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SUBJECT TO COMPLETION, DATED MARCH 7, 2012

PROSPECTUS

Lucas Energy, Inc.

$10,000,000
Common Stock
Preferred Stock
Debt Securities
Warrants
Units

We may from time to time, in one or more offerings at prices and on terms that we will determine at the time of each offering,
sell common stock, preferred stock, debt securities, warrants, or a combination of these securities or units (collectively referred as
“securities’) for an aggregate initia offering price of up to $10 million. This prospectus describes the general manner in which our
securities may be offered using this prospectus. Each time we offer and sell securities, we will provide you with a prospectus
supplement that will contain specific information about the terms of that offering. Any prospectus supplement may also add, update, or
change information contained in this prospectus. Y ou should carefully read this prospectus and the applicable prospectus supplement as
well as the documents incorporated or deemed to be incorporated by reference in this prospectus before you purchase any of the
securities offered hereby. This prospectus may not be used to offer and sell securities unless accompanied by a prospectus supplement.

Securities may be sold by us to or through underwriters or dealers, directly to purchasers or through agents designated from
time to time. For additional information on the methods of sale, you should refer to the section entitled “Plan of Distribution” in this
prospectus. If any underwriters are involved in the sale of any securities with respect to which this prospectus is being delivered, the
names of such underwriters and any applicable discounts or commissions and over-allotment options will be set forth in a prospectus
supplement. The price to the public of such securities and the net proceeds we expect to receive from such sale will also be set forth in
a prospectus supplement.

Our common stock is listed on the NYSE Amex Equities exchange under the symbol “LEI.” On March 6, 2012, the last
reported sales price of our common stock was $2.69. We will apply to list any shares of common stock sold by us under this
prospectus and any prospectus supplement on the NYSE Amex Equities exchange. The prospectus supplement will contain
information, where applicable, as to any other listing of the securities on the NY SE Amex Equities exchange or any other securities
market or exchange covered by the prospectus supplement. Pursuant to General Instruction 1.B.6 of Form S-3, in no event will we sell
our common stock in a public primary offering with a value exceeding more than one-third of our public float in any 12-month period
so long as our public float remains below $75 million. We have not offered any securities pursuant to General Instruction 1.B.6 of Form
S-3 during the 12 calendar months prior to and including the date of this prospectus.



Investing in our securities involves risks. You should carefully consider therisk factorsbeginning on page8 of this
prospectus and set forth in the documents incorporated by reference herein before making any decision to invest in our

securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal

offense.

The date of this prospectusis , 2012,
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ABOUT THISPROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or the
Commission, utilizing a“shelf” registration process. Under this shelf registration process, we may offer to sell any combination of the
securities described in this prospectus, either individualy or in units, in one or more offerings up to a total dollar amount of
$10,000,000. This prospectus provides you with a general description of the securities we may offer. Each time we sell securities under
this shelf registration, we will provide a prospectus supplement that will contain specific information about the terms of that offering.
The prospectus supplement may also add, update or change information contained in this prospectus. To the extent that any statement
that we make in a prospectus supplement is inconsistent with statements made in this prospectus, the statements made in this
prospectus will be deemed modified or superseded by those made in the prospectus supplement. Y ou should read both this prospectus
and any prospectus supplement, including all documents incorporated herein or therein by reference, together with additional
information described under “Where You Can Find More Information” and “Information Incorporated by Reference.” We may only
use this prospectus to sell the securities if it is accompanied by a prospectus supplement.

You should rely only on the information included or incorporated by reference in this prospectus and any accompanying
prospectus supplement. We have not authorized any dealer, salesman or other person to provide you with additional or different
information. This prospectus and any accompanying prospectus supplement are not an offer to sell or the solicitation of an offer to buy
any securities other than the securities to which they relate and are not an offer to sell or the solicitation of an offer to buy securitiesin
any jurisdiction to any person to whom it is unlawful to make an offer or solicitation in that jurisdiction. Y ou should not assume that
the information contained in this prospectus and the accompanying prospectus supplement is accurate on any date subsequent to the
date set forth on the front of the document or that any information we have incorporated by reference is correct on any date subsegquent
to the date of the document incorporated by reference, even though this prospectus and any accompanying prospectus supplement is
delivered or securities are sold on alater date. We will disclose any material changesin our affairs in a post-effective amendment to the
registration statement of which this prospectus is a part, a prospectus supplement, or a future filing with the Securities and Exchange
Commission incorporated by reference in this prospectus.

Persons outside the United States who come into possession of this prospectus must inform themselves about, and observe any
restrictions relating to, the offering of the securities and the distribution of this prospectus outside of the United States.

Unless the context otherwise requires, references in this prospectus and the accompanying prospectus supplement to “we,”
us,” “our,” the “Company,” “Lucas’ and “Lucas Energy” refer to Lucas Energy, Inc. and its subsidiary.
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PROSPECTUS SUMMARY

The following summary highlights material information found in more detail elsewherein, or incorporated by reference in, the
prospectus. It does not contain all of the information you should consider. As such, before you decide to buy our common stock, in
addition to the following summary, we urge you to carefully read the entire prospectus and documents incorporated by reference
herein, especialy the risks of investing in our common stock as discussed under "Risk Factors." The following summary is qualified in
its entirety by the detailed information appearing el sewhere in this prospectus.

General

Lucas Energy, Inc., a Nevada corporation, is an independent oil and gas company based in Houston, Texas. L ucas Energy, Inc.
together with its subsidiary, acquires oil and gas properties and develops, produces and markets crude oil and natural gas from various
known geological formations, including the Austin Chalk, Eagle Ford and Buda Formations, primarily in Gonzales, Wilson, Karnes
and Atascosa Counties south of the city of San Antonio, Texas and Leon and Madison Counties north of the city of Houston,
Texas. Our god is to become a recognized player in the development and production of crude oil and natural gas in established il
fields.

The Company's strategy is twofold:

We focus on building and developing a portfolio of oil and gas assets by acquiring what we believe are undervalued,
underdeveloped and underperformed properties for which we believe we can increase production economically and
profitably. We do not operate in land not known to be a productive field; that is, we do not drill wildcat wells.

To efficiently pave the way towards growth, we monetize and divest non-core oil and gas assets and enter into joint
ventures, farm-outs and drilling arrangements with select, reputable oil and gas companies to exploit the productive
geological formationsin our properties.

Operationsand Oil and Gas Properties

We operate in known productive areas; that is, we do not drill wildcat wells. Our holdings are found in a broad area of current
industry activity in Gonzales, Wilson, Karnes, Atascosa, Leon and Madison Counties in Texas. We concentrate on three vertically
adjacent target formations: Austin Chalk, Eagle Ford, and Buda, listed in the order of increasing depth measuring from the land surface.
Activity in this area has been uninterrupted since the late 1970's. The recent development of the Eagle Ford as a high potential
producing zone has heightened industry interest and success. Lucas's acreage position is in the oil window of the Eagle Ford play.
L ucas has logged the Eagle Ford, as well as the Austin and Buda, in multiple wells with modern technology shale logs. This advanced
tool and analytical procedure allows detailed evaluation of the Eagle Ford formation. Lucas has successfully logged and tested several
vertical wellsin the Eagle Ford, and will include horizontal development drilling of the Eagle Ford in its future operations.

At December 31, 2011, the Company's total gross surface developed and undeveloped acreage in the State of Texas
approximated 23,400 acres and total net developed and undeveloped acreage as measured from the land surface to the bottom of the
Austin Chalk Formation approximated 15,000 acres and from the base of the Austin Chalk downward approximated 9,800 acres. The
Eagle Ford formation can be found in approximately 9,600 net acres of the total net acreage below the Austin Chalk. We currently
operate approximately 60 producing wells in the State of Texas that produce approximately 430 to 470 barrels of oil per day (BOPD),
gross, and 170 to 200 BOPD, net. The ratio between the gross and net production varies from period to period as we have different
working interests and net revenue interests in different wells. An affiliate of Hilcorp Energy Corporation operates two Eagle Ford
horizontal wells, in each of which we have an 11% net revenue interest.




Our fiscal year ends on the last day of March of the calendar year. We refer to the twelve-month period ended March 31, 2012
as our 2012 fiscal year and the nine months ended December 31, 2011 as our third quarter of fiscal year 2012.

Recent Operations

During the first nine months of our fiscal year 2012, we continued our efforts on improving production, especially from our
existing Austin Chalk wells, to capitalize on their undeveloped potential. During the quarter ended December 31, 2011, we aso
increased our production by acquiring additional property interestsin the Austin Chalk. Our efforts resulted in 75% growth in our crude
oil sale volume and an 89% growth in our crude oil sales for the quarter ending December 31, 2011 as compared to the same period a
year ago. For the nine months ended December 31, 2011, our crude oil sale volume increased 28% and crude oil sales increased 56%
as compared to the same period a year ago.

To expedite the production growth of the Company, we prepared for our 2012 Austin Chalk horizontal well drilling program
early in thefirst quarter of the 2012 fiscal year; and in late June, commenced the program by drilling a new horizontal well, the Rainey
Unit No.1H, in Gonzales County. A portion of the well is on the same lease as the two Hagen Eagle Ford No. 1H and No. 2H wells
operated by Marathon Oil Company (Marathon). The Rainey Unit No.1H well was successfully completed in early September and is
currently producing 80-100 gross BOPD from the Austin Chalk formation. Lucas owns an approximate 30% working interest in the
well. To date, the well has produced over 6,500 barrels (Bbls) of oil. Recently, the well was acidized and production increased above
100 BOPD.

During the quarter ended December 31, 2011, the Company completed the re-drilling of the lateral on Milton Hines No. 1 and
spudded the Kuntschik No.1 HST and Hagen Ranch No. 4H wells. These wells are located in Gonzales County, Texas and are
horizontal wellsin the Austin Chalk formation. The Milton Hines No. 1 well is currently producing 80—100 gross BOPD. Lucas owns
a 100% working interest in this well. The Kuntschik No. 1IHST well is recovering load water but is making approximately 40 BOPD.
Production is anticipated to increase after recovery of the load water. The Hagen Ranch No.4H well is on the same lease as our Hagen
EF No.1H and No.2H wells, which are operated by Marathon and are producing from the Eagle Ford formation. We anticipate
commencing production and testing soon. This well is also located on the same lease as the two Marathon-operated Eagle Ford wells.
As reported in early February 2012, the official 24-hour test indicated production of approximately 475 BOPD, 232,000 cubic feet per
day (MCFPD) of natural gas, and 103 barrels of water per day (BWPD) with 419 pounds per square inch (psig) of flowing tubing
pressure (FTP) on a 20/64" choke. Further testing indicated that the well was capable of producing 846 BOPD, 422 MCFPD, and 264
BWPD at 283 psig of FTP on a 36/64" choke. This choke size was dlightly greater than a %" pipe, or approximately 60% of the full
opening choke size. We believe that the Hagen Ranch No.4H well may have a greater capacity during the initia production
period. Future production rates will be determined by technical information, safety, tank capacity, and other factors. It is likely that
the well may be put on an artificia lift in the future; specifically a pumping unit may be added. Lucas has an approximate 25%
working interest in this well.

In January 2012, the Company spudded the Hagen Ranch Unit No.1HST well in Gonzales County, Texas. The well isanew
lateral well from an old horizontal well in the Austin Chalk formation. Thiswell is also located on the same |ease as the two Marathon-
operated Eagle Ford wells.

The Company plans to drill additional new Austin Chalk horizontal wells and new Austin Chalk lateral wells from old well
bores during the remainder of the 2012 calendar year. In addition, the Marathon-operated Eagle Ford program is anticipated to add
another two to three wells during the same period. Marathon and the predecessor company to the participation agreement did not drill
the minimum number of two wells during the 2011 calendar year as anticipated by the agreement. Lucas has been in discussions with
Marathon regarding the drilling program, and lingering issues left over from before Marathon took over management of the
program. Marathon has assured us that their intention is to propose to drill the maximum number of three wells (two is the minimum)
in the Eagle Ford on the Lucas property allowed under the participation agreement for calendar year 2012. The participation agreement
also provides that if both parties consent, additional wells beyond the aforementioned three wells may be drilled by Marathon.
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On November 18, 2011, Lucas was informed by Nordic Oil USA |, LLLP (Nordic 1) that its shareholders had ratified the
purchase and sale agreement which the Company and Nordic 1 entered into on October 13, 2011. Pursuant to the agreement, effective
July 1, 2011, the Company purchased all of Nordic 1’ sright, title and interest in certain oil, gas and mineral leases located in Gonzales,
Karnes and Wilson Counties, Texas. The property interests acquired represent all of Nordic 1's interests in the LEI 2009 Il and 111
Capital Programs. Pursuant to the transaction, Lucas paid $22.0 million to Nordic 1 in the form of a non-recourse senior secured
promissory note. The payment of the note is secured solely by a deed of trust, security agreement, financing statement and assignment
of production on the properties acquired. Assuch, Nordic 1's only recourse is against the properties acquired in the transaction, and the
note is not secured by any of the Company’s other assets. The note is due on or before November 17, 2012 (a year from the official
closing date) and bears interest at 6% per annum. The Company also entered into a purchase agreement with an entity pursuant to
which the Company agreed to purchase the entity’s property interests in the same properties acquired from Nordic 1 in consideration
for 2,000 shares of Series A Convertible Preferred Stock of the Company. The Series A Convertible Preferred Stock has no voting
rights, no liquidation rights and no redemption rights, but has conversion rights. The conversion rights provide the holder thereof the
right to convert each Series A Convertible Preferred Stock share into 1,000 shares of the Company's common stock, from time to time
at the option of the holder, provided that no conversion will be allowed at any time that the number of sharesto be issued to the holder
thereof, together with any other shares of common stock beneficially owned by the holder, would exceed 4.99% of the Company’s then
outstanding common stock.

Lucas expects the performance of the Company's existing wells, its current capital expenditure program and the newly
acquired property interests to give rise to an average daily production rate of approximately 300 gross BOPD for the last three months
of the 2012 fiscal year and the daily production rate at the end of the 2012 fiscal year to be approximately 500 gross BOPD, subject to
operational risks, economic uncertainties and other factors that may cause the actual results to be materially different.

Eagle Ford Acreage

On December 29, 2011, the Company closed a purchase and sale transaction with Hall Phoenix Energy, LLC (Hall Phoenix),
whereby the Company purchased all of Hall Phoenix’s right, title and interest in certain oil, gas, and mineral leases in the Eagle
Ford/Eaglebine Trend effective December 1, 2011 for 2,824 shares of Lucas's Series B Convertible Preferred Stock, each of which is
convertible into 1,000 shares of the Company's common stock. The Series B Convertible Preferred Stock contains a provision that
limits the amount of common shares that the holder can own at any time upon conversion to an aggregate of 9.99% of the Company’s
then issued and outstanding shares of common stock. The properties are located in Wilson, Leon and Madison Counties, Texas. The
transaction increases the amount of Eagle Ford/Eaglebine acreage owned by the Company by approximately 5,500 net acres. Lucas
now owns approximately 8,900 net and 27,000 gross acres in the Eagle Ford/Eaglebine Trend.

The Company has been meeting with potential buyers and investment banking groups to discuss the possible monetizing of its
Eagle Ford acres into cash and focusing on the development of the Austin Chalk reserves. Shortly after the closing of the Hall Phoenix
transaction, the Company retained Global Hunter Securities, LLC and Knight Capital Group, Inc. to advise the Company in selling
certain of the Company’s properties in the Eaglebine and Eagle Ford propertiesin Texas. The Company anticipates soliciting bids for
the properties and hopes to close on a transaction, assuming favorable terms can be obtained, within the next three months.




Financial Strengths

The only material debt that the Company has is the $22.0 million non-recourse senior secured promissory note issued in
connection with the Nordic 1 acquisition described above.

In an effort to secure the funding for the capital expenditure program for the current fiscal year and to avoid the unpredictable
nature of the financial market, the Company provided incentives to the ingtitutional investors who purchased securities in the
Company's December 2010 unit offering to exercise the Series C Warrants they purchased as part of the offering by entering into an
amendment to the original Series C Warrant Agreement on July 18, 2011 (the Amendment Agreement). The expiration date for the
Series C Warrants was August 3, 2011. Without changing the expiration date, the Amendment Agreement required the investors to
exercise immediately 25% of the Series C Warrants they held and the Company to lower the exercise price of the Series C Warrants to
$2.48 per share from the original exercise price of $2.62 per share. Pursuant to the Series C Warrant Agreement, as amended, the
investors were required to exercise al of their remaining Series C Warrants if the closing bid price of the Company's stock was higher
than the amended exercise price on August 3, 2011. Since the closing bid price on that date for the Company's stock was $2.51, all
remaining Series C Warrants were exercised and a total of 2,510,506 shares of the Company's common stock were issued. Net
proceeds to the Company from the exercises of the Series C Warrants were approximately $5.8 million after deducting commission to
the placement agent. The Company used the net proceeds for general corporate purposes, including the funding of capital
expenditures.

To further secure the funding for its capital expenditure program, the Company entered into a purchase and sale agreement
with Nordic Oil USA 2 LLLP (Nordic 2) on October 13, 2011. Pursuant to the agreement, which had an effective date of February 1,
2011, the Company sold to Nordic 2 for $4.0 million al of itsinterestsin and to certain oil, gas and mineral leases located in McKinley
County, New Mexico. All proceeds from the sale have been received. The Company acquired the properties in January 2011 in a
purchase transaction for $2.5 million, which included a deposit of $0.5 million. Nordic 2 acquired, among other things, the rights to the
$0.5 million deposit. Net proceeds to the Company from the sale were approximately $3.6 million after deducting commissions.

Our Contact Information
Our principal office is located at 3555 Timmons Lane, Suite 1550, Houston, Texas 77027. Our phone number is (713) 528-

1881. The Company is authorized to transact business in the state of Texas, and is a bonded operator with the Texas Railroad
Commission.




SECURITIESREGISTERED HEREBY THAT WE MAY OFFER

We may offer any of the following securities, either individually or in combination, with a total value of up to $10,000,000
from time to time under this prospectus at prices and on terms to be determined by market conditions at the time of the offering:

common stock;
preferred stock, in one or more series;
debt securities,
warrants to purchase shares of common stock, shares of preferred stock or debt securities; or

any combination of the foregoing securities, in units.
We refer to our common stock, preferred stock, debt securities, warrants, and units collectively in this prospectus as the
“securities.” This prospectus provides you with a general description of the securities we may offer. Each time we offer atype or series

of securities, we will provide a prospectus supplement that will describe the specific amounts, prices and other important terms of the
securities, including, to the extent applicable:

designation or classification;
aggregate offering price;
rates and times of payment of dividends, if any;
redemption, conversion or sinking fund terms, if any;
voting or other rights, if any;
conversion prices, if any; and

important federal income tax considerations.

We may sell the securities to or through underwriters or dealers, directly to purchasers or through agents designated from time
to time. We and our agents, underwriters and dealers reserve the right to accept or reject all or part of any proposed purchase of
securities. If we do offer securities to or through agents, underwriters or dealers, we will include in the applicable prospectus
supplement:

» the names of those agents, underwriters or dealers,
» applicable fees, discounts and commissions to be paid to them;
* detailsregarding over-allotment options, if any; and
* thenet proceedsto us.
Common Stock. We may offer shares of our common stock. Our common stock currently is listed on the NYSE Amex

Equities exchange under the symbol “LEI.” Shares of common stock that may be offered in this offering will, when issued and paid
for, be fully paid and non-assessable.







Preferred Stock. We may offer shares of our preferred stock, in one or more series. Our board of directors will determine the
rights, preferences, privileges and restrictions of the preferred stock, including any dividend rights, conversion rights, voting rights,
terms of redemption, liquidation preferences, sinking fund terms and the number of shares constituting any series or the designation of
any series. Convertible preferred stock will be convertible into shares of our common stock. Conversion may be mandatory or at your
option and would be at prescribed conversion rates. Shares of preferred stock that may be offered in this offering will, when issued and
paid for, be fully paid and non-assessable. The terms of the preferred stock we may offer under this prospectus and any prospectus
supplement will be set forth in a certificate of designations relating to that series and will be incorporated by reference into the
registration statement of which this prospectus is a part. We urge you to read the complete certificate of designations containing the
terms of the applicable series of preferred stock, as well as the applicable prospectus supplement, and any related free writing
prospectus that we may authorize to be provided to you, related to such series.

Debt Securities. We may issue debt securities from time to time, in one or more series, as either senior or subordinated debt or
as senior or subordinated convertible debt. The senior debt securities will rank equally with any other unsecured and unsubordinated
debt. The subordinated debt securities will be subordinate and junior in right of payment, to the extent and in the manner described in
the instrument governing the debt, to all of our senior indebtedness. Convertible debt securities will be convertible into or exchangeable
for our common stock or other securities. Conversion may be mandatory or at your option and would be at prescribed conversion rates.

Any debt securities issued under this prospectus will be issued under one or more documents called indentures, which are
contracts between us and a national banking association or other eligible party, as trustee. In this prospectus, we have summarized
certain general features of the debt securities. We urge you, however, to read the applicable prospectus supplement (and any free
writing prospectus that we may authorize to be provided to you) related to the series of debt securities being offered, as well as the
complete indentures that contain the terms of the debt securities. Forms of indentures have been filed as exhibits to the registration
statement of which this prospectus is a part, and supplemental indentures and forms of debt securities containing the terms of the debt
securities being offered will be filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated
by reference from reports that we file with the SEC.

Warrants. We may issue warrants for the purchase of common stock, preferred stock in one or more series, and/or debt
securities in one or more series. We may issue warrants independently or in combination with common stock, preferred stock, and/or
debt securities. In this prospectus, we have summarized certain general features of the warrants under “Description of Warrants.” We
urge you, however, to read the applicable prospectus supplement, and any related free writing prospectus that we may authorize to be
provided to you, related to the particular series of warrants being offered, as well as the form of warrant and/or the warrant agreement
and warrant certificate, as applicable, that contain the terms of the warrants. We will file as exhibits to the registration statement of
which this prospectus is a part, or will incorporate by reference from reports that we file with the SEC, the form of warrant and/or the
warrant agreement and warrant certificate, as applicable, that describe the terms of the particular series of warrants we are offering, and
any supplemental agreements, before the issuance of such warrants.

Warrants may be issued under a warrant agreement that we enter into with a warrant agent. We will indicate the name and
address of the warrant agent, if any, in the applicable prospectus supplement relating to a particul ar series of warrants.

Units. We may issue units representing any combination of common stock, preferred stock, debt securities and/or warrants
from timeto time. The units may be issued under one or more unit agreements. In this prospectus, we have summarized certain general
features of the units.

We will incorporate by reference into the registration statement of which this prospectus is a part the form of unit agreement
under which the units are designated, if any, describing the terms of the units we are offering before the issuance of the related units.
We urge you to read the prospectus supplements related to any units being offered, as well as the complete unit agreement, if any,
designating the units.




RISK FACTORS

Except for the historical information contained in this prospectus or incorporated by reference, this prospectus (and the
information incorporated by reference in this prospectus) contains forward-looking statements that involve risks and uncertainties. Our
actual results could differ materially from those discussed here or incorporated by reference. Factors that could cause or contribute to
such differences include, but are not limited to, those discussed in the section entitled “Risk Factors’ contained under Item 1A of Part |
of our most recent annual report on Form 10-K, and under “Risk Factors’ under Item 1A of Part Il of our subsequent quarterly reports
on Form 10-Q, as the same may be amended, supplemented or superseded from time to time by our subsequent filings and reports
under the Securities Exchange Act of 1934, as amended, or the Exchange Act, each of which are incorporated by reference in this
prospectus. For more information, see “Information Incorporated by Reference.”

Investing in our securities involves a high degree of risk. You should carefully review the risks and uncertainties described
under the heading “Risk Factors’ contained in the applicable prospectus supplement and any related free writing prospectus, and under
similar headings in the other documents that are incorporated by reference into this prospectus, before deciding whether to purchase
any of the securities being registered pursuant to the registration statement of which this prospectus is a part. Each of the risk factors
could adversely affect our business, operating results and financial condition, as well as adversely affect the value of an investment in
our securities, and the occurrence of any of these risks might cause you to lose all or part of your investment. Moreover, the risks
described are not the only ones that we face. Additional risks not presently known to us or that we currently believe are immaterial may
also significantly impair our business operations.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents or information incorporated by reference herein contain forward-looking statements within
the meaning of Section 27A of the Securities Act of 1933, as amended (the “ Securities Act”), Section 21E of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), and the Private Securities Litigation Reform Act of 1995, as amended. These forward-
looking statements are subject to risks and uncertainties and other factors that may cause our actual results, performance or
achievements to be materially different from the results, performance or achievements expressed or implied by the forward-looking
statements. Y ou should not unduly rely on these statements. Factors, risks, and uncertainties that could cause actual results to differ
materially from those in the forward-looking statements include, among others,

our growth strategies,

anticipated trends in our business;

our ability to make or integrate acquisitions,

our liquidity and ability to finance our exploration, acquisition and devel opment strategies;
market conditions in the oil and gasindustry;

the timing, cost and procedure for proposed acquisitions;

the impact of government regulation;

estimates regarding future net revenues from oil and natural gas reserves and the present val ue thereof;
planned capital expenditures (including the amount and nature thereof);

increasesin oil and gas production;

the number of wells we anticipate drilling in the future;

estimates, plans and projections relating to acquired properties;

the number of potential drilling locations; and

our financial position, business strategy and other plans and objectives for future operations.



We identify forward-looking statements by use of terms such as “may,” “will,” “expect,” “anticipate,” “estimate,” “hope,”
“plan,” “believe,” “predict,” “envision,” “i will,” “continue,” “potential,” “should,” “confident,” “could” and similar words and

intend,
expressions, although some forward-looking statements may be expressed differently. You should be aware that our actual results
could differ materially from those contained in the forward-looking statements. Y ou should consider carefully the statements included
in and incorporated by reference in this prospectus which describe factors that could cause our actual results to differ from those set
forth in the forward-looking statements, and the following factors:

the possibility that our acquisitions may involve unexpected costs;

the volatility in commodity prices for oil and gas;

the accuracy of internally estimated proved reserves,

the presence or recoverability of estimated oil and gas reserves,

the ability to replace oil and gas reserves,

the availability and costs of drilling rigs and other qilfield services;
environmental risks;

exploration and devel opment risks;

competition;

the inability to realize expected value from acquisitions;

the ability of our management team to execute its plans to meet its goals; and
other economic, competitive, governmental, legislative, regulatory, geopolitical and technological factors that may
negatively impact our businesses, operations and pricing.

Forward-looking statements speak only as of the date of this prospectus or the date of any document incorporated by reference
in this prospectus. Except to the extent required by applicable law or regulation, we do not undertake any obligation to update forward-
looking statements to reflect events or circumstances after the date of this prospectus or to reflect the occurrence of unanticipated
events.

You should also consider carefully the statements under “Risk Factors’ and other sections of this prospectus, and the
documents we incorporate by reference, which address additional facts that could cause our actual results to differ from those set forth
in the forward-looking statements. We caution investors not to place significant reliance on the forward-looking statements contained
in this prospectus, and the documents we incorporate by reference. We undertake no obligation to publicly update or review any
forward-looking statements, whether as a result of new information, future developments or otherwise, except as otherwise required by
law.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the
securities offered in the prospectus and any prospectus supplement for future acquisitions, repayment or redemption of existing
indebtedness, and general corporate purposes. We may also use a portion of the net proceeds to acquire or invest in businesses and
assets that are complementary to our own, although we have no current plans, commitments or agreements with respect to any
acquisitions as of the date of this prospectus. Pending the uses described above, we intend to invest the net proceeds in short-term,
interest bearing, investment-grade securities.



DESCRIPTION OF CAPITAL STOCK

We have authorized capital stock consisting of 100,000,000 shares of common stock, $0.001 par value per share and
10,000,000 shares of preferred stock, $0.001 par value per share (“Preferred Stock”). As of the date of this prospectus we have
19,560,914 shares of common stock outstanding, 2,000 shares of Series A Convertible Preferred Stock designated and outstanding and
3,000 designated shares of Series B Convertible Preferred Stock, with 2,824 shares of Series B Convertible Preferred Stock
outstanding.

The following description of our capital stock isasummary only and is subject to applicable provisions of the Nevada Revised
Statutes, and our Articles of Incorporation and Bylaws, each as amended from time to time. Y ou should refer to, and read this summary
together with, our Articles of Incorporation and Bylaws, each as amended from time to time, to review al of the terms of our capital
stock. Our Articles of Incorporation and amendments thereto are incorporated by reference as exhibits to the registration statement of
which this prospectusis a part and other reports incorporated by reference herein.

Common Stock

Holders of our common stock: (i) are entitled to share ratably in al of our assets available for distribution upon liquidation,
dissolution or winding up of our affairs; (ii) do not have preemptive, subscription or conversion rights, nor are there any redemption or
sinking fund provisions applicable thereto; and (iii) are entitled to one vote per share on al matters on which stockholders may vote at
al stockholder meetings. Each shareholder is entitled to receive the dividends as may be declared by our Directors out of funds legally
available for dividends. Our Directors are not obligated to declare a dividend. Any future dividends will be subject to the discretion of
our Directors and will depend upon, among other things, future earnings, the operating and financial condition of our Company, our
capital requirements, general business conditions and other pertinent factors.

The presence of the persons entitled to vote a majority of the outstanding voting shares on a matter before the stockholders
shall constitute the quorum necessary for the consideration of the matter at a stockholders' meeting.

The vote of the holders of a majority of the shares entitled to vote on the matter and represented at a meeting at which a
quorum is present shall constitute an act of the stockholders, except for the election of directors, who shall be appointed by a plurality
of the shares entitled to vote at a meeting at which a quorum is present. The common stock does not have cumulative voting rights,
which means that the holders of 51% of the common stock voting for election of directors can elect 100% of our directors if they
choose to do so.

Our common stock islisted and traded on the NY SE Amex Equities exchange under the symbol “LEI”.
Preferred Stock

Subject to the terms contained in any designation of a series of Preferred Stock, the Board of Directors is expressly authorized,
at any time and from time to time, to fix, by resolution or resolutions, the following provisions for shares of any class or classes of
Preferred Stock of the Company:

()  The designation of such class or series, the number of shares to constitute such class or series which may be
increased (but not below the number of shares of that class or series then outstanding) by a resolution of the
Board of Directors;

(2)  Whether the shares of such class or series shall have voting rights, in addition to any voting rights provided by
law, and if so, the terms of such voting rights;

(3 Thedividends, if any, payable on such class or series, whether any such dividends shall be cumulative, and, if
so, from what dates, the conditions and dates upon which such dividends shall be payable, and the preference or
relation which such dividends shall bear to the dividends payable on any share of stock of any other class or any
other shares of the same class;
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(4)

®)

(6)

)

©)

©)

(10)

(11)

(12)

Whether the shares of such class or series shall be subject to redemption by the Company, and, if so, the times,
prices and other conditions of such redemption or a formula to determine the times, prices and such other
conditions;

The amount or amounts payable upon shares of such series upon, and the rights of the holders of such class or
series in, the voluntary or involuntary liquidation, dissolution or winding up, or upon any distribution of the
assets, of the Company;

Whether the shares of such class or series shall be subject to the operation of aretirement or sinking fund, and, if
s0, the extent to and manner in which any such retirement or sinking fund shall be applied to the purchase or
redemption of the shares of such class or series for retirement or other corporate purposes and the terms and
provisions relative to the operation thereof;

Whether the shares of such class or series shall be convertible into, or exchangeable for, shares of stock of any
other class or any other series of the same class or any other securities and, if so, the price or prices or the rate or
rates of conversion or exchange and the method, if any, of adjusting the same, and any other terms and
conditions of conversion or exchanges,

The limitations and restrictions, if any, to be effective while any shares of such class or series are outstanding
upon the payment of dividends or the making of other distributions on, and upon the purchase, redemption or
other acquisition by the Company of the common stock or shares of stock of any other class or any other series
of the same class;

The conditions or restrictions, if any, upon the creation of indebtedness of the Company or upon the issuance of
any additional stock, including additional shares of such class or series or of any other series of the same class or
of any other class;

The ranking (be it pari passu, junior or senior) of each class or series vis-a-vis any other class or series of any
class of Preferred Stock asto the payment of dividends, the distribution of assets and all other matters;

Facts or events to be ascertained outside the Articles of Incorporation of the Company, or the resolution
establishing the class or series of stock, upon which any rate, condition or time for payment of distributions on
any class or series of stock is dependent and the manner by which the fact or event operates upon the rate,
condition or time of payment; and

Any other powers, preferences and relative, participating, optional and other specia rights, and any
qualifications, limitations and restrictions thereof, insofar as they are not inconsistent with the provisions of the
Articles of Incorporation of the Company, as amended, to the full extent permitted by the laws of the State of
Nevada.

The powers, preferences and relative, participating, optional and other special rights of each class or series of Preferred Stock,
and the quaifications, limitations or restrictions thereof, if any, may differ from those of any and al other series at any time

outstanding.
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Series A and B Convertible Preferred Stock

The Series A Convertible Preferred Stock and Series B Convertible Preferred Stock have no voting rights, no liquidation rights and no
redemption rights, but have conversion rights providing the holder thereof the right to convert each outstanding Series A and B
Convertible Preferred Stock share into 1,000 shares of the Company's common stock. The Series A Convertible Preferred Stock
contains a provision that limits the amount of common shares that the holder can own at any time upon conversion to an aggregate of
4.99% of the Company’s then issued and outstanding shares of common stock. The Series B Convertible Preferred Stock contains a
similar provision, limiting the amount of common shares that the holder can own upon any conversion to an aggregate of 9.99% of the
Company’s then issued and outstanding shares of common stock. The Series B Convertible Preferred Stock has dividend rights when
and if cash dividends are declared by the Company on an “if converted” basis. Additionally, the conversion rate of the Series A and B
Convertible Preferred Stock adjusts automatically in connection with and in proportion to any dividends payable by the Company in
common stock.

Warrants

In connection with our December 30, 2010 offering, we sold an aggregate of 2,510,506 units pursuant to a Securities Purchase
Agreement (the "Purchase Agreement™) to certain institutional investors (the "Investors"), each consisting of (a) one share of common
stock; (b) one Series B Warrant to purchase one share of common stock at an exercise price of $2.86 per share (the "Series B
Warrants"); and (c) one Series C Warrant to purchase one share of common stock at an exercise price of $2.62 per share (the "Series C
Warrants' and together with the Series B Warrants, the "Warrants", and collectively with the shares of common stock, the "Units").
Subsequently, effective July 18, 2011, the Company entered into an Amendment, Settlement and Release Agreement (the “ Amendment
Agreement”) with the Investors, pursuant to which, among other things, the Company agreed to reduce the exercise price of the Series
C Warrants to $2.48 per share; move up the date the Investors could exercise the Series C Warrants to allow such Series C Warrants to
be exercised by the Investors as of the effective date of the Amendment Agreement; and provide for the immediate exercise by the
Investors of 25% of the Series C Warrants which they held (627,628 Series C Warrants) for cash. Subseguent to the parties’ entry into
the Amendment Agreement, the Investors exercised their remaining Series C Warrants.

We also agreed to grant our placement agent in the offering, TriPoint Global Equities, LLC, warrants to purchase up to
150,630 shares of common stock equal to 2% of the total shares of common stock issuable in connection with the December 31, 2010
offering (the "Agent Warrants”).

Each Series B Warrant has an exercise price of $2.86. The Series B Warrants are exercisable at any time for five years
following the 185th day following the Closing Date of December 30, 2010.

The Warrants include a provision whereby the Investors are not eligible to exercise any portion of the Warrants that would
result in them becoming a beneficial owner of more than 9.99% of the Company's common stock.

The Agent Warrants have aterm of 3 years and an exercise price of $2.98 per share.
The Company also has an aggregate of 305,000 warrants to purchase shares of the Company’s common stock outstanding, which were
sold pursuant to and in connection with a private placement by the Company in September 2009, which warrants have an exercise price
of $1.00 per share and expire on August 31, 2012.
Stock Options

As of December 31, 2011, the Company had issued and outstanding stock options to purchase an aggregate of 456,000 shares
of common stock (net of forfeitures, expirations and cancellations) pursuant to its 2010 Long-Term Incentive Plan and 2012 Stock

Incentive Plan (the “Plans’). The stock options have a weighted average exercise price of $2.88 per share. Of such options, 96,000
were exercisable as of December 31, 2011 at an exercise price of $2.00.
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Restrictions on Change of Control
Articles of Incorporation and Bylaws

The following provisions of our Articles of Incorporation and our Bylaws and applicable provisions of Nevada law may make
a change of control of us more difficult and may delay stockholder actions with respect to business combinations and the election of
new membersto our Board of Directors:

a)  Limiting the number of our directorsto ten;

b)  Limiting the persons who may call special meetings of stockholders to our President or any other executive officer, the Board of
Directors or any member thereof, or by the record holder or holders of at least 10% of all shares entitled to vote at the meeting;

c) Limiting the business that may be acted on at a specia meeting of the stockholders to the matters set forth in the notice of the
meeting;

d) Requiring the approval of not less than two-thirds of the outstanding shares entitled to vote at an election of the directors to
remove members of the Board of Directors,

e) Requiring that any action of the stockholders to be taken without a meeting must be authorized by a consent and waiver filed with
our Secretary and signed by all persons who would be entitled to vote on that action at a stockholders’ meeting;

f)  Requiring that any proposed amendment to our Articles of Incorporation that would ater or change any preference or any relative
or other right given to any class or series of outstanding shares, then the amendment must be approved by the vote, in addition to
the affirmative vote otherwise required, of the holders of shares representing a majority of the voting power of each class or series
affected by the amendment regardless of limitations or restrictions on the voting power thereof; and

g) Authorizing our Board of Directors, subject to any limitations presented by law, to provide for the issuance of shares of our
Preferred Stock in one or more series (with such preferences and rights as described above under “ Preferred Stock™).

Nevada Corporation Law

Sections 78.378-78.379 of the Nevada Revised Statutes apply to any acquisition of a controlling interest in an issuing
corporation unless the Articles of Incorporation or Bylaws of the corporation in effect on the tenth day following the acquisition of a
controlling interest by an acquiring person provide that the provisions of those sections do not apply to the corporation, or to an
acquisition of a controlling interest specifically by types of existing or future stockholders, whether or not identified. A person desiring
to acquire a controlling interest in an issuing corporation must do so in accordance with the provisions of Sections 78.378-78.379 of the
Nevada Revised Statutes.

In general, Sections 78.378-78.379 set forth the procedures for an acquiring person to obtain a controlling interest in an
issuing corporation. The securities acquired in such acquisition are denied voting rights unless holders of a majority of the voting
power of the corporation approve the granting of such voting rights, and, if the acquisition would adversely ater or change any
preference or any relative or other right given to any other class or series of outstanding shares, the holders of a majority of each class
or series affected approve the granting of such voting rights.

The provisions of Sections 78.378-78.379 of the Nevada Revised Statutes do not restrict the directors of an issuing corporation
from taking action to protect the interests of the corporation and its stockholders including, but not limited to, adopting or signing
plans, arrangements or instruments that deny rights, privileges, power or authority to a holder of a specified number of shares or
percentage of share ownership or voting power.

“Controlling interest” means the ownership of outstanding voting shares of an issuing corporation sufficient, but for the
provisions of Section 78.378 to 78.3793, inclusive, to enable the acquiring person, directly or indirectly and individually or in
association with others, to exercise 1) 1/5 or more but less than 1/3, 2) 1/3 or more but less than a majority, or 3) a majority or more of
al the voting power of the corporation in the election of directors.
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“Issuing corporation” means a corporation which is organized in Nevada and which 1) has 200 or more stockholders of
record, at least 100 of whom have addresses in Nevada appearing on the stock ledger of the corporation; and 2) does business in
Nevada directly or through an affiliated corporation.

Sections 78.411-78.444 of the Nevada Revised Statutes apply to certain combinations of the corporation with interested
stockholders.

In general, Section 78.438 prohibits a Nevada corporation from engaging in any business combination with any interested
stockholder for a period of three years following the date that the stockholder became an interested stockholder unless the Board of
Directors of the corporation approved the business combination prior to the date the person became an interested stockholder.

In general, Section 78.439 provides that business combinations after the three-year period following the date that the
stockholder becomes an interested stockholder may also be prohibited unless approved by the corporation's directors before the person
became an interested stockholder unless the price and terms of the transaction meet the criteria set forth in the statute.

“Combination” means any of the following:
1) Any merger or consolidation of the resident domestic corporation or any subsidiary of the resident domestic corporation with:

@ the interested stockholder; or
(b) any other corporation, whether or not itself an interested stockholder of the resident domestic corporation, which is, or
after the merger or consolidation would be, an affiliate or associate of the interested stockholder.

2) Any sde, lease, exchange, mortgage, pledge, transfer or other disposition, in one transaction or a series of transactions, to or with
the interested stockholder or any affiliate or associate of the interested stockholder of transactions, to or with the interested
stockholder or any affiliate or associate of the interested corporation:

@ having an aggregate market value equal to 5% or more of the aggregate market value of all the assets, determined on a
consolidated basis, of the resident domestic corporation;

(b) having an aggregate market value egqual to 5% or more of the aggregate market value of all the outstanding shares of the
resident domestic corporation; or

(©) representing 10% or more of the earning power or net income, determined on a consolidated basis, of the resident
domestic corporation.

3) Theissuance or transfer by the resident domestic corporation or any subsidiary of the resident domestic corporation, in one
transaction or a series of transactions, of any shares of the resident domestic corporation or any subsidiary of the resident
domestic corporation that have an aggregate market value equal to 5% or more of the aggregate market value of al the
outstanding shares of the resident domestic corporation to the interested stockholder or any affiliate or associate of the interested
stockholder except under the exercise of warrants or rights to purchase shares offered, or adividend or distribution paid or made,
pro ratato al stockholders of the resident domestic corporation.

4)  The adoption of any plan or proposal for the liquidation or dissolution of the resident domestic corporation proposed by, or under
any agreement, arrangement or understanding, whether or not in writing with, the interested stockholder or any affiliate or
associate of the interested stockholder.

5 Any:

)] reclassification of securities, including, without limitation, any splitting of shares, dividend distributed in shares, or other

distribution of shares with respect to other shares, or any issuance of new shares in exchange for a proportionately greater
number of old shares;
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(b) recapitalization of the resident domestic corporation;
(c) merger or consolidation of the resident domestic corporation with any subsidiary of the resident domestic corporation; or

(d) other transaction, whether or not with or into or otherwise involving the interested stockholder, proposed by, or under any
agreement, arrangement or understanding, whether or not in writing, with, the interested stockholder or any affiliate or
associate of the interested stockholder, which has the effect, directly or indirectly, of increasing the proportionate share of
the outstanding shares of any class or series of voting shares or securities convertible into voting shares of the resident
domestic corporation or any subsidiary of the resident domestic corporation which is directly or indirectly owned by the
interested stockholder or any affiliate or associate of the interested stockholder, except as a result of immaterial changes
because of adjustments of fractional shares.

6) Any receipt by the interested stockholder or any affiliate or associate of the interested stockholder of the benefit, directly or
indirectly, except proportionately as a stockholder of the resident domestic corporation, of any loan, advance, guarantee, pledge
or other financial assistance or any tax credit or other tax advantage provided by or through the resident domestic corporation.

“Interested stockholder” means any person, other than the resident domestic corporation or any subsidiary of the resident
domestic corporation, whois:

1) the beneficia owner, directly or indirectly, of 10% or more of the voting power of the outstanding voting shares of the resident
domestic corporation; or

2) an affiliate or associate of the resident domestic corporation and at any time within 3 years immediately before the date in
guestion was the beneficial owner, directly or indirectly, of 10% or more of the voting power of the then outstanding shares of the
resident domestic corporation.

To determine whether a person is an interested stockholder, the number of voting shares of the resident domestic corporation
considered to be outstanding includes shares considered to be beneficially owned by that person through the application of Section
78.414 of the Nevada Revised Statutes, but does not include any other unissued shares of a class of voting shares of the resident
domestic corporation which may be issuable under any agreement, arrangement or understanding, or upon exercise of rights to convert
warrants or options, or otherwise.

Transfer Agent
The Company’s Transfer Agent is:

ClearTrust, LLC

17961 Hunting Bow Circle, Suite 102
Lutz, FL 33558

Phone: (813) 235-4490

Fax: (813) 388-4549
www.cleartrustonline.com
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DESCRIPTION OF PREFERRED STOCK

A prospectus supplement relating to any series of preferred stock being offered will include specific terms relating to the
offering. Such prospectus supplement will include:

the title and stated or par value of the preferred stock;

the number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the
preferred stock;

the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to the preferred stock;

whether dividends shall be cumulative or non-cumulative and, if cumulative, the date from which dividends on the preferred
stock shall accumulate;

the provisions for asinking fund, if any, for the preferred stock;

any voting rights of the preferred stock;

the provisions for redemption, if applicable, of the preferred stock and any restriction on the repurchase or redemption of
shares by the Company while there is any arrearage in the payment of dividends or sinking fund installments;

any listing of the preferred stock on any securities exchange;

the terms and conditions, if applicable, upon which the preferred stock will be convertible into our common stock, including
the conversion price or the manner of calculating the conversion price and conversion period;

if appropriate, a discussion of Federal income tax consegquences applicable to the preferred stock; and

any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.

The terms, if any, on which the preferred stock may be convertible into or exchangeable for our common stock will aso be
stated in the preferred stock prospectus supplement. The terms will include provisions as to whether conversion or exchange is
mandatory, at the option of the holder or at our option, and may include provisions pursuant to which the number of shares of our
common stock to be received by the holders of preferred stock would be subject to adjustment.

When we issue shares of preferred stock, the shares will be fully paid and non-assessable, which means the full purchase price
of the shares will have been paid and holders of the shares will not be assessed any additional monies for the shares. Unless the
applicable prospectus supplement indicates otherwise, each series of the preferred stock will rank equally with any outstanding shares
of our preferred stock and each other series of the preferred stock. Unless the applicable prospectus supplement states otherwise, the
preferred stock will have no preemptive rights to subscribe for any additional securities which are issued by us, meaning, the holders of
shares of preferred stock will have no right to buy any portion of the issued securities.

In addition, unless the applicable prospectus indicates otherwise, we will have the right to “reopen” a previous issue of a series
of preferred stock by issuing additional preferred stock of such series.

The transfer agent, registrar, dividend disbursing agent and redemption agent for shares of each series of preferred stock will
be named in the prospectus supplement relating to such series.
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities under an indenture between us and a U.S. banking institution, as the indenture trustee. Each
indenture will be subject to, and governed by, the Trust Indenture Act of 1939, as amended, and we may supplement the indenture from
time to time after we execute them.

This prospectus summarizes the material provisions of the indenture and the debt securities that we may issue under an
indenture. This summary may not describe all of the provisions of the indenture or of any of the debt securities that might be important
to you. For additional information, you should carefully read the forms of indenture that are incorporated by reference as an exhibit to
the registration statement of which this prospectus forms a part.

When we offer to sell a particular series of debt securities, we will describe the specific terms of those debt securities in a
supplement to this prospectus. We will also indicate in the supplement whether the general termsin this prospectus apply to a particular
series of debt securities. Accordingly, for a description of the terms of a particular issue of debt securities, you should carefully read
this prospectus and the applicable supplement.

Terms

The prospectus supplement will describe the debt securities and the price or prices at which we will offer the debt securities. The
description will include:

» thetitle and form of the debt securities;

« any limit on the aggregate principal amount of the debt securities or the series of which they are a part;

< the person to whom any interest on adebt security of the serieswill be paid;

< thedate or dates on which we must repay the principal;

« therate or rates at which the debt securities will bear interest;

< thedate or dates from which interest will accrue, and the dates on which we must pay interest;

< theplace or places where we must pay the principal and any premium or interest on the debt securities;

e theterms and conditions on which we may redeem any debt security, if at all;

* any obligation to redeem or purchase any debt securities, and the terms and conditions on which we must do so;
e the denominations in which we may issue the debt securities;

e the manner in which we will determine the amount of principal of or any premium or interest on the debt securities;
» the currency in which we will pay the principal of and any premium or interest on the debt securities;

< theprincipal amount of the debt securities that we will pay upon declaration of acceleration of their maturity;
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« the amount that will be deemed to be the principal amount for any purpose, including the principal anount that will be due
and payable upon any maturity or that will be deemed to be outstanding as of any date;

« if applicable, that the debt securities are defeasible and the terms of such defeasance;

< if applicable, the terms of any right to convert debt securities into, or exchange debt securities for, shares of our debt
securities, common stock, or other securities or property;

« whether we will issue the debt securities in the form of one or more global securities and, if so, the respective depositaries
for the global securities and the terms of the global securities;

« the subordination provisions that will apply to any subordinated debt securities;

< any addition to or change in the events of default applicable to the debt securities and any change in the right of the trustee
or the holders to declare the principal amount of any of the debt securities due and payable;

« any addition to or change in the covenants in the indentures; and
« any other terms of the debt securities not inconsistent with the applicable indentures.

We may sell the debt securities at a substantial discount below their stated principal amount. We will describe U.S. federa
income tax considerations, if any, applicable to debt securities sold at an original issue discount in the prospectus supplement. An
“original issue discount security” is any debt security sold for less than its face value, and which provides that the holder cannot receive
the full face value if maturity is accelerated. The prospectus supplement relating to any original issue discount securities will describe
the particular provisions relating to acceleration of the maturity upon the occurrence of an event of default. In addition, we will
describe U.S. federal income tax or other considerations applicable to any debt securities that are denominated in a currency or unit
other than U.S. dollars in the prospectus supplement.

Conversion and Exchange Rights

The prospectus supplement will describe, if applicable, the terms on which you may convert debt securities into or exchange
them for debt securities, common stock, or other securities or property. The conversion or exchange may be mandatory or may be at
your option. The prospectus supplement will describe how the amount of debt securities, number of shares of common stock, or other
securities or property to be received upon conversion or exchange would be cal cul ated.

Senior Debt Securities

Payment of the principal, premium, if any, and interest on senior debt securities will rank with all of our other unsecured and
unsubordinated debt securities.

Subordinated Debt Securities

Payment of the principal, premium, if any, and interest on subordinated debt securities will be junior in right of payment to the
prior payment in full of al of our unsubordinated debt. We will set forth in the applicable prospectus supplement relating to any
subordinated debt securities the subordination terms of such securities as well as the aggregate amount of outstanding debt, as of the
most recent practicable date, that by its terms would be senior to the subordinated debt securities. We will also set forth in such
prospectus supplement limitations, if any, on issuance of additional senior debt.
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Form, Exchange, and Transfer

We will issue debt securities only in fully registered form, without coupons, and only in denominations of $1,000 and integral
multiples thereof, unless the prospectus supplement provides otherwise. The holder of a debt security may elect, subject to the terms of
the indentures and the limitations applicable to global securities, to exchange them for other debt securities of the same series of any
authorized denomination and of similar terms and aggregate principal amount.

Holders of debt securities may present them for exchange as provided above or for registration of transfer, duly endorsed or
with the form of transfer duly executed, at the office of the transfer agent we designate for that purpose. We will not impose a service
charge for any registration of transfer or exchange of debt securities, but we may require a payment sufficient to cover any tax or other
governmental charge payable in connection with the transfer or exchange. We will name the transfer agent in the prospectus
supplement. We may designate additional transfer agents or rescind the designation of any transfer agent or approve a change in the
office through which any transfer agent acts, but we must maintain a transfer agent in each place where we will make payment on debt
securities.

If we redeem the debt securities, we will not be required to issue, register the transfer of or exchange any debt security during
a specified period prior to mailing a notice of redemption. We are not required to register the transfer of or exchange of any debt
security selected for redemption, except the unredeemed portion of the debt security being redeemed.

Global Securities

The debt securities may be represented, in whole or in part, by one or more global securities that will have an aggregate
principal amount equal to that of all debt securities of that series. Each global security will be registered in the name of a depositary
identified in the prospectus supplement. We will deposit the global security with the depositary or a custodian, and the global security
will bear alegend regarding the restrictions on exchanges and registration of transfer.

No global security may be exchanged in whole or in part for debt securities registered, and no transfer of a global security in
whole or in part may be registered, in the name of any person other than the depositary or any nominee or successor of the depositary
unless:

< thedepositary isunwilling or unable to continue as depositary; or
< thedepositary is no longer in good standing under the Exchange Act or other applicable statute or regulation.
The depositary will determine how all securitiesissued in exchange for aglobal security will be registered.

As long as the depositary or its nominee is the registered holder of a global security, we will consider the depositary or the
nominee to be the sole owner and holder of the global security and the underlying debt securities. Except as stated above, owners of
beneficial interestsin aglobal security will not be entitled to have the global security or any debt security registered in their names, will
not receive physical delivery of certificated debt securities and will not be considered to be the owners or holders of the global security
or underlying debt securities. We will make all payments of principal, premium and interest on a global security to the depositary or its
nominee. The laws of some jurisdictions require that some purchasers of securities take physical delivery of such securitiesin definitive
form. These laws may prevent you from transferring your beneficial interestsin aglobal security.

Only institutions that have accounts with the depositary or its nominee and persons that hold beneficial interests through the
depositary or its nominee may own beneficial interestsin aglobal security. The depositary will credit, on its book-entry registration and
transfer system, the respective principal amounts of debt securities represented by the global security to the accounts of its participants.
Ownership of beneficial interests in a global security will be shown only on, and the transfer of those ownership interests will be
effected only through, records maintained by the depositary or any such participant.
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The policies and procedures of the depositary may govern payments, transfers, exchanges and others matters relating to
beneficia interests in a global security. We and the trustee will assume no responsibility or liability for any aspect of the depositary’s
or any participant’s records relating to, or for payments made on account of, beneficial interestsin a global security.

Payment and Paying Agents

We will pay principal and any premium or interest on a debt security to the person in whose name the debt security is
registered at the close of business on the regular record date for such interest.

We will pay principal and any premium or interest on the debt securities at the office of our designated paying agent. Unless
the prospectus supplement indicates otherwise, the corporate trust office of the trustee will be the paying agent for the debt securities.

Any other paying agents we designate for the debt securities of a particular series will be named in the prospectus supplement.
We may designate additional paying agents, rescind the designation of any paying agent or approve a change in the office through
which any paying agent acts, but we must maintain a paying agent in each place of payment for the debt securities.

The paying agent will return to us all money we pay to it for the payment of the principal, premium or interest on any debt
security that remains unclaimed for a specified period. Thereafter, the holder may look only to us for payment, as an unsecured general
creditor.

Consolidation, Merger, and Sale of Assets

Under the terms of the indentures, so long as any securities remain outstanding, we may not consolidate or enter into a share
exchange with or merge into any other person, in atransaction in which we are not the surviving corporation, or sell, convey, transfer
or lease our properties and assets substantially as an entirety to any person, unless:

« the successor assumes our obligations under the debt securities and the indentures; and

¢ wemeet the other conditions described in the indentures.

Events of Default

Each of the following will constitute an event of default under each indenture:

« failureto pay the principal of or any premium on any debt security when due;

« failureto pay any interest on any debt security when due, for more than a specified number of days past the due date;

« failureto deposit any sinking fund payment when due;

« failure to perform any covenant or agreement in the indenture that continues for a specified number of days after written
notice has been given by the trustee or the holders of a specified percentage in aggregate principal amount of the debt
securities of that series;

« events of bankruptcy, insolvency or reorganization; and

» any other event of default specified in the prospectus supplement.
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Additional or different events of default applicable to a series of debt securities may be described in a prospectus supplement.
An event of default of one series of debt securitiesis not necessarily an event of default for any other series of debt securities.

If an event of default occurs and continues, both the trustee and holders of a specified percentage in aggregate principal
amount of the outstanding securities of that series may declare the principal amount of the debt securities of that series to be
immediately due and payable. The holders of a mgjority in aggregate principal amount of the outstanding securities of that series may

rescind and annul the acceleration if al events of default, other than the nonpayment of accelerated principal, have been cured or
waived.

Except for its duties in case of an event of default, the trustee will not be obligated to exercise any of its rights or powers at the
request or direction of any of the holders, unless the holders have offered the trustee reasonable indemnity. If they provide this
indemnification and subject to conditions specified in the applicable indenture, the holders of a magjority in aggregate principal amount
of the outstanding securities of any series may direct the time, method and place of conducting any proceeding for any remedy
available to the trustee or exercising any trust or power conferred on the trustee with respect to the debt securities of that series.

No holder of a debt security of any series may institute any proceeding with respect to the indentures, or for the appointment
of areceiver or atrustee, or for any other remedy, unless:

« theholder has previously given the trustee written notice of a continuing event of default;

« the holders of a specified percentage in aggregate principal amount of the outstanding securities of that series have made a
written request upon the trustee, and have offered reasonable indemnity to the trustee, to institute the proceeding;

« thetrustee hasfailed to institute the proceeding for a specified period of time after its receipt of the notification; and

» thetrustee has not received a direction inconsistent with the request within a specified number of days from the holders of a
specified percentage in aggregate principal amount of the outstanding securities of that series.

M odification and Waiver
We and the trustee may change an indenture without the consent of any holders with respect to specific matters, including:
< tofix any ambiguity, defect or inconsistency in the indenture; and
e to change anything that does not materially adversely affect the interests of any holder of debt securities of any series.
In addition, under the indentures, the rights of holders of a series of notes may be changed by us and the trustee with the
written consent of the holders of at least a majority in aggregate principal amount of the outstanding debt securities of each series that

is affected. However, we and the trustee may only make the following changes with the consent of the holder of any outstanding debt
securities affected:

« extending the fixed maturity of the series of notes;

« reducing the principal amount, reducing the rate of or extending the time of payment of interest, or any premium payable
upon the redemption, of any debt securities; or

» reducing the percentage of debt securities the holders of which are required to consent to any amendment.
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The holders of amajority in principal amount of the outstanding debt securities of any series may waive any past default under
the indenture with respect to debt securities of that series, except a default in the payment of principal, premium or interest on any debt
security of that series or in respect of a covenant or provision of the indenture that cannot be amended without each holder’ s consent.

Except in limited circumstances, we may set any day as a record date for the purpose of determining the holders of
outstanding debt securities of any series entitled to give or take any direction, notice, consent, waiver or other action under the
indentures. In limited circumstances, the trustee may set a record date. To be effective, the action must be taken by holders of the
requisite principal amount of such debt securities within a specified period following the record date.

Defeasance

To the extent stated in the prospectus supplement, we may elect to apply the provisions in the indentures relating to
defeasance and discharge of indebtedness, or to defeasance of restrictive covenants, to the debt securities of any series. The indentures
provide that, upon satisfaction of the requirements described below, we may terminate all of our obligations under the debt securities of
any series and the applicable indenture, known as legal defeasance, other than our obligation:

« tomaintain aregistrar and paying agents and hold monies for payment in trust;
» toregister the transfer or exchange of the notes; and
» toreplace mutilated, destroyed, lost or stolen notes.

In addition, we may terminate our obligation to comply with any restrictive covenants under the debt securities of any series
or the applicable indenture, known as covenant defeasance.

We may exercise our legal defeasance option even if we have previously exercised our covenant defeasance option. If we
exercise either defeasance option, payment of the notes may not be accelerated because of the occurrence of events of default.

To exercise either defeasance option as to debt securities of any series, we must irrevocably deposit in trust with the trustee
money and/or obligations backed by the full faith and credit of the United States that will provide money in an amount sufficient in the
written opinion of a nationally recognized firm of independent public accountants to pay the principa of, premium, if any, and each
installment of interest on the debt securities. We may only establish thistrust if, among other things:

* no event of default shall have occurred or be continuing;

* inthe case of legal defeasance, we have delivered to the trustee an opinion of counsel to the effect that we have received
from, or there has been published by, the Internal Revenue Service a ruling or there has been a change in law, which in the
opinion of our counsel, provides that holders of the debt securities will not recognize gain or loss for federal income tax
purposes as aresult of such deposit, defeasance and discharge and will be subject to federal income tax on the same amount,
in the same manner and at the same times as would have been the case if such deposit, defeasance and discharge had not
occurred;

< inthe case of covenant defeasance, we have delivered to the trustee an opinion of counsel to the effect that the holders of
the debt securities will not recognize gain or loss for federal income tax purposes as a result of such deposit, defeasance and
discharge and will be subject to federal income tax on the same amount, in the same manner and at the same times as would
have been the case if such deposit, defeasance and discharge had not occurred; and
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« we satisfy other customary conditions precedent described in the applicable indenture.
Notices
We will mail notices to holders of debt securities as indicated in the prospectus supplement.
Title

We may treat the person in whose name a debt security is registered as the absolute owner, whether or not such debt security
may be overdue, for the purpose of making payment and for al other purposes.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of New
York.

Regarding the Trustee

In the event we issue debt securities under an indenture between us and a U.S. banking institution, as the indenture trustee, we
will describe the name of the trustee(s) and the nature of any material relationship with us or with any of our affiliates; the percentage
of securities of the class necessary to require the trustee to take action; and what indemnification the trustee may require before
proceeding to enforce the lien, among other things, in a supplement to this prospectus. The trustee will have all the duties and
responsibilities of an indenture trustee specified in the Trust Indenture Act. The trustee is not required to expend or risk its own funds
or otherwise incur financial liability in performing its duties or exercising its rights and powers if it reasonably believes that it is not
reasonably assured of repayment or adequate indemnity.

DESCRIPTION OF WARRANTS
General

The following description, together with the additional information we may include in any applicable prospectus supplements
and free writing prospectuses, summarizes the material terms and provisions of the warrants that we may offer under this prospectus,
which may consist of warrants to purchase common stock, preferred stock or debt securities and may be issued in one or more series.
Warrants may be offered independently or in combination with common stock, preferred stock or debt securities, or as a part of units,
offered by any prospectus supplement. While the terms we have summarized below will apply generally to any warrants that we may
offer under this prospectus, we will describe the particular terms of any series of warrants in more detail in the applicable prospectus
supplement. The following description of warrants will apply to the warrants offered by this prospectus unless we provide otherwise in
the applicable prospectus supplement. The applicable prospectus supplement for a particular series of warrants may specify different or
additional terms.

We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference from
reports that we file with the SEC, the form of warrant and/or the warrant agreement and warrant certificate, as applicable, that describe
the terms of the particular series of warrants we are offering, and any supplemental agreements, before the issuance of such warrants.
The following summaries of material terms and provisions of the warrants are subject to, and qualified in their entirety by reference to,
al the provisions of the form of warrant and/or the warrant agreement and warrant certificate, as applicable, and any supplemental
agreements applicable to a particular series of warrants that we may offer under this prospectus. We urge you to read the applicable
prospectus supplement related to the particular series of warrants that we may offer under this prospectus, as well as any related free
writing prospectuses, and the complete form of warrant and/or the warrant agreement and warrant certificate, as applicable, and any
supplemental agreements, that contain the terms of the warrants.
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The prospectus supplement relating to a particular series of warrants to purchase our common stock or preferred stock will

describe the terms of the warrants, including the following:

thetitle of the warrants;
the offering price for the warrants, if any;
the aggregate number of the warrants;

the designation and terms of the common stock, preferred stock or debt securities that may be purchased upon exercise of
the warrants;

if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants
issued with each security;

if applicable, the date from and after which the warrants and any securities issued with the warrants will be separately
transferable;

the number of shares of common stock or preferred stock that may be purchased upon exercise of awarrant and the exercise
price for the warrants;

the dates on which the right to exercise the warrants shall commence and expire;

if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

the currency or currency unitsin which the offering price, if any, and the exercise price are payable;

if applicable, adiscussion of material U.S. federal income tax considerations,

the anti-dilution provisions of the warrants, if any;

the redemption or call provisions, if any, applicable to the warrants;

any provisions with respect to a holder’ s right to require us to repurchase the warrants upon a change in control; and

any additional material terms of the warrants, including terms, procedures, and limitations relating to the exchange, exercise
and settlement of the warrants.

Holders of warrants will not be entitled to:

vote, consent or receive dividends;

receive notice as shareholders with respect to any meeting of shareholders for the election of our directors or any other
metter; or

exercise any rights as shareholders of the Company.
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Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement or free
writing prospectus at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise specify in the
applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to the specified time on the
expiration date that we set forth in the applicable prospectus supplement. After the close of business on the expiration date, unexercised
warrants will become void.

Holders of the warrants may exercise the warrants by delivering the warrant or warrant certificate representing the warrants to
be exercised together with specified information, and paying the required amount to the warrant agent, if applicable, in immediately
available funds, as provided in the applicable prospectus supplement. We will set forth on the reverse side of any warrant certificate
and in the applicable prospectus supplement the information that the holder of the warrant will be required to deliver to any warrant

agen.

Upon receipt of the required payment and any warrant certificate properly completed and duly executed at the corporate trust
office of any warrant agent or any other office indicated in the applicable prospectus supplement, we will issue and deliver the
securities purchasable upon such exercise. If fewer than all of the warrants represented by a warrant certificate are exercised, then we
will issue a new warrant certificate for the remaining amount of warrants. If we so indicate in the applicable prospectus supplement,
holders of the warrants may surrender securities as all or part of the exercise price for warrants.

Enfor ceability of Rights by Holders of Warrants
Each warrant agent, if any, will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may act as warrant agent
for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of any default by us under the
applicable warrant agreement or warrant, including any duty or responsibility to initiate any proceedings at law or otherwise, or to
make any demand upon us. Any holder of a warrant may, without the consent of the related warrant agent or the holder of any other
warrant, enforce by appropriate legal action itsright to exercise, and receive the securities purchasable upon exercise of, its warrants.
Amendments and Supplementsto Warrant Agreements
We and the relevant warrant agent may, with the consent of the holders of at least a majority in number of the outstanding
unexercised warrants affected, modify or amend the warrant agreement and the terms of the warrants. However, the warrant
agreements may be amended or supplemented without the consent of the holders of the warrants issued thereunder to effect changes
that are not inconsistent with the provisions of the warrants and that do not adversely affect the interests of the holders of the warrants.
Notwithstanding the foregoing, no such modification or anendment may, without the consent of the holders of each warrant affected:
» reduce the amount receivable upon exercise, cancellation or expiration;
e shorten the period of time during which the warrants may be exercised;
« otherwise materially and adversely affect the exercise rights of the beneficial owners of the warrants; or

< reduce the percentage of outstanding warrants whose holders must consent to modification or amendment of the applicable
warrant agreement or the terms of the warrants.

Anti-dilution and Other Adjustments

Unless otherwise indicated in the applicable prospectus supplement, the exercise price of, and the number of shares of
common stock covered by awarrant, are subject to adjustment in certain events, including:

* theissuance of common stock as a dividend or distribution on the common stock;
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» subdivisions and combinations of the common stock (or as applicable to warrants to purchase preferred stock and the
preferred stock);

e theissuanceto all holders of common stock of capital stock rights entitling them to subscribe for or purchase common stock
within 45 days after the date fixed for the determination of the stockholders entitled to receive such capital stock rights, at
less than the current market price; and

< thedistribution to al holders of common stock of evidences of our indebtedness or assets (excluding certain cash dividends
and distributions described below) or rights or warrants (excluding those referred to above).

We may, in lieu of making any adjustment in the exercise price of, and the number of shares of common stock covered by, a
warrant, make proper provision so that each holder of such warrant who exercises such warrant (or any portion thereof):

» before the record date for such distribution of separate certificates, shall be entitled to receive upon such exercise shares of
common stock issued with capital stock rights; and

» after such record date and prior to the expiration, redemption or termination of such capital stock rights, shall be entitled to
receive upon such exercise, in addition to the shares of common stock issuable upon such exercise, the same number of such
capital stock rights as would a holder of the number of shares of common stock that such warrants so exercised would have
entitled the holder thereof to acquire in accordance with the terms and provisions applicable to the capital stock rights if
such warrant was exercised immediately prior to the record date for such distribution.

Common stock owned by or held for our account or for the account of any of our majority owned subsidiaries will not be
deemed outstanding for the purpose of any adjustment.

No adjustment in the exercise price of, and the number of shares of common stock covered by, a warrant will be made for
regular quarterly or other periodic or recurring cash dividends or distributions of cash dividends or distributions to the extent paid from
retained earnings. Except as stated above, the exercise price of, and the number of shares of common stock covered by, a warrant will
not be adjusted for the issuance of common stock or any securities convertible into or exchangeable for common stock, or securities
carrying the right to purchase any of the foregoing.

In the case of areclassification or change of the common stock, a consolidation or merger involving us or sale or conveyance
to another corporation of our property and assets as an entirety or substantially as an entirety, in each case as a result of which holders
of our common stock shall be entitled to receive stock, securities, other property or assets (including cash) with respect to or in
exchange for such common stock, the holders of the warrants then outstanding will be entitled thereafter to convert such warrants into
the kind and number of shares of stock and amount of other securities or property which they would have received upon such
reclassification, change, consolidation, merger, sale or conveyance had such warrants been exercised immediately prior to such
reclassification, change, consolidation, merger, sale or conveyance.

Governing Law

Unless we provide otherwise in the applicable prospectus supplement, the warrants and warrant agreements will be governed
by and construed in accordance with the laws of the State of Texas.
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DESCRIPTION OF UNITS

We may issue, in one more series, units consisting of common stock, preferred stock, debt securities and/or warrants for the
purchase of common stock, preferred stock and/or debt securities in any combination in such amounts and in such numerous distinct
series as we determine. While the terms we have summarized below will apply generally to any units that we may offer under this
prospectus, we will describe the particular terms of any series of units in more detail in the applicable prospectus supplement. The
terms of any units offered under a prospectus supplement may differ from the terms described below.

We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference from
reports that we file with the SEC, the form of unit agreement that describes the terms of the series of units we are offering, and any
supplemental agreements, before the issuance of the related series of units. The following summaries of material terms and provisions
of the units are subject to, and qualified in their entirety by reference to, all the provisions of the unit agreement and any supplemental
agreements applicable to a particular series of units. We urge you to read the applicable prospectus supplements related to the particular
series of units that we may offer under this prospectus, as well as any related free writing prospectuses and the complete unit agreement
and any supplemental agreements that contain the terms of the units.

Each unit will be issued so that the holder of the unit is aso the holder of each security included in the unit. Thus, the holder
of aunit will have the rights and obligations of a holder of each included security. The unit agreement under which a unit is issued may
provide that the securities included in the unit may not be held or transferred separately, at any time or at any time before a specified
date.

We will describe in the applicable prospectus supplement the terms of the series of units being offered, including:

« the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

« any provisions of the governing unit agreement that differ from those described below; and

* any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the
units.

The provisions described in this section, as well as those described under "Description of Capital Stock," "Description of Debt
Securities" and "Description of Warrants" will apply to each unit and to any common stock, preferred stock, debt security or warrant
included in each unit, respectively.

Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any obligation or
relationship of agency or trust with any holder of any unit. A single bank or trust company may act as unit agent for more than one
series of units. A unit agent will have no duty or responsibility in case of any default by us under the applicable unit agreement or unit,
including any duty or responsibility to initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a
unit may, without the consent of the related unit agent or the holder of any other unit, enforce by appropriate legal action its rights as
holder under any security included in the unit.

We, and any unit agent and any of their agents, may treat the registered holder of any unit certificate as an absolute owner of
the units evidenced by that certificate for any purpose and as the person entitled to exercise the rights attaching to the units so
reguested, despite any notice to the contrary.

Issuancein Series
We may issue units in such amounts and in as many distinct series as we wish. This section summarizes terms of the units that

apply generally to all series. Most of the financial and other specific terms of a particular series will be described in the prospectus
supplement.
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PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus in any one or more of the following ways from time to time:

directly to investors, including through a specific bidding, auction or other process or in privately negotiated transactions;
to investors through agents;

directly to agents;

to or through brokers or dedlers;

to the public through underwriting syndicates led by one or more managing underwriters;

to one or more underwriters acting alone for resale to investors or to the public;

through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the securities as
agent, but may position and resell a portion of the block as principal to facilitate the transaction;

through agents on a best-efforts basis; and

through a combination of any such methods of sale.

We may also sell the securities offered by this prospectus in "at the market offerings" within the meaning of Rule 415(a)(4)
of the Securities Act, to or through a market maker or into an existing trading market, on an exchange or otherwise.

Sales may be effected in transactions:

on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of
sale, including the NY SE Amex Equities exchange in the case of shares of our common stock;

in the over-the-counter market;
in transactions otherwise than on such exchanges or services or in the over-the-counter market;
through the writing of options; or

through the settlement of short sales.

We will provide in the applicable prospectus supplement the terms of the offering and the method of distribution and will
identify any firms acting as underwriters, dealers or agents in connection with the offering, including:

the name or names of any underwriters, dealers or agents;
the amount of securities underwritten;

the purchase price of the securities and the proceeds to us from the sale;
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* any over-alotment options under which underwriters may purchase additional securities from us;

« any underwriting discounts and other items constituting compensation to underwriters, dealers or agents,

« any public offering price;

« any discounts or concessions allowed or reallowed or paid to dealers;

« any material relationships between the underwriters and the Company; and

* any securities exchange or market on which the securities offered in the prospectus supplement may be listed.

Any underwritten offering may be on a best efforts or afirm commitment basis. Underwriters, dealers and agents participating
in the securities distribution may be deemed to be underwriters, and any discounts and commissions they receive and any profit they
realize on the resale of the securities may be deemed to be underwriting discounts and commissions under the Securities Act.
Underwriters and their controlling persons, dealers and agents may be entitled, under agreements entered into with us, to
indemnification against and contribution toward specific civil liabilities, including liabilities under the Securities Act.

The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or prices,
which may be changed, at varying prices determined at the time of sale, or at prices determined as the applicable prospectus
supplement specifies.

In connection with the sale of the securities, underwriters, dealers or agents may be deemed to have received compensation
from us in the form of underwriting discounts or commissions and also may receive commissions from securities purchasers for whom
they may act as agent. Underwriters may sell the securities to or through dealers, and the dealers may receive compensation in the form
of discounts, concessions or commissions from the underwriters or commissions from the purchasers for whom they may act as agent.

Unless otherwise specified in the related prospectus supplement, each series of securities will be a new issue with no
established trading market, other than shares of common stock of the Company, which are listed on the NYSE Amex Equities
exchange. Any common stock sold pursuant to a prospectus supplement will be listed on the NY SE Amex Equities exchange, subject
to official notice of issuance. We may elect to list any series of debt securities or preferred stock, on an exchange, but we are not
obligated to do so. It is possible that one or more underwriters may make a market in the securities, but such underwriters will not be
obligated to do so and may discontinue any market making at any time without notice. No assurance can be given as to the liquidity of,
or the trading market for, any offered securities.

In connection with an offering, the underwriters may purchase and sell securities in the open market. These transactions may
include short sales, stahilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the
underwriters of a greater number of securities than they are required to purchase in an offering. Stabilizing transactions consist of bids
or purchases made for the purpose of preventing or retarding a decline in the market price of the securities while an offering is in
progress. The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a
portion of the underwriting discount received by it because the underwriters have repurchased securities sold by or for the account of
that underwriter in stabilizing or short-covering transactions. These activities by the underwriters may stabilize, maintain or otherwise
affect the market price of the securities. As aresult, the price of the securities may be higher than the price that otherwise might exist in
the open market. If these activities are commenced, they may be discontinued by the underwriters at any time. Underwriters may
engage in overallotment. If any underwriters create a short position in the securities in an offering in which they sell more securities
than are set forth on the cover page of the applicable prospectus supplement, the underwriters may reduce that short position by
purchasing the securities in the open market.
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Underwriters, dealers or agents that participate in the offer of securities, or their affiliates or associates, may have engaged or engagein
transactions with and perform services for, us or our affiliates in the ordinary course of business for which they may have received or
receive customary fees and reimbursement of expenses.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third partiesin
privately negotiated transactions. If the applicable prospectus supplement so indicates, in connection with any derivative transaction,
the third parties may sell securities covered by this prospectus and the applicable prospectus supplement, including in short sale
transactions. If so, the third party may use securities pledged by us or borrowed from us or others to settle those sales or to close out
any related open borrowings of stock, and may use securities received from us in settlement of those derivatives to close out any related
open borrowings of stock. The third party in such sale transactions will be an underwriter and, if not identified in this prospectus, will
be identified in the applicable prospectus supplement or a post-effective amendment to the registration statement of which this
prospectus is a part. In addition, we may otherwise loan or pledge securities to a financial institution or other third party that in turn
may sell the securities short using this prospectus. Such financia institution or other third party may transfer its economic short
position to investors in our securities or in connection with a concurrent offering of other securities.

LEGAL MATTERS

The validity of the securities offered by this prospectus have been passed upon for us by Woodburn and Wedge. Lega
counsdl to any underwriters may pass upon legal matters for such underwriters.

EXPERTS

The consolidated balance sheets of Lucas Energy, Inc. as of March 31, 2011 and 2010 and the related consolidated statements
of operations, stockholders' equity, and cash flows for the years ended March 31, 2011 and 2010, appearing in Lucas Energy Inc.’s
Annual Report (Form 10-K) for the year ended March 31, 2011 have been audited by GBH CPAs, PC, as set forth in their report
thereon, and incorporated herein by reference. Such consolidated financia statements are incorporated herein by reference in reliance
upon such reports given on the authority of such firm as experts in accounting and auditing.

Certain estimates of proved oil reserves for us that are incorporated herein by reference were based upon engineering reports
prepared by Forrest A. Garb & Associates, Inc., independent petroleum consultants. These estimates are included and incorporated
herein in reliance on the authority of such firm as an expert in such matters.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly, and current reports, proxy statements and other information with the Securities and Exchange
Commission (“SEC”). Our SEC filings are available to the public over the Internet at the SEC’s web site at www.sec.gov and on the
“Shareholder Information,” “ SEC Filings’ page of our website at www.lucasenergy.com. Information on our web siteis not part of this
prospectus, and we do not desire to incorporate by reference such information herein. Y ou may aso read and copy any document we
file with the SEC at the SEC's Public Reference Room at 100 F Street N.E., Washington, D.C. 20549. Y ou can also obtain copies of
the documents upon the payment of a duplicating fee to the SEC. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of the Public Reference Room. The SEC maintains an Internet site that contains reports, proxy and information statements,
and other information regarding issuers that file electronically with the SEC like us. Our SEC filings are also available to the public
from the SEC’ swebsite at http://www.sec.gov.
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This prospectus is part of the registration statement and does not contain all of the information included in the registration
statement. Whenever a reference is made in this prospectus to any of our contracts or other documents, the reference may not be
complete and, for acopy of the contract or document, you should refer to the exhibits that are a part of the registration statement.

This prospectus omits some information contained in the registration statement in accordance with SEC rules and regulations.
You should review the information and exhibits included in the registration statement for further information about us and the
securities we are offering. Statements in this prospectus concerning any document we filed as an exhibit to the registration statement or
that we otherwise filed with the SEC are not intended to be comprehensive and are qualified by reference to these filings and
documents. Y ou should review the complete document to eval uate these statements.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The Securities and Exchange Commission allows us to “incorporate by reference” into this prospectus the information we file
with it, which means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is considered to be part of this prospectus from the date on which we file that document. Any reports filed by
us with the SEC (i) on or after the date of filing of the registration statement and (ii) on or after the date of this prospectus and before
the termination of the offering of the securities by means of this prospectus will automatically update and, where applicable, supersede
information contained in this prospectus or incorporated by reference into this prospectus.

We incorporate by reference the documents listed below, al filings filed by us pursuant to the Exchange Act after the date of
the registration statement of which this prospectus forms a part prior to effectiveness of such registration statement, and any future
filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, prior to the
time that all securities covered by this prospectus have been sold; provided, however, that we are not incorporating any information
furnished under either Item 2.02 or Item 7.01 of any current report on Form 8-K:

Our Annual Report on Form 10-K for the fiscal year ended March 31, 2011, filed with the SEC on June 29, 2011,

Our Amendment No. 1 to our Definitive Proxy Statement on Schedule 14A for an Annual Meeting of Shareholders, filed
with the SEC on November 4, 2011;

Our Quarterly Reports on Form 10-Q for the quarterly periods ended (a) June 30, 2011, filed with the SEC on August 15,
2011, (b) September 30, 2011, filed with the SEC on November 14, 2011, and (c) December 31, 2011, filed with the SEC
on February 14, 2012;

Our Current Reports on Form 8-K and Form 8-K/A filed with the SEC on July 19, 2011, August 8, 2011, September 1,
2011, October 19, 2011, October 24, 2011, November 2, 2011, November 23, 2011, December 21, 2011, January 4, 2012
and February 3, 2012; and

The description of our common stock contained in our Registration Statement on Form 8-A, filed on February 13, 2008
(File No. 001-32508), which incorporates by reference the description of the shares of our common stock contained in our
Registration Statement on Form SB-2 (File No. 333-147568) filed on November 21, 2007 and declared effective by the SEC
on January 11, 2008, and any amendment or reports filed with the SEC for purposes of updating such description.
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These documents contain important information about us, our business and our financial condition. Y ou may request a copy of
these filings, at no cost, by writing or telephoning us at:

Lucas Energy, Inc.

3555 Timmons Lane, Suite 1550
Houston, TX 77027
Phone: (713) 528-1881
Fax: (713) 337-1510

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Act or the Exchange Act, excluding
any information in those documents that are deemed by the rules of the SEC to be furnished but not filed, after the date of this filing
and before the termination of this offering shall be deemed to be incorporated in this prospectus and to be a part hereof from the date of
the filing of such document. Any statement contained in a document incorporated by reference herein shall be deemed to be modified
or superseded for all purposes to the extent that a statement contained in this prospectus, or in any other subsequently filed document
which is also incorporated or deemed to be incorporated by reference, modifies or supersedes such statement. Any statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus. You will be
deemed to have notice of all information incorporated by reference in this prospectus as if that information was included in this
prospectus.

We maintain an Internet website at www.lucasenergy.com where the incorporated reports listed above can be accessed.
Neither this website nor the information on this website is included or incorporated in, or is a part of, this prospectus.
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LUCASENERGY, INC.

Common Stock
Preferred Stock
Debt Securities
Warrants
Units

PROSPECTUS

You should rely only on the information contained in this prospectus. No dealer, salesperson or other person is authorized to
give information that is not contained in this prospectus. This prospectus is not an offer to sell nor isit seeking an offer to buy
these securities in any jurisdiction where the offer or sale is not permitted. The information contained in this prospectus is

correct only as of the date of this prospectus, regardless of the time of the delivery of this prospectus or the sale of these
securities.
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PART I

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth the various expenses, al of which will be borne by us, in connection with the sale and
distribution of the securities being registered, other than the underwriting discounts and commissions. All amounts shown are estimates
except for the Securities and Exchange Commission registration fee.

Description Amount to be Paid

Filing Fee - Securities and Exchange Commission $ 1,146

Attorney's fees and expenses 50,000*
Accountant's fees and expenses 10,000*
Stock exchange and listing fees 25,000*
Transfer agent's and registrar fees and expenses 5,000*
Printing and engraving expenses 2,500*
Miscellaneous expenses 2,500*
Total $ 96,146

* Estimated expenses that are not presently known because they depend upon, among other things, the number of offerings that will be
made pursuant to this registration statement, the amount and type of securities being offered and the timing of such offerings.

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

As authorized by Section 78.751 of the Nevada Revised Statutes, we may indemnify our officers and directors against
expenses incurred by such persons in connection with any threatened, pending or completed action, suit or proceedings, whether civil,
criminal, administrative or investigative, involving such persons in their capacities as officers and directors, so long as such persons
acted in good faith and in a manner which they reasonably believed to be in our best interests. If the legal proceeding, however, is by or
in our right, the director or officer may not be indemnified in respect of any claim, issue or matter as to which he is adjudged to be
liable for negligence or misconduct in the performance of his duty to us unless a court determines otherwise.

Under Nevada law, corporations may also purchase and maintain insurance or make other financial arrangements on behalf of
any person who is or was a director or officer (or is serving at our request as a director or officer of another corporation) for any
liability asserted against such person and any expenses incurred by him in his capacity as a director or officer. These financia
arrangements may include trust funds, self-insurance programs, guarantees and insurance policies.

Our Bylaws provide that we shall pay or reimburse any present or former director or officer any costs or expenses actually and
necessarily incurred by that director or officer in any action, suit, or proceeding to which the director or officer is made a party by
reason of holding that position, provided, however, that no director or officer shall receive such indemnification if finally adjudicated
therein to be liable for negligence or misconduct in office. This indemnification shall extend to good-faith expenditures incurred in
anticipation of threatened or proposed litigation. Our board of directors may in proper cases, extend the indemnification to cover the
good-faith settlement of any such action, suit, or proceeding, whether formally instituted or not.
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The effect of these provisions is potentially to indemnify our directors and officers from all costs and expenses of liability
incurred by them in connection with any action, suit or proceeding in which they are involved by reason of their affiliation with us.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended (the “ Securities Act”) may be
permitted for our directors, officers and controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised
that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable.

ITEM 16. EXHIBITSAND FINANCIAL STATEMENT SCHEDULES

@ Exhibits Pursuant to Item 601 of Regulation S-K:
Exhibit No. Description
*1.1 Form of underwriting agreement (or other similar agreement)
31 Articles of Incorporation (Incorporated by reference to the Company Annual Report of Form 10-K SB for the fiscal
year ended November 30, 2005 filed with the SEC on February 14, 2006 as Exhibit 3.1)
32 Certificate of Amendment to Articles of Incorporation of Lucas Energy, Inc. (Incorporated by reference to Exhibit B
to the Information Statement on Schedule 14C filed with the SEC on February 16, 2007).
33 Certificate of Amendment to Articles of Incorporation of Lucas Energy, Inc. (Incorporated by reference to Exhibit B
to the Proxy Statement on Schedule 14A filed with the SEC on March 31, 2010)
34 Certificate of Amendment to Articles of Incorporation of Lucas Energy, Inc. (Incorporated by reference to the Form 8-
K dated January 10, 2011, filed with the SEC on January 10, 2011)
35 Certificate of Designations of Series A Convertible Preferred Stock (Filed as an Exhibit to the Company’s Quarterly
Report on Form 10-Q, filed with the Commission on November 14, 2011, and incorporated herein by reference)
36 Certificate of Designations of Series B Convertible Preferred Stock (Filed as an Exhibit to the Company’ s Report on
Form 8-K, filed with the Commission on January 4, 2012, and incorporated herein by reference)
37 Bylaws (Incorporated by reference to the Company Annua Report of Form 10-KSB for the fiscal year ended
November 30, 2005 filed with the SEC on February 14, 2006 as Exhibit 3.2)
*4.1 Form of Warrant Agreement
*4.2 Form of Warrant Certificate
*4.3 Form of Senior Debt Indenture
*4.4 Form of Senior Debt Security (included in Exhibit 4.3)
*45 Form of Subordinated Debt Indenture
*4.6 Form of Subordinated Debt Security (included in Exhibit 4.5)
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*4.7 Certificate of Designation of Preferred Stock
*4.8 Form of Preferred Stock Certificate
*4.9 Form of Unit Agreement
*4.10 Form of Unit Certificate
51 Opinion and consent of Woodburn and Wedge re: the legality of the securities being registered
231 Consent of GBH CPAs, PC
23.2 Consent of Woodburn and Wedge (included in Exhibit 5.1)
233 Consent of Forrest A. Garb & Associates, Inc.
241 Power of Attorney (included in the signature page to this registration statement)
**25.1 Form T-1 Statement of Eligibility of Trustee for Debt Indenture under the Trust Indenture Act of 1939, as amended
* |f applicable, to be filed by amendment or as an exhibit to a Current Report on Form 8-K of the Registrant.

** |f applicable, to be filed subsequent to the effectiveness of this registration statement pursuant to Section 305(b)(2) of the Trust
Indenture Act of 1939, as amended.

ITEM 17. UNDERTAKINGS.

The undersigned registrant hereby undertakes:

(€] To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement to:
Q) Include any prospectus required by Section 10(a)(3) of the Securities Act;
(i) Reflect in the prospectus any facts or events arising after the effective date of the registration statement (or

the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in
the information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation
from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20%
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
registration statement; and

(iii) Include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (i)(iii) above do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission
by the registrant pursuant to sections 13 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)
that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) of this chapter that is part of the registration statement.
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)] That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(©)] To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

4 That, for the purpose of determining liability under the Securities Act to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(2)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first
contract of sale of securitiesin the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer
and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement
relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part
of the registration statement or made in any such document immediately prior to such effective date.

5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial
distribution of the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or
sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser
and will be considered to offer or sell such securities to such purchaser:

0 Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to
be filed pursuant to Rule 424;



(i) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant
or used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information
about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each
filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each
filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in
the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus to each person to whom
the prospectus is sent or given, the latest annual report to security holders that is incorporated by reference in the prospectus and
furnished pursuant to and meeting the requirements of Rule 14a-3 or Rule 14c-3 under the Securities Exchange Act of 1934; and,
where interim financial information required to be presented by Article 3 of Regulation S-X is not set forth in the prospectus, to deliver,
or cause to be delivered to each person to whom the prospectus is sent or given, the latest quarterly report that is specifically
incorporated by reference in the prospectus to provide such interim financial information.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsal the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.

The undersigned registrant hereby undertakes to file an application for the purpose of determining the eigibility of the trustee
to act under subsection (a) of section 310 of the Trust Indenture Act (the "Act") in accordance with the rules and regulations prescribed
by the Commission under section 305(b)(2) of the Act.



SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe
that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by
the undersigned thereunto duly authorized, in the City of Houston, Texas, on March 7, 2012.

LUCASENERGY, INC.

/s William A. Sawyer

William A. Sawyer

President and Chief Executive Officer
(Principal Executive Officer)

Date: March 7, 2012

/s K. Andrew Lai

K. Andrew Lai

Chief Financial Officer

(Principal Financial Officer and Accounting Officer)

Date: March 7, 2012

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
William A. Sawyer and K. Andrew Lai, as his true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution for him and in his name, place and stead, in any and al capacities, to sign any and all amendments (including post-
effective amendments) to this Registration Statement, and any subsequent registration statements pursuant to Rule 462 of the Securities
Act of 1933 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform
each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he
might or could do in person, hereby ratifying and confirming all that each of said attorney-in-fact or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date
Chairman March 7, 2012

/5 J. Fred Hofheinz
J. Fred Hofheinz

/s William A. Sawyer President, CEO and Director March 7, 2012
William A. Sawyer (Principal Executive Officer)
/9 K. Andrew Lai Chief Financial Officer March 7, 2012
K. Andrew Lai (Principal Financial Officer and Accounting
Officer)
/s W. Andrew Krusen Director March 7, 2012

W. Andrew Krusen

/9 Peter K. Grunebaum Director March 7, 2012
Peter K. Grunebaum
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Exhibit No.

*11

31

3.2

3.3

34

35

3.6

3.7

*4.1

*4.2

*4.3

*4.4

*4.5

*4.6

*4.7

*4.8

*4.9

*4.10

51

231

232

233

241

**25.1

EXHIBIT INDEX
Description
Form of underwriting agreement (or other similar agreement)

Articles of Incorporation (Incorporated by reference to the Company Annual Report of Form 10-KSB for the fiscal
year ended November 30, 2005 filed with the SEC on February 14, 2006 as Exhibit 3.1)

Certificate of Amendment to Articles of Incorporation of Lucas Energy, Inc. (Incorporated by reference to Exhibit B
to the Information Statement on Schedule 14C filed with the SEC on February 16, 2007).

Certificate of Amendment to Articles of Incorporation of Lucas Energy, Inc. (Incorporated by reference to Exhibit B
to the Proxy Statement on Schedule 14A filed with the SEC on March 31, 2010)

Certificate of Amendment to Articles of Incorporation of Lucas Energy, Inc. (Incorporated by reference to the Form 8-
K dated January 10, 2011, filed with the SEC on January 10, 2011)

Certificate of Designations of Series A Convertible Preferred Stock (Filed as an Exhibit to the Company’ s Quarterly
Report on Form 10-Q, filed with the Commission on November 14, 2011, and incorporated herein by reference)

Certificate of Designations of Series B Convertible Preferred Stock (Filed as an Exhibit to the Company’ s Report on
Form 8-K, filed with the Commission on January 4, 2012, and incorporated herein by reference)

Bylaws (Incorporated by reference to the Company Annua Report of Form 10-KSB for the fiscal year ended
November 30, 2005 filed with the SEC on February 14, 2006 as Exhibit 3.2)

Form of Warrant Agreement

Form of Warrant Certificate

Form of Senior Debt Indenture

Form of Senior Debt Security (included in Exhibit 4.3)

Form of Subordinated Debt |ndenture

Form of Subordinated Debt Security (included in Exhibit 4.5)

Certificate of Designation of Preferred Stock

Form of Preferred Stock Certificate

Form of Unit Agreement

Form of Unit Certificate

Opinion and consent of Woodburn and Wedge re: the legality of the securities being registered
Consent of GBH CPAs, PC

Consent of Woodburn and Wedge (included in Exhibit 5.1)

Consent of Forrest A. Garb & Associates, Inc.

Power of Attorney (included in the signature page to this registration statement).

Form T-1 Statement of Eligibility of Trustee for Debt Indenture under the Trust Indenture Act of 1939, as amended



* |f applicable, to be filed by amendment or as an exhibit to a Current Report on Form 8-K of the Registrant.

** |f applicable, to be filed subsequent to the effectiveness of this Registration Statement pursuant to Section 305(b)(2) of the Trust
Indenture Act of 1939, as amended.
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EX-5.1
EX-5.1 2 ex5-1.htm
Exhibit 5.1

March 7, 2012
Lucas Energy, Inc.
3555 Timmons Lane, Suite 1550
Houston, TX 77027
Re: Lucas Energy, Inc. Shelf Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as special Nevada counsel to Lucas Energy, Inc., a Nevada corporation (the "Company") in connection with the
preparation and filing by the Company on March 7, 2012, of a Registration Statement on Form S-3 (the "Registration Statement™) with
the Securities and Exchange Commission (the "Commission") under the Securities Act of 1933, as amended (the "Securities
Act"). The Registration Statement relates to the issuance and sale from time to time of an indeterminate number of shares of the
Company's common stock, par value $0.001 per share (the "Common Stock"), an indeterminate number of shares of the Company's
preferred stock, par value $0.001 per share ("Preferred Stock", and with the Common Stock, the "Stock™), an indeterminate number of
warrants to purchase the Stock (the "Warrants'), debt securities of the Company (the "Debt Securities"), and an indeterminate number
of units (the "Units") consisting of shares of Stock, Warrants, Debt Securities, or any combination of the foregoing. The Stock, the
Warrants, the Units and the Debt Securities are hereinafter referred to collectively asthe "Securities'.

The Securities will be sold or delivered from time to time as set forth in the Registration Statement, any amendments thereof, the
prospectus included in the Registration Statement (the "Prospectus') and supplements to the Prospectus (the "Prospectus
Supplements"). The Stock will be issued pursuant to purchase agreements to be entered into by the Company (each a* Stock Purchase
Agreement”) the form of which will be filed as an exhibit to the Registration Statement or the Company’ s other reports as filed with the
Securities and Exchange Commission (the “SEC”) when the Stock is issued. The Warrants will be issued pursuant to warrant
agreements to be entered into by the Company (each a "Warrant Agreement") the form of which will be filed as an exhibit to the
Registration Statement or the Company’ s other reports as filed with the SEC when the Warrants areissued. The Debt Securities will be
issued pursuant to agreements to be entered into by the Company (each a "Debt Security Agreement") the form of which will be filed
as an exhibit to the Registration Statement or the Company’s other reports as filed with the SEC when the Debt Securities are
issued. The Unitswill be issued pursuant to unit agreements to be entered into by the Company (each a"Unit Agreement") the form of
which will be filed as an exhibit to the Registration Statement or the Company’ s other reports as filed with the SEC when the Units are
issued.



In connection with the opinions rendered in this letter, we have examined only the following documents:

a

e.

Copies of the following documents concerning the company filed with the Nevada Secretary of State (collectively the
“Articles’):

(i) Articlesof Incorporation of Panorama Investments Corp. filed December 16, 2003;
(ii) Certificate of Amendment changing the Company's name to Lucas Energy, Inc., and splitting the
Company’s stock filed June 1, 2006;
(iii) Certificate of Change pursuant to NRS 78.209 filed January 17, 2008;
(iv) Articlesof Exchange filed December 11, 2009;
(v) Amendment to Articles of Incorporation increasing the Company's authorized capital filed April 13, 2010;
(vi) Amendment to Articles of Incorporation providing for preferred stock filed January 10, 2011;
(vii) Certificate of Designation designating the rights, privileges and provisions of Preferred Stock filed
November 10, 2011; and
(viii) Certificate of Designation designating the rights, privileges and provisions of Preferred Stock filed
December 29, 2011.

The Bylaws of the Company as filed with Form 10SB12B Registration Statement filed with the SEC on May 20,
2005 (the "Bylaws");

Certificate of Existence with Statusin Good Standing with respect to the Company issued by the Nevada Secretary of
State on March 6, 2012;

Consent to Action Without Meeting of the Board of Directors of the Company dated March 6, 2012, relating to the
sale of the Securities; and

The Registration Statement.

The opinions expressed herein are subject to the following assumptions, limitations, qualifications and exceptions:

A.

In our examination of the above documents, we have assumed the genuineness of all signatures on original

documents, the authenticity and completeness of all documents, certificates and instruments submitted to us as originals, the conformity
to origina documents of all copies submitted to us as copies thereof, the legal capacity of natural persons, and, except as to the
Company, the due execution and delivery of all documents, certificates and instruments where due execution and delivery are a
prerequisite to the effectiveness thereof.



B. Our opinion is based upon the facts as of the date hereof and assumes no event will take place in the future which
would affect the opinions set forth herein. We assume no duty to communicate with you with respect to any change in law or facts
which comes to our attention hereafter.

C. We have made such examination of Nevada law as we have deemed relevant for purposes of this opinion. We do not
purport to be experts in the laws of any state other than Nevada and, accordingly, we express no opinion herein as to the laws of any
state or jurisdiction other that the State of Nevada. We express no opinion as to the enforceability of the Debt Securities. We express
no opinion as to any county, municipal, city, town or village ordinance, rule, regulation or administrative decision.

D. In rendering the opinions below, we have assumed that the necessary number of shares are authorized and available for
issuance pursuant to the Company's Articles as they may be amended to the date of the issuance of the Securitiesin question.

E. The opinions expressed above are subject to the qualification that the validity and binding effect of the Securities may be
limited or affected by (i) bankruptcy, insolvency, fraudulent conveyance, fraudulent transfer, reorganization, receivership, moratorium
or similar laws affecting the rights and remedies of creditors generally, and (ii) general principles of equity exercisable in the discretion
of a court (including, without limitation, obligations and standards of good faith, fair dealing, materiality and reasonableness and
defenses relating to unconscionability or to impracticability or impossibility of performance).

F. We have also assumed that (i) the effectiveness of the Registration Statement and any amendments thereto (including post-
effective amendments) shall not have been terminated or rescinded, (ii) a Prospectus Supplement will have been prepared and filed
with the Commission describing the Securities offered thereby, (iii) all Securities will have been issued and sold in compliance with
applicable United States federal and state securities laws, (iv) a definitive underwriting or similar agreement with respect to any
Securities will have been duly authorized and validly executed and delivered by the Company and the other parties thereto, if
applicable, and (v) at the time of the issuance of the Securities, (A) the Company validly exists and is duly qualified and in good
standing under the laws of its respective jurisdiction of incorporation, (B) the Company has the necessary corporate power and due
authorization, and (C) the charter documents of the Company are in full force and effect and have not been amended, restated,
supplemented or otherwise altered and there has been no authorization of any such amendments, restatements, supplements or other
alterations since the date of thisetter.

Based on the foregoing and subject to the qualifications and limitations set forth herein, we are of the opinion that:

1 With respect to the Stock being registered under the Registration Statement, when (i) the Board of Directors of the Company
has taken all necessary corporate action to approve the issuance and terms of the Stock, the terms of the offering thereof and related
matters, (ii) the Registration Statement, as finally amended (including all necessary post-effective amendments), has become effective
under the Securities Act and (iii) the Stock has been delivered by the Company upon purchase thereof pursuant to the Stock Purchase
Agreements in forms to be included as exhibits to the Registration Statement or the Company’s other filings with the SEC which have
been executed and delivered, as applicable, and payment in full therefor as contemplated by the Prospectus contained in the
Registration Statement and any Prospectus Supplements relating to the Stock, the Stock will be validly issued, fully paid and non-
assessable. Furthermore, when shares of Common Stock have been delivered by the Company upon exercise, conversion or exchange
for any convertible Preferred Stock share, pursuant to the terms and conditions set forth in the designation providing for the Preferred
Stock or other agreements filed as exhibits to the Registration Statement or the Company’s other filings with the SEC, the Common
Stock issued in connection therewith will be validly issued, fully paid and non-assessable.



2. With respect to the Warrants and the Debt Securities, when (i) the Board of Directors of the Company has taken all necessary
corporate action to approve the issuance and terms of the Debt Securities or the Warrants and Stock to be issued upon exercise of the
Warrants, the terms of the offering thereof and related matters, (ii) the Registration Statement, as finally amended (including all
necessary post-effective amendments), has become effective under the Act, (iii) the Warrant Agreements and Debt Security
Agreements relating to the Warrants or Debt Securities, as applicable, in forms to be included as exhibits to the Registration Statement
or the Company’s other filings with the SEC have been executed and delivered, as applicable, (iv) in the case of the Debt Securities,
when the terms and conditions of such Debt Securities have been duly established by supplemental indenture or officer’s certificate in
accordance with the terms and conditions of the relevant base indenture, any such supplemental indenture has been duly executed and
delivered by the Company and the relevant trustee, and such Debt Securities have been executed (in the case of certificated Debt
Securities), delivered and authenticated in accordance with the terms of the applicable Indenture and issued and sold for the
consideration set forth in the applicable definitive purchase, underwriting or similar agreement, and (v) the Warrants or Debt Securities
have been duly executed, countersigned and delivered in the applicable form by the Company upon the purchase thereof and payment
in full as contemplated by the Prospectus contained in the Registration Statement and any Prospectus Supplements relating to the
Warrants or the Debt Securities, the Warrants or the Debt Securities, as applicable, will be validly issued, and the Warrants will be fully
paid and non-assessable. Furthermore, when shares of Stock have been delivered by the Company upon payment therefore pursuant to
the terms of the Warrants or Debt Securities, in connection with the terms of the Warrant Agreements or Debt Security Agreements
filed as exhibits to the Registration Statement or the Company’s other filings with the SEC, as applicable, the Stock issued in
connection with the conversion or exercise thereof will be validly issued, fully paid and non-assessable.

3. With respect to the Units, when (i) the Board of Directors of the Company has taken all necessary corporate action to
approve the issuance and terms of the Units, the terms of the offering thereof and related matters, (ii) the Registration Statement, as
finally amended (including all necessary post-effective amendments), has become effective under the Securities Act, (iii) the Unit
Agreements relating to the Units in a form to be included as an exhibit to the Registration Statement or the Company’s other filings
with the SEC have been executed and delivered, as applicable, and (iv) the Units have been duly executed, countersigned, delivered
and sold in the applicable form as contemplated by the Prospectus contained in the Registration Statement and any Prospectus
Supplements relating to the Units, the Warrants and the Debt Securities comprising part of the Units will constitute valid and legally
binding obligations of the Company, any Stock, Warrants or Debt Securities comprising part of the Units will be validly issued, fully
paid and non-assessable and by reason of the Securities comprising the Units being valid and legally binding obligations of the
Company and/or validly issued, fully paid and non-assessable, the Units themselves will congtitute valid and legally binding
obligations of the Company.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement. We also consent to
the reference to our firm under the caption “Legal Matters’ in the Registration Statement. In giving this consent, we do not thereby
admit that we are in the category of persons whose consent is required under Section 7 and Section 17 of the Securities Act or the Rules
and Regulations of the Commission promulgated thereunder. This opinion is expressed as of the date hereof unless otherwise expressly
stated and we disclaim any undertaking to advise you of any subsequent changes of the facts stated or assumed herein or any
subsequent changes in applicable law.

Very truly yours,
WOODBURN AND WEDGE

/5 John P. Fowler

John P. Fowler
JPFjan
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
Lucas Energy, Inc.
Houston, Texas

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 dated March 7, 2012, of our report
dated June 28, 2011, relating to the audit of the consolidated financial statements of Lucas Energy, Inc. as of March 31, 2011 and 2010
and for the years ended March 31, 2011 and 2010 included in the Annual Report on Form 10-K of Lucas Energy, Inc. for the year
ended March 31, 2011. We also consent to the reference to our firm under the caption “ Experts’ appearing therein.

/sl GBH CPAs, PC

www.gbhcpas.com
Houston, Texas

March 7, 2012
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Exhibit 23.3

FORREST A. GARB & ASSOCIATES, INC.

INTERNATIONAL PETROLEUM CONSULTANTS
5310 HARVEST HILL ROAD, SUITE 275
DALLAS, TEXAS 75230 - 5805

(972) 788-1110 Telefax 991-3160
E-Mail: forgarb@forgarb.com

March 6, 2012

CONSENT OF INDEPENDENT PETROLEUM CONSULTANTS

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report entitled “Estimated
Reserves and Future Net Revenue as of April 1, 2011 Attributable to Interests Owned By Lucas Energy Inc. in Certain Properties
Located in Texas (SEC Case).” We also consent to the reference to us under the heading “Experts’ in such Registration Statement.

William D. Harris 111
Chief Executive Officer

Forrest A. Garb & Associates, Inc.
Texas Registered Engineering Firm F-629
Dallas, Texas
March 6, 2012






