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CALCULATION OF REGISTRATION FEE

Title of SecuritiesTo Be Amount To Be Proposed Maximum Proposed Maximum  Amount Of Registration
Registered Registered (1) Offering Price Per ShareAggregate Offering Price Fee
@)
Common Stock, $0.001 1,500,000 (3) $2.54 $3,810,000 $436.63
par value

(1) Pursuant to Rule 416(c) of the Securities Act of 1933, as amended, this Registration Statement shall also cover any additional
shares of the registrant’s common stock that became issuable under the applicable plan by reason of any stock dividend, stock split,
recapitalization or other similar transaction affected without the receipt of consideration that increases the number of the registrant’s
outstanding shares of common stock.

(2) Calculated in accordance with Rule 457(h) solely for the purpose of determining the registration fee. The offering price is based on
the average of the high and low prices of the registrant’s common stock as reported on the NY SE Amex exchange as of January 24,
2012.

(3) Represents shares of the registrant’s common stock issuable in connection with and pursuant the registrant’s 2012 Stock Incentive
Plan.



PART |
INFORMATION REQUIRED IN SECTION 10(A) PROSPECTUS

The document(s) containing the information specified in Part | will be sent or given to employees participating in the Plan as specified
by Rule 428(b)(1) of the Securities Act of 1933, as amended (the “ Securities Act”). Such documents are not being filed with the
Securities and Exchange Commission (the “ Commission”) either as part of this Registration Statement or as prospectuses or prospectus
supplements pursuant to Rule 424 of the Securities Act. Such documents and the documents incorporated by reference in this
Registration Statement pursuant to Item 3 of Part 11 hereof, taken together, constitute a prospectus that meets the requirements of
Section 10(a) of the Securities Act.

Participants are further advised that the documents incorporated by reference in Item 3 of Part |1 of the Registration Statement, of
which this prospectus is a part of, and which are incorporated by reference to this prospectus, are available without charge, upon
written or oral request to the Company. Additionally, other documents required to be delivered to employees pursuant to Rule 428(b)
of the Securities Act (§230.428(b)) are available without charge, upon written or oral request to the Company. Such requests may be
made to:

K. Andrew Lai
3555 Timmons Lane, Suite 1550
Houston, Texas 77027
(713) 528-1881



PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE

The following documents filed with the Commission are incorporated by reference into this Registration Statement and are made a part
hereof:
(8 LucasEnergy, Inc.’s (the“Company’s,” “we,” and “our”) Annual Report on Form 10-K filed on June 29, 2011, for the
fiscal year ended March 31, 2011, which includes audited financial statements as of and for the years ended March 31,
2011 and 2010 (the * Annua Report”);

(b) The Company’s Form 10-Q’s for the periods ended June 30, 2011 and September 30, 2011;

(c) The Company’s current reports on Form 8-K, filed with the Commission on July 19, 2011; August 8, 2011; September
1, 2011, October 19, 2011; October 19, 2011; October 24, 2011; November 2, 2011,November 23, 2011, December 21,
2011 and January 4, 2012, to the extent filed, and not furnished, including any exhibits and attachments thereto;

(d) All other reportsfiled pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “
Exchange Act”) since the end of the fiscal year covered by the Annual Report referred to in Item 3(a) above; and

(e) The description of the Company’s common stock contained in its Registration Statement on Form 8-A asfiled on
February 13, 2008 pursuant to Section 12(b) of the Exchange Act.

All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of
1934, as amended, after the date of filing this Registration Statement and prior to such time as the Company files a post-effective
amendment to this Registration Statement which indicates that all securities offered hereby have been sold or which deregisters all
securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof
from the date of filing of such documents.

Any statement contained in a document incorporated or deemed to be incorporated herein by reference shall be deemed to be modified
or superseded for the purpose of this Registration Statement to the extent that a statement contained herein or in any subsequently filed
document which is also, or is deemed to be, incorporated herein by reference modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration
Statement.

ITEM 4. DESCRIPTION OF SECURITIES

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”). We have 2,000 shares of Series A Convertible Preferred Stock

designated and 3,000 shares of Series B Convertible Preferred Stock designated, as described in greater detail below. As of the date of
this Registration Statement we had 19,560,914 shares of common stock, 2,000 shares of Series A Convertible Preferred Stock and
2,824 shares of Series B Convertible Preferred Stock issued and outstanding.

The following description of our capital stock is a summary 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.

Common Stock

Holders of our common stock: (i) are entitled to share ratably in all 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 all matters on which stockholders may vote at all
stockholder meetings.






The presence of the persons entitled to vote a majority of the outstanding voting shares on a matter before the stockholders shall
congtitute 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. Votes cast include votes to withhold authority in each case and
exclude abstentions and broker non-votes, provided that votes to withhold authority, abstentions and broker non-votes are counted in
determining a quorum at any meeting. 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 directorsif they choose to do so.

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

Subject to the terms contained in any designation of a series of Preferred Stock, the Board of Directorsis 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:

D 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 aresolution of the Board of Directors,

)] 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 The dividends, 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;

4 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 aformulato determine the times, prices and such other conditions;

5) 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;

(6) Whether the shares of such class or series shall be subject to the operation of aretirement or sinking fund, and, if so, 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;

(8 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;



9 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;

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

(11) 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

(12 Any other powers, preferences and relative, participating, optional and other special 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
qualifications, limitations or restrictions thereof, if any, may differ from those of any and al other series at any time outstanding.

Series A Convertible Preferred Stock

Effective November 10, 2011, the Company filed a Certificate of Designation, establishing the preferences, limitations and relative
rights of its Series A Convertible Preferred Stock, with the Secretary of State of Nevada, which designation was previously approved
by the Board of Directors of the Company on October 12, 2011.

The Series A Convertible Preferred Stock have no voting rights, no liquidation rights and no redemption rights, but have 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 shares to 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.

Series B Convertible Preferred Stock

Effective December 29, 2011, the Company filed a Certificate of Designation, establishing the preferences, limitations and relative
rights of the Series B Convertible Preferred Stock, with the Secretary of State of Nevada, which designation was previously approved
by the Board of Directors of the Company on December 22, 2011.

The Series B Convertible Preferred Stock have no voting rights, no liguidation rights and no redemption rights, but have conversion
rights. The conversion rights provide the holder thereof the right to convert each Series B 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 shares to be issued to the holder thereof, together with any other shares of common stock beneficially
owned by the holder, would exceed 9.99% of the Company’ s then outstanding common stock.

ITEM 5. INTEREST OF NAMED EXPERTS AND COUNSEL

None.

ITEM 6. INDEMNIFICATION OF DIRECTORSAND 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.

-4-



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 financial 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.

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 may be permitted to 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 7. EXEMPTION FROM REGISTRATION CLAIMED

Not applicable.

ITEM 8 EXHIBITS

Exhibit Description of Exhibit
Number

31 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).

3.2 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 Series A Convertible Preferred Stock Designation (Incorporated by reference to the Company’ s Quarterly Report of Form
10-Q for the quarter ended September 30, 2011 filed with the SEC on November 14, 2011).

3.6 Series B Convertible Preferred Stock Designation (Incorporated by reference to the Company’s Form 8-K dated
December 29, 2011, filed with the SEC on January 4, 2012).

3.7 Bylaws (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 3.2).



4.1 Lucas Energy, Inc. 2012 Stock Incentive Plan (incorporated by reference to Exhibit A to the Registrant’s Definitive Proxy
Statement on Schedule 14A filed with the SEC on November 4, 2011 (Amendment No. 1)).

51 Opinion and consent of The Loev Law Firm, PC re: the legality of the shares being registered, including consent.*
231 Consent of GBH CPAs, PC.*

23.2 Consent of The Loev Law Firm, PC (included in Exhibit 5.1).*

* filed herewith

ITEM 9. UNDERTAKINGS

A. The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(a) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(b) To 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; and

(c) To 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 (A)(1)(a) and (A)(1)(b) do not apply if the information required to be included in
a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or 15(d) of the Exchange Act that are incorporated by reference
in the registration statement.

(2) 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.

(3) 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.

B. The undersigned registrant hereby undertakes that, for purposes of determining liability under the Securities Act, each filing
of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act that is incorporated by reference in this
registration statement shall be deemed 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.

C. 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
Commission such indemnification is against public policy as expressed in the Securities 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
counsel 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.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets
al of the requirements for filing on Form S-8 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 the 27th day of January 2012.

LUCASENERGY, INC.

/9 William A. Sawyer

William A. Sawyer

President and Chief Executive Officer
(Principal Executive Officer)

Date: January 27, 2012

/9 K. Andrew Lai

K. Andrew Lai

Chief Financial Officer

(Principal Financial Officer and Accounting Officer)

Date: January 27, 2012

This Registration Statement has been signed by the following persons in the capacities and on the dates indicated:

Signature

/5 J. Fred Hofheinz
J. Fred Hofheinz

/s William A. Sawyer
William A. Sawyer

/s W. Andrew Krusen
W. Andrew Krusen

/9 Peter K. Grunebaum
Peter K. Grunebaum

Title Date
Chairman January 27, 2012
President, CEO and Director January 27, 2012
(Principal Executive Officer)
Director January 27, 2012
Director January 27, 2012
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Exhibit 5.1
TheLoev Law Firm, PC

6300 West Loop South, Suite 280
Bellaire, Texas 77401

Telephone (713) 524-4110
Facsimile (713) 524-4122

January 27, 2012
Lucas Energy, Inc.
3555 Timmons Lane, Suite 1550
Houston, Texas 77027

Re: Form S-8 Registration Statement

Gentlemen:

You have regquested that we furnish you our legal opinion with respect to the legality of the following described securities of Lucas
Energy, Inc. (the "Company") covered by a Form S-8 Registration Statement (the "Registration Statement”), filed with the Securities
and Exchange Commission on or around date hereof, which relates to the registration of 1,500,000 shares of common stock, $0.001 par
value (the "Shares") of the Company.

In connection with this opinion, we have examined the corporate records of the Company, including the Company's Articles of
Incorporation, Bylaws, the Registration Statement, and such other documents and records as we deemed relevant in order to render this
opinion. In such examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as
certified copies or photocopies and the authenticity of the originals of such documents.

Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the opinion that when
(8) the Shares are issued and sold in accordance with the terms of the Company’s 2012 Stock Incentive Plan (the “Plan”), the
Registration Statement and pursuant to the agreements which accompany each grant under the Plan (if applicable), (b) the payment of
the consideration for such Shares pursuant to the terms of such Plan has been received by the Company, and (c) certificates
representing the Shares are duly executed, countersigned, registered and delivered; the Shares will be validly issued, fully paid and
non-assessable.

This opinion is expressly limited in scope to the Shares enumerated herein which are to be expressly covered by the referenced
Registration Statement.

We express no opinion as to the laws of any state or jurisdiction other than the laws governing corporations of the State of Nevada
(including applicable provisions of the Nevada Constitution and reported judicial decisions interpreting such Law and such
Congtitution) and the federal 1aws of the United States of America

This opinion is being delivered and is intended for use solely in regard to the transactions contemplated by the Registration Statement
and may not be used, circulated, quoted in whole or in part or otherwise referred to for any purpose without our prior written consent
and may not be relied upon by any person or entity other than the Company, its successors and assigns. This opinion is based upon our
knowledge of law and facts as of its date. We assume no duty to communicate to you with respect to any matter which comes to our
attention hereafter.

We hereby consent to the filing of this opinion with the Securities and Exchange Commission as an exhibit to the Registration
Statement and further consent to statements made therein regarding our firm and use of our name under the heading "Legal Matters® in
the Prospectus constituting a part of such Registration Statement.

Sincerely,

/s/ The Loev Law Firm, PC
The Loev Law Firm, PC
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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-8 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.

/SSGBH CPAs, PC
GBH CPAs, PC
www.gbhcpas.com
Houston, Texas

January 27, 2012






