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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

LUCAS ENERGY, INC.

(Exact Name of Registrant as Specified in Its Charter)

NEVADA 98-0417780
(State or other Jurisdiction of Incorporation or Organization) (I.R.S Employer Identification Number)
6800 West Loop South, Suite 415, Bellaire, Texas 77401
(Address of Principal Executive Offices) (Zip Code)

LUCASENERGY, INC.
2010 LONG TERM INCENTIVE PLAN
(Full Title of the Plan)

William A. Sawyer Copy to:
President and Chief Executive Officer David A. Pentlow
Lucas Energy, Inc. Katten Muchin Rosenman LLP
6800 West Loop South, Suite 415 575 Madison Avenue
Bellaire, Texas 77401 New York, New York 10022
(713) 528-1881 (212) 940-6412

(Name, Address and Telephone Number of Agent for Service)

Indicate by check mark whether the registrant is alarge accelerated filer, an accel erated filer, a non-accelerated filer, or asmaller
reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “ smaller reporting company” in Rule 12b-2

of the Exchange Act. (Check one):
Large accelerated filer Accelerated filer

Non-accelerated filer Smaller reporting company p







CALCULATION OF REGISTRATION FEE

Title of Amount to be Proposed maximum Proposed maximum Amount of
of securitiesto registered(1) offering price aggregate offering registration
be registered per share price(2) fee
Common Stock 900,000 $1.07 $963,000 $68.66
$.001 par value

(1) This Registration Statement also covers an indeterminate number of shares of Lucas Energy, Inc. common stock that may be
issuable by reason of stock splits, stock dividends, or other adjustment provisions of the 2010 Long Term Incentive Plan in accordance

with Rule 416 under the Securities Act of 1933, as amended.
(2) Estimated solely for the purpose of calculating the registration fee computed pursuant to Rule 457(c) and (h), upon the basis of the

average of the high and low prices of the common stock as quoted on NY SE Amex on April 20, 2010.



PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
ITEM1  PLANINFORMATION.*
ITEM 2. REGISTRANT INFORMATION AND EMPLOYEE PLAN ANNUAL INFORMATION.*

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

Upon written or oral request, any of the documents incorporated by reference in Item 3 of Part |l of this Registration
Statement (which documents are incorporated by reference in this Section 10(a) prospectus), other documents required to be
delivered to eligible employees pursuant to Rule 428(b) or additional information about the Lucas Energy, Inc. 2010 Long
Term Incentive Plan are available without charge by contacting:

Lucas Energy, Inc.
6800 West Loop South, Suite 415
Bellaire, Texas 77401
(713) 528-1881
Attn: Donald L. Sytsma
(713) 528-1881

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3.  INCORPORATION OF DOCUMENTSBY REFERENCE
Lucas Energy, Inc. (the “Registrant”, and together with its subsidiaries, “we”, “our” and “us") is subject to the informational
requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and, in accordance therewith, files reports and
other information with the SEC. The following documents, or portions thereof, filed by us with the SEC pursuant to the Exchange Act,
are incorporated by reference in this Registration Statement:

(€] Our Annual Report on Form 10-K for the year ended March 31, 2009, as amended on July 29, 2009;

2 Our Definitive Proxy Statement on Schedule 14A filed on March 11, 2010;



3 Our Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2009;
(@] Our Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2009;
5) Our Quarterly Report on Form 10-Q for the quarterly period ended December 31, 2009;

(6) Our Current Reports on Form 8-K filed on April 22, 2009, May 11, 2009, September 29, 2009, October 13, 2009,
November 27, 2009, March 1, 2010, March 26, 2010, April 5, 2010 and April 6, 2010; and

@) The description of our common stock contained in our Registration Statement on Form 8-A filed on February 13,
2008 and including any other amendments or reports filed for the purpose of updating such description.

All documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing
of a post-effective amendment to this Registration Statement indicating that all securities offered 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 of
this Registration Statement from the respective dates of filings of such documents. Any statement contained herein or in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is
deemed to be incorporated by reference herein 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

Not Applicable.

ITEM 5. INTERESTSOF NAMED EXPERTS AND COUNSEL
Not Applicable.

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.

Under Nevada law, corporations may a so purchase and maintain insurance or make other financia 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.

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 No. Description
4.1 Articles of Incorporation of Lucas Energy, Inc. (incorporated by reference to Exhibit 3.1 to its Annual
Report on Form 10-KSB for the fiscal year ended November 30, 2005 filed with the SEC on February 14,
2006).
4.2 Certificate of Amendment to Articles of Incorporation of Lucas Energy, Inc. (incorporated by referenceto

Exhibit B to the Information Statement on Schedule 14C filed with the SEC on February 16, 2007).

4.3 Lucas Energy, Inc. 2010 Long Term Incentive Plan (incorporated by reference to Exhibit A to the
Registrant’ s Definitive Proxy Statement on Schedule 14A filed with the SEC on March 11, 2010).

51 Opinion of Woodburn and Wedge with respect to legality of the securities, including consent.*

231 Consent of GBH CPAs, PC.*

23.2 Consent of Woodburn and Wedge (included in Exhibit 5.1).*

24.1 Power of Attorney (included on signature page). *

* filed herewith

ITEM 9. UNDERTAKINGS

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 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; (2) that, for
purposes of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of the securities at that time shall be deemed to be
the initial bona fide offering thereof; and (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.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933,
each filing of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934)
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 14¢-3 under the Securities Exchange Act of 1934; and,
where interim financial information required to be presented by Article 3 of Regulation S-X are 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 of 1933 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 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 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 all 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, State of Texas, on this 23 day of April, 2010.

LUCASENERGY, INC.
By: / s/ William A. Sawyer

William A. Sawyer
President and Chief Executive Officer

POWER OF ATTORNEY

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. Each person whose signature appears below constitutes and appoints William A.
Sawyer and Donald L. Sytsma, each or any of them, his true and lawful attorney-in-fact and agent, each acting alone, with full power of
substitution and resubstitution, for him and in his name, place, and stead, in any and all capacities, to sign any or all amendments
(including post-effective amendments) to this Registration Statement, and to file the same, with all the exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents,
each acting aone, full power and authority to do and perform each and every act and thing requisite or 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 al that said
attorneys-in-fact and agents, each acting alone, or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Signature Title Date
/ s/ William A. Sawyer President and Chief Executive Officer April 23, 2010
(Principal Executive Officer) and
Director
/ s/ Donad L. Sytsma Chief Financial Officer and Chief April 23, 2010

Accounting Officer (Principal Financial
and Accounting Officer)

/ s/ J. Fred Hofheinz Chairman of Board of Directors April 23, 2010

/ s/ Peter K. Grunebaum Director April 23,2010

/ s/ W. Andrew Krusen Director April 23, 2010




EXHIBIT INDEX

Exhibit No. Description
4.1 Articles of Incorporation of Lucas Energy, Inc. (incorporated by reference to Exhibit 3.1 to its Annual
Report on Form 10-KSB for the fiscal year ended November 30, 2005 filed with the SEC on February 14,
2006).
4.2 Certificate of Amendment to Articles of Incorporation of Lucas Energy, Inc. (incorporated by referenceto

Exhibit B to the Information Statement on Schedule 14C filed with the SEC on February 16, 2007).

4.3 Lucas Energy, Inc. 2010 Long Term Incentive Plan (incorporated by reference to Exhibit A to the
Registrant’ s Definitive Proxy Statement on Schedule 14A filed with the SEC on March 11, 2010).

5.1 Opinion of Woodburn and Wedge with respect to legality of the securities, including consent.*

23.1 Consent of GBH CPAs, PC.*

23.2 Consent of Woodburn and Wedge (included in Exhibit 5.1).*

24.1 Power of Attorney (included on signature page). *

* filed herewith
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EXHIBIT 5.1
GORDON H. DePAOLI WOODBURN AND WEDGE DANE W. ANDERSON
JOHN F. FOWLER MICHAEL W. KEANE
JOHN F. MURTHA ATTORNEYSAND COUNSELORSAT LAW JOHN F KEUSCHER
STEPHEN S. KENT SHARON M. PARKER
NICHOLASF. FREY 6100 NEIL ROAD JESSICA H. ANDERSON
W. CHRIS WICKER BRENOCH R. WIRTHLIN
SHAWN B MEADOR SUITE 500 BENJAMIN R. JOHNSON
R. BLAIN ANDRUS JOSHUA M. WOODBURY
DON L. ROSS

RENO, NEVADA 89511
GREGG P. BARNARD

DALE E. FERGUSON P.O. BOX 2311, RENO, NV 89505
SHAW G. PEARSON WILLIAM K. WOODBURN (1910-1989)

(775) 688-3000 VIRGIL H. WEDGE (1912-2000)
CASEY W. VLAUTIN (1938-2001)
FACSIMILE (775) 688-3088 JAMES J. HALLEY (1937-2007)
April 23, 2010

Lucas Energy, Inc.
6800 West Loop South, Suite 415
Bellaire, Texas 77401

Re: Lucas Energy, Inc. Registration Statement on Form S-8 - 2010 Long Term I ncentive Plan

Ladies and Gentlemen:

You have requested out opinion as to certain matters of Nevada law in connection with the preparation of the registration
Statement on Form S-8 (the "Registration Statement”) to be filed by Lucas Energy, Inc., a Nevada corporation (the "Company") with
the Securities and Exchange Commission (the "Commission"). The Registration Statement relates to the registration under the
Securities Act of 1933, as amended (the "Act") of up to 900,000 shares (the "Shares') of the Company's common stock, par value

$0.001 per share, which may be issued from time to time pursuant to the 2010 Long Term Incentive Plan.

In connection with this opinion, we have examined only the following documents:

1. Copies of the following documents concerning the Company filed with the Nevada Secretary of State:
a) Articlesof Incorporation of Panorama Investments Corp. filed December 16, 2003;
b)

Certificate of Amendment changing the Company's name to Lucas Energy, Inc. and splitting the Company's stock
filed June 1, 2006;

¢) Certificate of Change pursuant to NRS 78.209 filed January 17, 2008;
d) Articlesof Exchange filed December 11, 2009; and

e) Certificate of Amendment filed April 13, 2010.



Lucas Energy, Inc.
April 23, 2010
Page 2

2. TheBylaws of the Company as filed with Form 10SB12B filed with Commission on May 20, 2005;

3. Certificate of Existence With Status In Good Standing with respect to the Company issued by the Nevada Secretary of
State on April 13, 2010;

4. Unanimous Written Consent of the Board of Directors of the Company adopting the Plan dated March 12, 2010 (the
"Unanimous Written Consent");

5. ThePan;
6. The Registration Statement; and

7. Officer's Certificate of Donald L. Sytsma, Chief Financial Officer and Chief Accounting Officer of the Company dated
April 23, 2010 certifying to the Company's Articles of Incorporation, Bylaws, the Unanimous Written Consent, the
number of shares of Company's common stock outstanding and matters related thereto.

In the examination of these documents, we have assumed the genuineness of all signatures, the legal capacity of natural
persons, the authenticity of all documents submitted to us originals, and the conformity to origina authentic documents of all
documents submitted to us as copies. We have assumed that all documents submitted to us as unsigned have been properly executed by
the proper parties to them and delivered in atimely manner. As to facts material to this opinion letter which we did not independently
establish or verify, we have relied upon the Registration Statement and statements and representations of officers and other
representatives of the Company.

Members of our firm are admitted to the practice of law in the state of Nevada and we express no opinion as to the laws of any
other jurisdiction.

Based upon and subject to the foregoing, and to the limitations, qualifications, exceptions and assumptions set forth in this
letter, and assuming (i) the Registration Statement becomes effective, (ii) the Shares have been duly issued in accordance with the
terms of the 2010 Plan by the Committee established to administer the Plan as described in Section 3.1 thereof, (iii) the Company has
received the exercise price for the options granted pursuant to the Plan, and (iv) Certificates representing the shares are duly executed,
countersigned, registered and delivered, the Shares will be duly authorized, validly issued, fully paid and nonassessable.

This opinion is limited to matters governed by the laws of the State of Nevada excluding any Nevada state "blue sky" laws.
We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement. We also consent to the
reference to our firm as counsel in the Registration Statement. In giving



Lucas Energy, Inc.
April 23, 2010
Page 3

this consent we do not admit that we are included in the category of persons whose consent is required under Section 7 of Act or the
rules and regulations of the Commission. This opinion is expressed as of the date hereof and we disclaim any undertaking to advise you
of any changes in the facts stated or assumed herein or of any subsequent changesin applicable law.

Very truly yours,
WOODBURN AND WEDGE

By: /s/ John P. Fowler
John P. Fowler

JPF:smd
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EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated June 29, 2009
relating to the audit of the consolidated balance sheets of Lucas Energy. Inc. as of March 31 2009 and 2008 and the related
consolidated statements of operations, shareholders' equity and cash flows for the years ended March 31, 2009 and 2008 included in the
Annual Report on Form 10-K.

/S’=GBH CPAs, PC
GBH CPAs, PC

www.gbhcpas.com
Houston, Texas

April 23, 2010



