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Asfiled with the Securities and Exchange Commission on April 2, 2015.

Registration No. 333-

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT UNDER THE SECURITIESACT OF 1933

Scio Diamond Technology Cor poration

(Exact name of registrant as specified in its arart

Nevada 45-3349662
(State or other jurisdiction of incorporation oganization (I.R.S. Employer Identification Number)
411 University Ridge, Suite D 29601
Greenville, SC (Zip Code)

(Address of Principal Executive Office

Scio Diamond Technology Cor poration
2012 Share Incentive Plan

(Full title of the plan)

Jonathan M. Pfohl
Chief Financial Officer

Scio Diamond Technology Corp.
411 University Ridge, Suite D

Greenville, SC 29601

(Name and address of agent for service)

(864) 758-4880

(Telephone number, including area code, of agergdovice)

With copiesto:
A. Blake Cooper, Esg.

Barnes& ThornburgLLP

11 S. Meridian Street

Indianapalis, Indiana 46204

(317) 231-6411

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting

company. See the definitions of “large acceleréited
Exchange Act of 1934.

Large accelerated filer]

Non-accelerated filert
(Do not check if a smaller reporting compa

” w

accelerated filer” and “smaller reportir@pmpany” in Rule 12b-2 of the Securities

Accelerated filer[
Smaller reporting company!




CALCULATION OF REGISTRATION FEE

Amount to be Proposed maximum Proposed maximum Amount of
Title of securitiesto beregistered registered @ offering p”éie per share aggregate o(germg price registration fee @
Common Stock, $0.001 par val 5,000,000 share $1.16 $5,800,00( $673.96

(1) This Registration Statement covers 5,000,000 steir€éemmon Stock, $0.001 par value, of Scio Diam®dadhnology Corp. (th*
Company ") available for issuance under the Company’s 28hare Incentive Plan (thePlan ). In addition, pursuant to Rule 416,
this Registration Statement also covers an indétetien number of shares of common stock of the Complzat may become issuable
as a result of stock dividends, stock splits, onilsir transactions described in the PI

(2) Calculated solely for purposes of determining #gstration fee pursuant to Rules 457(c) and (WhefSecurities Act of 1933,
amended. The proposed maximum offering price paresand proposed maximum aggregate offering priedased on the averag:
the final bid and ask prices of the Comp’s common stock, as reported on the OTC BulletinrBoa March 26, 201t




EXPLANATORY NOTE
This Registration Statement on Form S-8 is filedSlsyo Diamond Technology Corp. (th&€€bmpany ,” “ we,” or “ us”) to registe
5,000,000 shares of Common Stock, $0.001 par valuthe Company, which may be awarded under the B@amond Technology Col
2012 Share Incentive Plan (th&tan ).

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

We will send or give to participants in the Plae thocument(s) containing the information requirgdPart | of this Registratic
Statement as specified in Rule 428(b)(1) promultyatethe Securities and Exchange Commission (t@erfimission ) under the Securiti
Act of 1933, as amended (thed933 Act ”). We are not filing such document(s) with the Cominisdut such document(s) constitute (al
with the documents incorporated by reference ihie Registration Statement pursuant to Item 3 of Paf this Registration Statement
prospectus that meets the requirements of Secti(a) bf the 1933 Act.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.
The following documents filed with the Commissionthe Company are incorporated herein by reference:

€)) The Company’s Annual Report on Form K(for the fiscal year ended March 31, 2014, filethwthe Commission on August :
2014;

(b) The Company’s Quarterly Reports on FormQ@er the fiscal quarters ended June 30, Septe@b®eand December 31, 2014 fi
with the Commission on August 19 and November D442and February 12, 2015, respectively; the CoyigaBurrent Reports
Form 8K filed with the Commission on April 14, April 1&pril 22, April 29, June 2, June 20, June 26, July July 17, July 2
August 27, October 10, October 22, October 27, Bmt@9, November 4, November 14, December 15, Deee2? and Decemk
23 2014, and February 13, 2015; and all other tegdided pursuant to Section 13(a) or 15(d) of Sexurities Exchange Act of 1¢
by the Company since March 31, 2014; and

(c) The description of the Company’s common stock daethin the Company’s Registration Statement omF8r1/A (File No. 333-
166786), filed with the SEC on October 29, 201@etber with any amendment or report filed with @@mmission for the purpose
updating such description.

All documents filed by the Company pursuant to Best 13(a), 13(c), 14, and 15(d) of the Securitgshange Act of 1934,
amended, subsequent to the effective date of thigisRation Statement, and prior to the filing ofpasteffective amendment to tl
Registration Statement indicating that all secesitoffered hereby have been sold or deregistelirsgeurities then remaining unsold, shal
deemed to be incorporated by reference herein@be & part hereof from the date of filing of suldtuments. In no event, however, <
any information that the Company discloses undanI2.02 or Iltem 7.01 of any Current Report on F&#§) which the Company may furni
to the Commission from time to time, be incorpodaby reference into, or otherwise become a parthi§, Registration Statement. A
statement contained in any document incorporatedeemed to be incorporated by reference herein beatleemed to be modified
superseded for purposes of this Registration Stterto the extent that a statement contained hereiim any other subsequently fi
document which also is or is deemed to be incotpdray reference herein modifies or supersedes statbment. Any such statemen
modified or superseded shall not be deemed to itatesa part of this Registration Statement, exespdo modified or superseded.

Item 4. Description of Securities.

Not applicable.




Item 5. Interests of Named Expertsand Counsel.
Not applicable.
Item 6. Indemnification of Directorsand Officers.

The Company’s Second Amended and Restated Bylées Bylaws ") provide that the Company will indemnify each persdro i<
or was a director, officer, employee or agent & @ompany, or is or was serving at the requeshefcorporation as a director, offic
partner, trustee, employee or agent of anothembasientity. The Bylaws also provide the expen$esffizers and directors incurred
defending a civil or criminal action, suit, or pemtling may be paid by the Company as they are redtuand in advance of the fil
disposition of the action, suit, or proceeding upeceipt of an undertaking by or on behalf of tiveator or officer to repay the amount if i
ultimately determined that he is not entitled tarmemnified by the Company.

The Bylaws also permit the Company to purchaseraaihtain insurance on behalf of any person wha iwas a director, office
employee or agent of the Company, or is or wasirsgrat the request of the Company as a directdicesf employee, or agent of anot
entity for any liability asserted against him anddurred by him in any such capacity, or arising @fuhis status as such, whether or no
Registrant would have the power to indemnify hiraiagt such liability.

Section 78.7502 of the Nevada Revised Statutesifseantorporation to indemnify a present or forrdieector, officer, employee
agent of the corporation, or of another entityvidrich such person is or was serving in such capatithe request of the corporation, wh
or was a party or is threatened to be made a pargny threatened, pending, or completed actioit, su proceeding, against expen:
including attorneysfees, judgments, fines, and amounts paid in se¢tiémctually and reasonably incurred in connedti@newith, arising t
reason of service in such capacity if such pergda fiot liable pursuant to Section 78.138 of Nevada Revised Statutes, or (ii) acted in ¢
faith and in a manner which he or she reasonablgveel to be in or not opposed to the best interebthe corporation and, with respect
criminal action or proceeding, had no reasonablseado believe his or her conduct was unlawfuthn case of actions brought by or in
right of corporation, however, no indemnificatiomynbe made for any claim, issue, or matter as tew$uch person has been adjudged
court of competent jurisdiction, after exhaustidrath appeals therefrom, to be liable to the cogpion, unless and only to the extent tha
court in which the action or suit was brought dnest court of competent jurisdiction determines upqplication that in view of all ti
circumstances of the case, the person is fairlyraagonably entitled to indemnity for such experasethe court deems proper.

Subsection 3 of Section 78.7502 of the Nevada Rdv&atutes further provides that, to the extetirector, officer, employee,
agent of a corporation has been successful on #résnor otherwise in defense of any action, sritproceeding referred to in subsectiol
and 2 thereof, or in the defense of any claim,dssu matter therein, the corporation must indeynhifn or her against expenses, incluc
attorneys’ fees, actually and reasonably incurretlin or her in connection with the defense.

Section 78.751 of the Nevada Revised Statutes gesvihat unless discretionary indemnification isleoed by a court, tl
determination to provide indemnification must bede&y the stockholders; by a majority vote of argooof the board of directors who w
not parties to the action, suit, or proceedinginospecified circumstances by independent legahselin a written opinion. In addition, 1
articles of incorporation, bylaws, or an agreenmatle by the corporation may provide for the paynoémihe expenses of a director or offi
of defending an action as incurred upon receipgrofindertaking to repay the amount if it is ultielatdetermined by a court of compe!
jurisdiction that the person is not entitled toeénthification.

Section 78.752 of the Nevada Revised Statutes gesvihat a corporation may purchase and maintaiaramce or make ott
financial arrangements on behalf of any person istar was a director, officer, employee or agenthef corporation, or is or was serving
such capacity at the request of the corporationafy liability asserted against the person anullitg and expenses incurred by the persc
his or her capacity as a director, officer, emppe agent, or arising out of his or her statusuah, whether or not the corporation has
authority to indemnify such a person against siattility and expenses.

The foregoing is only a general summary of ceréaipects of the Nevada Law and the Bylaws, and mioigsurport to be complete
is qualified in its entirety by reference to theailled provisions of Nevada Revised Statutes aadBtaws.




Item 7. Exemption from Registration Claimed.
Not applicable.

Item 8. Exhibits.

Exhibit No. Exhibit
4.1 Scio Diamond Technology Corp. 2012 Share IncerRila@ (incorporated by reference to Exhibit 10.2hef
registrant’s Current Report on Form 8-K filed witte SEC on February 4, 2013)
5.1 Opinion of Barnes & Thornburg LLP
23.1 Consent of Barnes & Thornburg LLP (included in Ebihb.1)
23.2 Consent of Cherry Bekaert LLP

Item 9. Undertakings.
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers eales are being made, a peffective amendment to this Registra
Statement:

(i) Toinclude any prospectus required by Sectid(a)(3) of the 1933 Act;

(i) To reflect in the prospectus any facts or everitirgy after the effective date of the registrat&tatement (¢
the most recent posiffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental cha
the information set forth in the registration stagmt. Notwithstanding the foregoing, any increassdecrease in volume
securities offered (if the total dollar value otsaties offered would not exceed that which wagstered) and any deviati
from the low or high end of the estimated maximuffiering range may be reflected in the form of pexsps filed with th
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price representare than 20 perce
change in the maximum aggregate offering pricefegh in the “Calculation of Registration Fe&dble in the effectiv
registration statement;

(i) To include any material information with respecttie plan of distribution not previously disclosiedthe
Registration Statement or any material change ¢b stfformation in the Registration Statement;

provided , however , that the foregoing paragraphs (a)(1)(i) and {&)j1do not apply if the information required tee
included in a poseffective amendment by those paragraphs is cortaimeeports filed with or furnished to the Comniig
by the registrant pursuant to Section 13 or Sectifu) of the Securities Exchange Act of 1934 (thechange Act”)thai
are incorporated by reference in the Registratiateghent.

(2) That, for the purpose of determining any ilisbunder the 1933 Act, each such pes$tective amendment shall
deemed to be a new registration statement relatitige securities offered therein, and the offenhguch securities at that time s/
be deemed to be the initiabna fide offering thereof.

(3) To remove from registration by means of atgdfective amendment any of the securities beingsteged whicl
remain unsold at the termination of the offering.

(b) The undersigned registrant hereby undertakesftirgburposes of determining any liability under tH833 Act, each filing of tf
registrants annual report pursuant to Section 13(a) or 1&f{the Exchange Act that is incorporated by refeecin the Registration Statem
shall be deemed to be a new registration statera&giing to the securities offered therein, anddfiering of such securities at that time s
be deemed to be the initiadna fide offering thereof.

(c) Insofar as indemnification for liabilities arisimgpder the 1933 Act may be permitted to directoificers and controlling perso
of the registrant pursuant to the foregoing prarisi or otherwise, the registrant has been advisdn the opinion of the Commission s
indemnification is against public policy as expessdn the 1933 Act and is, therefore, unenforcealbite the event that a claim -
indemnification against such liabilities (other ththe payment by the registrant of expenses induotepaid by a director, officer
controlling person of the registrant in the suchidsiefense of any action, suit or proceeding)siseated by such director, officer or control
person in connection with the securities beingsteged, the registrant will, unless in the opinddrits counsel the matter has been settle
controlling precedent, submit to a court of appiater jurisdiction the question whether such inddioation by it is against public policy
expressed in the 1933 Act and will be governedheyfinal adjudication of such issue.




SIGNATURES

Pursuant to the requirements of the SecuritiesofA&033, Scio Diamond Technology Corp. certifieattih has reasonable ground
believe that it meets all the requirements fonfjlion Form S8 and has duly caused this Registration Statenoele tsigned on its behalf
the undersigned, thereunto duly authorized, inGtye of Greenville, South Carolina, on April 2, 201

SCIO DIAMOND TECHNOLOGY CORP.

By: /s/ Gerald A. McGuir
Gerald A. McGuire
Chief Executive Office

Pursuant to the requirements of the SecuritiesoAd933, this Registration Statement has been digpyethe following persons in t
capacities and on the dates indicated.

Signature Title Date
/s/ Gerald A. McGuir
Gerald A. McGuire Chief Executive Officer; Director (Principal Exebug April 2, 2015
Officer)

/s/ Jonathan M. Pfol
Jonathan M. Pfohl Chief Financial Officer (Principal Financial Officand April 2, 2015
Principal Accounting Officer)

/s/ Bernard M. McPheel
Bernard M. McPheely Chairman of the Board of Directors April 2, 2015

/s/ James A. Kor
James A. Korn Director April 2, 2015

/s/ Karl V. Leavertor
Karl V. Leaverton Director April 2, 2015

/s/ Bruce M. Likly
Bruce M. Likly Director April 2, 2015

/sl Lewis T. Smoa
Lewis T. Smoak Director April 2, 2015

/s/ Benjamin Wolkowit:
Benjamin Wolkowitz Director April 2, 2015




EXHIBIT INDEX

Exhibit No. Exhibit
4.1 Scio Diamond Technology Corp. 2012 Share Inceriilam (incorporated by reference to Exhibit 10.2hefregistrant’s
Current Report on Form 8-K filed with the Commiss@n February 4, 2013)
5.1 Opinion of Barnes & Thornburg LLP
23.1 Consent of Barnes & Thornburg LLP (included in Bbihb.1)
23.2 Consent of Cherry Bekaert LLP



Exhibit 5.1

April 2, 201¢
Scio Diamond Technology Corp.
411 University Ridge, Suite D
Greenville, SC 29601

Ladies and Gentlemen:

You have requested our opinion in connection wlil Registration Statement on Form S-8 (tlRefjistration Statement ") to be
filed by Scio Diamond Technology Corp., a Nevadgpooation (the "Company "), with the Securities and Exchange Commissioe (
Commission "), relating to the registration of 5,000,000 sisané common stock, $0.001 par value per shardheofCompany (the Common
Stock ") which may be issued from time to time under $wéo Diamond Technology Corp. 2012 Share Incerilam (the 'Plan ).

In rendering the opinion set forth below, we haxamined and relied upon copies, certified or otheevidentified to our satisfactic
of such documents and records of the Company actd satutes, regulations, and other instrumentgeadeemed necessary or advisabli
purposes of the opinion expressed herein, inclu@jnidpe Registration Statement, (ii) certain resioins adopted by the Board of Director
the Company, and (iii) the Plan. As to any factdemal to our opinion, we have made no independ®rastigation or verification of su
facts and have relied, to the extent that we dagrh seliance proper, upon certificates of publifictdls and officers or other representat
of the Company.

In connection with rendering the opinion set fohtrein, we have assumed (i) that all informatiomtaimed in all documer
reviewed by us is true and correct; (ii) that &hstures on all documents examined by us are gen(iii) that all documents submitted tc
as originals are authentic and all documents subdhib us as copies conform to the originals o§¢hdocuments; (iv) the legal capacity o
natural persons; (v) the authority of all persoigsisg all documents submitted to us on behalhef parties to such documents; and (vi)
all shares of Common Stock will be issued in acanog with the terms of the Plan and in compliandh applicable federal and st
securities laws.

Based upon the foregoing, and subject to the assomsp qualifications, limitations, and excepticset forth herein, we are of
opinion that, when the shares of Common Stock e issued in accordance with the Plan and asiloleddn the Registration Stateme
as the same may be amended, such shares of Contoudvall be validly issued, fully paid, and nonsassable.

The foregoing opinion is limited to the Nevada Qugiions Code and applicable federal law, and rioiop is expressed herein a:
any matter governed by the laws of any other jictgzth. We express no opinion herein other tham)gwessly stated above. This opir
letter is dated and speaks as of the date hereefh&Ve no obligation to advise you or any thirdtiparof changes in law or fact that r
hereafter come to our attention, even though tbellanalysis or legal conclusions contained in tmiion letter may be affected by s
changes.

We hereby consent to the filing of this opinionEagibit 5.1 to the Registration Statement. In givsuch consent, however, we
not admit that we are in the category of personesgiconsent is required under Section 7 of the rfBiesuAct of 1933, as amended, or
rules and regulations of the Commission thereunder.

Very Truly Yours,

/s/ BARNES & THORNBURG LLF



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement of SCIO Diamond Technoldgsporation on Form S-8 of our
report dated August 15, 2014, appearing in the AhReport on Form 10-K of SCIO Diamond Technologydration for the year ended
March 31, 2014 filed on August 15, 2014 with theB8#ies and Exchange Commission.

/sl Cherry Bekaert LLP

Greenville, South Carolina
March 31, 2015



