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SCIODIAMONDY

October p], 201<

Dear Stockholder:

On behalf of the Board of Directors, | am pleasethtite you to join us for the 2014 Annual MeetioigStockholders of Scio Diamond
Technology Corporation on October 29, 2014. Theting will be held at 4:00 p.m., Eastern time hat Triple Tree Aerodrome, 330 Mary Har
Road, Woodruff, SC 29833.

This year you will be asked to vote on the follogvpproposals:

. To elect seven directors to the Board of Directorserve for a or-year term expiring at the 2015 annual stockholdeeting;
. To approve the amendment and restatement of thgp@u’s Bylaws;

To approve, on an advisory basis, the compensafionr named executive officel

. To approve, on an advisory basis, the frequendytafing a future advisory vote on executive compéing; anc

. To ratify the appointment of Cherry Bekaert LLPoas independent registered public accountant feffidtal year ending March 31,
2015.

O A W N P

The Board of Directors recommends a VB@R proposals 1, 2, 3 and 5, and a vote of “every y&arproposal 4. These proposals are
described in the attached Proxy Statement, whichaye encouraged to read fully. We will also cdesiany additional business that may be
properly brought before the annual meeting.

The Board of Directors has fixed September 29, 2%l the record date for the determination of stoldérs entitled to notice of, and to vote
at, the annual meeting and any adjournment or postpent thereof. Only holders of record of shafeommon stock of the Company at the
close of business on the record date are entitledtice of, and to vote at, the annual meetingthA close of business on the record date, the
Company had [51,375,145] shares of common stockanding and entitled to vote.

Your vote is important and it is important that yshares be represented at the annual meetingndure that your shares are represented at
the annual meeting, whether or not you plan tandftplease vote by proxy by completing, signindindg and returning the enclosed proxy car
the envelope provided, or by fax or email.

Stockholders of record who attend the annual mgetiay revoke their proxies and vote in person@ttimual meeting, if they wish to do

so. We appreciate your continued support.

Sincerely,

Bernard M. McPheel
Chairman of the Board of Directors

SCIO DIAMOND TECHNOLOGY CORPORATION
411 University Ridge, Suite D
Greenville, SC 29601




Notice of Annual Meeting of Stockholders

Dear Fellow Stockholder:

We cordially invite you to attend the 2014 Annuaééfing of Stockholders of Scio Diamond Technologyp@ration. At the meeting, \
will review our performance and answer your questioWe look forward to discussing both our accashphents and our future plans with yi
We hope that you can attend the meeting and loekaia to seeing you there.

This letter serves as your official notice that widl hold the meeting at 4:00 p.m., Eastern time, @ctober 29, 2014, at the Triple T
Aerodrome, 330 Mary Hanna Road, Woodruff, SC 29%883he following purposes:

1. To elect seven directors to the Board of Directorserve for a or-year term expiring at the 2015 annual stockholdeeting;

2. To approve the amendment and restatement of thep@u's Bylaws;

3. To approve, on an advisory basis, the compensafionr named executive officet

4. To approve, on an advisory basis, the frequendylafing a future advisory vote on executive compéng; anc

5. To ratify the appointment of Cherry Bekaert LLPoas independent registered public accountant feffigtal year ending March 31, 20:

Stockholders owning our common stock at the cldsrisiness on September 29, 2014 are entitledeadhtand vote at the annual meeting
complete list of these stockholders will be avdéadt the Company’s offices prior to the meetitigyour shares are held in “street namgt will
need to obtain a proxy form from the institutioattholds your shares in order to vote at our anmesgting.

Please use this opportunity to take part in thaifof your company by voting on the businessoime& before this meeting. Even if you

to attend the meeting, we encourage you to compledereturn the enclosed proxy to us as promptpoasible.

By order of the Board of Director

Gerald McGuire
Chief Executive Office
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PRELIMINARY PROXY STATEMENT DATED SEPTEMBER 26, 201 4
SUBJECT TO COMPLETION

SCIO DIAMOND TECHNOLOGY CORPORATION
Principal Executive Office: 411 University Ridge, 8ite D
Greenville, SC 29601

Proxy Statement for Annual Meeting of Stockholders
to be Held on October 29, 2014

We are furnishing this Proxy Statement to stockbdd“ Stockholders”) of record of Scio Diamond Technology Corporat{érscio” or the
“ Company ") in connection with the solicitation of proxies fose at the 2014 annual meeting of stockholdersetbddd at the Triple Tr
Aerodrome, 330 Mary Hanna Road, Woodruff, SC 29888 Wednesday, October 29, 2014, at 4:.00 p.m. Ed, at any adjournments
postponements thereof (théhnual Meeting ).

The Notice of Annual Meeting of Stockholders, tRi®xy Statement, the accompanying proxy card, andlreaual Report to Stockholders
the fiscal year ended March 31, 2014 (th&nhual Report ”) containing financial statements and other infororatif interest to stockholders
expected to be first mailed to stockholders onbaud October ¢], 2014.

At the Annual Meeting, the Stockholders will be edko:

1.

Elect seven directors to the Board of Direc{the “Board ”) to serve for a ongear term expiring at the 2015 annual meetir
the Stockholders

Approve the amendment and restatement of the Coy’s Bylaws;
Approve, on an advisory basis, the compensati@muohamed executive officer
Approve, on an advisory basis, the frequency oflingl a future advisory vote on executive compensatnd

Ratify the appointment of Cherry Bekaert LLP as iodependent registered public accountant forigeaf year ending March 3
2015.

Recommendations of Our Board of Directors

Our Board recommends that you vote your sharegliasvt:

FOR the election of our seven director nominees toBbard to serve for a ongar term expiring at the 2015 annual meeting @
Stockholders

FOR the approval of the amendment and restatemenedCtmpan’s Bylaws;

FOR the approval, on an advisory basis, of the compgEmsaf our named executive officel

FOR the approval, on an advisory basis, of the optic“every yeg” for holding a future advisory vote on executive pemsation; an

FOR the ratification of the appointment of Cherry Bekdd P as our independent registered public acanintor the fiscal year endi
March 31, 2015

Throughout this Proxy Statementi-iscal 2013,” “ Fiscal 2014" and “ Fiscal 2015” represent the fiscal years ended March 31, 20138cH
31, 2014 and March 31, 2015, respectively.

Persons Making the Solicitation

We, on behalf of the Board, are soliciting proxiesonnection with the Annual Meeting. The Compaily bear the costs of the solicitatic
In addition to the solicitation of proxies by maikoxies may also be solicited by our directoricefs, and employees in person or by telept
e-mail or fax, for which they will receive no addital compensation. We
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will also reimburse banks, brokerage firms, ancepttustodians, nominees, and fiduciaries for regsienexpenses incurred by them in sen
proxy materials to Stockholders.

VOTING INFORMATION

Stockholders of record of the Company’'s common lstgar value $.001 per share Common Stock”), at the close of business
September 29, 2014 (theRecord Date”), are entitled to notice of, and to vote at, the Aalrdeeting and any adjournment or postpone
thereof. On the Record Date, [51,375,145] shaféSomnmon Stock were outstanding and entitled t®vdEach outstanding share of Comi
Stock entitles the holder thereof to one vote otheaatter submitted to the Stockholders for a vd@ersuant to the CompasyBylaws twi
Stockholders must be represented at the meetitigeren person or by proxy, to constitute a quoruffere must be a quorum for the Anr
Meeting to be held.

Some of our Stockholders hold their shares thraugtockbroker, bank or other nominee rather theecty in their own name. If you hc
our shares in a stock brokerage account or by k banther nominee, you are considered the bem¢fisiner of shares held in street name,
these materials are being forwarded to you by ywoker or nominee, which is considered the Stoakdrobf record with respect to those sha
As the beneficial owner, you have the right to clirgour broker or nominee how to vote and are @sded to attend the Annual Meetir
However, since you are not the Stockholder of mcgou may not vote those shares in person at #eting unless you obtain a signed pi
from the Stockholder of record giving you the rightvote the shares. Your broker or nominee haksed or provided a voting instruction ¢
for you to use to direct your broker or nominee lowote these shares.

If a share is represented for any purpose at theuAlnMeeting by the presence of the registered owne person holding a valid proxy
the registered owner, it is deemed to be preserthéopurpose of establishing a quorum. Therefambd proxies which are marked “Abstaiot
“Withhold” or as to which no vote is marked, incing broker nonvotes (described below), will be included in detiging the number of vot
present or represented at the Annual Meeting.

Vote Required
Assuming that a quorum is present:

» With respect to Proposal No. 1, the directors bdlelected by a plurality of the votes of the sham@sent in person or represe
by proxy at the meeting and entitled to vote ondleetion of directors. This means that the irdlals who receive the high
number of votes are selected as directors up tmthémum number of directors to be elected at teeting.

» With respect to Proposal Nos. 2, 3 and 5, eachgsalpwill be approved if the number of shares on@wn Stock voted in favor
the respective matter exceed the number of sh&di@ermamon Stock voted against that matter. If acltolder submits a proxy
does not specify how he or she would like it tovbeed, then the proxy will be votedFOR " the approval of the amendment
restatement of the Company’s Bylawsi-OR ” the approval, on an advisory basis, of the compemsaf our named executi
officers, and “‘FOR ” the ratification of the appointment of Cherry Beitdd P as our independent registered public acaminfol
Fiscal 2015. We will not count abstentions, brokenvotes or the failure to return a signed proxy dkeeifor or against th
proposal, so abstentions, broker nartes and, assuming a quorum is present, the éaitureturn a signed proxy, have no impac
Proposal Nos. 2, 3 and 5. With respect to Propgdsal3, the vote on the compensation of our nanxedgive officers is adviso
and norbinding.

» With respect to Proposal No. 4, the vote on thguemcy of holding a future advisory vote on exe®itompensation is advist
and nonbinding; if none of the frequency options receiveajority of the votes cast, the option receivihg greatest number
votes will be considered the frequency recommenidgdthe Stockholders. Shares represented by prakias are marke
“ABSTAIN” and shares which are not voted, includibgker nonvotes, will be excluded entirely from the vote amitl have nc
effect on the outcome of this vote because thekBtiders’recommendation with respect to Proposal No. 4 terdened by
plurality vote.

Abstentions will be counted for purposes of detaeing whether a quorum is present at the Annual Mgdbr the transaction of busine:
The Company intends to count broker Aeotes as present or represented for purposes eftieing the presence or absence of a quorum &
transaction of business.




Brokers who hold shares for the accounts of tHe@nts may vote these shares either as directetidiy clients or in their own discretior
permitted by the exchange or other organizatiowtuth they are members. Proposals that brokersotlwote on are referred to as “broker non-
votes.” A broker norvote does not count as a vote in favor of or againsarticular proposal for which the broker hasdiszretionary votin
authority. In addition, if a Stockholder abstafrem voting on a particular proposal, the abstentioes not count as a vote in favor of or ag
the proposal.

Voting Procedures
Ensure that your shares can be voted at the Aivieating by submitting your Proxy Card, or contagtyjour broker, bank, or other nominee.

Voting By Mail. If you are a beneficial owner, you may vote byilrbg signing and dating your Proxy Card or votimgtruction car
provided by your broker, bank, or other nominee amailing it in the postagprepaid envelope provided. If you provide specifitting
instructions, your shares will be voted as yoururcdt

Voting Via Email or Fax. If your shares are registered in your name, yay wote by email or fax by signing and dating yBuoxy Card an
scanning (both sides) and emailing it to Rico@eegdock.com or faxing it (both sides) to (702) &8®8. If you provide specific votil
instructions, your shares will be voted as yoururcdt

If your shares are held in the name of a bank, diak other nominee, please follow the instruion the voting instruction form furnisk
by such bank, broker, or other nominee in ordesote your shares. Please note that if your shemeseld in the name of a bank, broker, or «
nominee and you wish to vote at the Annual Meetyrog, must obtain a proxy issued in your name frbat tecord holder prior to the meeting
bring the proxy to the meeting.

If your shares are registered in your name, supmit proxy as soon as possible by signing, dating, returning the Proxy Card, so that \
shares can be voted at the Annual Meeting.

Revocability of Proxy

A proxy may be revoked by a Stockholder prior tting at the Annual Meeting by written notice to fBerporate Secretary of the Comp
at Scio Diamond Technology Corporation, 411 UniitgrRidge, Suite D, Greenville, SC 29601, by sulsinis of another proxy bearing a Iz
date, or by voting in person at the Annual Meetiggich notice or later proxy will not affect a vate any matter taken prior to the receipt the
by the Company. The mere presence at the AnnuatiMeof a Stockholder who has appointed a prodiynet revoke the prior appointment.

If not revoked, the proxy will be voted at the AmhuiMeeting in accordance with the instructions catied on the Proxy Card by
Stockholder or, if no instructions are indicated] tne voted “FOR ” the election of our seven director nominees ® Board to serve for a one-
year term expiring at the 2015 annual Stockholdeeting, “FOR " the approval of the amendment and restatemetiieoCompany’s Bylaws, “
FOR ” the approval, on an advisory basis, of the corspgan of our named executive officersFOR ” the option of “every yearfor future
advisory votes on executive compensation, aR@OR ” the ratification of the appointment of Cherry Betdd P as our independent registe
public accountant for Fiscal 2015, and, as to amgromatter that may be properly brought beforeAhaual Meeting, in accordance with
judgment of the proxy

Delivery of Proxy Materials and Annual Report to Hauseholds

Stockholders who share the same last name andsaddray receive only one copy of this Proxy Staténueitess we receive contri
instructions from any Stockholder at that addreBkis is referred to as “householdinglf you prefer to receive multiple copies of thisoRy
Statement at the same address, additional coplebevprovided to you promptly upon written or orafjuest, and if you are receiving mult
copies of this Proxy Statement, you may requestytba receive only one copy. Please address rexjimsadditional copies or fewer copies
proxy statements to Investor Relations at Scio RiadnTechnology Corporation, 411 University Ridgeit& D, Greenville, SC 29601, Attentic
Investor Relations, or by telephone at (864) 758048




IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON OCTOBER 29, 2014

You may obtain copies of our public filings, inclad this Proxy Statement, our 2014 Annual ReportForm 10K, and the form c
proxy relating to the Annual Meeting, without charfgom our website atwww.sciodiamond.com under “Investor Relations — SEC Filingsf
from the Securities and Exchange Commission’s{t8&C’s”) website atwww.sec.gov. You also may request a copy of these matematbpul
charge, by sending an e-mailitwestorrelations@sciodiamond.com. Please make your request no later than Octadhe2®14 to facilitate time
delivery. If you do not request materials pursuarnthe foregoing procedures, you will not otheevisceive an @ail or electronic copy of tl
materials. For meeting directions please call 8&4-4880.

CORPORATE GOVERNANCE

The Board currently consists of seven membersgetermined in accordance with our Bylaws and théle®aént Agreement (see the sec
titted “Committees of the Board of DirectorsNeminating Committee ” beginning on p. 8). The names of the nomineesgbpiesented ft
consideration by the Stockholders (all of whomiaoeimbent directors), their ages, the years in Withey became directors of the Company,
certain other information about them are set foritthe following pages. Proxies cannot be votedafgreater number of persons than the <
nominees. None of the corporations or other omgditns referred to on the following pages with etha director or nominee for director
been employed or otherwise associated is currarplgrent, subsidiary, or other affiliate of the Qamy.

Nominees for Election to the Board of Directors
The nominees for directors at the Annual Meetireggas follows:

James A. Korn James Korn is a naxecutive director of the Company and was appoitdetie Board on May 27, 201
Age 57 Mr. Korn currently serves as the Chief Executivdig@f of TempAir, Inc., a leading manufacturer
temporary industrial and commercial HVAC equipméd®rior to TempAir, Mr. Korn was the Chief Leg
Officer of Deephaven Capital Management, a $4dsilldollar multistrategy hedge fund in Minneapc
Minnesota. As an attorney in private practice egdfikson & Byron, a 26@itorney law firm based
Minneapolis, Mr. Korn developed extensive experéirt both mergers and acquisitions and in corp
finance. Mr. Korn received his B.A. in economiosggna cum laude, from Providence College and bis
cum laude, from the University of Minnesota Law &ah Mr. Korn has served as CEO of Te#ip; Inc.
since 2007. Mr. Korn'’s managing experience in theuafiacturing sector and legal experietes us to th
conclusion that he should serve as a directoreeftbmpany

Karl V. Leaverton K arl Leaverton is a non-executive director lné tCompanyand was appointed to the Board on June
Age 58 2014 . Most recently, from April 2012 to July 12, 2013hewn it was sold, Mr. Leaverton was

President/Chief Executive Officer and a directoSefttle Northwest Securities Corporation, a braleale
specializing in public finance investment bankiegles and trading of fixed income and asset manewy
(acquired by Piper Jaffray in July, 2013). Karl Hasen the Chairman of SNW Asset Managel
Corporation since July 2012, a fixed income porfahanager with about $2.5 billion in assets u
management. He has also been the principal of Bildlanagement Company LLC from 1993 to pres
providing business and management consulting foows companies and disciplines. Mr. Leavertorhe
former President of the Private Client Group of RB@alth Management (January 2006 to April 2C
with management responsibility for more than 2,3d@isors and assets under administration in exaf
$200 billion in assets. Karl has more than 30 yedréinancial services experience. He earned a1
Chemical Environmental Science from the UniversityPuget Sound and completed the course work
BA in Economics. He earned a Master of Science edegn Infrastructure Management from Stan
University. Mr. Leavertors business acumen and experience in finance led tise conclusion that
should serve as a director of the Comp:
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Bruce M. Likly
Age 50

Gerald A. McGuire
Age 53

Bernard M. McPheely
Age 62

Lewis T. Smoak
Age 70

Bruce Likly serves as non-executive videgairman of the Board and was appointed to thedoarJune 1.
2014. Mr. Likly brings more than 25 years of teslogy, communications and management experier
Scio. Having begun his career at IBM and workebeip grow Sun Microsystems from $1 Billion in sale
more than $10 Billion, Mr. Likly has spent the laf#cade as Principal at Kovaikly Communication
where his team helps companies develop and implestestegic sales, marketing and communica
plans. This work previously included assisting Apddiamond, the company whose assets Scio Dial
Technology Corporation acquired in 2011. Mr. Lildymarketing and business experience in gro
companieded us to the conclusion that he should servediseator of the Compan

Gerald McGuire is the President, Chief Executivdef and a director of the Company and was appc
to the Board on May 27, 2014. Mr. McGuire bring®i025 years of semiconductor industry experien
Scio. The semgonductor industry is expected to be a strong drawea for Scio in the years ahead.
McGuire was most recently a Senior Vice Presidemt &eneral Manager of the Loveltage and Mir
Power Analog Business at Fairchild Semiconduckrior to Fairchild Semiconductor, Mr. McGuire was
VP/GM of the Digital Signal Processing busines#&iaalog Devices. He spent 23 years at Analog Da
in various technical, marketing and business roléis. specialties include: product marketing anahloing
product development and strategy. Mr. McGuire $pent his career determining what global custo
want and how to deliver it. From 20072610, Mr. McGuire served as Vice President ofigital Signa
Processing Division of Analog Devices, a global FD&d embedded processor business. From 2(
2013, Mr. McGuire was Senior VP of the Low Voltagied Mid Power Analog Business Unit of Fairc
Semiconductor, a global power semiconductor businddr. McGuire’'s past experience in tdgvel
management positions and his business acumen ledtiis conclusion that he should serve as a dired
the Company

Bern McPheely serves as non-executive chairmidheoBoardand was appointed to the Board on Juni
2014. Mr. McPheely was a member of the Board from Atigiss 2012 until Mr. McPheely resigned fr
the Board on May 13, 2013. Mr. McPheely recendtired in December 2012 as President of Har
International after more than 35 years of servieleader in total solutions to the packaging irtdy
Hartness provides equipment globally to more tha dountries. From startup and under Bemguidance
Hartness was profitable every quarter since 1982 sptarheaded short and long term strategic plgy
including four major companydde transformations to reposition the Hartnessiegroposition, produ
portfolio and go-tamarket strategy. Bern negotiated and executeddleeof Hartness to ITW (lllinois Tc
Works) and was responsible for shepherding thesitian from a family owned business to a pu
company. He has also been responsible for suctessfergistic acquisitions. From 200002 Bern we
chairman of the PMMI ($6 billion member packagirgs@ciation) and currently is on the Board of Dioes
of Dorner Manufacturing Corp. in Hartland WisconsiBern was honored by Start Magazine as one «
top ten “CEO Visionaries Who Ignite Technologgfid has briefed President Clinton and cabinet mes
on the state of US business. Bern previously wibmkigh the US Department of Commerce. A gradué
The Thunderbird Graduate School of Internationah®dement, Bern also received his undergraduatee
from Albion College in Albion Michigan. Mr. McPhBbgs past experience as a director of the Compan
business acumen and his potential to connect witbsitors led us to the conclusion that he shoulteses
director of the Compan'

Lewis Smoak is a noaxecutive director of the Company and was appoitdgtie Board on June 23, 20
Mr. Smoak is a founding partner of Ogletree, DeskNash, Smoak & Stewart, which he helped estabi
1977. He has served on the law fisMBoard and Compensation and Pension Committeeadog than 4
years during which time the firm grew from 16 tonmehan 700 attorneys and two offices to 46. hids
extensive experience in the development and impi¢attien of positive labor relations progra




for clients in all regions of the country, includincompliance with employment, labor, safety,

environmental laws. He is among the one perced.8f lawyers listed in The Best Lawyers in Ame)
and has also been selected by his peers for indsi the ABAs College of Labor and Employm:
Lawyers, and Chambers USA Leading Lawyers in Anaefidr. Smoak is the author of three comprehel
nationwide labor relations studies in the constamcindustry. He has served on the Greenville gjpient
and South Carolina State Chambers of Commerce Bofiirectors. He has served since 2002

member of South Carolina BIPECBoard and its Executive Committee since 2004.séteed as Chairm
of the Board of Supermarket Radio Network and naggd its sale to Pop Radio and Heritage Medie
currently serves as chairman of the board of ZurhlL€, a startup internet search engine for consu
products He focuses community efforts on earlydtitiod education issues, including service on W
Way’'s Success by Six Board, and chairing both GrdenCounty (20012003) and the State of So
Carolina’s First Steps for School Readiness Bo&értrastees (2002014). For his work in early childho
education, he was recognized and received the IS Island Medal of Honor. Mr. Smoak’lega
expertise as a practicing attorney led us to timelasion that he should serve as a director oCi@pany.

Benjamin Wolkowitz Ben Wolkowitz is a non-executive director of tBempanyand was appointed to the Board on June
Age 69 2014 . Mr. Wolkowitz has had an extensive career irafice and economics. Most recently he he
Madison Financial Technology Partners, a consulfing that advised technology companies on ho
position their products for the financial servidegustry. Previously he was a Managing DirectoMatgar
Stanley where he had several assignments in theglFilcome Division over a sixtegrear career includir
running their financial futures brokerage operatiand a significant portion of the Fixed Incomessdbrce
He also was the head of Fixed Income Research aadtp retiring, he managed a portfolio of Mori
Stanley invested technology companies. Before tbe Mork phase of his career Mr. Wolkowitz was \
the Board of Governors of the Federal Reserve Bystihere he was in charge of Financial Studit
department in the Division of Research and Stafistesponsible for analyzing and advising Goveriod
the Board on financial markets and financial ingiins. Mr. Wolkowitz had previously taught at Tioé
University in the economics department and he vi&s @ consultant to the Urban Institute in Wastong
D.C. He has written and lectured extensively ot ltoeoretical and applied topics in economics farehce
in addition to coauthoring a book, Bank Capital. Mr. Wolkowitz haBA cum laude from Queens Colle
and a PhD in economics from Brown University. @utly he is a Town Council Member, Madison N.J.
a member of the Advisory Board of the Great Swangieféhed Association.Mr. Wolkowitz’s extensiv
highdevel regulatory experience and connections infith@ncial industry led us to the conclusion tha
should serve as a director of the Comp:

Attendance at Board, Committee and Annual Stockholdrs’ Meetings

During Fiscal 2014 the Board held 15 meetings.dhlthe directors attended at least 75% of the agdeeof such Board meetings and
meetings of each committee on which they served.

Although we do not have a formal policy regarditiggadance by members of the Board at our annuakBtdders’meetings, directors &
encouraged to attend our annual Stockholders’ mgeti

Code of Ethics and Business Conduct

We expect all of our employees to conduct themsehanestly and ethically, particularly in handlimgfual and apparent conflicts of inte
and providing full, accurate, and timely disclosto¢he public.

We have adopted a Code of Ethics and Business Cotldat is specifically applicable to our executicers, including our princip
executive officer and our principal financial offit A copy of this Code of Ethics and Business dilot is available without charge
Stockholders upon request to the Company at 41¢dsity Ridge, Suite D, Greenville, SC 29601. Wk aisclose any future amendments tc
waivers from, provisions of our Code of Ethics am o




website as promptly as practicable, as and tosxttenerequired under and applicable stock marketdstrds and applicable rules and regulatio
the SEC.

Board Leadership Structure and Role in Risk Oversigt

We are continuing to develop our corporate goveregractices and recognize board oversight assentsl component of strong corpol
performance. Our Board has chosen Bern McPhedgrtze as the noexecutive chairman of the Board. Mr. McPheely hastnecently been
director since June 23, 2014, and was a directon fAugust 13, 2012 to May 13, 2013. Mr. McPheslyconsidered to be an “independent”
director, based upon the independence criteridostt in the corporate governance listing standafi¥he NASDAQ Stock Market, and |
business experience qualifies Mr. McPheely to gthdeBoard as its chairman. We believe it is theirenans responsibility to guide the Boarc
it provides oversight and strategic support to exgcutive management and that it is the presidethtchief executive offices’ responsibility t
provide leadership and to manage the Company. dking its decision to have Mr. McPheely serve asairaman of the Board, the Bo:
considered the time and attention that Mr. McGigreequired to devote to managing the day-to-dasraions of the Company and the Board’
desire to minimize competing demands for his aitbenin order to allow Mr. McGuire to focus on hisch responsibilities, particularly during
Companys continued development. We believe the curremr@deadership structure provides oversight andpsetive to our business tha
independent from executive management.

While the Board oversees the Company'’s risk manageénrmanagement is responsible for the daglap+risk management processes.
respect to day-tolay risk management, in its oversight role the Baaeks to satisfy itself that risk managementpasiand procedures desig
and implemented by the Company’s executives arsistamt with the Company’business strategy and risk appetite, that theBeigs an
procedures are functioning as intended, and tlaCitbmpany has a culture of risk-aware and aidkisted decision making. The Board beli
that the CEO and other company executives are &rlyaged in risk management. The Board believasitttis aware of and focused on
principal risks that underlie its risk oversighicliuding stockholder litigation, director confliat§ interests, and SEC reporting.

Committees of the Board of Directors
Audit Committee

The company does not have an audit committee audit committee financial expert (as defined imit#07 of Regulation &) serving on th
Board. During Fiscal 2014, the members of the Bdacked sufficient financial expertise for oveisgefinancial reporting responsibilities &
the Board did not have an audit committee finaneiglert (as defined in Item 407 of RegulatioK)S-However, the Company intends to estal
an audit committee during Fiscal 2015 shortly feilog the Annual Meeting. Because the Company doedave an audit committee, the er
Board reviewed and discussed the audited finastééments with management, discussed with the @oyigpindependent auditors the mat
required to be discussed by the statement on AwgdBitandards No. 61, as amended, and receivedritiermdisclosures and the letter from
Companys independent accountant required by applicableirements of the Public Company Accounting OversiBbard regarding tt
Company’s independent accountant's communicatioitt ¥he Board concerning independence, and alsousted with the Comparsy’
independent accountant the independence of the &uytgindependent accountant.

Compensation Committee

The company currently does not have a compensatommittee of the Board. As an early stage compitly limited personnel, the Boe
believes that the Company did not require suchnantittee. However, the Company intends to estalslisbmpensation committee during Fi:
2015 shortly following the Annual Meeting. The Bdas a whole determines executive compensatiatisidns concerning the compensa
structure of the Chief Executive Officer and thaeErinancial Officer are approved by the Boargaghole. The Board as a whole is respon
for administering the Company’s compensation plar@duding the Scio Diamond Technology Corp. 20h2u® Incentive Plan (the2012 Shari
Incentive Plan™).




Executive Committee

During Fiscal 2014, the Executive Committee, whigs dissolved in September 2014, was composedwéaiEdAdams, Joseph Lancia i
Michael Monahan. The executive committee had theep, with certain exceptions, to exercise the @ity of the Board in the managemen
the affairs and property of the Company.

Nominating Committee

Currently, the Company does not have a separateénating committee and to date it does not believe thatGbmpany, as an early st:
company with limited personnel, requires such arogtee. However, as the Company grows it may cwrséstablishing a separate noming
committee. As such, currently the Board as a wiml& charge of identifying and appointing appiatg persons to serve on the Board v
necessary. Directors recommended for electioheafnnual Meeting were selected pursuant to aepetiht agreement, dated June 23, 2014 (the
Settlement Agreement’), by and among Edward S. Adams, Michael R. Monaha&mal@ McGuire, James Korn, Bruce Likly, Theodora®&s
and Robert C. Linares, their present and pasiatéd, such as Apollo Diamond, Inc., Apollo Diamdadmstone Corporation, Adams Mona
LLP, Focus Capital Group, Inc. and Oak Ridge Fimgr8ervices Group, Inc., family members and sps(de “Adams Group "), and Thoma
P. Hartness, Kristoffer Mack, Paul Rapello, GlerBRiley, Marsha C. Bailey, Kenneth L. Smith, Bech&t. McPheely, James Carroll, Robert
Daisley, Ben Wolkowitz, Craig Brown, Ronnie Kobr&ysLewis Smoak, Brian McPheely, Mark P. Senndit, 8ennott Family Charitable Trt
and their affiliates (the Save Scio Group’), pursuant to which the Company agreed to set tleedfithe Board at seven, and to nominate ea
Messrs. McPheely, Korn, Leaverton, Likely, McGuiggnoak and Wolkowitz for election to the Boardre Annual Meeting. The Company
also agreed, pursuant to the Settlement Agreerttattthrough June 23, 2017 the Company will noneintato director nominees of the Ade
Group, four nominees of the Save Scio Group, aedGhief Executive Officer of the Company as exnofficio nominee, for election by t
Stockholders at any Stockholder meeting.

The Board also considers whether to expand thedditee Board and recommend to the Stockholderlibetion of individuals to serve
directors whose nominations have been recommeng&tdekholders. Any Stockholder may recommendnthmination of any person to se
on the Board.

The Board has not adopted a formal policy with réga the consideration of diversity in identifyirjrector nominees. In determin
whether to recommend an individual for electiontie Board, the Board considers and discusses dixeamong other factors, with a vi
towards the needs of the Board as a whole. ThedBgenerally conceptualizes diversity expansivelyntiude, without limitation, concepts st
as race, gender, national origin, differences efwioint, professional experience, education, skitl other qualities or attributes that contribo
Board heterogeneity, when identifying and recomnranchdividuals for election to the Board. The Bibdelieves that the inclusion of diver:
as one of many factors considered in selectingttirenominees is consistent with the Boargbal of creating a Board that best serves thése
the Company and the interest of its Stockholders.

The Board has performed a review of the experiergedifications, attributes and skills of the Bd'arcurrent membership and believes
the current members of the Board as a whole possemssety of complementary skills and charactessincluding the following:

» successful business or professional experie

» various areas of expertise or experience which dasirable to the Comparsy'current business, such as financial, ge
management practices, legal, marketing, manufagtuand diamond industry experien

« willingness and ability to commit the necessaryetito discharge the responsibilities of Board mestiiprto the affairs of tt
Company; ant

« acommitment to the success of the Comp

We do not pay a third party to assist in identifyand evaluating director candidates.

Director Independence

Our Board has determined that Messrs. McPheelyn Karaverton, Likly, Smoak and Wolkowitz are “in@gglent’directors, based upon 1
independence criteria set forth in the corporateegtance listing standards of The NASDAQ Stock
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Market, the exchange that the Board selected iardmddetermine whether our directors and commitieenbers meet the independence critel
a national securities exchange, as required by #8i(a) of Regulation 8 Our Board has determined that Mr. McGuire i$ imalependel
based on these criteria.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

The rules of the SEC require our directors, exgeutificers and holders of more than 10 percemusfCommon Stock to file reports of st
ownership and changes in ownership with the SEGe8an the Section 16 reports filed by our diregtexecutive officers and greater thai
percent beneficial owners, and written represesmiatof our directors and executive officers, wadvel there were no late or inaccurate filings
transactions occurring during the Fiscal 2014 eikasgollows:

Number of Number of Late Number of Missed Number of Missed

Name Late Reports Transactions Reports Transactions
Edward S. Adam 1 5 0 0
Thomas P. Hartne: 4 4

Robert Linare: 1 1 0 0

Michael W. McMahor 1 15 0 0
Bernard McPheel 0 0 0 0

Michael Monahar 3 5 0 0
Jonathan Pfof 0 0 0 0
Theodorus Strou 1 1 0 0




EXECUTIVE COMPENSATION

The following table shows the compensation awatdeé@arned by or paid to each individual who ser@edamed executive officers dui
Fiscal 2014. We had no executive officers sereisa@f March 31, 2014 other than our Chief Execuiiiécer and our Chief Financial Officer.

Summary Compensation Table

Fiscal Year
Name and Principal Ended March Option Awards All Other
Position 31, Salary Bonus (1) Compensation Total
Michael W. McMahon 2014
2) $ 250,000 $ — 3 — 3 — $ 250,00(
Chief Executive 2013
Officer 163,46 — 1,538,301 —_ 1,701,76.
Jonathan M. Pfot 2014 $ 200,000 $ — % — 3 36,000(3) $ 236,00(
Chief Financial 2013
Officer 10,76¢ — 448,00( 49,76« (4) 508,53

(1) In accordance with FASB ASC Topic 718, we chibseBlackScholes option pricing model to determine the agmpe=grant date fair value
the options set forth in this table. Our use of thiodel should not be construed as an endorserhistagcuracy at valuing options. All stc
option valuation models, including the BlaSkholes model, require a prediction about the éutnovement of the stock price. Assumpt
made to calculate the grant date fair value of dpgons reported are as follows: (a) for optionsptochase 600,000 shares grante
Mr. McMahon May 2012: expected dividend yield- Ofisk-free interest rate- 0.79%, expected life @ass-3, and expected volatility
100%; (b) for options to purchase 300,000 sharastgd to Mr. McMahon in August 2012: expected divid yield- 0%, riskree interes
rate- 0.67%, expected life in yeafk-and expected volatility of 100%; (c) for optioto purchase 1,500,000 and 700,000 shares grto
Messrs. McMahon and Pfohl in February 2013 and Ka@l3, respectively: expected dividend yield- 0%k-free interest rate0.38%
expected life in yea- 3, and expected volatility of 106¢

(2) Mr. McMahon was appointed Chief Executive Officer fanuary 29, 2013. During Fiscal 2013 until sajghointment, Mr. McMahon serv
as our Chief Operating Officer. Mr. McMahon wastmated as Chief Executive Officer on June 16,42

(3) Includes $36,000 paid as allowances for temporaityd expenses paid to Mr. Pfohl in accordance WwithEmployment Contrac

(4) Includes $42,875, plus $6,889.31 in expenses,tpaRbse Creek Associates, LLC, of which Mr. Pfehthie president, for consulting servi
provided to the Compan

Narrative Disclosure to Summary Compensation Table

Executive Officers

Michael W. McMahon In connection with his appointment as our Chief d&nive Officer effective on February 1, 2013, MiehaVv.
McMahon entered into an employment letter withthe ( McMahon Employment Letter ") that superseded the employment letter and chat
control agreement he had previously entered inteannection with his employment as our Chief OpegaOfficer. Under the McMahc
Employment Letter, Mr. McMahon was paid a base ahsalary of $249,999, subject to potential incesas connection with an annual sa
review by the Board.

On June 11, 2014, Mr. McMahon was terminated witlvause by the then Board. Effective SeptembeP@b4 we entered into a Severe
Agreement and General Release (th8everance Agreement) with Mr. McMahon pursuant to which we agreed tog@dy Mr. McMahon
severance salary of $4,167 per month for 30 mostdusing from the date of his termination, (ii) graMr. McMahon Common Stock valuec
50% of Mr. McMahon$ base annual salary ($125,000), based on a stdc& pf $0.30, (i) pay Mr. McMahon $2,000 per ntlonfor
reimbursement of medical, dental, vision and Comgzaid deductible insurance coverage for 13 montusisty from the date of his terminati
and (iv) award Mr. McMahon 100,000 restricted sekasECommon Stock as a replacement for his vegiidres. These payments and ben
under the Severance Agreement are in final settieiwieall wages and other payments owed to him,amdand all claims under the McMal
Employment Letter and in consideration of a relefisen Mr. McMahon of any claims against us arisingconnection with the McMaht
Employment Letter. Mr. McMahon received regulatasa payments pursuant to the McMahon Employmerttekethrough his last day
employment with the Company.

Under the McMahon Employment Letter, Mr. McMahonswentitled during his term of employment to papiite in all employee bene
plans and programs available to similarly situaetployees (subject to eligibility) that we havdance from time to time, and was entitled tc
days paid vacation each calendar year. Mr. McMalas also entitled to options, granted on Februar@3 pursuant to the 2012 St
Incentive Plan, to purchase a total of 1,500,0G0ethof Common Stock at $0.93 per share (the gqsiice of our Common Stock on the dat
grant), which vested as follows: options to pureh@31,250 shares vested immediately upon commemiemfieemployment; and options
purchase 234,375 shares vested upon the six-monibesisary of his start date.
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The McMahon Employment Letter provided that if MtcMahon’s employment was terminated for any reasther than for “Cause”af
defined in the McMahorEmployment Letter) or his voluntary resignation,erchange for a general release by Mr. McMahonsofind ot
officers, directors, employees, Stockholders, agehts from liability, as well as one-year non-dtditon and noreompetition covenants frc
Mr. McMahon, Mr. McMahon would have been entitled receive, for 12 months following his date of tération, (i) his base salary p
(i) $2,000 per month to offset his potential mediidental and life insurance expenses and anyipnesrequired under COBRA comparable s
law, each paid in accordance with our payroll arddiit policies. In addition, we would also hawas¢ in exchange for a general releas
Mr. McMahon of us and our officers, directors, eaydes, Stockholders, and agents from liability) dtended the period during wh
Mr. McMahon may exercise his option with respecany portion or all of his vested options to pusaahares to within 12 months following
date of separation, and (2) agreed not to exeaigaight of repurchase. The McMahon Employmentdrgtrovided that the options would h
been exercisable for five years from the vestintg,dsubject to approval of the Board, provided timbptions could have been exercised aft
years following the date of grant. Mr. McMahon wibtave also remained subject to the terms of eapretary information and inventio
agreement.

Jonathan M. Pfohl . Mr. Pfohl was appointed as our Chief Financidié@f on March 4, 2013. In connection with his ajmpment, Mr. Pfor
entered into an employment letter with us (tHeféhl Employment Letter ") under which he is paid a base annual salary of $800 subject 1
potential increases in connection with an annularngaeview by the Board. Mr. Pfohl is entitledadump sum payment of $3,000 per montt
temporary living expenses in Greenville, South Gasofor a period of 12 months, subject to extensipon the approval of our Chief Execu
Officer.

Under the Pfohl Employment Letter, Mr. Pfohl isidetl during his term of employment to participéteall employee benefit plans &
programs available to similarly situated employérgject to eligibility) that we have in force fromme to time, and is entitled to 20 days |
vacation each calendar year. Mr. Pfohl is alsdledtio receive options, granted on March 25, 20d&uant to the 2012 Share Incentive Pla
purchase a total of 700,000 shares of Common Sibd0.83 per share (the closing price of CommortkStn the date of grant), vesting
follows: options to purchase 126,583 shares vestetkediately upon commencement of employment; ogtim purchase 109,375 shares ve
upon the sixnonth anniversary of his start date; options tapase 218,750 shares will vest when we achieve letiveirevenues of $5 millic
(cumulative from January 1, 2013); options to paseh109,375 shares will vest when we achieve cuivellBBITDA of $1 million (cumulativ
from January 1, 2013); and options to purchase9l135shares will vest when the Company achieves lativet EBITDA of $2.5 millior
(cumulative from January 1, 2013); subject to #mens of the 2012 Share Incentive Plan. Mr. Pfeldubject to a proprietary information .
inventions agreement, and is an employee-at-will.

The Pfohl Employment Letter also provides that if. Hfohl's employment is terminated for any reastimer than for “Cause”aé define
below) or his voluntary resignation, in exchangedayeneral release by Mr. Pfohl of us and ourcef8, directors, employees, Stockholders
agents from liability, we agreed (i) to extend thexiod during which Mr. Pfohl may exercise his optiwith respect to any portion or all of
vested options to purchase shares to within 12 Insoiaflowing his date of separation, and (ii) meekercise any right of repurchase. All grai
options will automatically vest in the event of@ange in controldf the Company, which will be deemed to have oaaion the date of closi
of any of the following: (i) a merger in which vaee not the surviving entity, (ii) a sale of alltbé outstanding shares of our stock or (iii) & 5
us of substantially all of our assets. In thisegcdbe Pfohl Employment Letter provides that theoms will be exercisable for five years from
vesting date, subject to approval of the Boardyiplex that no options may be exercised after 10syfdlowing the date of grant. If Mr. Pfoll’
employment is terminated for “Cause” or due tovukintary resignation, he will not be entitled #verance or benefit payments.

In addition, under the Pfohl Employment Letterttie event Mr. Pfohl's employment is terminated, doy reason other than for “Caus®”
his voluntary resignation, during the four-monthipé before or the 12-month period after a “chamgeontrol” that implies a Company value
$50,000,000 or more, Mr. Pfohl will be entitled(fpa lumpsum cash payment equal to the sum of (a) 1.0 thizeannual base salary on the
before the change in control or the day before itetion, whichever is higher, plus (b) any basaryabr bonus earned or accrued through the
of termination and not previously paid, and (iiypeent of $2,000 per month for 24 months, which pegta are intended to offset poter
medical, dental and life insurance expenses. KbhlPwould also remain subject to the terms of puwprietary information and inventic
agreement.

For purposes of Mr. Pfohl's employment letter, “6@umeans: (i) conviction of, or plea of guilty or nontest by Mr. Pfohl of a felony
crime of dishonesty or moral turpitude; (ii) Mr.dBf's commission, as determined by the Board, of aentiinal act, or an act of fra
dishonesty, or theft affecting our property, regiotg or business; (iii) Mr. Pfohl’s

11




willful and persistent neglect of the duties anspansibilities of his position; (iv) failure or tefal to carry out the lawful directives of the B
(v) diverting any of our or our affiliatedbusiness opportunities for his own personal gai);nfisrepresentation of a significant fact on
employment application and/or resume; (vii) misaéalcohol or drugs affecting work performance (i) death or disability that prevents h
from performing the essential functions of his fiosiwith or without reasonable accommodation.

On June 12, 2014, Mr. Pfohl was terminated withgautse by the then Board. Mr. Pfohl returned toGbenpany on June 25, 2014 as Ac
Chief Financial Officer. As of the date of thisoRy Statement the Company remains liable undethtdd>fohl Employment Letter for paymen
Mr. Pfohl of the severance payments and benefgsriteed above as a result of Mr. Pfahiérmination. As of the date of this Proxy Stagatthe
Company has not reached any agreement with Mr.| Péglarding the payments and benefits owed to NohIPas a result of his termination t
would change in material terms the severance patmeamd benefits Mr. Pfohl is entitled to under Bfehl Employment Letter, and we may
ever reach any such agreement.

Outstanding Equity Awards at Fiscal Year-End

The following table summarizes the outstanding ycaivard holdings held by our named executive effat March 31, 2014. All awards
represent options to purchase shares of Commoik §taated under the 2012 Share Incentive Plan.

Outstanding Equity Awards at 2014 Fiscal YeaiEnd

Option Awards

N Number of Securities
Number of Securities Underl(glng Unexercised

Underlying Unexercised ptions (#) Option Expiratic
Name Options (a% Exercisable Unexercisable Option Exercise Price ($) Date
Michael W. McMahor 390,00( 210,00(1) $ 0.70 5/6/2015
60,00( 240,00((2) $ 0.80 8/2/2015
505,62! 994,374(3) $ 0.93 1/28/201¢€
Jonathan M. Pfol 235,95¢ 464,044(4) $ 0.83 3/25/201€

(1) 90,000 options vest based on the Company achigasdive operating cash flow and 120,000 optiorst &ased on the Company attair
two consecutive quarters of profitabili

(2) 120,000 options vest based on the Company attaifingillion in cumulative EBITDA from July 1, 20¥2rward and 120,000 options v
based on the Company attaining $5 million in curtivgarevenue from July 1, 2012 forwa

(3) 468,750 options vest upon the Company attainingnBon in cumulative revenue from January 1, 20234,375 options vest upon
Company attaining $1 million in cumulative EBITDAofm January 1, 2013 forward; and 291,250 optiorst upon the Company attain
$2.5 million in cumulative EBITDA from January 1023 forward.

(4) 218,750 options vest upon the Company attainingnbon in cumulative revenue from January 1, 20189,375 options vest upon
Company attaining $1 million in cumulative EBITDAofm January 1, 2013 forward; and 135,917 optiorss upon the Company attain
$2.5 million in cumulative EBITDA from January 1023 forward.

Director Compensation

The following table shows the compensation paithdiividuals who served on our Board, none of whomreamed executive officers, dur
Fiscal 2014.

All Other Compensation

Fees Earned o1 Option Awards
Name Paid in Cash ($)(1) G2 (3) ($)4) Total ($)
Edward S. Adam $61,75( $18,14: $ — $ 79,89
Robert C. Linares 13,75( 18,14: — 31,89
Bernard M. McPheely (& — — — —
Michael R. Monahan (€ 19,50¢( — 33,00( 52,50(
Theodorus Strou 13,75( 18,14: 130,75( 162,64:

(1) Includes Board meeting and executive committee
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(2) The amounts in this column represent the aggregatet date fair value computed in accordance whlSB ASC Topic 718, based on
Black-Scholes model of option valuation. The assionp used to arrive at the Bla8choles value are disclosed in Note 6 to our cahestel
financial statements for the interim period endegt@nber 31, 2013 included in our Quarterly ReparfForm 10Q filed on February 1
2014. These assumptions include: expected divigggid- 0.00%, risk-free interest rat8-66%, expected life in years, 3.0, and expe
volatility of 102.3%.

(3) Options outstanding at March 31, 2014 are as faloMr. Adams: 143,750; Dr. Linares: 68,750; Mr. Melly: 0; Mr. Monahan:
Mr. Strous: 137,500. In addition, Mr. Strous holdl 2,500 outstanding warrar

(4) Includes compensation for consulting services reatldo the Company in the amount of $33,000 for Mibpnahan and $12,000 -
Mr. Strous. For Mr. Strous, the amount reportas ahcludes $25,000 to evaluate a report to thedbw former counsel to the Company
certain actions of a former member of the Board fancher Company officers and $93,750 recognizedHerissuance of 375,000 share
Common Stock for his participation on a Speciaigation Committee of the Boar

(5) Mr. McPheely resigned from the Board on May 14,20He attended no Board meetings during Fiscadz

(6) Mr. Monahan resigned from the Board on June 3032

During Fiscal 2014 our directors received $1,230s pelated expenses, per Board meeting. In addidach of Messrs. Adams and Mong
received $4,000 per month for serving on our exeewommittee during their tenure on the Board.

Compensation Committee I nterlocks and I nsider Participation

As disclosed above, the Board as a whole determ@e@ttutive compensation during Fiscal 2014. Durigcal 2014, the followir
individuals served on our Board: Edward S. AdaRebert C. Linares, Bernard M. McPheely, MichaelNRonahan and Theodorus Stro
Messrs. McPheely and Monahan resigned from the BoarMay 14, 2013, and June 30, 29014, respectivilly director who served on ¢
Board during Fiscal 2014 was or is a former or entrofficer of the Company, or has other interlagkielationships, as defined by the SEC.

Related Party Transactions

The Company incurred expenses of $19,658 and $296¢® professional and consulting services prayidg Adams Monahan, LLP, a fi
in which former directors Edward S. Adams and Ma&h&. Monahan, are partners, for Fiscal 2014 artB2@espectively. The Company
Adams Monahan LLP terminated their relationshiplone 30, 2013.

On March 6, 2013, the Board of Directors retainddHdel Monahan and Theo Strous, who at the time wermbers of the Board, to prov
consulting services for the Company at a total 0b$t11,000 and $4,000 respectively, per monthe Chmpany recognized $15,000 in consu
expense for these services during Fiscal 2013 48¢dD80 during Fiscal 2014. These consulting serageements with both Messrs. Mone
and Strous were terminated effective June 30, 2013.

On March 25, 2013, the Board reviewed the factpreious litigation that was settled in May 20121 aagreed that the Company shc
accept liability for the settlement and authorized following to indemnify Messrs. Adams and Momahas members of the Board, ur
applicable law and the Compasytharter documents for expenses incurred and sldr€ommon Stock and cash transferred by the
settlement of the litigation: (i) the issuance 60300 shares of the Common Stock to each of Me&desns and Monahan, (ii) the paymen
$90,000 to Mr. Adams for amounts paid by him tdleethe complaint, and (iii) any other amounts agbenses paid in connection v
stockholder litigation matters involving certainr@nt and former Stockholders.

During Fiscal 2013, the Company recognized $946 B5&xpense related to the foregoing indemnificatiddf this amount, $830,0
represents nonash expenses related to the value of Common $tobk issued. On May 21, 2013, the Company deesseed the 1,000,0
shares previously allocated for indemnificationM#ssrs. Adams and Monahan and on July 2, 2013 ¢mepany entered into an agreement
Mr. Adams to pay out remaining indemnification tethliabilities of $117,305.93 at $7,500 per mathttough October 2014.

On May 14, 2013 the Board created a special comentbnsisting of Mr. Theo Strous to evaluate anepahe Board by former counse
the Company and certain actions of a former merabtre Board and former company officers. The rep@s completed at the end of June 2
The Board approved the payment of $25,000 to MouStas compensation for his service on this specramittee.

On January 6, 2014, the Board created a spedg&tlitn committee (the ‘Special Litigation Committee ") to consider the merits
Stockholder allegations made in ongoing litigatiomhe Board appointed théBeard member Theo Strous and Mr. Laurence Zipkim
unaffiliated third party, to the Special Litigati@ommittee. Each member of the Special LitigatBmmmittee was to receive at their electic
one-time payment of $50,000 plus 100,000 sharesmimon stock or shares in
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lieu of such cash and share amount in the amouB76f000 shares upon completion of the investigatibhe Special Litigation Committ
delivered their report to the Board on March 251420 Mr. Strous elected to receive his paymentammgany stock while Mr. Zipkin elected
receive $50,000 in cash plus 100,000 shares. BPiscal 2014, the Company recognized $93,750 mswting expense for the shares issut

Mr. Strous and $168,750 in total consulting expsrisethe Special Litigation Committee.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of Octobel,[2014, the beneficial ownership of the outstagd@ommon Stock by: (i) the persons
groups known to us to be the beneficial owners ofenthan 5% percent of the outstanding Common St@gleach of our named execut
officers and current directors; and (iii) our dii@s and executive officers as a group. Unlessraike indicated, each of the Stockholders ne
in the table below has sole voting and disposipe@er with respect to such shares of Common Stock.

Name and Address of Beneficial Owner

Amount and
Nature of
Beneficial

Ownership (1)(2)
3)

Percentage of
Beneficial
Ownership

Directors and Named Executive Officers
Bernard M. McPheel
411 University Ridge, Suite D, Greenville, SC 29I

Karl Leavertor
411 University Ridge, Suite D, Greenville, SC 29I

Bruce Likly
411 University Ridge, Suite D, Greenville, SC 291

James Korr
411 University Ridge, Suite D, Greenville, SC 291

Gerald McGuire
411 University Ridge, Suite D, Greenville, SC 29I

Lewis T. Smoal
411 University Ridge, Suite D, Greenville, SC 29I

Ben Wolkowitz
411 University Ridge, Suite D, Greenville, SC 291

Jonathan Pfol
411 University Ridge, Suite D, Greenville, SC 291

All directors and named executive officers as a gup (6 persons)
Other 5% Stockholders

Thomas P. Hartness Revocable Trust dated JulyCA@

1200 Garlington Road, Greenville, SC 29¢

Edward S. Adam
411 University Ridge, Suite D, Greenville, SC 291

Michael R. Monahai
411 University Ridge, Suite D, Greenville, SC 291

820,33(4)

613,00(

333,33

1,766,66!

5,000,00(5)

4,390,00(6)

4,025,57(7)

1.€%

1.2%

—%

—%

0.€%

—%

—%

3.4%

9.5%

8.4%

7.7%

(1) Includes shares for which the named person hassstileg and investment power, has shared votingimvestment power, or holds in

IRA or other retirement plan and shares held bynded perscs spouse
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&)

©)

4

®)

(6)
7

For purposes of this table, a person or grdypecsons is deemed to have “beneficial ownershfpdny shares of Common Stock which
person has the right to acquire within 60 dayfeihg October ¢], 2014. For purposes of computing the percentdgritstanding shares
Common Stock held by each person or group of pereamed above, any shares which that person arnzehas or have the right to acq
within 60 days following Octobem|, 2014, is deemed to be outstanding, but is netrél to be outstanding for the purpose of compulie
percentage ownership of any other per:

Includes shares that may be acquired within 60 déyke date hereof by exercising stock optionsvarrants. In calculating the numbel
shares beneficially owned by an individual and geecentage ownership of that individual, sharesetygithg options held by that individt
that are either currently exercisable or exercesabthin 60 days from Octobes], 2014 are deemed outstanding. These shares, leowaay
not deemed outstanding for the purpose of computiegpercentage ownership of any other individuagrttity. Numbers reported inclt
the following shares subject to options or warraxsrcisable currently or within 60 days of Octope; 2014: Mr. McPheely: 280,750; t
Thomas P. Hartness Revocable Trust dated July®3@®: 2,500,00C

Includes 312,000 shares of Common Stock and 24%béfes of Common Stock issuable upon the exas€isarrants held by Mr. McPhe¢
as the trustee of the Bernard M. McPheely Revocahlst U/A DTD May 25, 2011. Two of Mr. McPheedyadult children each own 31,%
shares of Common Stock and rights to acquire 31ska@es of Common Stock upon the exercise of st@kants, of which Mr. McPhee
disclaims beneficial ownershig

Based on information contained in a Schedule 18 fivith the SEC on June 5, 2014 by Thomas P. ssinthe trustee and settler of
Thomas P. Hartness Revocable Trust u/a DTD July28@0 (the “Trust ”). The number reported includes 2,500,000 shares ofn@w
Stock issuable upon the exercise of warrants issudige Trust in connection with its purchase fribra Company of units consisting of
share of Common Stock and one warrant for the mselof a share of Common Stock. All shares repantedield by Thomas P. Hartnes
trustee of the Trust, and in that capacity Mr. Hest has sole voting and dispositive power witheetsto such share

Includes 2,000,000 shares owned by Mr. Adanifg, for which Mr. Adams disclaims beneficial owskip. Includes 1,290,000 shares ow
by the Edward S. Adams Revocable Trust, for whichAdlams disclaims beneficial ownerst

Mr. Monahan resigned from the Board on June 30320lhe information reported is contained on a Fdrfiled 1/3/2014 for the perit
ending December 31, 2014 and includes 1,000,00€eshawned by Mr. Monahas'wife, for which Mr. Monahan disclaims benefi
ownership
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS
The following table summarizes the sole equity cengation plan under which Common Stock may be isagef March 31, 2014.

Equity Compensation Plan Information

©
Number of securities

remainin
§a) N - (b) available for future
Number of securities to Weighted-average issuance under
be issued upon exercise exercise price of equity compensation plans
of outstanding options, outstanding options, gexclud[ng securities
Plan Category warrants and rights warrants and rights reflected in Column (a))
Equity compensation plans approved by securitydrs — —
Equity compensation plans not approved by security
holders:
2012 Share Incentive Plan 4,342,501 $ 0.77 657,50( (1)
Total 4,342,501 $ 0.77 657,50(

(1) The 2012 Share Incentive Plan provides for theaisse of any shares available under the plan irfiaitme of restricted or unrestricted stt
awards, phantom stock, performance awards and gthes of stoclbased awards, in addition to the granting of optionstock appreciatir
rights.

The 2012 Share Incentive Plan was adopted by tre@dBon May 7, 2012. The 2012 Share Incentive Plmmits the granting of sto
options, stock appreciation rights, restricted oregtricted stock awards, phantom stock, performaweards, other stodkased awards, or a
combination of the foregoing. Up to 5,000,000 skanf Common Stock are authorized for issuanceupatso awards granted under the z
Share Incentive Plan to the Company'’s directoficext, employees and consultants providing bote $iervices to or for the Company.
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PROPOSAL NO. 1:
ELECTION OF DIRECTORS

Our directors are elected annually by the Stockdrgléind serve until his or her successor is elestddjualified, unless he or she resigns
removed earlier. Our current directors are:

James A. Korn

Karl V. Leaverton
Bruce M. Likly

Gerald A. McGuire
Bernard M. McPheely
Lewis T. Smoak
Benjamin Wolkowitz

The directors will be elected by a plurality of thetes cast at the meeting. Stockholders do nat ksawmulative voting rights with respec
the election of directors.

If you submit a proxy but do not specify how youukdlike it to be voted, Mr. McGuire and Mr. Pfohill vote your proxy to elect Mess
Korn, Leaverton, Likely, McGuire, McPheely, SmoaidaNolkowitz. If any of these nominees are unailéil to accept nomination or elect
(which we do not anticipate), Mr. McGuire and MifoR will vote instead for a replacement to be mowended by the Board, unless
specifically instruct otherwise in the proxy.

Set forth below is certain information about ouredtors, including information regarding their mess experience for at least the past
years, the names of other publitlgld companies where they currently serve as &tdir@r served as a director during the past fieary, an
additional information about the specific experignqualifications, attributes, or skills that ledthe Boards conclusion that such person shi
serve as a director of the Company.

JAMES A. KORN . James Korn is a nagxecutive director of the Company. Mr. Korn cuthgrserves as the Chief Executive Office
Temp-Air, Inc., a leading manufacturer of temporargustrial and commercial HYAC equipment. PriorTiempAir, Mr. Korn was the Chie
Legal Officer of Deephaven Capital Management, ebfibn dollar multi-strategy hedge fund in Minneapolis, Minnesota. asattorney i
private practice at Fredrikson & Byron, a 2&@erney law firm based in Minneapolis, Mr. Kornveéped extensive experience in both met
and acquisitions and in corporate finance. Mr.rki@ceived his B.A. in economics, magna cum latrden Providence College and his J.D., «
laude, from the University of Minnesota Law Schodr. Korn has served as CEO of Temp-Air, Inc. sir2®07. Mr. Korns business and leg
experience qualifies him to serve as a director.

KARL V. LEAVERTON . Karl Leaverton is a non-executive director af tbompany and was appointed to the Board on Jun2(23.
Most recently, from April 2012 to July 12, 2013 whi2 was sold, Mr. Leaverton was the President/Chiecutive Officer and a director
Seattle Northwest Securities Corporation, a braleater specializing in public finance investmemiiag, sales and trading of fixed income
asset management (acquired by Piper Jaffray in 2003). Karl has been the Chairman of SNW Assatdgement Corporation since July 2!
a fixed income portfolio manager with about $2.Bidn in assets under management. He has also teeprincipal of Blakely Managemt
Company LLC from 1993 to present, providing bustnasd management consulting for various compamdsdaciplines. Mr. Leaverton is t
former President of the Private Client Group of RB@alth Management (January 2006 to April 2009)hwianagement responsibility for m
than 2,300 advisors and assets under administratiexcess of $200 billion in assets. Karl hasrenthan 30 years of financial servi
experience. He earned a BS in Chemical Environahé&tience from the University of Puget Sound ammhmleted the course work for a BA
Economics. He earned a Master of Science degridrastructure Management from Stanford Universiit. Leaverton$ business acumen ¢
experience in finance led us to the conclusion hieathould serve as a director of the Company.

BRUCE M. LIKLY . Bruce Likly serves as non-executive videairman of the Board. Mr. Likly brings more thah years of technolog
communications and management experience to Saningl begun his career at IBM and worked to hegmg8un Microsystems from $1 Billi
in sales to more than $10 Billion, Mr. Likly hasesp the last decade as Principal at Kolzéty Communications where his team helps compe
develop and implement strategic sales, marketind) @mmunications plans. This work previously inéddassisting Apollo Diamond, t
company whose assets Scio Diamond Technology Catiporacquired in 2011. Mr. Liklg' marketing and business experience qualifies b
serve as a director.

17




GERALD A. McGUIRE . Gerald McGuire is the President, Chief Executdféicer and a director of the Company. Mr. McGubring:
over 25 years of semiconductor industry experignc8cio. The semionductor industry is expected to be a strong dicavea for Scio in tt
years ahead. Mr. McGuire was most recently a $&fiae President and General Manager of the Munitage and Mid Power Analog Busines
Fairchild Semiconductor. Prior to Fairchild Senmidactor, Mr. McGuire was the VP/GM of the DigitalgBal Processing business at An:
Devices. He spent 23 years at Analog Devices iowa technical, marketing and business roles. sgeialties include: product marketing
branding, product development and strategy. MrGMice has spent his career determining what globstomers want and how to deliver
From 2007 t02010, Mr. McGuire served as Vice President of Ehgital Signal Processing Division of Analog Devicea global DSP ai
embedded processor business From 2010 to 2013MbfBuire was Senior VP of the Low Voltage and Miowr Analog Business Unit
Fairchild Semiconductor, a global power semiconalubtisiness.

BERNARD M. McPHEELY . Bern McPheely serves as nexecutive chairman of the Board. Mr. McPheely rélgeretired in Decemb
2012 as President of Hartness International aft@renthan 35 years of service. A leader in totdlitsas to the packaging industry, Hartr
provides equipment globally to more than 100 caestr From startup and under Berrguidance, Hartness was profitable every quaitee
1982. He spearheaded short and long term strgiagining, including four major companyide transformations to reposition the Hartnessia
proposition, product portfolio and go-toarket strategy. Bern negotiated and executedaleeof Hartness to ITW (lllinois Tool Works) ancs
responsible for shepherding the transition fromamily owned business to a public company. He Hss been responsible for succes
synergistic acquisitions. From 20Q002 Bern was chairman of the PMMI ($6 billion memipackaging association) and currently is or
Board of Directors of Dorner Manufacturing Corp. Hiartland Wisconsin. Bern was honored by Start aage as one of the top te€REC
Visionaries Who Ignite Technologynd has briefed President Clinton and cabinet mesmdoethe state of US business. Bern previousikes
with the US Department of Commerce. A graduatdloé Thunderbird Graduate School of Internationah®dgement, Bern also received
undergraduate degree from Albion College in AlbMichigan. Mr. McPheely was a member of the Boawanf August 13, 2012 until V
McPheely resigned from the Board on May 13, 208. McPheely’s business experience qualifies hiragove as a director.

LEWIS T. SMOAK . Lewis Smoak is a noexecutive director of the Company. Mr. Smoak ifoanding partner of Ogletree, Deaki
Nash, Smoak & Stewart, which he helped establisiPifi7. He has served on the law 's Board and Compensation and Pension Committe
more than 45 years during which time the firm gfesm 16 to more than 700 attorneys and two offtce46. He has extensive experience it
development and implementation of positive labdatiens programs for clients in all regions of theuntry, including compliance wi
employment, labor, safety, and environmental lais. is among the one percent of U.S. lawyers ligiethe Best Lawyers in America, and
also been selected by his peers for inclusion énABA’s College of Labor and Employment Lawyers, and Qe USA Leading Lawyers
America. Mr. Smoak is the author of three comprehennationwide labor relations studies in the tmsion industry. He has served on
Greenville (president) and South Carolina Staten@tfeas of Commerce Board of Directors. He has sesiece 2002 as a member of S
Carolina BIPECs Board and its Executive Committee since 2004. selwed as Chairman of the Board of SupermarkeioRddtwork an
negotiated its sale to Pop Radio and Heritage Métkacurrently serves as chairman of the boardunfidt, LLC, a startip internet search eng
for consumer products He focuses community effortsearly childhood education issues, includingriseron United Ways Success by £
Board, and chairing both Greenville County (2000320and the State of South Carolim&irst Steps for School Readiness Board of Trg
(2003-2014). For his work in early childhood ediara he was recognized and received the 2006 Elbs\d Medal of Honor. Mr. Smoaklega
expertise as a practicing attorney qualifies hiradrve as a director.

BENJAMIN WOLKOWITZ . Ben Wolkowitz is a nomxecutive director of the Company. Mr. Wolkowitashhad an extensive caree
finance and economics. Most recently he headed ddadrinancial Technology Partners, a consulting finat advised technology companie:
how to position their products for the financiahdees industry. Previously he was a Managing Doeat Morgan Stanley where he had se\
assignments in the Fixed Income Division over gegiryear career including running their financial fsibrokerage operation, and a signifi
portion of the Fixed Income sales force. He alsg W@ head of Fixed Income Research and priortiénge he managed a portfolio of Morc
Stanley invested technology companies. Before i Mork phase of his career Mr. Wolkowitz was wtitle Board of Governors of the Fed
Reserve System where he was in charge of FinaBtidlies, a department in the Division of ResearthStatistics responsible for analyzing
advising Governors of the Board on financial maskaatd financial institutions. Mr. Wolkowitz had pieusly taught at Tulane University in 1
economics department and he was also a consultahetUrban Institute in Washington, D.C. He haitan and lectured extensively on b
theoretical and applied topics in economics andrioe in addition to cauthoring a book, Bank Capital. Mr. Wolkowitz haBA cum laude fror
Queens College and a PhD in economics from Browimddsity. Currently he is a Town Council Memberadilson N.J. and a
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member of the Advisory Board of the Great Swamp ahshted Association. Mr. Wolkowitz's financial experience qualifies him to serve
director.

Vote Required

To be elected as a director at the Annual Meetiiagh candidate for election must receive a plyralitthe votes cast by the Stockholc
present in person or represented by proxy at theuAnMeeting. A plurality vote means that the dioe nominee with the most affirmative vc
in favor of his or her election to a particularatitorship will be elected to that directorship.

The Board recommends that you vote FOR the electionf each of James Korn, Karl Leaverton, Bruce Likly Gerald McGuire, Bern
McPheely, Lewis Smoak and Ben Wolkowitz as directarof the Company.
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PROPOSAL NO. 2:
ADOPTION OF AMENDED AND RESTATED BYLAWS

The Board has proposed, pursuant to Article X,i8e@ of the Bylaws, to amend and restate the Bylagvset forth in Annex A

The Board believes that the Amended and RestatéanMByimprove the corporate governance of the Compmnproviding bylaws moi
appropriate for a publicly reporting company. Eaample, the Proposed Amended and Restated Bylawsiate the Board ability to fix the
quorum for its meetings at less than a majoritythaf directors. The Amended and Restated Bylaws ialsrease Stockholder protection
permitting stockholders to call meetings and byeéasing the quorum requirement for Stockholder imgetfrom two Stockholders to a majo
of the shares of Common Stock entitled to votéat $tockholder meeting.

No past or present director or officer or nomineedirector of the Company, or any of their assesahas a substantial direct or indi
interest in the approval by the Stockholders offftugposed Amended and Restated Bylaws.

Below is a brief description of the ways in whitlke tAmended and Restated Bylaws would modify theBglas currently in effect.

The Amended and Restated Bylaws:

Update the name of the Compe

Add information about the registered agent andgdaxf busines

Enable Stockholders to call special meetings bytewridemant

Increase the quorum for Stockholc meetings from two persons to a majority of the shamntitled to vot
Eliminate provisions that excuse failure to giveic® of Stockholde’ meetings

Require directors, in the event directors are featted at the time designated for the annual Stldieins’ meeting, to cause the electiol
be held at a special meeting as soon as conve

Enable Stockholders and directors to waive notfaaeetings

Specify what business may be conducted at adjout@zkholder meetings

Remove the requirement that proxies be appointaditing and deposited with the Compe

Ensure that stock transfer books do not close Hfterecord date for Stockholder act

Require the Company to furnish lists of Stockhaddemtitled to vote at each meet

Allow Stockholders to recover expenses incurredaminate certain director candida

Eliminate the chairmé's power to conclusively resolve disputes abouflglity to vote at Stockholde’ meetings
Fix the number of directors at

Require a majority of directors as a quorum for ilBoaeetings

Authorize the Board to fill all director vacancias necessary between annual meet

Revise provisions about setting direc’ and officer’ compensatiol

Clarify when directors are presumed to have asdenteorporate actio

Revise eligibility and voting rules for committe

Broaden indemnification provisions for directorffjaers, employees and agel

Provide a mechanism to fill officer vacanc

Require officers to reimburse the corporation fentain nor-deductible expense

Eliminate restrictions on borrowing power to gite tCompany greater flexibilit

Preserve Stockholderpower to adopt, amend or repeal the bylaws arglydh action is taken at a special meeting, redhgeaction t
be contained in the notice

Vote Required

The affirmative vote of the holders of a majoritfyadl the outstanding shares of Common Stock ewtito vote at the Annual Meeting
required to approve the Amended and Restated Bylaws

The Board recommends that you vote FOR the approvaif the Amended and Restated Bylaws.
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PROPOSAL NO. 3:
ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with Section 14A of the SecuritiesHaxge Act of 1934 (the Exchange Act”) (which was added by the Dodetank Wal
Street Reform and Consumer Protection Act (tB®td-Frank Act ")) and the related rules of the SEC, we are incluirtgis Proxy Statemen
separate resolution to enable our Stockholderppooae, on a discretionary and nbimding basis, the compensation of our named eike
officers.

This proposal, commonly known as a “say-on-paydposal, gives our Stockholders the opportunitetpress their views on our nar
executive officerstompensation. This vote is not intended to addragsspecific item of compensation, but rather therall compensation of o
named executive officers and the philosophy, pedi@nd practices described in this Proxy Statemeabrdingly, you may vote on the followi
resolution at the Annual Meeting:

“ RESOLVED, that the Stockholders approve, on an advisosyshthe compensation of the Company’s named eixecofficers
as disclosed in the Company’s compensation talpieédhee related narrative disclosure in the CompaRybxy Statement.”

This vote is advisory, and therefore nonbindingcémsidering their vote, Stockholders are encowrdgeread the the compensation ta
disclosed above and the related narrative disatoshine Board expects to take into account the outcof the vote when considering fut
executive compensation decisions to the extermritdetermine the cause or causes of any signifiesgdtive voting results.

Our executives want to create a successful compéaybelieve that our compensation program rewand@ased performance that is alig
with long-term stockholder interests.

Vote Required

If a quorum is present at the Annual Meeting, firigposal will be approved if the votes cast in fawbthe proposal exceed the votes
against the proposal.

The Board of Directors recommends that you vote FORhe approval, on an advisory basis, of the compeation of our named executive
officers .
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PROPOSAL 4:
ADVISORY VOTE ON THE FREQUENCY OF
A FUTURE ADVISORY VOTE ON EXECUTIVE COMPENSATION

In addition to providing Stockholders with the oppmity to cast an advisory vote on executive comsp#ion, in accordance with -
requirements of Section 14A of the Exchange Acti¢iviwvas added by the Dodetank Act) and the related rules of the SEC, weiraskiding ir
this proxy statement a separate resolution to enabt Stockholders to recommend, on a discretioaad/ non-binding basis, whether a non-
binding stockholder vote on executive compensattaruld occur every one, two or three years.

After careful consideration, the Board believeg th&requency of “every yeafbr the advisory vote on executive compensatichésoptima
interval for conducting and responding to a “saypay” vote. We believe that this frequency is appropragean annual vote would provide
Company with sufficient time to engage with Stodkless to understand and respond to the “say-on-paté results. Stockholders who h
concerns about executive compensation during teevil between “say on paybtes are welcome to bring their specific concéorthe attentio
of the Board. Please refer to section title@dmmunications with the Board ” beginning on page 25 for information about commaitirig) with the
Board.

The proxy card and the Internet submission proaaach provide Stockholders with the opportumitghtoose among four options (holc
the vote every one, two or three years, or abstg)nand, therefore, Stockholders will not be votiogapprove or disapprove the Board’
recommendation.

Although this advisory vote on the frequency of teay on pay'vote is nonbinding, the Board will take into accbtire outcome of the vc
when considering the frequency of future advisates on executive compensation.

You may cast your vote on your preferred votingjfrency by choosing the option of one year, two yearthree years or abstain from vo
when you vote in response to the resolution s¢h foelow.

“ RESOLVED, that the option of once every one year, two yearthree years that receives the highest nunmfbestes cast for
this resolution will be determined to be the prefdrfrequency with which the Company is to holdt@ckholder vote to approve, on
an advisory basis, the compensation of the namedutixe officers, as disclosed at the time.

Vote Required

Generally, if a quorum is present at the Annual fibgg the vote of shares of Common Stock castvwerfaf a proposal must exceed the v
cast against the proposal in order to approve msgpieesented to the Stockholders. However, bedheseote is advisory and ndoinding, if non
of the frequency options receive a majority of thmees cast, the option receiving the greatest nurobgotes will be considered the freque
recommended by the Stockholders.

The Board of Directors recommends that you vote FORhe approval, on an advisory basis, of the optioaf “every year” for holding a
future advisory vote on executive compensation.
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PROPOSAL NO. 5:
RATIFICATION OF APPOINTMENT OF
OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTANT

Although we are not required to seek Stockholdgfication on the selection of our accountants, veéieve obtaining Stockholder ratificat
is desirable. In the event the appointment of GhBekaert LLP is not ratified by the required votee will reevaluate the engagement of
independent auditors. Even if the Stockholdersadify the appointment, our Board has the discretmappoint a different independent regist
public accounting firm at any time during the yéfame believe that such a change would be in thgt lterest of the Company and
Stockholders. We expect that representatives fetwrry Bekaert L.L.P will [not] attend the meetiwgh an opportunity to make a statemer
desired, and will be available to respond to appate questions from Stockholders.

Audit and Related Fees.
The following table shows the fees that we incufdservices performed in Fiscal 2014 and Fis€4l®

Fiscal Year Ended March

31,
2014 2013
Audit Fees $ 80,00( $ 78,60(
Audit-Related Fees _ _
Tax Fees 7,50(C —
All Other Fees — 5,40(
Total $ 87,50( $ 84,00(

Audit Fees. This category includes the aggregate fees billeghfofessional services rendered by the indeperalatitors during Fiscal 20
and 2014 for the audit of the Company’s annualrfoia statements and quarterly reports on Form 10-Q

Oversight of Accountants; Approval of Accounting Fees. All of the accounting services and fees reflectethe table above were reviev
and approved by the entire Board, and none ofghdces were performed by individuals who wereeraployees of the independent auditor.

For Fiscal 2015 and subsequent fiscal years, tl@dBmust approve on an engagement-by-engagemeastangsindividual nordue diligenc
engagement in excess of $[__] in anyr@nth period or any individual engagement to penfalue diligence services pertaining to pote
business acquisitions/dispositions and other tcimses and events in excess of $[__] in anymidhth period. The Board has delegated 1
chairman the authority to pre-approve any othecifipeaudit or specific non-audit service which wast previously prexpproved by the Boal
provided that any decision of the chairman to grprave other audit or noaddit services shall be presented to the Boartk ateixt schedule
meeting.

Vote Required

If a quorum is present at the Annual Meeting, firigposal will be approved if the votes cast in fawbthe proposal exceed the votes
against the proposal.

The Board recommends that Stockholders vote “FOR'the ratification of the appointment of Cherry Bekaeat LLP as our independent
registered public accounting firm.
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INCORPORATION BY REFERENCE
WHERE TO FIND MORE INFORMATION

The SEC allows us to incorporate by reference médion into this Proxy Statement, which means wWetan disclose important informat
to you by referring you to another document thatfiteel separately with the SEC. Information in tRigoxy Statement updates and, in some ¢
supersedes information incorporated by refererma filocuments that we have filed with the SEC pgoathe date of this Proxy Statement, w
information that we file later with the SEC willamatically update and, in some cases, supersedaftirmation in this Proxy Statement.

The following documents and information previoullgd with the SEC are incorporated by referende this Proxy Statement:
« our Annual Report on Form 10-K for Fiscal 2014edilwith the SEC on August 15, 2014.

Our 2014 Annual Report on Form 10K for Fiscal 2014, which includes our audited condmlated financial statements for Fiscal 201:
accompanies this Proxy Statement. We will provideyithout charge, additional copies of our 2014 AnnulaReport to any Stockholder upor
receipt of a written request, addressed to us at:

Scio Diamond Technology Corporation
411 University Ridge, Suite D
Greenville, SC 29601
Attention : Investor Relations

Our 2014 Annual Report is also available electronaly at www.sciodiamond.com/investors-news/sec-filings .

OTHER MATTERS

The Board knows of no items of business to be bdrobgfore the Annual Meeting other than as desdrileove. If any other items
business should properly come before the AnnualtiMigeit is the intention of the persons namedhia énclosed proxy card to vote such prc
in accordance with their best judgment with respectny such items. Discretionary authority fornth® do so is contained in the enclosed p
card [and the Internet proxy submission procedures]

COMMUNICATIONS WITH THE BOARD

The Board welcomes communications from Stockholdaenerally, Stockholders who have questions ocears should contact our Inves
Relations department at (864) 751-4880 or via elaat mail atinvestorrelations@sciodiamond.com . Stockholders and other interested pa
may contact any member (or all members) of the &dhe normanagement directors as a group, any committeleeoBoard or any chairpers
of any such committee by mail or electronic maib. @ommunicate with the Board, any individual dicgctthe nommanagement group or
committee of directors by mail, correspondence khtwe addressed to the Board or any such individirgctors or group or committee
directors by either name or title and sent to Sdimmond Technology Corporation, Attention InvesRelations, 411 University Ridge, Suite
Greenville, SC 29601. To communicate with any af divectors electronically, Stockholders shoulddsan email addressed to the Board or
such individual directors or group or committea&ctors by either name or title itavestorrelations@sciodiamond.com .

All communications received as set forth in thecpoing paragraph will be opened by the Investoaf®ls department for the sole purg
of determining whether the contents represent asages to our directors. The Investor Relations depart will forward copies of ¢
correspondence that, in the opinion of the InveBlations department, deal with the functionshef Board or its committees or that it othen
determines requires the attention of any membeymor committee of the Board.

STOCKHOLDER PROPOSALS FOR THE 2015 ANNUAL MEETING O F STOCKHOLDERS

Under the rules and regulations of the SEC, Stdddngroposals intended to be presented in ourypstatement for the annual meeting
Stockholders to be held in 2015 must be receivediaprincipal executive offices at 411 UniverdRidge, Suite D, Greenville, SC 29601, no |
than July 1, 2015 in order to be considered foluion in our proxy statement for such meeting.obJpeceipt of any proposal, the Company
determine whether or not to include the proposahi proxy statement in accordance with applicabtpilations governing the solicitation
proxies. In order to be considered for inclusiorour proxy statement, the proposal must complgllinespects with the rules and regulatior
the SEC and our Bylaws.
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Annex A

AMENDED AND RESTATED BYLAWS
OF

Scio DIAMOND TECHNOLOGY CORPORATION

ARTICLE | - OFFICES

Section |. Registered Agent and Office. The registered office of the corporation is techat 2218 Renaissance Drive, Las Vec
Nevada 89119, and the registered agent at theraémtioned address is CSC Services of Nevada, The.registered office of the corporation r
be, but need not be, identical with the princigifice in the State of Nevada, and the addressefelgistered office may be changed from tin
time by the board of directors.

Section 2. Principal Place of Business The principal office of the corporation is loedtat 411 University Ridge, Greenville, SC 29650.

Section 3. Other Places of Business The corporation may have other such places sihkas, either within or without the State of Nea
as the board of directors may designate or asubiméss of the corporation may require from timérnte.

ARTICLE Il - STOCKHOLDERS' M EETINGS

Section I. Annual Meetings. The annual meeting of the stockholders shaliddd on such day at such place as the directofsdgtarmine
for the purpose of electing directors and for tlasaction of such other business as may comeebtifermeeting. If the election of directors <
not be held at the time designated for the annwedtimg of stockholders or at any adjournment tHertb@ board of directors shall cause
election to be held at a special meeting of theldtolders as soon thereafter as convenient.

Section 2. Special Meetings. Special meetings of the stockholders, for ampase or purposes, unless otherwise prescribethhytes, ma
be called by the president or the board of diractorby the written demand of 25% or more of tleldholders.

Section 3. Place of Meeting. The board of directors may designate any pleiteer within or without the State of Nevada, as fttace ¢
meeting for any annual meeting, or for any spetiekting called by the board of directors. If ngigeation is made, or if a special meetin
otherwise called, the place of meeting shall bepitirecipal office of the corporation, but any megtimay be adjourned to reconvene at any |
designated by vote of a majority of the sharesasgmted thereat.

Section 4. Notice of Meeting. Written notice stating the place, day and hdithe meeting and, in case of a special meetirgptirpose «
purposes for which the meeting is called, shalllblévered not less than 10 days before, unlesagelominimum notice period is required by |
nor more than 60 days before the date of the ngeither personally or by mail to each stockholoferecord entitled to vote at the meeting
mailed, such notice shall be deemed to be delivetezh deposited in a post office or official deparsi under the exclusive care and custoc
the United States Postal Service, addressed tstdlskholder at his address as it appears on tok stecord books of the corporation, with pos
thereon prepaid.

Section 5. Waiver of Notice by Stockholders. Whenever any notice whatever is required toisengto any stockholder of the corpora
under the provisions of these bylaws or under togipions of the articles of incorporation or untlee provisions of any statute, a waiver the
in writing, signed at any time, whether before fterathe time of meeting, by the stockholder eatitto such notice, shall be deemed equivale
the giving of such notice. Attendance of a peraba meeting of stockholders, in person or by proxystitutes a waiver of notice of the meet
except when the stockholder attends the meetinghforexpress purpose of objecting, at the beginainipje meeting, to the transaction of
business because the meeting is not lawfully caltezbnvened.




Section 6. Action by Stockholders Without a Meeting. Any action required or permitted to be takermmatannual or special meeting
stockholders may be taken without a meeting, withwior notice and without a vote, if a majority the stockholders entitled to vote thereot
any different proportion of voting power required Such action at a meeting, consent thereto itingri

Section 7. Fixing of Record Date. For the purpose of determining stockholdergledtto notice of or to vote at any meeting of ktaalder:
or any adjournment thereof, or entitled to recggagment of any dividend or other distribution dothent of any rights, or in order to mak
determination of stockholders for any other lawdutpose, the board of directors of the corporati@y fix, in advance, a date as the record
for any such determination of stockholders, sude daany case to be not more than 60 nor less 10Batays prior to the date of any propc
meeting of stockholders, nor more than 60 daysrbefay other action. In no event shall the stogkgfer books be closed. When a determin
of stockholders entitled to vote at any meetingtotkholders has been made as provided in thisoBesuch determination shall be applied to
adjournment thereof, unless the board of diredines a new record date under this Section fomtijeurned meeting.

Section 8. Quorum . A majority of the outstanding shares of the cogtion entitled to vote, represented in persorbyiproxy, sha
constitute a quorum at a meeting of stockhold@ise stockholders present in person or by proxyel sneeting may continue to do business
adjournment notwithstanding the withdrawal of ertostpckholders to leave less than a quorum. Thdesghthan a quorum of the outstan
shares are represented at a meeting, a majorttyea$hares so represented may adjourn the meetimgtime to time without further notice.
such adjourned meeting at which a quorum shallrbsgmt or represented, any business may be tradsabfch might have been transacted a
meeting as originally called.

Section 9. Proxies. At all meetings of stockholders, a stockholdetitked to vote may vote by proxy appointed by si@ckholder or by h
authorized agent or representative. No proxy dielalid after six months from the date of itsai®n, unless otherwise provided in the pri
and in no event after seven years of the dates @x¢cution.

Section 10. Voting of Shares. Each outstanding share entitled to vote shaérigled to one vote upon each matter submittea vote at
meeting of stockholders.

Section 11. List of Stockholders. A complete list of the stockholders entitledvite at each meeting of stockholders or any adjoerr
thereof, arranged in alphabetical order, and shgwile address of each stockholder and the numbshares registered in the name of «
stockholder shall be prepared by the officer omagé the corporation having charge of the stoeks$fer books. Such list shall be produced ¢
time and place of the meeting during the whole tthereof, and be subject to the inspection of aogkbholder. Such list shall h@ima facie
evidence as to who are the stockholders entitlekamonine the list and to vote at the meeting.

Section 12. Reimbursement of Certain Stockholder Expenses The board of directors shall cause the Compamgitnburse a stockholc
or group of stockholders (together, theéminator ") for reasonable expensesEXpenses’) incurred in connection with nominating one or n
candidates in a contested election of directordhe®d Companys board of directors, including, without limitatioprinting, mailing, lega
solicitation, travel, advertising and public retamis expenses, so long as (a) one or more candidateimated by the Nominator are elected tc
board of directors, (b) stockholders are not peedito cumulate their votes for directors, (c) #hection occurred concurrent with or after
bylaw’s adoption, and (d) doing so would not cause thexttirs to violate their fiduciary duties to then@many. The amount paid to a Nomini
under this bylaw in respect of a contested electlmll not exceed the amount expended by the Coyriparonnection with such election.

ARTICLE |l - B OARD OF DIRECTORS
Section |I. General Powers. The business and affairs of the corporationl ffeamanaged by its board of directors.

Section 2. Number, Tenure and Qualifications. The number of directors of the corporation sball12. Each director shall hold of
until the annual meeting of stockholders next follyy his election and until his successor is ekketed qualified, or until his death, resignatio
removal if that should sooner occur.

Section 3. Vacancies. Any vacancy occurring in the board of directonsl any directorship to be filled by reason of acréase in tt
number of directors may be filled by election ataamual meeting or at a special meeting of stoaérsl called for the purpose or, in the e
such vacancy is not so filled by the stockholdeysappointment by a majority vote of
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the directors then in office, though less than argm. A director appointed to fill a vacancy shsdkve until the annual meeting of stockhol
next following his election and until his succesisoelected and qualified, or until his death, gaation or removal if that should sooner occur.

Section 4. Regular Meetings. The board of directors may from time to timepde by resolution the time and place, either witbi
without the State of Nevada, for the holding ofuleg meetings of the board of directors. Such l@gmeetings may be held without other nc
than such resolution.

Section 5. Special Meetings Special meetings of the board of directors magdiled by or at the request of the chairman eiptiesident (
of the secretary or any one of the directors. péson or persons calling such meeting may fixtang or place for holding any special mee
of the board of directors called by them.

Section 6. Notice of Meeting. Notice of any special meeting shall be giverieast 72 hours prior thereto by written notice \ckiec
personally or mailed to each director at the adddesignated by him for that purpose or, if nondesignated, at his last known address ¢
telegram. If mailed, such notice shall be deentebe delivered when deposited so addressed in taoffase or official depository under t
exclusive care and custody of the United StatetaP8service, with postage thereon prepaid.

Section 7. Waiver of Notice by Directors. Whenever any notice whatever is required toilsergto any director of the corporation ur
the provisions of these bylaws or under the prowisiof the articles of incorporation or under thevjsions of any statute, a waiver thereo
writing, signed at any time, whether before or raftee time of meeting, by the director entitledstach notice, shall be deemed equivalent t
giving of such notice. The attendance of a direat@a meeting shall constitute a Waiver of Nob€such meeting except where a director att
a meeting for the express purpose of objectindnéottansaction of any business because the mestmg lawfully called or convened. Neitl
the business to be transacted at, nor the purgpaeyregular or special meeting of the boardicfaors need be specified in the notice or we
of notice of such meeting.

Section 8. Quorum . A majority of the directors then in office shatinstitute a quorum for the transaction of busiregsany meeting of t
board of directors; but though less than such quasupresent at a meeting, a majority of the dimecpresent may adjourn the meeting from
to time without further notice.

Section 9. Presence by Means of Telephone A director shall be deemed to be present inguei a meeting of the directors if
participates in the meeting by means of confereéelephone or similar communications equipment bamseof which all persons participating
the meeting can hear each other.

Section 10. Manner of Acting . The act of the majority of the directors presatrn meeting at which a quorum is present shathbect c
the board of directors, unless the act of a greaterber is required by statute.

Section 11. Action by Directors Without a Meeting . Any action required or permitted to be takear meeting of the board of direct
or any committee thereof may be taken without atimgef, before or after the action, all memberstiué board or of the committee, as the
may be, shall have signed a written consent. Archswritten consents shall be filed with the misuté the proceedings of the board or
committee.

Section 12. Compensation. The board of directors, by affirmative vote afnajority of the directors then in office, and spective of an
personal interest of any of its members, may eistabbasonable compensation of all directors forises to the corporation as directors, offi
or otherwise, or may delegate such authority tagpropriate committee.

Section 13. Presumption of Assent. A director of the corporation who is presentamneeting of the board of directors or a commr
thereof at which action on any corporate mattéaken shall be presumed to have assented to tiom é@ken unless his dissent shall be enter
the minutes of the meeting or unless he shalhfigewritten dissent to such action with the peraoting as the secretary of the meeting befor
adjournment thereof or shall forward such dissgntdgistered mail to the secretary of the corporatmmediately after the adjournment of
meeting. Such right to dissent shall not appls thrector who voted in favor of such action.

Section 14. Committees. The board of directors may, by resolution padsgd majority of the whole board, designate onemore
committees, each committee to consist of one orenobrthe directors of the corporation. The boaryrdesignate one or more director:
alternate members of any committee, who may re@ageabsent or disqualified member at any meetirtjeocommittee. The board of direct
shall have the power at any time to fill vacanéiggo change the

A-3




membership of, or to discharge any such commitie& designate additional committees. The bo&uirectors shall have the power to app
employees of the corporation who are not membeteeoboard of directors to serve as advisory, vmtimg consultants to any such committe
Any committee, to the extent provided in the reSohs of the board creating such committee andestitip the limitations provided by statt
shall have and may exercise the powers of the wimded of directors in the management of the bgsiaed affairs of the corporation.

Section 15. Dividends. Subject always to the provisions of law andafteles of incorporation, the board of directdnglshave full powe
to determine whether any, and if any, what padrof, funds legally available for the payment ofidénds shall be declared in dividends and
to stockholders; the division of the whole or amytmf such funds of the corporation shall rest lyhwithin the lawful discretion of the board
directors, and it shall not be required at any tiagainst such discretion, to divide or pay any pasuch funds among or to the stockholde
dividends or otherwise; and the board of directoey fix a sum which may be set aside or reservest amd above the capital paid in of
corporation as working capital for the corporat@mas a reserve for any proper purpose, and froma to time may increase, diminish, and
the same in its absolute judgment and discretion.

ARTICLE IV - OFFICERS

Section I. Number . The board of directors, as soon as practicaiée the election thereof held in each year, shhdtt a president,
secretary and a treasurer, and from time to timg ehect one or more vice presidents and such assisecretaries, assistant treasurers anc
other officers, agents and employees as it may geeper. All offices may be held by the same perso

Section 2. Election and Term of Office. Each officer shall hold office for the term fahich he was elected and until his successor
have qualified or until his death or until he shiaBign or shall have been removed in the manrreirtadter provided.

Section 3. Removal. Any officer or agent elected or appointed byhard of directors may be removed by the boauirettors, whenev
in its judgment the best interests of the corporatiill be served thereby, but such removal shalthout prejudice to the contract rights, if ¢
of the person so removed. Election or appointraball not of itself create contract rights.

Section 4. Vacancies. A vacancy in any principal office because oftteaesignation, removal, disqualification or othiese shall be fille
by the board of directors for the unexpired poritdthe term.

Section 5. Chairman . The chairman shall preside at all meetings efstiockholders and the board of directors, and etler duties as m
be prescribed by the board of directors from timérhe.

Section 6. President. The president shall be the principal executiffeer of the corporation and, subject to the cohtf the board ¢
directors, shall in general supervise and conitafahe business and affairs of the corporatiéte shall, in the absence of the chairman, pres
meetings of the stockholders and board of directéte may sign, with the secretary or any othemperofficer of the corporation thereu
authorized by the board of directors, certificftasshares of the corporation, any deeds, mortgdgmsls, contracts, or other instruments w
the board of directors has authorized to be exdceecept in cases where the signing and execthigneof shall be expressly delegated by
board of directors or by these bylaws or some dténgrto be otherwise signed or executed, and ireiggrshall perform all duties incident to
office of president and such other duties as magréscribed by the board of directors from timéire.

Section 7. Vice President. In the absence of the president, or in the egEhis death or inability to act, the vice presigef any, or if mor
than one, then in the order designated by the bofdirectors, shall perform the duties of the mtest, and when so acting, shall have all
powers of and be subject to all the restrictionsruhe president.

Section 8. Secretary. The secretary shall:

(&) Keep the minutes of the stockholc’ and the board of direct¢ meetings in one or more books provided for thappse;
(b) See that all notices are duly given in accordarnitie thre provisions of these bylaws or as requirgdblw;

(c) Be custodian of the corporate records and of tla slethe corporation and see that the seal ofctrporation is affixed to ¢
documents the execution of which on behalf of trparation under its seal is duly authoriz
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(d) Keep a register of the post office address of etmtkholder

(e) Sign with the president or a vice president cedifes for shares of the corporation, the issuahegizh shall have been authori:
by resolution of the board of directo

(f) Have general charge of the stock transfer bookiseo€orporation; an

(g9) In general perform all duties incident to the dffiaf secretary and such other duties as from tortemnte may be assigned to him
the president or by the board of directt

Section 9. Treasurer . If required by the board of directors, the treas shall give a bond for the faithful dischardénis duties in such su
and with such surety or sureties as the boardrettrs shall determine. The treasurer shall:

(a) Have charge and custody of and be responsibldifiurals and securities of the corporation; receind give receipts for monies (
and payable to the corporation from any source sdsater, and deposit all such monies in the nantieeoforporation in such ban
trust companies or other depositories as shaleleeted in accordance with the provisions of thsdaws; anc

(b) In general perform all of the duties incident te tiffice of treasurer and such other duties as fiome to time may be assignec
him by the president or by the board of direct

Section 10. Salaries. The salaries of the officers shall be fixed frime to time by the board of directors and noceffishall be prevent
from receiving such salary by reason of the faat tte is also a director of the corporation.

Section 11. Officer Reimbursement. Each officer by accepting his office agrees #rat payments made to him by the corporation ss
a salary, commission, bonus, interest, or rentramel, or entertainment expense incurred by hilmcivshall be disallowed in whole or in part
deductible expense by the Internal Revenue Sersiwd| be reimbursed by such officer to the coronato the full extent of such disallowan:
It shall be the duty of the directors, as a botré&nforce payment of each such amount disallowedieu of payment by the officer, subject to
determination of the directors, proportionate amisunay be withheld from his future compensationnpats until the amount owed to
corporation has been recovered.

Section 12.Conflicts of Interest. In the event an officer holds another officgpossesses property which gives rise, directly diréatly, tc
duties or interests that conflict with such offiseduties or interests as an officer of the corpomatsuch officer shall disclose such conflic
writing to the board of directors.

ARTICLE V - CERTIFICATES FOR SHARES AND THEIR TRANSFER

Section 1. Certificates for Shares. Subject to the requirements of law, certificategresenting shares of the corporation shall beuot
form as shall be determined by the board of dirsct&uch certificates shall be signed by the geggior a vice president and by the secretary
certificates for shares shall be consecutively nemat or otherwise identified. The name and addvetd®e person to whom the shares repres:
thereby are issued, with the number of shares atel af issue, shall be entered on the stock tramsfeks of the corporation. All certifica
surrendered to the corporation for transfer shalt&dnceled and no new certificates shall be issngtthe former certificate for a like numbet
shares shall have been surrendered and cancetaptdkat in case of a lost, destroyed or mutilatertificate a new one may be issued the
upon such terms and indemnity to the corporatioin@$oard of directors may prescribe.

Section 2. Facsimile Signatures. If a transfer agent or registrar is appointed aountersigns certificates representing sharethe
corporation, the signatures of the officers of¢hgoration on such certificates may be facsimiles.

ARTICLE VI — | NDEMNIFICATION

Section 1. Indemnification of Directors and Officers : Claims by Third Parties. The corporation shall, to the fullest extentauized b
the Nevada Revised Statutes, indemnify a direatafficer (the “Indemnitee ”) who was or is a party or is threatened to be maplarty to
threatened, pending or completed action, suit ocgeding, whether civil, criminal, administrativeiovestigative and whether formal or inforn
other than an action by or in the right of the cogpion, by reason of the fact that he or she iwas a director, officer, employee or agent o
corporation, or is or was serving at the requeghefcorporation as a director, officer, partnarstee, employee or agent of another foreic
domestic corporation, partnership, joint venturesttor other enterprise, whether for profit or, ragainst expenses, including
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attorneys’fees, judgments, penalties, fines and amountsipaséttiement actually and reasonably incurred iby &r her in connection with tl
action, suit or proceeding, if the Indemnitee aitisenot liable pursuant to Nevada Revised StatBtagion 78.138 or acted in good faith and
manner he or she reasonably believed to be in bopposed to the best interests of the corporaiioits stockholders, and with respect
criminal action or proceeding, if the Indemniteel m reasonable cause to believe his or her condagtunlawful. The termination of an acti
suit or proceeding by judgment, order, settlementyviction or upon a plea nolo contendere or itaivaent, does not, of itself, creat
presumption that the Indemnitee did not act in gfzaith and in a manner which he or she reasonadlig\®d to be in or not opposed to the
interests of the corporation or its stockholders],avith respect to a criminal action or proceedimad reasonable cause to believe that his ¢
conduct was unlawful. Except as so ordered byuat@nd for advancement of expenses pursuant $cAttiicle VI, indemnification may not |
made to or on behalf of an Indemnitee if a fingudatation establishes that his or her acts or sioiss involved intentional misconduct, fraud
knowing violation of law and was material to theisa of action. Notwithstanding anything to thetcanry contained in these Bylaws, no dire
or officer may be indemnified for expenses incurieddefending any threatened, pending, or compleitn, suit or proceeding (includi
without limitation, an action, suit or proceeding & in the right of the corporation), whether Gidriminal, administrative or investigative, t
such director or officer incurred in his or her aeity as a stockholder.

Section 2. Indemnification of Directors and Officers: Claims Brought by or in the Right of the Corporation . The corporation shall,
the fullest extent authorized by the Nevada Rev&dutes, indemnify an Indemnitee who was orpsry to or is threatened to be made a |
to a threatened, pending or completed action darbsudr in the right of the corporation to procargudgment in its favor by reason of the fact
he or she is or was a director, officer, employeagent of the corporation, or is or was servinghatrequest of the corporation as a dire
officer, partner, trustee, employee or agent ottaroforeign or domestic corporation, partnersfomt venture, trust or other enterprise, whe
for profit or not, against expenses, including attand reasonable attorneyges, and amounts paid in settlement incurred bypirson i
connection with the action or suit, if the Inderaeiteither is not liable pursuant to Nevada Rev&tatutes Section 78.138 or acted in good
and in a manner the person reasonably believec tm lor not opposed to the best interests of thpazation or its stockholders. Howe\
indemnification shall not be made for a claim, s matter in which the Indemnitee has been fdiaide to the corporation unless and onl
the extent that the court in which the action dt s@&s brought has determined upon application, tikaspite the adjudication of liability but
view of all circumstances of the case, the Indeeeniis fairly and reasonably entitled to indemnifima for the expenses which the cc
considered proper. Except as so ordered by a eadrfor advancement of expenses pursuant to thidlé\VI, indemnification may not be ms
to or on behalf of an Indemnitee if a final adjudion establishes that his or her acts or omissiovslved intentional misconduct, fraud ¢
knowing violation of law and was material to theisa of action. Notwithstanding anything to thetcary contained in these Bylaws, no dire
or officer may be indemnified for expenses incuriediefending any threatened, pending, or completsabn, suit or proceeding (includi
without limitation, an action, suit or proceeding &r in the right of the corporation), whether tidriminal, administrative or investigative, t
such director or officer incurred in his or her aeity as a stockholder.

Section 3. Advancement of Expenses Expenses incurred in defending a civil or criahiaction, suit or proceeding described in Sectit
or 2 above may be paid by the corporation, aftguest by the Indemnitee in advance of the fingdaigtion of the action, suit or proceeding uj
(i) receipt of a written affirmation from the persseeking advancement of expenses of his or hed-igath belief that he or she has met
standard of conduct set forth in Section 1 or Z@dicable, (ii) receipt of an undertaking by orlehalf of the Indemnitee to repay the expen:
it is ultimately determined that the Indemniteen@ entitled to be indemnified by the corporatiand (iii) a determination that the facts t
known to those making the determination would rmetjude indemnification. This determination slmdlmade in the manner specified in Se«
4.

Section 4. Approval of Indemnification . An indemnification under Section 1 or 2 hereofless ordered by a court, shall be made b
corporation only as authorized in the specific capen a determination that indemnification of timeldmnitee is proper in the circumstar
because he or she has met the applicable standeothduct set forth in Sections 1 and 2. This meitgation shall be made in one of the follown
ways, as designated by the Indemnitee in his osdlerdiscretion:

(&) By a majority vote of a quorum of the board comsgsbf directors who were not parties to the agtmuit or proceeding

(b) If a majority vote of a quorum of the board coriaigtof directors who were not parties to the agt&uit or proceeding so orders,
independent legal counsel in a written opinion

(c) By the stockholders
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Upon written request by the Indemnitee for indematfon (which request shall designate a methodesérmination described above),
corporation shall, at its expense, take all actioesessary to make the determination (utilizing tiethod of determination designated by
Indemnitee) as expeditiously as possible but withot later than One Hundred Eighty (180) days (otha next stockholdersheeting if the
method is designated) after such request. Themnidee shall have the right to petition a courtappropriate jurisdiction: (i) to make 1
determination, if the corporation fails to do sothin the time allotted; or (ii) to review the deteénation, if the determination den
indemnification in whole or in part.

Section 5. Indemnification - Definitions, Other Provisions. The other and further provisions affecting indéfirnation of directors ar
officers which are set forth in Section 78.7502h& Nevada Revised Statutes, including any defimétiand right to partial indemnification, sl
be applicable to this Article VI.

Section 6. Contract with the Corporation . The provisions of this Article VI shall be deeiri® be a contract between the corporatior
each director or officer who serves in any suchacép at any time while this Article VI and the eghnt provisions of the Nevada Revi
Statutes, are in effect, and any repeal or modifinaof any such law or of this Article VI shall haffect any rights or obligations then existin
any action, suit or proceeding theretofore or thftee brought or threatened based in whole or ihygaon any such state of facts. In the even
Article is repealed or modified, the corporatioralslgive written notice thereof to the directorgdasfficers and any such repeal or modifica
shall not be effective for a period of 60 days ratiech notice is delivered.

Section 7. Indemnification of Employees and Agents Any person who is not covered by the foregoingyjsions of this Article and wt
is or was an employee or agent of the corporatiois or was serving at the request of the corpmras a director, officer, employee or age!
another corporation, partnership, joint venturesttremployee benefit plan or other enterprise, bejndemnified to the extent authorized at
time or from time to time by the board of directors

Section 8. Other Rights of Indemnification . The indemnification provided or permitted bystiirticle VI shall not be deemed exclusivt
any other rights to which those who shall or mayrnigemnified may be entitled by law, separate agerg or otherwise, and shall continue as
person who has ceased to be a director, officepl@rae or agent of the corporation and shall inor¢he benefit of the heirs, executors
administrators of such person.

Section 9. Liability Insurance . The corporation shall have the power to purclambmaintain insurance (including insurance isduedr
affiliated insurer and insurance for which premiumay be adjusted retroactively, in whole or in phesed upon claims experience, or sir
arrangements and may also create a trust fundher édrm of funded arrangement) on behalf of angsqe who is or was a director, offic
employee or agent of the corporation, or is or s&wving at the request of the corporation as actdireofficer, employee or agent of ano
corporation, partnership, joint venture, trust, &aype benefit plan or other enterprise against lahylity asserted against and incurred by ¢
person in any such capacity or arising out of queaisons status as such, regardless of whether the caigposaould have the power to indemr
such person against such liability under the promsof this Article VI.

Section 10. Amendment . Notwithstanding any other provision of these @&y$ relating to their amendment generally, any akjoe
amendment of this Article VI which is adverse ty airector or officer shall apply to such directwrofficer only on a prospective basis, and ¢
not limit the rights of an Indemnitee to indemrdfion with respect to any action or failure to acturring prior to the time of such repea
amendment. Notwithstanding any other provisionhefse Bylaws (including, without limitation, ArticMll), no repeal or amendment of th
Bylaws shall affect any or all of this Article X$b as to limit or reduce the indemnification in angnner unless adopted by (i) the unanimous
of the directors of the Corporation then serving(iip by the shareholders as set forth in Artiglg; provided that no such amendment shall he
retroactive effect inconsistent with the precediegtence.

ARTICLE VIl — A MENDMENTS

Section 1. Amendment. These bylaws may be altered, amended or repealedw bylaws may be adopted by the stockholdetsydhe
board of directors when such power is conferrednuih@ board of directors by the articles of incogtion or at any special meeting of
stockholders or of the board of directors if notifesuch alteration, amendment, repeal or adogifomew bylaws be contained in the notici
such special meeting. If the power to adopt, anterrépeal bylaws is conferred upon the board &fadors by the articles of incorporation, it s
not divest or limit the power of the stockholdeysatiopt, amend or repeal bylaws.
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ARTICLE VIII — D ISCLOSURE OF INTERESTS OF DIRECTORS

Section 1. Notice of Conflict. If any director has a direct or indirect interastain existing or proposed contract or transactiothe
corporation or holds any office or possesses awpgity which gives rise, directly or indirectly, #m interest that might conflict with st
director’s duty or interest as a director of thepowation, the director shall disclose the conflictvriting to the board of directors.

Section 2.Voting. In the event a director has a conflict described\ticle VIII, Section 1, such director shall nare the power to v
regarding such transaction, except for with resfietite following transactions:

e a contract or transaction relating to a loan todieporation, where a director or a corporatiomthier entity in which a director
an interest has guaranteed the repayment of ahpfidue loan

» acontract or transaction for the benefit of a lngdcompany or subsidiary corporation of which edior is a director or office

» a contract by director to subscribe for or undaevehares or debentures to be issued by the ctigporar a subsidiary of tl
corporation;

e acontract, arrangement or transaction in whickliadictors have an intere

» determining the compensation of the direct

« purchasing and maintaining insurance for liab#itiecurred by the directors in their capacity ashs
« the indemnification of a director by the corporati

Section 3.0ther Services to the Corporation. A director may serve as an officer or otherwisegpbsitioned to profit from the corporat
on such terms as the other directors may determiteeperson shall be disqualified from the positidrdirector as a result of contracting with
corporation. No contract or transaction of thepooation shall be void solely by reason of a dwgstinterest therein. A director or an er
affiliated with a director may provide professionsérvices to the corporation and receive reasonablapensation for such servic
Notwithstanding any contrary provision in thesedws, no director may serve as an auditor of origeoaudit services to the corporatis

Section 4.Services to Other Entities. A director may hold a position with another mgsis entity, including but not limited to direc
officer or employee, in which the corporation hasisterest, and such director shall not be liablehe corporation for compensation or o
benefits received as a result of such a positinless the stockholders direct otherwise.
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v SCIO DIAMOND TECHNOLOGY CORPORATION
- ATTN: JONATHAN PFOHL
_EIF’!DIAMC}ND / 411 UNIVERSITY RIDGE, SUITE D
GREENVILLE, SC 29601

VOTE BY MAIL o ] .

Mark, sign and date your proxy card and return & postac-paid envelope we have provide

VOTE BY EMAIL OR FAX o o . ) ] ]

Mark, sign and date your proxy card and scan ith(lsales) and email it to Rico@empirestock.comaarif (both sides) to (702) 8-5890.
ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred ly oompany in mailing proxy materials, you can @mdo receiving all future proxy stateme
proxy cards and annual reports electronically viaal or the Internet. To sign up for electronidikry, please follow the instructions abovt
vote using the Internet and, when prompted, inditizt you agree to receive or access proxy megefiectronically in future year

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: KEEP THIS PORTION FOR YOU
RECORDS

<

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED . DETACH ANR RETURN THIS

For Withhold For All To withhold authori't:y to vote for any individt

SCIO DIAMOND TECHNOLOGY CORPORATION All All Except nominee(s), mark "For All Except" and write

) number(s) of the nominee(s) on the line bel
The Board of Directors recommends you vote FOR th

following:

To elect seven directors to serve on the Comp#&uasd O O O
1. of Directors until the 2015 Annual Meeting of

Stockholders

Nominees:

01) James A. Korl

02) Karl V. Leavertor
03) Bruce M. Likly

04) Gerald A. McGuire
05) Bernard M. McPheel
06) Lewis T. Smoa

07) Benjamin Wolkowit:

The Board of Directors recommends you vote FOR progsals 2, 3, 4, 5 and ¢

For Against Abstain
2.To approve the amendment and restatement of thep@wy's Bylaws O O O
_ ) ) _ _ For Against Abstain
3.To approve, on an advisory basis, the compensafitte Compan’'s named executive office O O
) ) ) _ 1Yr 2Yrs 3Yrs Abstain
4.To approve, on an advisory basis, the frequenchoddiing a future advisory vote on execu O a a O
compensatiol
. ] ] ) For Against  Abstain
5.To ratify the appointment of Cherry Bekaert LLPthe Compan’s independent registered pu O O O

accountant for the fiscal year ending March 31 5

NOTE: THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE V_ OTED IN THE MANNER DIRECTED HEREIN BY THE
UNDERSIGNED STOCKHOLDER. IF NO DIRECTION IS MADE, T HIS PROXY WILL BE VOTED FOR THE ELECTION OF THE
DIRECTORS OF THE COMPANY, FOR PROPOSALS 2, 3 AND 5 AND FOR THE APPROVAL, ON AN ADVISORY BASIS, OF THE
OPTION OF “EVERY YEAR” FOR HOLDING A FUTURE ADVISORY VOTE ON EXECUTIVE COM PENSATION, AND
ACCORDING TO THE JUDGMENT OF THE PROXIES WITH RESPE CT TO ANY OTHER MATTER THAT MAY BE PROPERLY
BROUGHT BEFORE THE ANNUAL MEETING.

o ) ] Yes No
Please indicate if you plan to attend this mee 0O a

Please sign exactly as your name(s) appear(s? mevdoen signing as attorney, executor, administyatoother fiduciar?/, please give full title
such. Joint owners should each sign personallyhéldiers must sign. If a corporation or partnerspipase sign in full corporate or partner:
name by authorized officer.

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner Date

Print Name Print Name (Joint owner:
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual RepoRaym 10-K are available at www.sciodiamond.com.

SCIO DIAMOND TECHNOLOGY CORPORATION

Proxy for the Annual Meeting of Stockholders, O&oR9, 2014.

This Proxy is solicited on behalf of the Board afdators for the Annual Meeting of Stockholderdb®held on
October 29, 2014, at 4:00 p.m. EDT, at
the Triple Tree Aerodrome, 330 Mary Hanna Road, @Wvoff, SC 29833

The undersigned, revoking all prior Proxies, herejppoints Gerald McGuire and Jonathan Pfohl, aruth ed them, with full power of

substitution In each, the Proxies of the undersigierepresent the undersigned and vote all Com8tmares of the undersigned in Scio
Diamond Technology Corporation at the Annual Megtoi Stockholders to be held on October 29, 201 any adjournments or

postponements thereof upon the matters statedearetierse side and in the manner designated amikese side of this card.

Your vote is important. You may vote your proxy through the Internet in accordance with the instructons on the reverse sidelf you
wish to vote by mail, just complete the reversee sidl this card, sign and date where indicated, rgrn it the enclosed postage-paid
envelope. If you do not submit a proxy through ltiternet or by returning a proxy, or attend theetitgy and vote in person, shares that you
own directly cannot be voted.

Important Notice Regarding Availability of Proxy Ma terials

The undersigned acknowledges receipt of the NaifcAnnual Meeting of Stockholders and the Proxyt&tent. The Notice of Annual
Meeting of Stockholders an Prox¥ Statement, 20bAual Report on Form 10-K of Scio Diamond Techngl@prporation, and form of
proxy for the Annual Meeting are also availabletheut charge, at www.sciodiamond.com, or from tR€S website at www.sec.gov. You
also may request a co(}))y of these materials, witbbatge, by sending an email to investorrelatiors@sumbrands.com. Please make your
request no later than October 21, 2014 to facditabhely delivery. If you do not request materipigsuant to the foregoing procedures, you
will not otherwise receive an emalil or electronipyg of the materials. For meeting directions péeeall (864) 751-4880.

Continued and to be signed on reverse side




