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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum Amount of
Amount to be  Offering Price Aggregate Registration
Registered Per Share Offering Price Fee
Title of Securities to be Registered (1)(2) 3) A3) 3)
Common Stock, par value $0.001 per share (“Common Stock”) 3,400,000 $ 0.555 § 1,887,000 $ 229

(1) Pursuant to Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers any additional shares of
Common Stock issuable under the Lightbridge Corporation 2015 Equity Incentive Plan, as amended (the “2015 Plan”), by reason of any stock
dividend, stock split, recapitalization or other similar transaction.

(2) Represents an increase to the number of shares of Common Stock reserved for issuance under the 2015 Plan, which increase was approved by the
Registrant’s stockholders on May 4, 2018.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to 457(c) and 457(h) of the Securities Act, and based upon the average of
the high and low prices of the Registrant’s Common Stock as reported on the Nasdaq Capital Market on December 28, 2018.




EXPLANATORY NOTE

On May 4, 2018, the stockholders of Lightbridge Corporation (the “Company”) approved an amendment to the Lightbridge Corporation 2015
Equity Incentive Plan, as amended (the “2015 Plan™), to increase the number of shares that may be issued thereunder by 3,400,000 shares, among other
changes. The shares of common stock being registered pursuant to this registration statement on Form S-8 are additional securities of the same class as the
securities for which a registration statement on Form S-8 (File No. 333-218796) was filed with the Securities and Exchange Commission (the
“Commission”) on June 16, 2017. Pursuant to General Instruction E to Form S-8, the contents of such earlier registration statement are incorporated by
reference into this registration statement, except that the provisions contained in Part II of such earlier registration statement are modified as set forth in
this registration statement.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.
The following documents filed by the Company with the Commission are hereby incorporated by reference in this registration statement:

(a) The Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017, filed with the Commission on March 14, 2018
and as amended on March 30, 2018;

(b) The Company’s Quarterly Reports on Form 10-Q for the quarter ended March 31, 2018, filed with the Commission on May 9, 2018, for the
quarter ended June 30, 2018, filed with the Commission on August 9, 2018, and for the quarter ended September 30, 2018, filed with the
Commission on November 9, 2018;

(¢) The Company’s Current Reports on Form 8-K and Form 8-K/A filed with the Commission on January 18, 2018, January 24, 2018, January
25,2018, January 26, 2018, January 30, 2018, February 7, 2018, March 2, 2018, March 5, 2018 (both Form 8-K/As filed on this date), March
30,2018 and May 9, 2018 (except that any portions thereof which are furnished and not filed shall not be deemed incorporated); and

(d) The description of the Company’s common stock contained in its Registration Statement on Form 8-A filed on July 18, 2006, including any
amendments or reports filed for the purpose of updating such description.

All documents filed by the Company pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, after the
date hereof (excluding any documents or portions of such documents that are furnished under Item 2.02 or Item 7.01 of a Current Report on Form §-K and
any exhibits included with such Items), and prior to the filing of a post-effective amendment that indicates that all the securities offered hereby have been
sold or that deregisters the securities offered hereby then remaining unsold, shall also 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 this registration statement or in a document incorporated or deemed to be incorporated by reference in this
registration statement will be deemed to be modified or superseded 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 in this registration statement modifies or supersedes that statement. Any statement so
modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this registration statement.




Item 8. Exhibits

Exhibit
Number Description

4.1 Articles of Incorporation of Lightbridge Corporation, as amended (incorporated by reference to Exhibit 3.1 to the Registrant’s Annual
Report on Form 10-K filed on March 15, 2016).

4.2 Certificate of Change filed with the Nevada Secretary of State on July 14, 2016 (incorporated by reference to Exhibit 3.1 to the
Registrant’s Current Report on Form 8-K filed on July 20. 2016)

4.3 Amended and Restated Bylaws of Lightbridge Corporation (incorporated by reference to Exhibit 3.1 to the Form 8-K filed by the
Company on August 29. 2016).

5.1 Opinion of Gary R. Henrie, Esq.

23.1 Consent of BDO USA, LLP.

232 Consent of Gary R. Henrie, Esq. (included in Exhibit 5.1).

24 Power of Attorney (included on signature page).

99.1 Lightbridge Corporation 2015 Equity Incentive Plan, as amended (incorporated by reference to Appendix A to the Registrant’s
Definitive Proxy Statement filed on March 29, 2018, File No. 001-34487).

99.2 Form of Incentive Stock Option Agreement for Employees (incorporated by reference to Exhibit 99.2 to the Company’s Registration
Statement on Form S-8. File No. 333-218796. filed on June 16. 2017).

99.3 Form of Non-qualified Stock Option Agreement for Employees (incorporated by reference to Exhibit 99.3 to the Company’s
Registration Statement on Form S-8, File No. 333-218796. filed on June 16. 2017).

994 Form of Non-qualified Stock Option Agreement for Non-Employee Directors (incorporated by reference to Exhibit 99.4 to the
Company’s Registration Statement on Form S-8. File No. 333-218796. filed on June 16, 2017).

99.5 Form of Performance Share Unit Agreement (incorporated by reference to Exhibit 99.5 to the Company’s Registration Statement on
Form S-8. File No. 333-218796. filed on June 16. 2017).

99.6 Form of Restricted Stock Award Agreement for Employees (incorporated by reference to Exhibit 99.6 to the Company’s Registration
Statement on Form S-8. File No. 333-218796. filed on June 16. 2017).

99.7 Form of Restricted Stock Award Agreement for Non-Employee Directors (incorporated by reference to Exhibit 99.7 to the Company’s

Registration Statement on Form S-8, File No. 333-218796. filed on June 16, 2017).
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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 Reston, Commonwealth of Virginia, on the 4th day of January, 2019.

LIGHTBRIDGE CORPORATION
By:  /s/Seth Grae

Name: Seth Grae
Title: Chief Executive Officer, President and Director

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Seth Grae and Larry Goldman, and each of them severally, his or her true
and lawful attorney-in-fact, with the power of substitution, for him or her in any and all capacities, to sign any amendments (including post-effective
amendments) to this registration statement, and to file the same, with exhibits thereto and other documents in connection therewith, with the Securities and
Exchange Commission, hereby ratifying and confirming all that said attorneys-in-fact, or their substitute or substitutes, may 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
/s/ Seth Grae Chief Executive Officer, President and Director ] 42019
Seth Grae (Principal Executive Officer) anuary «,
/s/ Larry Goldman Chief Financial Officer

Larry Goldman (Principal Financial and Accounting Officer) January 4, 2019



/s/ Thomas Graham, Jr.

Thomas Graham, Jr.

/s/ Victor Alessi

Victor Alessi

/s/ Kathleen Kennedy Townsend

Kathleen Kennedy Townsend

/s/ Daniel B. Magraw

Daniel B. Magraw

Director

Director

Director

Director

January 4, 2019

January 4, 2019

January 4, 2019

January 4, 2019




EXHIBIT 5.1

Gary R. Henrie
Attorney at Law
Licensed in the States of Utah and Nevada

P.O. Box 107 Telephone: 309-313-5092
315 Kimball’s Garden Circle e-mail: grhlaw@hotmail.com
Nauvoo, IL 62354

January 4, 2019

Lightbridge Corporation
11710 Plaza America Drive
Suite 2000

Reston, VA 20190

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We are acting as special Nevada counsel for Lightbridge Corporation, a Nevada corporation (the “Company”), for the purpose of issuing this opinion
letter in connection with the registration statement on Form S-8 (the “Registration Statement”) to be filed with the Securities and Exchange Commission
(the “Commission”) pursuant to the Securities Act of 1933, as amended (the “Act”). The Registration Statement relates to the offering of 3,400,000 shares
of the Company’s common stock, $0.001 par value per share (the “Shares”), by the Company pursuant to the Company’s 2015 Equity Incentive Plan, as
amended.

We have reviewed and are familiar with such corporate proceedings and other matters as we have deemed necessary for this opinion.

In rendering the opinion set forth below, we have assumed that (i) all information contained in all documents reviewed by us is true and correct; (ii) all
signatures on all documents examined by us are genuine; (iii) all documents submitted to us as originals are authentic and all documents submitted to us
as copies conform to the originals of those documents; (iv) each natural person signing any document reviewed by us had the legal capacity to do so; (v)
the Registration Statement, and any amendments thereto (including post-effective amendments) will have become effective and comply with all applicable
laws; (vi) all of the Shares will be issued and sold in compliance with applicable federal and state securities laws; (vii) there will not have occurred any
change in law affecting the validity or enforceability of such Shares; (viii) at the time of the sale, issuance or delivery of the Shares, the authorization of
such Shares by the Company’s Board of Directors or applicable committee thereof will not have been modified or rescinded; (ix) with respect to the
Shares, the Company will have a sufficient number of authorized but unissued shares thereof under its charter, and will have reserved from such
authorized but unissued and unreserved shares, sufficient shares for the issuance thereof; (x) the certificates representing the Shares will be duly
authorized, executed and delivered; and (xi) the Shares will be properly authenticated by the manual signature of an authorized representative of the
transfer agent.




Based upon the foregoing, we are of the opinion that the 3,400,000 Shares to be issued by the Company pursuant to the Company’s 2015 Equity Incentive
Plan, as amended, will be validly issued, fully paid and nonassessable, provided that (i) the Company’s Board of Directors or an authorized committee
thereof has specifically authorized the issuance of such Shares in exchange for a consideration that the Board of Directors or such committee determines
as adequate (“Authorizing Resolutions”), (ii) the issuance and delivery of the Shares are in conformity with the Company’s charter and bylaws, and do
not violate any applicable law, or result in a default under or breach of any agreement or instrument binding on the Company or a violation of any
restriction imposed by any court or governmental body having jurisdiction over the Company and (iii) the Company has received the consideration
provided for in the applicable Authorizing Resolutions, if any.

In providing this opinion, we have relied as to certain matters on information obtained from public officials and officers or agents of the Company.

It is understood that this opinion is to be used only in connection with the Registration Statement.

Please note that we are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other matters. This opinion is
limited to matters governed by the Nevada Revised Statutes (including the statutory provisions and reported judicial decisions interpreting such law) and
the laws of the State of Nevada. We disclaim any obligation to update this opinion or otherwise advise you of any change in any of these sources of law or
subsequent legal or factual developments which might affect any matters or opinions set forth herein, nor do we deliver any opinion as to the extent to
which any laws other than the laws of the State of Nevada apply or the effect of any such other laws should they apply.

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement and to the use of our name under the caption “Legal Matters”
in the Registration Statement and in the prospectus forming part of the Registration Statement and any supplement thereto. In giving this consent, we do
not thereby admit that we are within the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the
Commission promulgated thereunder.

Sincerely,

/s/ Gary R. Henrie

Gary R. Henrie




EXHIBIT 23.1
Consent of Independent Registered Public Accounting Firm

Lightbridge Corporation
Reston, Virginia

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 14, 2018, relating to the
consolidated financial statements of Lightbridge Corporation, appearing in the Company’s Annual Report on Form 10-K for the year ended December 31,
2017.

/s/ BDO USA, LLP

Philadelphia, Pennsylvania

January 4, 2019



