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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:January 29, 2013
(Date of earliest event reported)

SCIO DIAMOND TECHNOLOGY CORPORATION

(Exact name of registrant as specified in its arart

Commission File Number333-166786

Nevada 45-3849662
(State or other jurisdiction of incorporatic (IRS Employer Identification No

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

(864) 751-4880
(Registrant’s telephone number, including area fode

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

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {limbligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule?{l®) under the Exchange Act (17 CFR 240.14d-2(b))
O

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

Appointment of Chief Executive Officer

On January 29, 2013, the Board of Directors of ®amond Technology Corporation (the “Company”) aipped Michael W.
McMahon to serve as Chief Executive Officer of @@mpany, effective on February 1, 2013. Mr. McMahage 62, has served as Chief
Operating Officer of the Company since October 20Rfior to that time, from May 2006 until SeptemB611, Mr. McMahon was the
President of Unique Solutions, LLC, a company fitavides expertise in the control of engineerind eonstruction projects, and from
September of 2001 until May of 2006 he served @srdor Vice President with Fluor Corporation, adieg engineering construction
company. From August 1994 until August of 2001, McMahon was a Senior Vice President with Jacaimgirteering Corporation, a
provider of technical, professional and construtservices.

Mr. McMahon does not have a direct or indirect maténterest in any currently proposed transactmwhich the Company is to be a
participant in which the amount involved exceed2®Q00, nor has Mr. McMahon had a direct or indireaterial interest in any such
transaction since the beginning of the Companygsfiacal year. There are no family relationstipsveen Mr. McMahon and any other
director or executive officer of the Company.

In connection with Mr. McMahon’s appointment, haldhe Company entered into a letter agreement diaedary 29, 2013 (the
“Employment Letter”), setting forth the terms undaérich Mr. McMahon will serve as the Company’s Ghisecutive Officer. The
Employment Letter supersedes the Amended and RddEabployment Agreement entered into between thegaoy and Mr. McMahon on
August 3, 2012, which is described in the Compa@usrent Report on Form 8-K filed with the Secestiand Exchange Commission on
August 8, 2012. The Employment Letter has noeset tand provides that Mr. McMahon is an employesikt

Pursuant to the Employment Letter, Mr. McMahonrisitked to:

» abase salary, initially in the amount of $20,8332r month ($249,999 per year), subject to ine€bst not decrease absent
Mr. McMahon'’s consent) in the discretion of the Gmamy’s Compensation Committee or the Board;

» eligibility for a 2013 fiscal year performance bamf up to $100,000 for achieving performance targethe Company’s
2013 fiscal year plan, as determined in the sotewanilateral discretion of the Board, with the penfiance targets to be agre
upon by Mr. McMahon and the Company following adeepe of the Company’s 2013 fiscal year plan byBbard,;

* incentive options, which were granted on Januarn?22d3 pursuant to the Company’s 2012 Share InceRtian (the “Plan”),
to purchase 1,500,000 shares of the Company’s constock, $0.001 par value (“Common Stock”), at sereise price of
$0.93 per share, which shall vest as follows: 250 shares immediately upon Mr. McMahon's Februarg013 start date;
234,375 shares upon the six-month anniversaryeo$thrt date; 468,750 shares when the Companyvashi@mulative
revenues of $5 million (cumulative from Januar2@13); 234,375 shares when the Company achieveslatine EBITDA of
$1 million (cumulative from January 1, 2013), argd 250 shares when the Company achieves cumuBBVEDA of $2.5
million (cumulative from January 1, 2013), subjexthe terms of the Plan; and

e participate in all employee benefit plans and paogg available to similarly situated employees, @mdo twenty days of paid
vacation per calendar year.

The Employment Letter also provides that if Mr. Mahbn’s employment is terminated for any reasonrdtien for “Cause” (as
defined in the Employment Letter) or his voluntaggignation, in exchange for a general release byMdMahon of the Company and its
officers, directors, employees, shareholders, giediis from liability, as well as one-year non-stditton and non-competition covenants from
Mr. McMahon, Mr. McMahon will be entitled to receiyfor twelve months following his date of terminat, (i) his base salary plus
(i) $2,000 per




month to offset his potential medial, dental affiel iinsurance expenses and any premiums requiregf @@BRA comparable state law, each
paid in accordance with the Company’s payroll aeddiit policies. In addition, the Company willgalin exchange for a general release by
Mr. McMahon of the Company and its officers, diggst employees, shareholders, and agents frontityalgil) extend the period during
which Mr. McMahon may exercise his option with respto any portion or all of his vested optionptwchase shares to within twelve
months following his date of separation, and (2eagiot to exercise any right of repurchase. Adhged options will automatically vest in the
event of a “change in control” of the Company, vihidill be deemed to have occurred on the dateasfiety of any of the following: (i) a
merger in which the Company is not the survivintiten(ii) a sale of all of the outstanding shaocdshe Company’s stock or (iii) a sale by the
Company of substantially all of its assets)). His tase, the Employment Letter provides that fiteons will be exercisable for five years
from the vesting date, subject to approval of tlharf, provided that no options may be exercisezt &h years following the date of grant
Mr. McMahon’s employment is terminated for “Cause’due to his voluntary resignation, he will notebttitled to severance or benefit
payments.

In addition, under the Employment Letter, in themvMr. McMahon’s employment is terminated, for aagson other than for “Cause”
or his voluntary resignation, during the four-mop#riod before or the twelve-month period afteclhange in control” that implies a
Company value of $50,000,000 or more, Mr. McMahdlhhve entitled to (i) a lump-sum cash payment égodhe sum of (a) 2.0 times his
annual base salary on the day before the changmnimnol or the day before termination, whichevehigher, plus (b) any base salary or bonus
earned or accrued through the date of terminatiohnat previously paid, and (ii) payment of $2,@&0 month for 24 months, which
payments are intended to offset potential medd=ital and life insurance expenses. Mr. McMahouldalso remain subject to the terms of
the Company'’s Proprietary Information and Invergidmgreement.

The foregoing description of the Employment Leisenot complete and is qualified in its entiretyrieference to the Employment
Letter, a copy of which is filed as Exhibit 10.1thdas Current Report on Form 8-K and is incorpaidierein by reference. The options
granted to Mr. McMahon were awarded pursuant td’lae and are subject to all the terms and comditaf the Plan as well as the related
Qualified Stock Option Grant Agreement. A copytoé form of Qualified Stock Option Grant Agreemaséd in connection with the award
to Mr. McMahon is on file with the Securities andcdBange Commission as Exhibit 10.7 to the Compa@ysent Report on Form 8-K filed
on August 8, 2012, provided that the options griweMr. McMahon will automatically vest in the enteof a “change in control” of the
Company and be exercisable in such event as prbaldeve. The Plan, an omnibus plan that allowshelissuance of stock options, stock
appreciation rights, phantom stock, and other stiaded awards, was adopted on May 7, 2012. Aabigb to 5,000,000 shares (subject to
adjustment) may be issued under the Plan. Thgdarg summary of the Plan is not complete and dified in its entirety by reference to
the full text of the Plan, a copy of which is attad as Exhibit 10.2 to this Current Report on F8rif.

Appointment of Director

On January 29, 2013, the Board of Directors ofGbenpany appointed Robert C. Linares to serve asrabar of the Board, filling the
existing vacancy on the Board. Pursuant to owstieg director compensation policy, for each Baakkting he attends Mr. Linares will
(i) receive $1,250, plus related expenses, and€iiligible to receive options to purchase 6,2%0es of Common Stock pursuant to the F
to be granted by the Board in accordance withté#isdard procedure for such grants.

There are no family relationships between Mr. Lésaand any other director or executive officethaf Company, except that he is the
father-inlaw of Edward S. Adams, who serves as ChairmaheBbard. Other than as described below, Mr. lesaioes not have a direct
indirect material interest in any currently propt$ensaction to which the Company is to be a ggsnt in which the amount involved
exceeds $120,000, nor has Mr. Linares had a dirdadirect material interest in any such trangacsince the beginning of the Company’s
last fiscal year.

On August 31, 2011, the Company acquired certaata®f Apollo Diamond, Inc. (“ADI”) (the “ADI AsséPurchase”), consisting
primarily of diamond growing machines and intelledtproperty related thereto, for which the Comppaigd ADI an aggregate of $2,000,000
in a combination of cash and a promissory note with a September 1, 2012 maturity date. In erion with the ADI Asset Purchase,
the Company also agreed to provide certain cuagrdtformer stockholders of ADI that were accreditaestors the right to acquire up to
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approximately 16 million shares of Common Stockhef Company for $0.01 per share (the “ADI OfferingAccordingly, the purchase price
for the ADI assets was an aggregate of $2,000j80Dcombination of cash and a promissory notes file ADI subscription rights. In
addition, on June 5, 2012, the Company acquiredtanbally all of the assets of Apollo Diamond Géong Corporation (“ADGC”) (the
“ADGC Asset Purchase”), consisting primarily of twed diamond gemstone-related know-how, inventang, various intellectual property,
in exchange for $100,000 in cash and the oppostdioitcertain current and former stockholders of @D that are accredited investors to
acquire up to approximately 1 million shares of @uon Stock of the Company for $0.01 per share (#B2GC Offering”) with the intent the
ADI Offering be conducted substantially concurrgmtith the ADGC Offering. Cumulatively, the Compalmas issued 14,337,473 shares
under the ADI and ADGC subscription rights. Mrnares served as Chairman of the Board of each dfahd ADGC and was the largest
stockholder of each of ADI and ADGC. Mr. Linaragghased 250,000 shares of Common Stock of the @oyngs a former ADI
stockholder in connection with the ADI Offering aABGC Offering.

Item 7.01 Regulation FD Disclosure

On February 1, 2013, the Company issued a presaselnnouncing the appointment of Mr. McMahontdsf&xecutive Officer. A
copy of the press release is furnished as Exhébit ® this Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits
10.1 Employment Letter Agreement dated January 29, 2@i®een Scio Diamond Technology Corporation anchistt
McMahon
10.2 Scio Diamond Technology Corp. 2012 Share InceriRiaa
99.1 Press release dated February 1, z




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned hereunto duly authorized.

SCIO DIAMOND TECHNOLOGY CORPORATION
By: /s/ Edward S. Adam

Edward S. Adam
Chairman of the Boar

Date: February 4, 2013




Exhibit 10.1

SCIODIAMOND

Technology Carporation

January 29, 2013

Mr. Michael McMahon
411 University Ridge, Suite D
Greenville, SC 29601

Dear Michael:

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 altoivs:

Compensation: Your base salary shall be fixed at $20,833.25wpenth, less applicable withholdings, payable irquéc installments in
accordance with the Compasypayroll policies as established from time to tiMeu 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 désion 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 dison of the Board for up to an additional $50,p@dformance bonus. The performa
targets, to which award of these bonuses will tpesit, must be agreed to by both you and the Coynfudlowing 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 haveelontarily terminated employment or been terrtedafor Cause (as defined below) prior
to that date, in which event no bonus amount dietue or payable.

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 generalselaayou to the Company and its officers, empleyskareholders, and agents from
liability to be reasonably agreed upon by you drel@ompany and one-year non-solicitation and nanpetition restrictions from you, you
will be entitled to receive for a period of twelwr®nths from your date of termination, (i) your baaéary plus (ii) $2,000, which $2,000 per
month payments are intended to offset your potemtélical, dental and life insurance expenses aggeemiums required under COBRA or
comparable state law, each paid in accordancethélCompany’s payroll and benefit policies. If themination of your employment is for
Cause or due to your voluntary resignation, yoli mat be entitled to any severance or benefit paytme

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 fin@e time to time. You will be entitled to 20 dagbpaid vacation each calendar year.
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Equity : You are offered herein an incentive stock opgoant to purchase 1,500,000 common shares, off3aimond Technology
Corporation, Inc. Common Stock, $0.001 par valt@neexercise price equal to the closing pricenendate of this agreement. These stock
options shall vest according to the following salledoptions to purchase 271,250 shares immediafedy your start date, options to
purchase 234,375 shares upon the six-month anaiyes$ your start date, options to purchase 468sHaes when SCIO achieves
cumulative revenue of $5 million (U.S.) (cumulativem January 1, 2013 forward), options to purch2®£ 375 shares when SCIO achieves
cumulative EBITDA of $1 million (U.S.) (cumulatiieom January 1, 2013 forward), and options to paseh?91,250 shares when SCIO
achieves cumulative EBITDA of $2.5 million (U.Scugnulative from January 1, 2013 forward). In thergwof termination for all reasons
other than for Cause or your voluntary resignatiba,Company agrees that, in exchange for a geredease by you to the Company and its
officers, directors, employees, shareholders, geats from liability to be reasonably agreed upgiydu and the Company, the Company
will: 1) extend the period during which you mayeesise your option with respect to any portion lbofiyour vested options to purchase
shares to within twelve months following your dafeseparation; and 2) agree not to exercise ainy afjrepurchase. All granted options will
automatically vest in the event of a “change intoali (as defined below) of the Company. The opsianay be exercised for five years from
the vesting date, subject to approval of the Bgandl in no event, and despite anything containeeitéo the contrary, may any option be
exercised after ten years from the grant date)twhlustanding anything contained herein to the @yt the grant of incentive stock options
and the terms therein are at all times subjecppraval of the Board and subject to compliance withCompany’s Share Incentive Plan, the
relevant qualified stock option grant agreement apylicable 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 control” that implies a Company value$&0,000,000 or more, you will be
entitled to (i) a lump-sum cash payment equal ¢éostiam of (a) 2.0 times your annual base salarhenlay before the change in control or the
day before your termination, whichever is highdusgb) any base salary or bonus earned or act¢huedgh the date of termination and not
previously paid, and (i) payment of $2,000 per thdior 24 months, which payments are intended feetfyour 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 thedsd; (v) diverting any business opportunity of
the Company or its affiliates for your own persogain; (vi) misrepresentation of a significant faatyour employment application and/or
resume; (vii) misuse of alcohol or drugs affectimgrk performance, or (viii) death or disability th@events you from performing the
essential functions of your position with or with@aasonable 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 stibjeny non-compete, non-disclosure, or similaeament or
restrictive covenant that would prevent you fromegating this position or that would materially inipgour 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 attacheceto as Exhibit A and incorporated herein by egiee.

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 mattehisfletter agreement.

Additional Terms: This letter agreement shall be governed by andtags in accordance with the substantive law ofStage 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, whervelied, will constitute one and the same instrument.

All of us at SCIO are genuinely enthusiastic alibatprospect of your joining the Company and hggommove us forward over what
promises to be a very exciting and challengingriitu look forward to your joining us at SCIO.

*kkkk

Regards,

/s/ Edward S. Adam
Edward S. Adam
Chairman, Board of Directors, SCIO DIAMOND TECHNOGBY CORPORATION

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

My employment as CEO will commence on February01L,32

/s/ Michael McMahot January 31, 201
Michael McMahon Date of Acceptanc
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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 aoter 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 AssignmenfThe Company shall own all right, title and net& (including, but not limited to, patent
rights, copyrights, trade secret rights, mask wagkts,sui generigdatabase 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 practicejhale 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 mentionicdthe first sentence of this paragraph and anyadlnidformation concerning teaching
techniques, processes, formulas, innovations, d&@es, improvements, research or developmentestdesults, data, formats, marketing
plans, business plans, strategies, forecasts, ligpet financial information, budgets, projectioand customer and supplier identities,
characteristics and agreements.

| hereby make all assignments necessary to acceimipie foregoing. | shall further assist the Conypahthe Compang’ 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 ideksall rights of paternity, integrity, disclosaned

withdrawal and any other rights that may be knowwomareferred 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 basg) 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 businfetsee 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 miaécourse ¢
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. NorSolicitation. | agree that during the term of my employmenrt antil the second anniversary of the conclusiomy
employment with the Company, | will not encourageadalicit 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. NorCompete During Executive’'s employment with the Compamy for a period of 12 months thereafter, Executive
shall not (Wlthout the prior written consent of tAiempany) compete with the Company or any of itliafes by, directly or |nd|rectly
forming, serving as an organizer, director or @fiof, or consultant to, or acquiring or maintagimore 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. “Terfitsigll mean any state in the continental Unitetet 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 paragrapt® 2, 5, 6 and 7 of this Agreement shall contiimueffect 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 ForumAny dispute in the meaning, effect or vallchifythls Agreement shall be resolved in
accordance with the laws of the State of South iPeravithout regard to the conflict of laws prowss thereof. | further agree that if one or
more provisions of this Agreement are held to lesgdl 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 @any, this Agreement supersedes all prior agreesment
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 angrasg\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/ Michael McMahor

Michael McMahor

February 1, 201

Date of Commencement of Employm:

February 1, 201

Date Signe(

Accepted and Agreed to:
Scio Diamond Technology Corporation

/s/ Edward S. Adam
Edward S. Adam
Chairman of the Board of Directa
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Exhibit 10.2
SCIO DIAMOND TECHNOLOGY CORP.
2012 SHARE INCENTIVE PLAN

1. Establishment, Purpose and Types of AwardsScio Diamond Technology Corp., a Nevada corponafihe “Corporation”hereby
establishes the 2012 SHARE INCENTIVE PLAN (the ‘fiP}a The purpose of the Plan is to advance thedsts of the Corporation by
providing directors, selected employees and coastdtof the Corporation with the opportunity to aicg shares of Common Stock. By
encouraging stock ownership, the Corporation seekstract, retain and motivate the best availpelsonnel for positions of substantial
responsibility; to provide additional incentivedivectors, selected employees and consultantsegEthrporation to promote the success of the
business as measured by the value of its sharégyearerally to increase the commonality of inter@sbhong directors, employees, consult
and other shareholders.

The Plan permits the granting of stock optionsl@iding incentive stock options within the meanidgode Section 422 and non-
qualified stock options), stock appreciation righéstricted or unrestricted stock awards, phardtwok, performance awards, other stock-
based awards, or any combination of the foregoing.

2. Definitions . Under the Plan, except where the context otherimdicates, the following definitions apply:

“ Administrator” means the Board or the committee(s) or officeafg)ointed by the Board that have authority to adkter the Plan
as provided in Section 3 hereof.

“ Affiliate " means any entity, whether now or hereafter existivhich controls, is controlled by, or is undentnon control with,
the Corporation, including, but not limited to,njbiventures, limited liability companies, and parships. For this purpose, “control” shall
mean ownership of 50% or more of the total combwatithg power or value of all classes of stockrdgeiests of the entity.

“ Award” means any stock option, stock appreciation rigtick award, phantom stock award, performancedwarnther stock-
based award pursuant to the Plan.

“ Board” means the Board of Directors of the Corporation.

“Cause” has the meaning ascribed to such term or wordsnafar import in Participant’s written employmemt service contract
with the Corporation and, in the absence of suecheagent or definition, means Participant’s (i) detign of, or plea of guilty or nolo
contendere to, a felony or crime involving morapitude; (ii) fraud on or misappropriation of anynfls or property of the Corporation, any
affiliate, customer or vendor; (iii) personal dislesty, incompetence, willful misconduct, willfulolation of any law, rule or regulation (other
than minor traffic violations or similar offenses), breach of fiduciary duty which involves persbpfit; (iv) willful misconduct in
connection with Participant’s duties or willful faie to perform Participant’s responsibilities retbest interests of the Corporation; (v) illegal
use or distribution of drugs; (vi) violation of a@prporation rule, regulation, procedure or polioy{vii) breach of any provision of any
employment, non-disclosure, non-competition, nolication or other similar agreement executed hytieipant for the benefit of the
Corporation, all as determined by the Administratanich determination will be conclusive.

“Change of Control’means if any of the following occurs:

0] any individual, firm, corporation or other entity, any group (as defined in Section 13(d)(3) orERehange Act
becomes, directly or indirectly, the beneficial @wvifas defined in the general rules and regulatditise Securities and Exchange
Commission with respect to Sections 13(d) and 18{¢he Act) of more than 35% of the then outstagdihares of the Corporatien’
capital stock entitled vote generally in the electof directors of the Corporation; or

(i) the stockholders of the Corporation approve a éafnagreement for (i) the merger or other busingsmbinatiol
of the Corporation with or into another corporatpmsuant to which the stockholders of the Corponado not own, immediately
after the transaction, more than 50% of the vopiogyer of the corporation that survives and is diplybowned corporation and no
subsidiary of another




corporation, or (ii) the sale, exchange or othepdsition of all or substantially all of the assaftshe Corporation.
“ Code” means the Internal Revenue Code of 1986, as agtkr@ehd any regulations promulgated thereunder.
“ Common Stockmeans the Corporation’s common stock, par valu@GL per share.

“ Corporation” means Scio Diamond Technology Corp., a Nevadparation.

“ Consultant’ means an individual consultant or advisor whadexs or has rendered bona fide services, incluaitigg as
distributors for the Corporation’s product line(@)her than services in connection with the offgram sale of securities of the Corporation in a
capital-raising transaction or as a market makgromoter of the Corporation’s securities.

“ Disability ” shall mean the inability to engage in any substagainful activity by reason of any medically detinable physical c
mental impairment which can be expected to reaulieiath or which has lasted or can be expecteastddr a continuous period of not less
than twelve months. The Administrator may requirehsproof of Disability as the Administrator in #sle discretion deems appropriate and
the Administrator’s good faith determination aswieether Participant is totally and permanently llisd will be final and binding on all
parties concerned.

“ Employe€ means any person employed by the Corporatiomypraffiliate, other than in the capacity as directmvisory director
or comparable status.

“ Exchange Act means the Securities Exchange Act of 1934, andet

“ Fair Market Value’ means, with respect to a share of Common Stochriy purpose on a particular date: the price &=riciéned
by the Board. For all purposes under the Planteim “relevant date” as used in this definitionamg the date as of which Fair Market Value
is to be determined in the Administrator’s solecdision.

“ Grant Agreemeritmeans a written document memorializing the teamd conditions of an Award granted pursuant tdtiag.
Each Grant Agreement shall incorporate the terntkePlan.

“ Participants” shall have the meaning set forth in Section 5.

“ Parent” shall mean a corporation, whether now or hereakésting, within the meaning of the definition “plarent corporation”
provided in Code section 424(e), or any successeto.

“ Performance Goal%shall mean performance goals established by tmiAistrator which may be based on one or morenegsi
criteria selected by the Administrator that apjlyah individual or group of individuals, the Corption and/or one or more of its Affiliates
either separately or together, over such performgeciod as the Administrator may designate, irolydout not limited to, criteria based on
operating income, earnings or earnings growthssaéturn on assets, equity or investment, regylatompliance, satisfactory internal or
external audits, improvement of financial ratingshievement of balance sheet or income stateméattodes, or any other objective goals
established by the Administrator, and may be albsafutheir terms or measured against or in refatidp to other companies comparably,
similarly or otherwise situated.

“ Subsidiary’ and “ Subsidiaries’ shall mean only a corporation or corporationsetiier now or hereafter existing, within the
meaning of the definition of “subsidiary corporatigrovided in section 424(f) of the Code, or angaessor thereto.

“ Ten-Percent Stockholdéshall mean a Participant who (applying the rdé€ode section 424(d)) owns stock possessing more
than 10% of the total combined voting power or eaddi all classes of stock or interests of the Cratfion.
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3. Administration .

€) Administration of the PlanThe Plan shall be administered by the Boardeaoramittee that may be appointed by the Board
from time to time. To the extent allowed by apptileastate or federal law, the Board by resolutiayrauthorize an officer or officers to gr:
Awards (other than stock Awards) to other officansl employees of the Corporation and its Affiliaasd, to the extent of such authorizat
such officer or officers shall be the Administrator

(b) Powers of the AdministratorThe Administrator shall have all the powers vesteit by the terms of the Plan, such powers
to include authority, in its sole discretion, t@agt Awards under the Plan, prescribe Grant Agreésreridencing such Awards and establish
programs for granting Awards.

The Administrator shall have full power and authoto take all other actions necessary to carntlo@ipurpose and intent of the
Plan, including, but not limited to, the authoriity (i) determine the eligible persons to whom, #raltime or times at which, Awards shall be
granted; (ii) determine the types of Awards to benged; (iii) determine the number of shares tede=red by or used for reference purposes
for each Award; (iv) impose such terms, limitatiprestrictions and conditions (not inconsistentwtite Plan) upon any such Award as the
Administrator shall deem appropriate, includingt bat limited to, whether a stock option shall Ineirecentive stock option or a nonqualified
stock option, any exceptions to non-transferahibityy Performance Goals applicable to Awards, anyigions relating to vesting, any
circumstances in which the Awards would termintte,period during which Awards may be exercised, the period during which Awards
shall be subject to restrictions; (v) modify, ameextend or renew outstanding Awards, or accepstinender of outstanding Awards and
substitute new Awards (provided however, that, pkes provided in Section 6 or 7(d) of the Plary, modification that would materially
adversely affect any outstanding Award shall notriagle without the consent of the holder); (vi) é&ege, extend or otherwise change the
time in which an Award may be exercised or becopagmble and to waive or accelerate the lapse, olendr in part, of any restriction or
condition with respect to such Award, includingt bot limited to, any restriction or condition witbspect to the vesting or exercisability of
an Award following termination of any grantee’s dayment or other relationship with the Corporataman Affiliate; (vii) establish
objectives and conditions (including, without liation, vesting criteria), if any, for earning Awardnd determining whether such objectives
and conditions have been satisfied; (viii) detemrtime Fair Market Value of the Common Stock frometito time in accordance with the Pl
and (ix) for any purpose, including but not limitex qualifying for preferred tax treatment undereign tax laws or otherwise complying w
the regulatory requirements of local or foreigrigdictions, to establish, amend, modify, administeterminate sub-plans, and prescribe,
amend and rescind rules and regulations relatisgi¢h sub-plans.

The Administrator shall have full power and authgrin its sole discretion, to administer and iptet the Plan, Grant Agreements
and all other documents relevant to the Plan andrdwissued thereunder, and to adopt and intespoét rules, regulations, agreements,
guidelines and instruments for the administratibthe Plan and for the conduct of its businesdhiasdidministrator deems necessary or
advisable.

(c) Non-Uniform Determinations The Administrator’s determinations under the Rlanluding, without limitation,
determinations of the persons to receive Awardsfdhm, amount and timing of such Awards, the teamd provisions of such Awards and
the Grant Agreements evidencing such Awards) neetenuniform and may be made by the Administragdectively among persons who
receive, or are eligible to receive, Awards undierPlan, whether or not such persons are simisihated.

(d) Limited Liability . To the maximum extent permitted by law, no mendfeghe Administrator shall be liable for any actio
taken or decision made in good faith relating ®®an or any Award thereunder.

(e) I ndemnification. To the maximum extent permitted by law and by@oeporation’s charter and by-laws, the members of
the Administrator shall be indemnified by the Caad®mn in respect of all their activities under ®lan.

() Reliance on ReportsEach member of the Board shall be fully justifiedelying or acting in good faith upon any report
made by the accountants of the Corporation, and apy other information furnished in connectionhathiis Plan. In no event shall any
person who is or shall have been a member of tlkedBor the




Administrator be liable for any determination maxtether action taken or any omission to act irargle upon any such report or informat
or for any action taken, including the furnishirfgrdformation, or failure to act, if in good faith.

(9) Effect of Administratars DecisionAll actions taken and decisions and determinatimoade by the Administrator on all
matters relating to the Plan pursuant to the powessed in it hereunder shall be in the Administratsole discretion and shall be conclusive
and binding on all parties concerned, including@oeporation, its stockholders, any participantthim Plan and any other employee,
consultant, or director of the Corporation, andrthespective successors in interest.

4, Shares Available for the PlaThe aggregate number of shares of Common Steuoklide pursuant to all Awards granted under the
Plan shall not exceed 5,000,000. In no event (stibjeadjustment as provided in Section 7(f)), nfeynumber of shares issuable pursuant to
the exercise of incentive stock options granteéineder exceed 5,000,000. The aggregate numbeamsshf Common Stock available for
grant under this Plan and the number of shareoofr@on Stock subject to outstanding Awards sha#iigect to adjustment as provided in
Section 7(f).

The Corporation shall reserve such number of stfareswards under the Plan, subject to adjustmastgrovided in Section 7(f) of
the Plan. If any Award, or portion of an Award, enthe Plan expires or terminates unexercised,rhesainexercisable or is forfeited or
otherwise terminated, surrendered or canceled asytshares, or if any shares of Common Stockegrerchased by or surrendered to the
Corporation in connection with any Award (whethenot such surrendered shares were acquired pursuany Award), or if any shares are
withheld by the Corporation, the shares subjesuith Award and the repurchased, surrendered ahtielit shares shall thereafter be
available for further Awards under the Plan; preddhowever, that to the extent required by appletaw, any such shares that are
surrendered to or repurchased or withheld by thep&@ation in connection with any Award or that ateerwise forfeited after issuance shall
not be available for purchase pursuant to incergigek options intended to qualify under Code sacti22.

5. Participation Participation in the Plan shall be open only testhemployees, officers, and directors of, and dtarsis providing
bona fide services to or for, the Corporation, foary Affiliate of the Corporation, as may be sédecby the Administrator from time to time.
The Administrator may also grant Awards to indivatkiin connection with hiring, retention or othese prior to the date the individual first
performs services for the Corporation or an Afféigprovided that such Awards shall not becomeedgest exercisable prior to the date the
individual first commences performance of such isex

6. Awards. The Administrator, in its sole discretion, shedtablish the terms of all Awards granted undeiPaa. All Awards shall be
subject to the terms and conditions provided inGhant Agreement. Awards may be granted indiviguatlin tandem with other types of
Awards. Each Award shall be evidenced by a GrameAgent, and each Award shall be subject to timestand conditions provided in the
applicable Grant Agreement. The Administrator mayngt or require a recipient of an Award to defects individuals receipt of the payme
of cash or the delivery of Common Stock that waatlterwise be due to such individual by virtue @ gxercise of, payment of, or lapse or
waiver of restrictions respecting, any Award. Ifya@uch deferral is required or permitted, the Adstmtor shall, in its sole discretion,
establish rules and procedures for such deferral.

(a) Stock Options The Administrator may from time to time grantdigible Participants Awards of incentive stockiops as
that term is defined in Code section 422 or nonlified stock options; provided, however, that Awsuaf incentive stock options shall be
limited to employees of the Corporation or of anyrent or hereafter existing “parent corporation*subsidiary corporation,” as defined in
Code sections 424(e) and (f), respectively, ofGbeporation. The exercise price of any option grdninder the Plan shall be determined by
the sole discretion of the Administrator. No stagtion shall be an incentive stock option unlesdesignated by the Administrator at the
time of grant or in the Grant Agreement evidenangh stock option.

0] Special Rules for Incentive Stock OptiariEhe aggregate Fair Market Value, as of the detedption is granted,
of the shares of Common Stock with respect to whickntive stock options are exercisable for th&t fime by a Participant during
any calendar year (under all incentive stock opfitams, as defined in Section 422 of the Codeh@fQorporation, or any Parent or
Subsidiary), shall not




exceed $100,000 or such other dollar limitatiomay be provided in the Code. Notwithstanding thergsrovisions of this Section,
the Board may grant Options in excess of the fargglimitations, in which case such Options graritedxcess of such limitation
shall be Options which are non-qualified stock aipsi

(b) Stock Appreciation RightS.he Administrator may from time to time grant tigddle Participants Awards of Stock
Appreciation Rights (“SAR”). A SAR may be exercisedvhole or in part as provided in the applicaBlant Agreement and entitles the
grantee to receive, subject to the provisions efRfan and the Grant Agreement, a payment havirsgygregate value equal to the product of
(i) the excess of (A) the Fair Market Value on éxercise date of one share of Common Stock oveth@lpase price per share specified it
Grant Agreement, which shall not be less than tieMarket Value of one share of Common Stock athefdate the SAR is granted, times
(ii) the number of shares specified by the SARyantion thereof, which is exercised. Payment byGleporation of the amount receivable
upon any exercise of a SAR may be made by theatglef Common Stock or cash, or any combinatio@@hmon Stock and cash, as
specified in the Grant Agreement or as determingtié sole discretion of the Administrator. If upseitlement of the exercise of a SAR a
grantee is to receive a portion of such paymeshares of Common Stock, the number of shares lshaétermined by dividing such portion
by the Fair Market Value of a share of Common Stmthkhe exercise date. No fractional shares slealided for such payment and the
Administrator shall determine whether cash shalyiven in lieu of such fractional shares or whethigeh fractional shares shall be eliming

(c) Stock AwardsThe Administrator may from time to time grant reterd or unrestricted Stock Awards to eligible
Participants in such amounts, on such terms anditioms (which terms and conditions may conditiba vesting or payment of Stock
Awards on the achievement of one or more Perform&@wmals), and for such consideration, includingoesideration or such minimum
consideration as may be required by law, as it sledérmine.

(d) Phantom Stock The Administrator may from time to time grant Ads to eligible participants denominated in stock-
equivalent units (“Phantom Stock”) in such amouartd on such terms and conditions as it shall déte;nwhich terms and conditions may
condition the vesting or payment of Phantom Statkhe achievement of one or more Performance GBalntom Stock units granted to a
Participant shall be credited to a bookkeepingriesaccount solely for accounting purposes and sbarequire a segregation of any of the
Corporation’s assets. An Award of Phantom Stock begettled in Common Stock, in cash, or in a comtimn of Common Stock and cash,
as specified in the Grant Agreement. Except asratise provided in the applicable Grant Agreemtre,grantee shall not have the rights
stockholder with respect to any shares of CommonolkStepresented by a phantom stock unit solelyraswt of the grant of a phantom stock
unit to the grantee. In granting any such PhanttookSAwards, the Administrator shall consider tloeemtial application of Section 409A of
the Code, and the applicable Grant Agreement si@ilde appropriate disclosure with respect to sumh potential application.

(e) Performance AwardsThe Administrator may, in its sole discretionamfr Performance Awards, which become payable on
account of attainment of one or more Performancal$Gestablished by the Administrator. Performarnveards may be paid by the delivery of
Common Stock or cash, or any combination of Com@imck and cash, as specified in the Grant Agreement

) Other StockBased Awards The Administrator may from time to time grantetistock-based awards to eligible
Participants in such amounts, on such terms anditoms, and for such consideration, including wasideration or such minimum
consideration as may be required by law, as it sledérmine. Other stock-based awards may be derated in cash, in Common Stock or
other securities, in stock-equivalent units, ircktappreciation units, in securities or debentams/ertible into Common Stock, or in any
combination of the foregoing and may be paid in @mn Stock or other securities, in cash, or in alwoation of Common Stock or other
securities and cash, all as determined in thedistetion of the Administrator as set forth in ent Agreement. In granting any such
Awards, the Administrator shall consider the patdratpplication of Section 409A of the Code, anel #pplicable Grant Agreement shall
include appropriate disclosure with respect to sugh potential application.
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7. Miscellaneous

€) Investment Representatiorie Administrator may require each person acquisimgres of Common Stock pursuant to
Awards hereunder to represent to and agree witkCtiporation in writing that such person is acaugrthe shares without a view to
distribution thereof. The certificates for suchr&samay include any legend that the Administratmmds appropriate to reflect any restrictions
on transfer. All certificates for shares issuedspant to the Plan shall be subject to such stecisfer orders and other restrictions as the
Administrator may deem advisable under the rukleguylations and other requirements of the SecuatiesExchange Commission, any stock
exchange upon which the Common Stock is then listénterdealer quotation system upon which the @om Stock is then quoted, and any
applicable federal or state securities laws. Them#dstrator may place a legend or legends on anl sartificates to make appropriate
reference to such restrictions.

(b) Compliance with Securities LawEach Award shall be subject to the requiremeatt ithat any time, counsel to the
Corporation shall determine that the listing, régison or qualification of the shares subjectiolsan Award upon any securities exchang
interdealer quotation system or under any stafedsral law, or the consent or approval of any goweental or regulatory body, or that the
disclosure of nonpublic information or the satisiat of any other condition is necessary in conie@ctvith the issuance or purchase of sh
under such an Award, such Award may not be exatcisevhole or in part, unless such satisfactiosuith condition shall have been effec
on conditions acceptable to the Administrator. Najtherein shall be deemed to require the Corpmrat apply for or to obtain such listing,
registration or qualification, or to satisfy suamndition.

(c) Withholding of Taxes Grantees and holders of Awards shall pay to thp@ation or its Affiliate, or make provision
satisfactory to the Administrator for payment afydaxes required to be withheld in respect of Adgaunder the Plan no later than the date of
the event creating the tax liability. The Corparator its Affiliate may, to the extent permitted layv, deduct any such tax obligations from
any payment of any kind otherwise due to the genteholder of an Award. In the event that paymerthe Corporation or its Affiliate of
such tax obligations is made in shares of CommonkSsuch shares shall be valued at Fair Marketi®/ah the applicable date for such
purposes and shall not exceed in amount the ministatatory tax withholding obligation.

(d) Loans. To the extent otherwise permitted by law, thegooation or its Affiliate may make loans to grarstée assist
grantees in exercising Awards and satisfying arthlvalding tax obligations.

(e) Transferability. Except as otherwise determined by the Administrat provided in a Grant Agreement, and in anynewe
the case of an incentive stock option or a stogkeation right granted with respect to an incemstock option, no Award granted under
Plan shall be transferable by a grantee othenhise by will or the laws of descent and distributtrpursuant to the terms of a “qualified
domestic relations order” (within the meaning ottsm 414(p) of the Code and the regulations atidgs thereunder). Unless otherwise
determined by the Administrator in accord with fltevisions of the immediately preceding sentennédaard may be exercised during the
lifetime of the grantee, only by the grantee orjmtyithe period the grantee is under a legal disphidy the grantee’s guardian or legal
representative.

() Adjustments for Corporate Transactions and OthenEss

0] Capital AdjustmentsIn the event of any change in the outstanding @omStock by reason of any stock
dividend, stock split, reverse stock split, spjit tecapitalization, reclassification, reorganiaaticombination or exchange of shares,
merger, consolidation, liquidation or the like, thi@) the maximum number of shares of such ComntonkSas to which Awards
may be granted under the Plan, and (B) the nunfistazes covered by and the exercise price and teiras of outstanding
Awards, shall, without further action of the Boalé, appropriately adjusted to reflect such evamtss, with respect to Section 7(f)
()(A) only, the Board determines, at the timeppeoves such action that no such adjustment shathidde. The Administrator may
make adjustments, in its sole discretion, to addities treatment of fractional shares and fractiorats that arise with respect to
outstanding Awards as a result of the stock divilestock split or reverse stock split.

(i) Change of Control Transactionn the event of any transaction resulting in @@je of Control of the
Corporation, (A) outstanding stock options and o#hwards that are payable in or convertible intov@mon Stock under the Plan
will terminate upon the effective time of such Coarof




Control unless provision is made in connection whitd transaction for the continuation or assumptibsuch Awards by, or for the
substitution of the equivalent awards of, the sting or successor entity or a parent thereof; (Rept as provided in the next
sentence of this Section 7(f)(ii), all outstandstgck options and other Awards shall vest and becexercisable to the extent
provided for in the applicable Grant Agreement, @0ithe holders of stock options and other Awanader the Plan will be
permitted, immediately before the Change of Contméxercise or convert all portions of such stopkions or other Awards under
the Plan that are then exercisable or convertiblehich become exercisable or convertible uponrmr o the effective time of the
Change of Control.

(9) Termination, Amendment and Modification of the Plarhe Board may terminate, amend or modify the Blaany portiol
thereof at any time, but no amendment or modificathall be made which would impair the rightsof grantee under any Award
theretofore made, without his or her consent. Niistanding anything to the contrary contained anRan, the Board may not amend or
modify the Plan or any portion thereof without $toclder approval where such approval is requiredfgylicable law. Furthermore,
notwithstanding anything to the contrary contaimethe Plan, the Administrator may not amend or ifyoashy Award if such amendment or
modification would require the approval of the $toalders if the amendment or modification were mimdihe Plan.

0] Non-Guarantee of Employment or Serviddothing in the Plan or in any Grant Agreementeneder shall confer
any right on an individual to continue in the seevof the Corporation or shall interfere in any waéth the right of the Corporation
to terminate such service at any time with or withcause or notice and whether or not such termmagsults in (i) the failure of
any Award to vest; (ii) the forfeiture of any untexs or vested portion of any Award; and/or (iiiyasther adverse effect on the
individual's interests under the Plan.

(h) No Trust or Fund Created\either the Plan nor any Award shall create ocdnestrued to create a trust or separate fund of
any kind or a fiduciary relationship between theiooation and a grantee or any other person. Textent that any grantee or other person
acquires a right to receive payments from the Qapan pursuant to an Award, such right shall beyreater than the right of any unsecured
general creditor of the Corporation.

0] Governing Law The validity, construction and effect of the RlahGrant Agreements entered into pursuant td’the,
and of any rules, regulations, determinations aisiiens made by the Administrator relating to thenPor such Grant Agreements, and the
rights of any and all persons having or claimin@péwe any interest therein or thereunder, shatldtermined exclusively in accordance with
applicable federal laws and the laws of the Statdewvada without regard to its conflict of lawsrpriples. Any suit with respect to the Plan
shall be brought in the federal or state courthéndistricts which include the city and state imieln the principal offices of the Corporation
are located.

()] Effective Date; Termination DateThe Plan is effective as of the date approveBdwrd and shall continue in effect for a
term of ten (10) years, unless earlier terminatedymnt to Section 7(g) hereof. No Award shall tented under the Plan after the close of
business on the day immediately preceding the temtiversary of the effective date of the Planf earlier, the tenth anniversary of the date
the Plan is approved by the stockholders, and nar8wnder the Plan shall have a term of more thar{10) years. Subject to other
applicable provisions of the Plan, all Awards madder the Plan prior to such termination of thenRlaall remain in effect until such Awar
expire or have been satisfied or terminated in @zowe with the Plan and the terms of such Awagrdsjided, however, that no Award that
contemplates exercise or conversion may be exeroiseonverted, and no Award that defers vestihgll semain outstanding and
unexercised, unconverted or unvested, in each faasmore than ten (10) years after the date sughrd was initially granted.

(k) Requlatory RestrictionsThe Plan and the Corporation’s obligations urilerPlan and any Grant Agreement shall be
subject to all applicable federal and state lawgsrand regulations, and to such approvals byegnylatory or governmental agency as may
be required. Without limiting the generality of tleeegoing, (i) the Corporation shall not be regdito sell or issue any shares of Common
Stock pursuant to any Award if the sale or issuaricich shares would constitute a violation byittdividual exercising the Award or the
Corporation of any provision of any law or regudatiof any governmental authority, including without
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limitation any federal or state securities lawsegulations, and (ii) the inability of the Corpadoat to obtain any necessary authority from any
regulatory body having jurisdiction, which authgris deemed by the Corporation’s counsel to be ssug to the lawful exercise or payment
of any Award hereunder, shall relieve the Corporatf any liability in respect of the exercise ayment of such Award to the extent such
requisite authority shall have been deemed negeasalrshall not have been obtained.

PLAN APPROVAL:

Dated: May 7, 201z /sl Edward S. Adam
Edward S. Adam— Chairman
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Exhibit 99.1

———

SCIO Diamond Announces Michael McMahon as CEO

GREENVILLE, SC, February 1, 2013 /CNW/ — Scio DiamdoTechnology Corporation (OTCBB: SCIO.OB) (herdi@a“Scio” or the
“company”) today announced that its Board of Dioestappointed Michael McMahon as Chief Executivédef, effective February 1, 2013.

Mr. McMahon has been the company’s Chief Operddffgcer since 2011. Mr. McMahon is a graduatehaf University of Cincinnati and
has over 30 years of senior management leadershgrience. He has held Senior Executive positadriduor Corporation, Jacobs
Engineering, and CRSS, Inc. managing the desigrcanstruction of over 19 billion dollars of congtred value worldwide, much of it in
high technology.

Ed Adams, Chairman of Scio’s Board of DirectorsdsaNe are delighted that Michael has acceptedaddtar to lead Scio. Michael's
leadership in designing, building, and startingSgio’s production facilities enabled Scio to novgassively ramp production and revenue.
His diverse skill set, international business eigrare, corporate governance expertise and busiwessen are a great fit for the company.
His vision of mass production of diamond for btith industrial and gemstone markets is clear, senaind focused. Michael has already
demonstrated a leadership perspective that fidlideiith Scio’s. There is no doubt that Michaélllead Scio to being the most productive
and efficient diamond operation in the world. Morgortantly, his strategic approach and previoyseeence in building successful
partnerships will lead Scio to new markets thategploit the power of diamond as a disruptive matéechnology.”

Michael McMahon commented: “The growth possibiftier Scio are immense, and | look forward to lagdhe company to achieve its full
potential. Our achievements to date in startingsyaoduction are just the beginning. Our patetgeknology will enable us to continue our
production ramp in the months ahead.”

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 produtzb-grown diamonds in size, color and quality corabons that are very rare in nature. Scio
produces diamonds for industrial, gemstone, medigdlsemiconductor applications.

Cautionary Note Regarding Forward-Looking Statemen$

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, arergiynidentifiable 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
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variations on these words or comparable terminoldgnese forward-looking statements are based amgsfons that may be incorrect, and
there can be no assurance that these projectiohsled in these forward-looking statements will eotm pass. Actual results of the company
could differ materially from those expressed or liegh by the forward-looking statements as a resitarious factors. Except as required by

applicable laws, the company has no obligationpiate publicly any forward-looking statements foy aeason, even if new information
becomes available or other events occur in thedutu

SOURCE: Scio Diamond

For further information: Scio Diamond Technologyr@aration Michael McMahon — mmcmahon@sciodiamoneh.co




