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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, DC 20549
FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(D) OF
THE SECURITIESEXCHANGE ACT OF 1934
Date of Report (Date of earliest event reportejay 4, 2012

SCIO DIAMOND TECHNOL OGY CORPORATION
(Exact Name of Registrant As Specified in Its Caigrt

Nevada 00(-54529 4£-3849662
(State Ionrcg:gg:;t?gﬁd'cnon (Commission File Number) (I.LR.S. Employer Ideintition No.)

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

(864) 7514880
(Registrant's Telephone Number, Including Area Gode

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

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructio? Abelow):

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

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

[ ] Pre-commencement communications pursuant te R4at-2(b) under the Exchange Act (17CFR 240.1800)-2(

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4
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[tem 1.01 Entry into a M aterial Definitive Agreement.
Item 3.02 Unregistered Sales of Equity Securities.

On May 4, 2012, Scio Diamond Technology Corporateoilevada corporation (the “Company”), entered stbscription agreements (the
“Subscription Agreements”) with certain accreditedestors (the “Investors”) for the purchase arnd s& an aggregate of up to 2,750,000
Units (the “Units”), with each Unit consisting ohe share of its common stock, par value $0.00klpare (collectively, the “Shares”), and a
Warrant (collectively, the “Warrants”) to purchasee share of its common stock at $1.60 per shar@nf aggregate purchase price of up to
$2,200,000. The purchase price per Unit was $0lBtder the Subscription Agreements, the Companoypligated to issue the Units, and the
Investors are obligated to fund, in six staged $twents (each an “Investment”), totaling an aggeega$2,200,000, upon the Company’s
achievement of various milestones and other fundorglitions, as described in the Agreement. Eaehdtment is conditioned upon the
satisfaction, or the waiver by the respective partof various closing conditions, including, amatiger things, the condition that each
Investment close on or before March 31, 2013. fireetwo Investments were consummated on Mayo422 resulting in gross proceeds to
Company of $550,000 and an issuance of 687,50GUnit

The Company is obligated to provide one of the stwes with information rights, including consultatirights, inspection and access rights,
the right to audited and unaudited financial statets, annual budget and other financial and omeraltinformation. In addition, subject to ¢
promptly following the closing of the sixth Investmt, the Company is obligated to increase its Bo&flirectors by one director and the
Board shall appoint one designee of such Investtited Board. The Investor’s ongoing rights to thasnination and its information and related
rights are subject to maintenance of certain ownprthresholds.

The Warrants are immediately exercisable and wiibanatically expire on the third anniversary of thgue Date, as defined in the

Warrant. The number of shares of common stock@fompany for which, and the price per share &hwla Warrant is exercisable are
subject to adjustment upon the occurrence of cegagnts, including, without limitation, a stockidiend, stock split, or a merger of the
Company, as provided in the Warrant. The transfféhe Warrant and the Shares issued upon exestibe Warrant are subject to the transfer
restrictions applicable to restricted securities] the transfer of the Warrants is further subjec one-year restriction on the transfer of any
Warrant.

Proceeds from the sale of the Units are intenddxt tosed for general corporate purposes.

The offering and sale of the Units has been comdlict reliance upon an exemption from registraiopvided for by Rule 506 of Regulation
and Section 4(2) of the Securities Act of 1933 (i#het”). No form of general solicitation or genésdvertising was used by the Company, or
any representative of the Company, in connectiah thie offer or sale of the Units. No placemerdrggr finder was involved in the offering
or sale of the Units or received any fee in conpedherewith. Each of the Investors was an adt@ddnvestor. The Units, consisting of the
Shares and the Warrants, have not been and wilenotgistered under the Act and may not be offeresld in the United States absent
registration or an applicable exemption from registn requirement. The Warrants and the Shaeesestricted securities, have been
appropriately legended as such, and cannot beféraeg unless they have been registered, or tkeae exemption from registration, under
applicable federal and state securities laws.

The foregoing summary description of the Warrastgualified in its entirety by reference to thd fekt of the form of Warrant, a copy of
which is filed as Exhibit 10.1 hereto and incorgiecaherein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit

101 Form of Warrant by and between the Company andntrestors
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causedréport to be signed on
behalf by the undersigned hereunto duly authorized.

SCIO DIAMOND TECHNOLOGY
CORPORATION

Dated: May 10 . .
2012 By: /s/ Charles G. Nichols
Name: Charles G. Nichol

Title: Chief Financial Office
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Exhibit 10.1

THIS AGREEMENT IS SUBJECT TO ARBITRATION PURSUANT TO THE SOUTH CAROLINA UNIFORM ARBITRATION
ACT: SC CODE ANN. 815-48-10 ET SEQ . AND THE FEDERAL ARBITRATION ACT: 9U.S.C. 1 ET SEQ.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVEOT BEEN REGISTERED UNDER THE SECURITIES ACT
1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STA AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWI{
DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENTHRATING THERETO IS IN EFFECT UNDER SUCH ACT AN
APPLICABLE STATE SECURITIES LAWS OR THE COMPANY, WN ITS REQUEST, RECEIVES AN OPINION OF COUNSEL F
THE HOLDER OF THIS INSTRUMENT ACCEPTABLE TO THE CORANY STATING THAT SUCH SALE, TRANSFER OR OTHE
DISPOSITION IS EXEMPT FROM THE REGISTRATION AND PRBPECTUS DELIVERY REQUIREMENTS OF SUCH ACT Al
APPLICABLE STATE LAWS. THIS INSTRUMENT IS ISSUED WJECT TO THE RESTRICTIONS ON TRANSFER AND OTH
PROVISIONS OF A UNIT SUBSCRIPTION AGREEEMENT BY ANIBMONG THE ISSUER OF THESE SECURITIES AND TI
INVESTORS REFERRED TO THEREIN, A COPY OF WHICH ING-ILE WITH THE ISSUER. THE SECURITIES REPRESENTHY
THIS INSTRUMENT MAY NOT BE SOLD OR OTHERWISE TRANSERRED EXCEPT IN COMPLIANCE WITH SUC
AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPANCE WITH SUCH AGREEMENT WILL BE VOID.

WARRANT
to purchase

[ 1t
Shares of Common Stock of

Scio Diamond Technology Cor poration

Issue Date: [ 12
1. Definitions Unless the context otherwise requires, when tseein the following terms shall have the meaning&ated.
“ AAA" has the meaning set forth in Section 15.
“ Arbitration Rules’ has the meaning set forth in Section 15.
“ Board of Directors’ means the board of directors of the Company uidicig any duly authorized committee thereof.

“ Business Combinatioh means a merger, consolidation, statutory shamhaxge or similar transaction that requires the
approval of the Company’s stockholders.

1 The Company will fill in this number, which lbe equal to the number of Units purchased (lleshare of Common
Stock will be subject to the Warrant, for each st@frCommon Stock purchased).
2 The Company will insert the Issue Date ifi® YVarrant. The Issue Date will be the applic&iesing Date.
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“ business day means any day except Saturday, Sunday and anyrdaich banking institutions in the State of Newrk'generall
are authorized or required by law or other govemmiaeactions to close.

“ Charter” means, with respect to any Person, its certifioatrticles of incorporation, articles of asso@atior similar organization
document.

“ Common Stockmeans the common stock of the Company.

“ Company’ means Scio Diamond Technology Corporation, a Meveorporation.
“ Dispute” has the meaning set forth in Section 15.

“ Dispute Notic€ has the meaning set forth in Section 15.

“ Exchange Act' means the Securities Exchange Act of 1934, or sugcessor statute, and the rules and regulations
promulgated thereunder.

“ Exercise Price¢ means $1.60.

“ Expiration Timé’ has the meaning set forth in Section 3.
“Issue Date” means , 20131,

“ Party ” has the meaning set forth in Section 15.

“ Parties” has the meaning set forth in Section 15.

“ Person” has the meaning given to it in Section 3(a)(9)h&f Exchange Act and as used in Sections 13(d)@)14¢d)(2) of th
Exchange Act.

“ Regulatory Approvals with respect to the Warrantholder, means, to therdapplicable and required to permit the Warralolér tc
exercise this Warrant for shares of Common Stoektarown such Common Stock without the Warrantholsng in violation of applicab
law, rule or regulation, the receipt of any necgssgprovals and authorizations of, filings andistrgtions with, notifications to, or expirati
or termination of any applicable waiting period endthe Hart-ScotRodino Antitrust Improvements Act of 1976, and thkes and regulatiol
thereunder, the Securities Act, and applicablestacturities laws.

“ SEC” means the U.S. Securities and Exchange Commission

“ Securities Act means the Securities Act of 1933, or any sucaestsdute, and the rules and regulations promulgétereunder.

“ Shares’ has the meaning set forth in Section 2.

3 The Company will insert the Issue Dat® ithe Warrant. The Issue Date will be the dath® applicable  Closing Date.
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“ Unit Subscription Agreemefitmeans the Unit Subscription Agreement by and anmbaegCompany and the original Holder of
Warrant, a copy of which is on file with the Compan

“ Warrantholder’ has the meaning set forth in Section 2.
“ Warrant” means this Warrant.

2. Number of Shares; Exercise Prigéis certifies that, for value received, the ustned warrantholder whose name apy
on the signature page hereto or its permitted asditpe “Warrantholder”) is entitled, upon the terms and subject to the itimmd hereinafte
set forth, to acquire from the Company, in wholéropart, after the receipt of all applicable Regaty Approvals, if any, up to an aggres
number of 4fully paid and nonassessable shares of Common Sabekpurchase price per share of Common Stoc#l éc
the Exercise Price. The number of shares of Com&iock (the “Shares’) and the Exercise Price are subject to adjustmeptmsded hereil
and all references to “Common Stock,” “Shares” 8Bgercise Price”herein shall be deemed to include any such adjugtme series ¢
adjustments.

3. Exercise of Warrant; TermSubject to the restrictions on exercise contaiimethis Warrant, to the extent permitted
applicable laws and regulations, the right to pasehthe Shares represented by this Warrant is isaklke, in whole or in part by t
Warrantholder, at any time or from time to timeeaftne execution and delivery of this Warrant by @ompany on the date hereof, but i
event later than 5:00 p.m., New York City time be third anniversary of the Issue Date (tHexpiration Time"), by (A) the surrender of tt
Warrant and Notice of Exercise annexed hereto, doigpleted and executed on behalf of the Warrad#npht the principal executive office
the Company (or such other office or agency ofGloenpany in the United States as it may designateotige in writing to the Warrantholc
at the address of the Warrantholder appearing erbtioks of the Company), and (B) payment of ther&se Price for the Shares ther
purchased by tendering in cash, by certified ohiea’s check payable to the order of the Company, avibg transfer of immediately availal
funds to an account designated by the Company.

If the Warrantholder does not exercise this Wariants entirety, the Warrantholder will be entitléo receive from the Compa
within a reasonable time a new warrant in subsaliptidentical form for the purchase of that numbéShares equal to the difference betv
the number of Shares subject to this Warrant aachtimber of Shares as to which this Warrant isxescesed. Notwithstanding anything
this Warrant to the contrary, the Warrantholderebgracknowledges and agrees that its exerciseioMfarrant for Shares is subject to
conditions that (x) the Warrantholder will havesfireceived any applicable Regulatory Approvals @ndthe exercise is subject to a vi
exemption from registration under federal and ajatlie state securities laws.

4, Issuance of Shares; Authorizatiostihg. Certificates for Shares issued upon exercigaisfWarrant will be issued in st
name or names as the Warrantholder may designaltgecs to transfer restrictions contemplated byti®ac3 of the Unit Subscriptic
Agreement, and will be delivered to such nameddtems Persons within a reasonable time after thetsirepresented by this Warrant <
have been so exercised. The Company hereby repsemed warrants that any Shares issued upon #reisa of this Warrant in accorda
with the provisions of Section 3 hereof will be ylaind validly authorized and issued, fully paid ahassessable and free from all taxes,
and charges (other than liens or charges creatégebyarrantholder, income and franchise taxesriedun connection with the exercise of
Warrant or taxes in respect of any transfer ocogridontemporaneously therewith). The Company agifesisthe Shares so issued will
deemed to have been issued to the Warranthold#rthe close of business on the date on whichwrasrant and payment of the Exercise F
are delivered to the Company in accordance witht¢hms of this Warrant, notwithstanding that theckttransfer books of the Company r
then be closed or certificates representing suareShmay not be actually delivered on such datee Gompany will at all times reserve .
keep available, out of its authorized but uniss@edinmon Stock, solely for the purpose of providing the exercise of this Warrant,
aggregate number of shares of Common Stock therabigs upon exercise of this Warrant at any tiniehé Common Stock is listed ol
national securities exchange at the time of exerofsthis Warrant, then the Company will use goaithfefforts to cause the Shares isstL
upon exercise of this Warrant to be listed on suatiopnal securities exchange.

4 The Company will fill in this number, vahi will be equal to the number of Units purchades,(1 share of Common Stock will
be subject to the Warrant, for each share of Com8took purchased).
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5. Legends The Warrantholder agrees to the imprinting dégend on the Shares issued upon the exercisesofMtarran
pursuant to this Agreement in substantially théofeing form:

THE ISSUANCE OF THE SHARES OF COMMON STOCK REPRESHD BY THIS CERTIFICATE HAS NOT BEEN

REGISTERED UNDER THE SECURITIES ACT OF 1933 OR AREABLE STATE LAWS, AND THESE SHARES OF
COMMON STOCK MAY NOT BE SOLD, TRANSFERRED, ASSIGNEDBDFFERED, PLEDGED OR OTHERWISE
DISTRIBUTED UNLESS THERE IS AN EFFECTIVE REGISTRAON STATEMENT UNDER SUCH ACT AND/OR
SUCH LAWS COVERING THIS CERTIFICATE OR THE COMPANYJPON ITS REQUEST, RECEIVES AN OPINION
OF COUNSEL FOR THE HOLDER OF THIS CERTIFICATE ACCERBLE TO THE COMPANY STATING THAT

SUCH SALE, TRANSFER, ASSIGNMENT, OFFER, PLEDGE ORHKER DISTRIBUTION IS EXEMPT FROM THE
REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTSFOSUCH ACT AND APPLICABLE STATE

LAWS.

Certificates evidencing the Shares issued uponetecise of this Warrant may be issued without sadbgend if the Compa
determines that such legend is not required ungg@licable requirements of the Securities Act (idahg judicial interpretations a
pronouncements issued by the staff of the SECaptcable state laws.

6. Fractional Shares or Scrifhe Company may issue fractional Shares or sejpesenting fractional Shares upon
exercise of this Warrant.

7. No Rights as Stockholders; Transfepl&. This Warrant does not entitle the Warrantholdeany voting rights or oth
rights as a stockholder of the Company prior todhee of exercise hereof.

8. Charges, Taxes and Expendssuance of certificates for Shares to the Wah@der upon the exercise of this Warrant ¢
be made without charge to the Warrantholder for msye or transfer tax or other incidental expeinseespect of the issuance of s
certificates.

9. Transfer/Assignment

(A) Subject to compliance with clause (B}his Section 9, this Warrant and all rightsenarder are transferable, in whole ¢
part, upon the books of the Company by the regsdtéolder hereof in person or by duly authorizedraey, and a new warrant shall be o
and delivered by the Company, of the same tenomatel as this Warrant but registered in the nammefor more transferees, upon surre
of this Warrant, duly endorsed, to the office oelagy of the Company described in Section 3. Aflenses (other than stock transfer taxes
other charges payable in connection with the pegjmar, execution and delivery of the new warrantsspant to this Section 9 shall be pait
the Company.
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(B) The transfer of the Warrant and the Shares issyszhexercise of the Warrant are subject to therig&ins contemplate
by Section 3 of the Unit Subscription Agreementchvimclude a onerear restriction on the transfer of any Warrantcept in the event of t
death of the Holder).If and for so long as required by the Unit Sulpgion Agreement, this Warrant shall contain legead contemplated
Section 3 of the Unit Subscription Agreement.

© Until any transfer of this Warrantrisde in the warrant registry, the Company mayt titea Warrantholder as the abso
owner hereof for all purposegrovided, however, that if and when this Warrant is properly ass@jireblank, the Company may (but shall
be obligated to) treat the bearer hereof as thelatesowner hereof for all purposes, notwithstagdiny notice to the contrary.

10. Exchange and Registry of Warramhis Warrant is exchangeable, upon the surrehdezof by the Warrantholder to
Company, for a new warrant or warrants of like teaad representing the right to purchase the saggeegate number of Shares.
Company shall maintain a registry showing the name address of the Warrantholder as the registevkter of this Warrant. This Warr:
may be surrendered for exchange or exercise inrdanoe with its terms, at the office of the Compaanyd the Company shall be entitle:
rely in all respects, prior to written notice t@tbontrary, upon such registry.

11. Loss, Theft, Destruction or Mutitatiof Warrant Upon receipt by the Company of evidence reasgrsdtisfactory to it ¢
the loss, theft, destruction or mutilation of tki&rrant, and in the case of any such loss, thefiestruction, upon receipt of a bond, indenr
or security reasonably satisfactory to the Companyin the case of any such mutilation, upon swdeg and cancellation of this Warrant,
Company shall make and deliver, in lieu of such, ls®len, destroyed or mutilated Warrant, a newrdrd of like tenor and representing
right to purchase the same aggregate number o&Slaarprovided for in such lost, stolen, destrayedutilated Warrant.

12. Saturdays, Sundays, Holidays,.dfcthe last or appointed day for the taking of/atction or the expiration of any ri
required or granted herein shall not be a busidagsthen such action may be taken or such riglyt Imeaexercised on the next succeeding
that is a business day.

13. Adjustments and Other Righfthe Exercise Price and the number of Shareshtsugon exercise of this Warrant shal
subject to adjustment from time to time as follopgvided, that if more than one subsection of this Secli8ns applicable to a single eve
the subsection shall be applied that produces dahgest adjustment and no single event shall cansadaistment under more than
subsection of this Section 13 so as to result plidation:

(A) Stock Splits, Subdivisions, Reclfisstions or Combinationslif the Company shall (i) declare and pay a dindler mak
a distribution on its Common Stock in shares of @amn Stock, (ii) subdivide or reclassify the outsliag shares of Common Stock int
greater number of shares, or (iii) combine or r&sifg the outstanding shares of Common Stock irdmaller number of shares, the numb
Shares issuable upon exercise of this Warrantetithe of the record date for such dividend orrifistion or the effective date of st
subdivision, combination or reclassification shiadl proportionately adjusted so that the Warran#tohlfter such date shall be entitle
purchase the number of shares of Common Stock wsich holder would have owned or been entitleceteive in respect of the share:
Common Stock subject to this Warrant after sucle detd this Warrant been exercised immediately gdosuch date. In such event,
Exercise Price in effect at the time of the recdate for such dividend or distribution or the effee date of such subdivision, combinatiot
reclassification shall be adjusted to the numbeaiobd by dividing (x) the product of (1) the numioé Shares issuable upon the exercis
this Warrant before such adjustment and (2) thedise Price in effect immediately prior to the retor effective date, as the case may be
the dividend, distribution, subdivision, combinatior reclassification giving rise to this adjustresy (y) the new number of Shares issu
upon exercise of the Warrant determined pursuatitedmmediately preceding sentence.
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(B) Business Combinationsin case of any Business Combination or reclasgiftn of Common Stock (other thai
reclassification of Common Stock referred to int&ec13(A)), the Warrantholdes’right to receive Shares upon exercise of thisrévarsha
be converted into the right to exercise this Wartaracquire the number of shares of stock or atkeurities or property (including cash) wt
the Common Stock issuable (at the time of suchrigssi Combination or reclassification) upon exerofsthis Warrant immediately prior
such Business Combination or reclassification wdwde been entitled to receive upon consummatiosuch Business Combination
reclassification; and in any such case, if necgsdhe provisions set forth herein with respecthe rights and interests thereafter of
Warrantholder shall be appropriately adjusted s d® applicable, as nearly as may reasonabliolibe Warrantholdes'right to exercise tr
Warrant in exchange for any shares of stock orroseeurities or property pursuant to this paragrdphless otherwise determined by
Board of Directors in connection with a BusinessmBmation, in determining the kind and amount ajckt securities or the prope
receivable upon exercise of this Warrant followthg consummation of such Business Combinatiomefholders of Common Stock have
right to elect the kind or amount of consideratieneivable upon consummation of such Business Quatibn, then the consideration that
Warrantholder shall be entitled to receive uporr@se shall be deemed to be the types and amofictaneideration received by the majo
of all holders of the shares of common stock tffahaatively make an election (or of all such halgéf none make an election).

©) Rounding of Calculations; Minimum jdtments. All calculations under this Section 13 shall bada to the nearest one-
tenth (1/10th) of a cent or to the nearest bardredth (1/100th) of a share, as the case mayhg.provision of this Section 13 to the conti
notwithstanding, no adjustment in the Exercised?dcthe number of Shares into which this Warramxercisable shall be made if the am
of such adjustment would be less than $0.01 ortent (1/10th) of a share of Common Stock, but sugh amount shall be carried forw
and an adjustment with respect thereto shall beensadhe time of and together with any subsequéjusament which, together with st
amount and any other amount or amounts so cawigehafd, shall aggregate $0.01 or 1/10th of a shA@ommon Stock, or more.

(D) Timing of Issuance of Additional Coron Stock Upon Certain Adjustment$n any case in which the provisions of
Section 13 shall require that an adjustment stedblme effective immediately after a record dateafoevent, the Company may defer until
occurrence of such event (i) issuing to the Wahwalder of this Warrant exercised after such reatate and before the occurrence of ¢
event the additional shares of Common Stock isguapbn such exercise by reason of the adjustmguniresl by such event over and above
shares of Common Stock issuable upon such exdrefsee giving effect to such adjustment and (iyipg to such Warrantholder any amc
of cash in lieu of a fractional share of Commonc&t@rovided, however, that the Company upon request shall deliver th &arrantholder
due bill or other appropriate instrument evidencgugh Warrantholdes' right to receive such additional shares, and sadh, upon tt
occurrence of the event requiring such adjustment.

(E) Other Events The Exercise Price or the number of Sharesvifich this Warrant is exercisable shall not be sigid solel
as a result of a change in the par value of ther@omStock or a change in the jurisdiction of inargiion of the Company.
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(3] Statement Regarding Adjustment&/henever the Exercise Price or the number of &hamto which this Warrant
exercisable shall be adjusted as provided in Sedt® the Company shall forthwith file at the pipa office of the Company a statem
showing in reasonable detail the facts requiringhsadjustment and the Exercise Price that shalhteffect and the number of Shares
which this Warrant shall be exercisable after sadjnstment.

(G) Notice of Adjustment Eventn the event that the Company shall propose ke tmy action of the type described in
Section 13 (but only if the action of the type désed in this Section 13 would result in an adjustinin the Exercise Price or the numbe
Shares into which this Warrant is exercisable ohange in the type of securities or property taékvered upon exercise of this Warrant),
Company shall give notice to the Warrantholdethi manner set forth in Section 13(F), which noshell specify the record date, if any, v
respect to any such action and the approximateatatehich such action is to take place. Such eddltall also set forth the facts with res
thereto as shall be reasonably necessary to irdibateffect on the Exercise Price and the nuniird, or class of shares or other securitie
property which shall be deliverable upon exercisthis Warrant. Failure to give such notice, oy aefect therein, shall not affect the leg¢
or validity of any such action.

(H) Adjustment RulesAny adjustments pursuant to this Section 13 dhalinade successively whenever an event refer
herein shall occur. If an adjustment in Exercisiee®made hereunder would reduce the Exercise Roi@m amount below par value of
Common Stock, then such adjustment in ExerciseePniade hereunder shall reduce the Exercise Prite toar value of the Common Stock.

14. Governing LawThis Warrant and all rights, obligations and liabilities hereunder shall be governed by and construed
under the laws of the State of South Carolina without giving effect to conflicts of laws principles.

15. Dispute Resolution

(A) General. Any claim of, or dispute or controversy involvintne Company or the Warrantholder (each Rafty " and

collectively the “Parties”) arising out of, connected with, or relating to thi&rrant, the subject matter of this Warrant, darfation o
execution, or any right or obligation created bis tiWarrant, irrespective of the legal theory orirolg underlying such claim, dispute,
controversy (including tort or statutory claims)Xispute”), shall be resolved in accordance with this Secti5.

(B) Dispute Notice The Party asserting the Dispute will give promptice to the other Party describing the Dispu
reasonable detail @ispute Notic€).

© Informal ProceedingsPrior to the initiation of formal dispute restitun procedures, the Parties shall first attempesmlve
their dispute informally. Towards that end, prolpgtfter receipt of the Dispute Notice, the Partigsrsonally or through party representati
will negotiate in good faith to resolve the Dispuiehe specific format for the discussions shallléfé to the discretion of the designe
representatives.

(D) Formal ProceedingsFormal proceedings for the resolution of a disgursuant to this Section 15 may not be comme
until the earlier of:

() the Parties or designated Party regméatives concluding in good faith that amicaleleotution through continu
negotiation of the matter does not appear likely; o

(i) 30 business days from the date eflfispute Notice. (This period shall be deemeditonotwithstanding any cla
that the process described in this Section wasoflotved or completed).
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(E) Mandatory Arbitration .

() Upon demand of any Party (whether enbdfore or after institution of any judicial preckng), any dispute shall
referred to arbitration, and the final decisiondered shall be binding upon the Parties to thiseAgrent. Disputes include, with
limitation, tort claims, counterclaims, securitilesv claims, contract claims, disputes as to whethenatter is subject to bindi
arbitration, claims brought as class actions, aint$ arising out of or connected with the transecteflected by any Warrant.

(i) To the extent not specified or maelif hereafter, arbitration shall be conducted unaed governed by tl
Commercial Arbitration Rules (the Arbitration Rules”) promulgated by the American Arbitration Assomat (“* AAA "), the
Securities Arbitration Supplementary Proceduresmuigated by the AAA, and Chapter 48 of Title 15tleé Code of Laws of Sot
Carolina, as amended (the South Carolina Uniformitéation Act). All arbitration hearings shall lsenducted in Greenville Coun
South Carolina. The Expedited Procedures set farthe Arbitration Rules shall be applicable taigils of less than $100,000.
applicable statutes of limitation shall apply taliapute. A judgment upon the award may be enterethy court having jurisdictic
over the Party.

(iii) Where the claim amounts to or exd®&100,000, the arbitration shall be conductedreethree arbitrators, w
shall be licensed attorneys in the State of Sowfoldha. All plaintiffs/claimants in the actionahbe permitted the selection of ¢
arbitrator and all defendants/respondents shalpdyenitted the selection of the second arbitra{Bior purposes of selection of
arbitrators, thirdparty, counter, or cross claimants shall not begeized). The two selected arbitrators shall teelect the thir
arbitrator.

(iv) Where the claim is less than $100,0Be arbitration shall be conducted before alsiagbitrator, who shall be
licensed attorney in the State of South Carolifhis arbitrator shall be selected by mutual agregrokthe Parties.

(F) Litigation In the event that the provisions hereof reqgitinding arbitration shall for any reason be degnmgenforceab
(or if no Party demands that a Dispute be submittdzinding arbitration), the Parties agree aofod:

0] Consent to Jurisdiction. Each Parbnsents to the jurisdiction of the State CourtsGogenville County, Sou
Carolina, or the Federal Courts of South Carolowated in Greenville County. Each Party expreasly irrevocably consents to
jurisdiction of the aforesaid courts and waives dafenses of lack of personal jurisdiction, improgenue, or forum non conveniens.

(i) Exclusive Selection of Forum . The parties agree that any disputes between (leoontract, tort, statute, or ¢
other legal theory including claims of fraud, suggmion, misrepresentation, and fraud in the indecgror any disputes arising un
this Agreement shall bexclusivelyresolved in the State Courts of Greenville Coutguth Carolina, or the Federal Courts of S
Carolina located in Greenville County.

(iii) Waiver of Right to Jury Trial. EhcParty waives their respective right to a trial joyy with respect to ar
Dispute. Each Party acknowledges and understdradgHis waiver is a material inducement to emés i business relationship, t
each has relied on this waiver in entering inte Warrant, and that each will continue to rely ba tvaiver in their related futt
dealings. Each Party represents and warrantsetut has had the opportunity of reviewing this jwgiver with legal counsel, a
that each knowingly and voluntarily waives its jurgal rights.
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(G) Expiration The foregoing obligations, contained in this t&ecr 15, shall indefinitely survive the expiratiar earlie
termination of this Warrant.

16. Binding Effect This Warrant shall be binding upon any successorassigns of the Company and the successot
permitted assigns of the Warrantholder.

17. AmendmentsThis Warrant may be amended and the observanaeyoferm of this Warrant may be waived only wik
written consent of the Company and the Warrantholde

18. Notices Any notice, request, instruction or other docuterbe given hereunder by any party to the othi#be in writing
and will be deemed to have been duly given (a)hendiate of delivery if delivered personally, orfagsimile, upon confirmation of receipt,
(b) on the second business day following the dhtispatch if delivered by a recognized next dayrezr service. All notices hereunder shal
delivered to the addresses set forth below, oryaunsto such other instructions as may be designatevriting by the party to receive st
notice:

If to the Company:

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

(Address of principal executive offices)

With a copy (which shall not constitute notice) to:

Nelson Mullins Riley & Scarborough, LLP
104 South Main Street, Suite 900
Greenville, South Carolina 29601
Attention: John M. Jennings, Esq.

If to the Warrantholder:

To the address or email address set forth in thedfftnolders Unit Subscription Agreement or to such other esl
as shall be designated in a written notice to them@any.

19. Acceptance Receipt of this Warrant he Warrantholder shall constitute acceptance ofagmdement to all
the terms and conditions contained herein.

20. Entire Agreementhis Warrant and the forms attached hereto aadtit Subscription Agreement and the forms attd
thereto contain the entire agreement between thée®avith respect to the subject matter hereof sugzersede all prior and contemporan
arrangements or undertakings with respect theTétis. Warrant may be executed and delivered in emeare counterparts (including by me
of telecopied, facsimile or emailed signature pagasy one of which need not contain the signatofesiore than one party, but all si
counterparts taken together shall constitute odetla® same agreement.
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[Form of Notice of Exercise]
Date:

TO: Scio Diamond Technology Corporation
RE: Election to Purchase Common Stock

The undersigned, pursuant to the provisions s#t farthe attached Warrant, hereby agrees to silesfor and purchase the numbe
shares of the Common Stock set forth below covegeduch Warrant. The undersigned, in accordante 8&ction 3 of the Warrant, her¢
agrees to pay the aggregate Exercise Price for shafes of Common Stock in the manner set fortbviheA new warrant evidencing t
remaining shares of Common Stock covered by suctraia but not yet subscribed for and purchaseahyf, should be issued in the name
forth below.

Number of Shares of Common Stc

Aggregate Exercise Price:

Holder:

By:

Name:

Title:

Page - 10




IN WITNESS WHEREOF, the Company has caused thisr&viato be duly executed by a duly authorized effic
Dated:

COMPANY: SCIO DIAMOND TECHNOLOGY CORPORATION

By:

Name:

Title:

AGREED AND ACKNOWLEDGED BY
WARRANTHOLDER:

By:
Name:
Title:

[Signature Page to Warrant]
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