephen D. Kelle! Date of Acceptanc




EXHIBIT A

PROPRIETARY INFORMATION AND INVENTIONS AGREEMENT

This Proprietary Information and Inventions Agreainghis “Agreement”) is made between me, the usideed employee
(sometimes referred to as “Executive”), and Scianbond Technology Corporation (the “Company”), asd imaterial part of the
consideration for my employment by the Company pifemises, mutual covenants and representatioriained herein and other good and
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged by the parties:

1. No Conflict. | have not entered into, and | agree | will anter into, any agreement either written or aradanflict with
this Agreement or my employment with the Companwillinot violate any agreement with or rights afyathird party or, except as expressly
authorized by the Company in writing hereafter, aisdisclose my own or any third party’s confidahthformation or intellectual property
when acting within the scope of my employment dieotvise on behalf of the Company. Further, | hasteraetained anything containing any
confidential information of a prior employer or ettthird party, whether or not created by me.

2. Intellectual Property Assignment The Company shall own all right, title and net&t (including, but not limited to, patent
rights, copyrights, trade secret rights, mask wagkts,sui generis database rights and all other intellectual and stvital property rights of
any sort throughout the world) relating to any afidnventions (whether or not patentable), workauthorship, mask works, designs, know-
how, research, development, trade secrets, teabsiiguocesses, procedures, plans, policies, disegybardware, software, screens,
specifications, designs, drawings, ideas and inftion made or conceived or reduced to practicejhiale or in part, by me or any other
employee, independent contractor or agent of thegamy during the term of my employment with Compé&uollectively, “Inventions”), and
| will promptly disclose all Inventions to the Coany. “Inventions” is to be broadly defined. By wafyexample only and without
limitation, Inventions include all items mentioniecthe first sentence of this paragraph and anyadlnidformation concerning teaching
techniques, processes, formulas, innovations, d&@es, improvements, research or developmentesidesults, data, formats, marketing
plans, business plans, strategies, forecasts, ligpet financial information, budgets, projectioand customer and supplier identities,
characteristics and agreements.

I hereby make all assignments necessary to acceimipie foregoing. | shall further assist the Conypahthe Companyg’ expense,
further evidence, record and perfect such assigtsnand to perfect, obtain, maintain, enforce, defénd any rights specified to be so owned
or assigned. | hereby irrevocably designate andiapthe Company and its agents as attorneys-intdeact for and in my behalf to execute
and file any document and to do all other lawfglgrmitted acts to further the purposes of the foirggywith the same legal force and effec
if executed by me. If | wish to clarify that somiettp created by me prior to my employment that sdab the Company’s actual or proposed
business is not within the scope of this Agreemiemaye listed it on Appendix A. If | use or (extguirsuant to this paragraph 2) disclose my
own or any third party’s confidential information intellectual property when acting within the seaf my employment or otherwise on
behalf of the Company, the Company will have ahdreby grant the Company a perpetual, irrevocaimedwide, royalty-free, non-
exclusive, sublicensable right and license to e@xplad exercise all such confidential informatiomantellectual property rights.

3. Reserved
4, Moral Rights. To the extent allowed by law, paragraph 2 idekiall rights of paternity, integrity, discloswned

withdrawal and any other rights that may be knowwoareferred to as “moral
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rights,” “artist’s rights,” “droit moral,” or theilkke (collectively “Moral Rights”). To the extentétain any such Moral Rights under applicable
law, | hereby ratify and consent to any action thay be taken with respect to such Moral Rightsibguthorized by the Company and agree
not to assert any Moral Rights with respect theretall confirm any such ratifications, consentsdaagreements from time to time as
requested by the Company.

5. Confidential Information | agree that all Inventions and all other bas#) technical and financial information (including
without limitation, the identity of and informatiaelating to customers, potential customers, sepglistrategic partners, service providers,
employees, agents or shareholders of the Compategdlop, learn or obtain during the term of my Eyment that relate to the Company or
the business or demonstrably anticipated busirnfets&e Company or that are received by or for then@any in confidence, constitute
“Proprietary Information.’Proprietary Information includes not only infornatidisclosed by the Company or its clients to miaéncourse ¢
my employment, but also information developed arhed by me during the course of my employment tighCompany, such as Inventions
(as defined above). Proprietary Information is éddpoadly defined. Proprietary Information includest is not limited to, all information that
has or could have commercial value or other utilitthe business in which the Company or clienéseargaged or contemplate engaging,
which also includes, but is not limited to, allonfnation of which the unauthorized disclosure cdagdietrimental to the interests of the
Company or clients, whether or not such informatidentified as Proprietary Information by ther@many or clients, which does not rise to
the level of a Trade Secret. By way of example @mg without limitation, Proprietary Informationcindes any and all information
concerning teaching techniques, processes, inlim&tinventions, discoveries, improvements, researcdevelopment and test results,
specifications, data, know-how, formats, markeptans, business plans, strategies, forecasts, lispet financial information, budgets,
projections, and customer and supplier identitagracteristics, and agreements which does notaite level of a Trade Secret. The term
Trade Secret(s), as such term is used herein, nig@nsation, without regard to form, including,tmot limited to, technical or nontechnical
data, a formula, a pattern, a compilation, a pnogradevice, a method, a technique, a drawingpegss, financial data, financial plans,
product plans, or a list of actual or potentialtougers or suppliers which is not commonly knowrobyvailable to the public and which
information (i) derives economic value, actual otgmtial, from not being generally known to, and loeing readily ascertainable by proper
means by, other persons who can obtain economie yedm its disclosure or use; and (ii) is the sabpf efforts that are reasonable unde
circumstances to maintain its secrecy. Duringi¢hen of my employment and until the fifth annivagsaf the conclusion of my employment
with the Company, | will hold in confidence and nidtulge, disclose or otherwise use any Proprietiafgrmation except within the scope of
my employment by the Company. | further covenaut agree that during the term of my employment drall &imes thereafter, | will hold in
confidence and not divulge, disclose or otherwise any Trade Secrets of the Company except witieis¢ope of my employment by the
Company. However, | shall not be obligated untiesr paragraph with respect to information | canwoent is or becomes readily publicly
available without restriction through no fault ofna. | acknowledge that all Proprietary Informatianany form or medium, including copies
thereof is the sole and exclusive property of tbenGany. Upon termination of my employment, | wilbmptly return to the Company any
and all items containing or embodying Proprietarfpitmation in any form or medium (including all éep), except that | may keep a single
personal copy of (i) my compensation records nidterials distributed to shareholders generally(@ijdhis Agreement. | also recognize and
agree that | have no expectation of privacy wigpeet to the Company’s telecommunications, netwgrkir information processing systems
(including, without limitation, stored computerefl, email messages and voice messages) and ttaativity and any files or messages on or
using any of those systems may be monitored devell at any time without notice.

6. Non-Solicitation. | agree that during the term of my employmert antil the second anniversary of the conclusiomy
employment with the Company, | will not encouragealicit any




employee or consultant of the Company to leaveCtimpany for any reason (except for the bona fidedfiof Company personnel within the
scope of my employment). | also agree that dutiregtérm of my employment (whether or not duringithess hours) and until the second
anniversary of the conclusion of my employment wfith Company, | will not solicit business from, @ivbusiness from, or attempt to con
to other methods of using or offering the sameirailar products or services as provided by the Camypor its affiliates to any person or
entity that is or was a client or prospective dliehthe Company or its affiliates at any time dgrthe 24 months prior to the date of
termination of my employment.

7. Non-Compete During Executive’s employment with the Compamygl for a period of 12 months thereafter, Executive
shall not (without the prior written consent of iempany) compete with the Company or any of iliafes by, directly or indirectly,
forming, serving as an organizer, director or @fiof, or consultant to, or acquiring or maintaghimore than a 5% investment in, a
Competing Business located in the Territory. “Bdfie” shall mean any business entity controlleddmntrolling or under common control
with the Company. “Business” shall mean the produnodf cultured diamonds, and any other relatednmss engaged in by the Company or
any of its Affiliates as of the date of terminatiofCompeting Business” shall mean any business ihavhole or in part, is the same or
substantially the same as the Business. “Terfitsimall mean any state in the continental Uniteztet of America and the States of Alaska
and Hawaii into which the Company has sold proddating the 60 day period ending of the date offikecutive’s termination.

8. Survival. | agree that my obligations under paragrapl® 2, 5, 6 and 7 of this Agreement shall contimueffect after
termination of my employment, regardless of thesogeor reasons for termination, and whether suchitation is voluntary or involuntary
my part, and that the Company is entitled to comigata my obligations under this Agreement to artyreilemployer or potential employer
of mine. My obligations under paragraphs 2, 4 aiakb shall be binding upon my heirs, executorsigas, and administrators and shall inure
to the benefit of the Company, its subsidiariesgegsors and assigns.

9. Governing Law; Choice of Forum Any dispute in the meaning, effect or validitiythis Agreement shall be resolved in
accordance with the laws of the State of South iPe&ravithout regard to the conflict of laws prowss thereof. | further agree that if one or
more provisions of this Agreement are held to legdl or unenforceable under applicable South @axdaw, such illegal or unenforceable
portion(s) shall be limited or excluded from thigr&ement to the minimum extent required so thatAlgreement shall otherwise remain in
full force and effect and enforceable in accordanmitk its terms. | also agree that if any restantin this Agreement shall be determined t
invalid and unenforceable, it shall automaticakyrbodified, or may be modified by a court of congpefurisdiction, to the extent necessary
to make it valid and enforceable. | also understhatiany breach of this Agreement will cause mraple harm to the Company for which
damages would not be an adequate remedy, andfdresrthe Company will be entitled to injunctivdieg&with respect thereto in addition to
any other remedies. | hereby waive any requirertiettthe Company post a bond or similar securitinstrument in connection with any
action the Company may commence in an effort toreefthis Agreement.

10. Miscellaneous Except for my employment agreement with the @Gany, this Agreement supersedes all prior agreesnment
and understandings between the parties—whether cmicated in writing, orally or otherwise—and the@rmesentations, covenants and
agreements herein shall be binding and in fulldaxgainst the parties effective from the commeno¢miemy employment with the
Company. | may not assign this Agreement or arlytsigr obligations hereunder. This Agreement dfiatl and inure to the benefit of each
party and its respective successors, heirs angrass\ny references to the “Company” in this Agreebshall include any subsidiary,
affiliate, strategic partner, assign and/or suamessthe Company or any similarly situated party.
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| HAVE READ THIS AGREEMENT CAREFULLY AND  UNDERSTA ND AND ACCEPT THE OBLIGATIONS WHICH
IT IMPOSES UPON ME WITHOUT RESERVATION. | SIGN THIS AGREEMENT VOLUNTARILY AND FREELY, IN
DUPLICATE, WITH THE UNDERSTANDING THAT ONE COUNTERP ART WILL BE RETAINED BY COMPANY AND THE
OTHER COUNTERPART WILL BE RETAINED BY ME.

EXECUTIVE

/s/ Stephen D. Kelle

Stephen D. Kelle!
Address:

7248 Ryehill Drive
Cary, North Carolina 2751

December 5, 201

Date of Commencement of Employmi

December 5, 201

Date Signec

Accepted and Agreed t
Scio Diamond Technology Corporatior

/s/ Edward S. Adam
Edward S. Adam
Chairman of the Board of Directo




APPENDIX A
PRIOR MATTER

None




Exhibit 99.1
Scio Diamond Names Steve Kelley as New CEO

Greenville, SC, Dec 7, 2012 — Scio Diamond TechgglGorporation (OTCBB: SCIO.0B) (hereinafter “Sci”’the “company”) today
announced that its Board of Directors has appoiStegle Kelley as Chief Executive Officer, effectdecember 5, 2012.

Mr. Kelley has nearly 20 years of leadership exgrae in technology businesses, most recently af Cipierating Officer and Executive Vi
President of Cree, Inc., a worldwide leader in LEilicon carbide and gallium nitride material teolagies. His responsibilities at Cree
included worldwide production, licensing, technglatevelopment and the chips & materials businég¢<Cree, Mr. Kelley directed a
capacity expansion program that more than doubhédbutput in 24 months while significantly lowegmnit cost.

Prior to his employment at Cree, Mr. Kelley wasiaé/President at Texas Instruments, Inc. (“TI"),endhe led the turnaround of a large
business unit. Prior to joining TI, Mr. Kelley wasSenior Vice President at Philips Semiconductehgre he successfully grew sales and
profits at a variety of small and large businedseated in North America, Europe and Asia.

Mr. Kelley earned a SB ChE at the Massachusettgutesof Technology, and a JD at Santa Clara Usitee He is also member of the board
of Switch Lighting, a California-based LED lightimpmpany.

Ed Adams, Chairman of Scio’s Board of DirectorsgdsaVe are delighted that Steve has accepted fiar to lead Scio. His diverse skill set,
international business experience and technicahaaware a great fit for the company. In many wayssee Cree, Steve’s former company,
as an aspirational model for Scio and where it inggh From that perspective, Steve's experienaditg high-growth technology businesses
fits ideally with Scio’s continuing and rapid evabn toward large-scale production of diamond miaten’d also like to thank Joseph Lancia
for his service to the company. He helped make &ciommercially viable enterprise with excellerawgth prospects.”

Steve Kelley commented: “| am very impressed witioS growth potential. The fundamentals are excll a well-established and patent-
protected technology, strong customer demand, nateleapital intensity and good gross margins. 8icimonds are an eco-friendly
alternative to mined diamonds. Scio has the paktttibe a phenomenal business.”

About Scio

Scio employs a patent-protected chemical vapor glgpo process to produce high-quality, single-ta/diamonds in a controlled laboratory
setting, with such diamonds referred to as “labagrbor cultivated diamonds. These cultivated dian®have chemical, physical and optical
properties identical to mined diamonds. The com{samanufacturing process enables it to produce-biggdity, high-purity, single-crystal
colorless, near colorless and fancy colored diarsond




Scio’s technology offers the flexibility to produta-grown diamonds in size, color and quality comations that are very rare in nature. Scio
produces diamonds for industrial, gemstone, medigdlsemiconductor applications.

Cautionary Note Regarding Forward-Looking Statemens

This press release contains forward-looking statésnat may involve known and unknown risks, utaieties and other factors which may
cause the actual results, performance or achievismé®cio to be materially different from futuesults, performance or achievements
expressed or implied by any forward-looking stateteeForward-looking statements, which involve agstions and describe future plans,
strategies and expectations of the company, arerginidentifiable by use of the words “may,” “Wil“should,” “could,” “would,”

“forecast,” “potential,” “continue,” “contemplate;expect,” “anticipate,” “estimate,” “believe,” “tend,” “or “project”or the negative of the:
words or other variations on these words or contigar@rminology. These forward-looking statememéstased on assumptions that may be
incorrect, and there can be no assurance that pegetions included in these forward-looking staénts will come to pass. Actual results of
the company could differ materially from those eegsed or implied by the forward-looking statemasts result of various factors. Except
as required by applicable laws, the company hasbtigation to update publicly any forward-lookingtements for any reason, even if new
information becomes available or other events ottthe future.

Contact:

Scio Diamond Technology Corporation
Steve Kelley
864-751-4880




