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PART |
INFORMATION REQUIRED IN SECTION 10(A) PROSPECTUS

The document(s) containing the information specified in Part | will be sent or given to eligible participants 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 |1 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 |l 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 recipients pursuant to Rule 428(b) of
the Securities Act (8230.428(b)) are available without charge, upon written or oral request to the Company. Such regquests may be
made to:

Anthony Schnur, Chief Executive Officer
3555 Timmons Lane, Suite 1550
Houston, Texas 77027
(713) 528-1881



PART I
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:

@ Lucas Energy, Inc.’s (the “Company’s,” “we,” and “our”) Annua Report on Form 10-K filed with the Securities
and Exchange Commission (the “SEC”) on June 28, 2013, for the fiscal year ended March 31, 2013, which
includes audited financial statements as of and for the years ended March 31, 2013 and 2012 (the *Annual Report

")

(b) The Company’s Definitive Proxy Statement on Schedule 14A for an Annual Meeting of Shareholders, filed with
the SEC on January 3, 2014,

(© The Company’s Form 10-Q’s for the quarterly periods ended June 30, 2013, filed with the SEC on August 14,
2013, September 30, 2013, filed with the SEC on November 14, 2013 and December 31, 2013, filed with the SEC
on February 13, 2014;

(d) The Current Reports on Form 8-K and Form 8-K/A filed with the SEC on September 4, 2013, September 6, 2013,
September 11, 2013, October 1, 2013, February 18, 2014, March 6, 2014, April 16, 2014, April 22, 2014, and May
2, 2014, to the extent filed, and not furnished, including any exhibits and attachments thereto;

(e All other reports filed 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

()] The description of the Company’s common stock contained in its Registration Statement on Form 8-A as filed on
February 13, 2008, pursuant to Section 12(b) of the Exchange Act (File No. 001-32508), which incorporates by
reference the description of the shares of the Company’s 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.

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, except for the documents, or portions thereof, that are “furnished” rather than filed with the
SEC.

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

Not applicable

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL

None.



ITEM 6. INDEMNIFICATION OF DIRECTORSAND OFFICERS

Pursuant to the provisions of the Nevada Revised Statutes 78.7502 to 78.752 (the “NRS"), we must indemnify directors and officers for
any expenses, including attorneys' fees, actually and reasonably incurred by any director or officer in connection with any actions or
proceedings, whether civil, criminal, administrative, or investigative, brought against such director or officer because of his or her
status as a director or officer, to the extent that the director or officer has been successful on the merits or otherwise in defense of the
action or proceeding. The NRS permits a corporation to indemnify a director or officer, even in the absence of an agreement to do so,
for expenses actually and reasonably incurred in connection with any action or proceeding (i) if such officer or director (a) acted in
good faith and in a manner in which he or she reasonably believed to be in, or not opposed to, the best interests of the corporation, (b)
is not liable pursuant to Section 78.138 of the NRS (fiduciary duties), and (c) with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful, or (ii) with respect to an action by or in the right of the corporation, if such
director or officer (a) acted in good faith and in a manner which he or she reasonably believed to be in, or not opposed to, the best
interests of the corporation, and (b) is not liable pursuant to Section 78.138 of the NRS (fiduciary duties), except that indemnification
may not be made for any claim, issue or matter as to which a person has been adjudged by a court of competent jurisdiction, after
exhaustion of all appeals therefrom, to be liable to the corporation or for amounts paid in settlement to the corporation, unless and only
to the extent that the court determines upon application that the person is fairly and reasonably entitled to indemnity for such expenses
as the court deems proper.

The NRS also prohibits indemnification of a director or officer if afinal adjudication establishes that the director’s or officer’s acts or
omissions involved intentional misconduct, fraud, or a knowing violation of the law and were material to the cause of action. Despite
the foregoing limitations on indemnification, the NRS may permit a director or officer to apply to the court for approval of
indemnification even if the director or officer is adjudged to have committed intentional misconduct, fraud, or a knowing violation of
the law. The NRS further provides that a corporation may purchase and maintain insurance for directors and officers against liabilities
incurred while acting in such capacities regardless of whether the corporation has the authority to indemnify such persons under the
NRS. Any discretionary indemnification under the NRS must be authorized upon a determination that such indemnification is proper:
(i) by the stockholders, (ii) by a magjority of a quorum of disinterested directors, or (iii) by independent legal counsel in a written
opinion authorized by a majority vote of a quorum of directors consisting of disinterested directors or by independent legal counsel in a
written opinion if aquorum of disinterested directors cannot be obtained.

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.

Additionally, our Bylaws, as amended and restated (“Bylaws"), state that we shall indemnify every (i) present or former director,
advisory director or officer of us, (ii) any person who while serving in any of the capacities referred to in clause (i) served at our
request as a director, officer, partner, venturer, proprietor, trustee, employee, agent or similar functionary of another foreign or
domestic corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, and (iii) any person nominated or
designated by (or pursuant to authority granted by) the Board of Directors or any committee thereof to serve in any of the capacities
referred to in clauses (i) or (ii) (each an “Indemniteg”).

Our Bylaws provide that we shall indemnify an Indemnitee against all judgments, penalties (including excise and similar taxes), fines,
amounts paid in settlement and reasonabl e expenses actually incurred by the Indemnitee in connection with any proceeding in which he
was, is or is threatened to be named as a defendant or respondent, or in which he was or is a witness without being named a defendant
or respondent, by reason, in whole or in part, of his serving or having served, or having been nominated or designated to serve, if it is
determined that the Indemnitee (a) conducted himself in good faith, (b) reasonably believed, in the case of conduct in his official
capacity, that his conduct was in our best interests and, in all other cases, that his conduct was at |east not opposed to our best interests,
and (c) in the case of any criminal proceeding, had no reasonable cause to believe that his conduct was unlawful; provided, however,
that in the event that an Indemnitee is found liable to us or is found liable on the basis that personal benefit was improperly received by
the Indemnitee, the indemnification (i) is limited to reasonable expenses actually incurred by the Indemnitee in connection with the
proceeding and (ii) shall not be made in respect of any proceeding in which the Indemnitee shall have been found liable for willful or
intentional misconduct in the performance of his duty to us.



Except as provided above, the Bylaws provide that no indemnification shall be made in respect to any proceeding in which such
Indemnitee has been (a) found liable on the basis that persona benefit was improperly received by him, whether or not the benefit
resulted from an action taken in the Indemnitee's official capacity, or (b) found liable to us. The termination of any proceeding by
judgment, order, settlement or conviction, or on a plea of nolo contendere or its equivalent, is not of itself determinative that the
Indemnitee did not meet the requirements set forth in clauses (@) or (b) above. An Indemnitee shall be deemed to have been found
liable in respect of any claim, issue or matter only after the Indemnitee shall have been so adjudged by a court of competent jurisdiction
after exhaustion of all appeals therefrom. Reasonable expenses shall include, without limitation, all court costs and all fees and
disbursements of attorneys fees for the Indemnitee. The indemnification provided shall be applicable whether or not negligence or
gross negligence of the Indemniteeis alleged or proven.

Neither our Bylaws nor our Articles of Incorporation include any specific indemnification provisions for our officers or directors
against liability under the Securities Act. Additionaly, insofar as indemnification for liabilities arising under the Securities Act may be
permitted to directors, officers and controlling persons of the Company pursuant to the foregoing provisions, or otherwise, the
Company has 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

Reference is made to the attached Exhibit Index, which isincorporated herein by reference.

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. 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

(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 of 1934 (and, where applicable, each filing of
an employee benefit plan’s annua report pursuant to Section 15(d) of the Securities Exchange Act of 1934) 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 14th day of May 2014.

LUCASENERGY, INC.

/s Anthony C. Schnur

Anthony C. Schnur

Chief Executive Officer and Acting Chief Financial Officer

(Principa Executive Officer and Principal Accounting/Financial Officer)

Date: May 14, 2014

KNOW ALL PERSONSBY THESE PRESENTS, that each each person whose signature appears below hereby constitutes
and appoints Anthony C. Schnur and Ken Daraie, as histrue and lawful attorney-in-facts and agents, with full power of substitution and
revocation, to sign on his behalf, individually and in each capacity stated below, all amendments and post-effective amendments to this
Form S-8 and to file the same, with all exhibits thereto and any other documents in connection therewith, with the Securities and
Exchange Commission under the Securities Act of 1933, granting unto each such attorney-in-fact and agent full power and authority to
do and perform each and every act and thing requisite and necessary to be done, as fully to al intents and purposes as such person
might or could do in person, hereby ratifying and confirming each act that said attorney-in-fact and agent may lawfully do or cause to
be done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, this Form S-8 has been signed by the following personsin the
capacities and on the dates stated.

Signature Title Date
Chairman May 14, 2014
/s Ken Daraie
Ken Daraie
/s/ Anthony C. Schnur CEO, Acting CFO and Director May 14, 2014
Anthony C. Schnur (Principal Executive Officer and Principal
Accounting/Financial Officer)
/9 W. Andrew Krusen, Jr. Director May 14, 2014
W. Andrew Krusen, Jr.
/s J. Fred Hofheinz Director May 14, 2014
J. Fred Hofheinz
/s Fred S Zeidman Director May 14, 2014
Fred S. Zeidman
/sRyan J. Morris Director May 14, 2014
Ryan J. Morris
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EXHIBIT INDEX

Description

Articles of Incorporation (Incorporated by reference to the Company’s 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)

Amended and Restated Bylaws (Adopted December 20, 2012) (Incorporated by reference as Exhibit 3.1 to the
Company’s Form 8-K dated December 20, 2012, filed with the SEC on December 21, 2012)

2014 Stock Incentive Plan of Lucas Energy, Inc. (incorporated by reference to Exhibit 10.1 to the Company’s
Form 8-K filed with the SEC on February 18, 2014)

Lucas Energy, Inc. - Form of 2014 Stock Incentive Plan Stock Option Award (included with this registration
statement)

Lucas Energy, Inc. - Form of 2014 Stock Incentive Plan Restricted Stock Grant Agreement (included with this
registration statement)

Opinion of The Loev Law Firm, PC (included with this registration statement)
Consent of Hein & Associates LLP (included with this registration statement)
Consent of The Loev Law Firm, PC (included in the opinion filed as Exhibit 5.1)

Power of Attorney (included on the signature page of this registration statement)
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EXHIBIT 4.2
LUCASENERGY, INC.
2014 STOCK INCENTIVE PLAN

STOCK OPTION AGREEMENT

Unless otherwise defined herein, the terms in the Stock Option Agreement (the “Option Agreement”) have the same
meanings as defined in the Lucas Energy, Inc. 2014 Stock Incentive Plan (the “Plan™).

[.NOTICE OF STOCK OPTION GRANT

Optionee:

Address:

You have been granted an Option to purchase Common Stock of the Company (the “Option™), subject to the terms and
conditions of the Plan and this Option Agreement, as follows:

Grant Date:

Vesting Commencement Date:

Exercise Price per Share: $

Total Number of Shares Granted:

Total Exercise Price; $

Type of Option:

Expiration Date:

Vesting Schedule:

To the extent vested, this Option will be exercisable for three (3) months following the Termination of Service of Optionee,
unless termination is due to Optionee’s death or Disability, in which case this Option will be exercisable for twelve (12) months
following the Termination of Service of Optionee. In the event of termination due to Optionee's death, the Company shall use
commercialy reasonable efforts to notify Optionee’'s estate of the exercisability of the Option following Optionee's
death. Notwithstanding the foregoing sentence, in no event may this Option be exercised following the Termination of Service of
Optionee as determined by the Company’s Board to be for Cause or after the Expiration Date as provided above and this Option may
be subject to earlier termination as provided in the Plan.

“Causeg” has the meaning ascribed to such term or words of similar import in Optionee's written employment or service
contract with the Company or its parent or any subsidiary and, in the absence of such agreement or definition, means Optionee's
(i) conviction of, or plea of nolo contendere to, afelony or any other crime involving moral turpitude; (ii) fraud on or misappropriation
of any funds or property of the Company or its subsidiaries, or any affiliate, customer or vendor; (iii) personal dishonesty,
incompetence, willful misconduct, willful violation of any law, rule or regulation (other than minor traffic violations or similar
offenses), or breach of fiduciary duty which involves personal profit; (iv) willful misconduct in connection with Optionee's duties or
willful failure to perform Optionee's responsibilities in the best interests of the Company or its subsidiaries; (v)illegal use or
distribution of drugs; (vi) violation of any material rule, regulation, procedure or policy of the Company or its subsidiaries, the
violation of which could have a material detriment to the Company; or (vii) material breach of any provision of any employment, non-
disclosure, non-competition, non-solicitation or other similar agreement executed by Optionee for the benefit of the Company or its
subsidiaries, al as reasonably determined by the Company’s Board of Directors, which determination will be conclusive.

Page 1 of 8



2014 Stock Option Agreement



L AGREEMENT

1. Grant of Option. The Board of Directors grants to the Optionee named in the Notice of Stock Option Grant in Part | of this
Option Agreement, an Option to purchase the number of Shares set forth in the Notice of Stock Option Grant, at the exercise price per
Share set forth in the Notice of Stock Option Grant (the “ Exercise Price”), and subject to the terms and conditions of the Plan, which is
incorporated herein by reference. In the event of a conflict between the terms and conditions of the Plan and this Option Agreement,
the terms and conditions of the Plan prevail.

If designated in the Notice of Stock Option Grant as an Incentive Stock Option, this Option is intended to qualify as
an Incentive Stock Option as defined in Code section 422. Nevertheless, to the extent that it exceeds the $100,000 rule of Code
section 422(d), this Option will be treated as a Nonstatutory Stock Option.

2. Exercise of Option.

(a) Right to Exercise. This Option is exercisable during its term in accordance with the Vesting Schedule set out in
the Natice of Stock Option Grant and with the applicable provisions of the Plan and this Option Agreement.

(b) Method of Exercise. This Option is exercisable by (i) delivery of an exercise notice in the form attached as
Exhibit A (the “Exercise Notice”) or in amanner and pursuant to procedures as the Board of Directors may determine, which will state
the election to exercise the Option, the number of Shares with respect to which the Option is being exercised, and other representations
and agreements as may be required by the Company and (ii) paying the Company in full the aggregate Exercise Price as to al Shares
being acquired, together with any applicable tax withholding.

This Option will be deemed to be exercised upon receipt by the Company of a fully executed Exercise Notice
accompanied by the aggregate Exercise Price, together with any applicable tax withholding.

No Shares will be issued pursuant to the exercise of an Option unless the issuance and exercise of Shares complies
with applicable state and federal laws (“Applicable Laws’). Assuming compliance, for income tax purposes the Shares will be
considered transferred to the Optionee on the date on which the Option is exercised with respect to the Shares.

3. Method of Payment. The aggregate Exercise Price may be paid by any of the following, or a combination thereof, at the
election of the Optionee:

(@) cash;
(b) check;
(c) to the extent not prohibited by Section 402 of the Sarbanes-Oxley Act of 2002, a promissory note;

(d) other shares of Common Stock, provided Shares have a Fair Market Value on the date of surrender equal to the
aggregate exercise price of the Shares as to which said Option will be exercised;

(e) by asking the Company to withhold Shares from the total Shares to be delivered upon exercise equa to the
number of Shares having avalue equal to the aggregate Exercise Price of the Shares being acquired;

(f) any combination of the foregoing methods of payment; or

(g) such other consideration and method of payment for the issuance of Shares to the extent permitted by Applicable
Laws.

4. Redtrictions on Exercise. This Option may not be exercised (a) until such time as the Plan has been approved by the
stockholders of the Company, or (b) if the issuance of such Shares upon such exercise or the method of payment of consideration for
such shares would constitute a violation of any Applicable Laws. The Company will be relieved of any liability with respect to any
delayed issuance of shares or its failure to issue shares if such delay or failure is necessary to comply with Applicable Laws.
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5. Non-Transferability of Option. This Option may not be transferred in any manner otherwise than by will or by the laws of
descent or distribution and may be exercised during the lifetime of Optionee only by Optionee. The terms of the Plan and this Option
Agreement are binding upon the executors, administrators, heirs, successors and assigns of the Optionee.

6. Term of Option. This Option may be exercised only within the term set out in the Notice of Stock Option Grant, and may
be exercised during the term only in accordance with the Plan and the terms of this Option.

7. Tax Obligations.

(@) Withholding Taxes. Optionee agrees to arrange for the satisfaction of al Federal, state, local and foreign income
and employment tax withholding requirements applicable to the Option exercise. Optionee acknowledges and agrees that the Company
may refuse to honor the exercise and refuse to deliver the Sharesif withholding amounts are not delivered at the time of exercise.

(b) Notice of Disgualifying Disposition of ISO Shares. If the Option granted to Optionee is an Incentive Stock
Option (“1S0O™), and if Optionee sells or otherwise disposes of any of the Shares acquired pursuant to the 1ISO on or before the later of
(i) the date two (2) years after the Grant Date, or (ii) the date one (1) year after the date of exercise, the Optionee must immediately
notify the Company of the disposition in writing. Optionee agrees that Optionee may be subject to income tax withholding by the
Company on the compensation income recognized by the Optionee.

(c) Code Section 409A. Under Code section 409A, an Option that was granted with a per Share exercise pricethat is
determined by the Internal Revenue Service (the “IRS’) to be less than the Fair Market Vaue of a Share on the Grant Date (a “
discount option™) may be considered deferred compensation. An Option that is a discount option may result in (i) income recognition
by the Optionee prior to the exercise of the Option, (ii) an additional twenty percent (20%) tax, and (iii) potential penalty and interest
charges. Optionee acknowledges that the Company cannot and has not guaranteed that the IRS will agree that the per Share Exercise
Price of this Option equals or exceeds Fair Market Value of a Share on the Grant Date in a later examination. Optionee agrees that if
the IRS determines that the Option was granted with a per Share exercise price that was less than the Fair Market Value of a Share on
the Grant Date, Optionee will be solely responsible for any and all resulting tax conseguences.

8. No Guarantee of Continued Service. OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESTING OF
SHARES PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS AN EMPLOYEE
AND/OR DIRECTOR AT THE WILL OF THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING
OPTIONEE) AND NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED THIS OPTION OR ACQUIRING SHARES
HEREUNDER. OPTIONEE FURTHER ACKNOWLEDGES AND AGREES THAT THIS OPTION AGREEMENT, THE
TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT
CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS AN EMPLOYEE AND/OR
DIRECTOR FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND WILL NOT INTERFERE IN ANY WAY
WITH OPTIONEE’'S RIGHT OR THE RIGHT OF THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR
RETAINING OPTIONEE) TO TERMINATE OPTIONEE’'S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH
ORWITHOUT CAUSE.

9. Notices. All notices or other communications which are required or permitted hereunder will be in writing and sufficient if
(i) personally delivered or sent by telecopy, (ii) sent by nationally-recognized overnight courier or (iii) sent by registered or certified
mail, postage prepaid, return receipt requested, addressed as follows:

@ if to the Optionee, to the address (or telecopy number) set forth on the Notice of Stock Option Grant; and

(b if to the Company, to its principal executive office as specified in any report filed by the Company with the
Securities and Exchange Commission or to such address as the Company may have specified to the Optionee in writing, Attention:
Corporate Secretary;
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or to any other address as the party to whom notice is to be given may have furnished to the other party in writing in
accordance herewith. Any communication will be deemed to have been given (i) when delivered, if personaly delivered, or when
telecopied, if telecopied, (ii) on the first Business Day (as hereinafter defined) after dispatch, if sent by nationally-recognized overnight
courier and (iii) on the fourth Business Day following the date on which the piece of mail containing the communication is posted, if
sent by mail. Asused herein, “Business Day” means a day that is not a Saturday, Sunday or a day on which banking institutions in the
city to which the notice or communication isto be sent are not required to be open.

10. Specific Performance. Optionee expressly agrees that the Company will be irreparably damaged if the provisions of this
Option Agreement and the Plan are not specifically enforced. Upon a breach or threatened breach of the terms, covenants and/or
conditions of this Option Agreement or the Plan by the Optionee, the Company will, in addition to al other remedies, be entitled to a
temporary or permanent injunction, without showing any actual damage, and/or decree for specific performance, in accordance with the
provisions hereof and thereof. The Board of Directors has the power to determine what constitutes a breach or threatened breach of
this Option Agreement or the Plan. The Board of Directors determinations will be final and conclusive and binding upon the
Optionee.

11. No Waiver. No waiver of any breach or condition of this Option Agreement will be deemed to be a waiver of any other
or subsequent breach or condition, whether of like or different nature.

12. Optionee Undertaking. The Optionee agrees to take whatever additional actions and execute whatever additional
documents the Company may in its reasonable judgment deem necessary or advisable in order to carry out or effect one or more of the
obligations or restrictions imposed on the Optionee pursuant to the express provisions of this Option Agreement.

13. Modification of Rights. The rights of the Optionee are subject to modification and termination in certain events as
provided in this Option Agreement and the Plan.

14. Governing Law. This Agreement is governed by, and construed in accordance with, the laws of the State of Texas,
without giving effect to its conflict or choice of law principles that might otherwise refer construction or interpretation of this
Agreement to the substantive law of another jurisdiction.

16. Counterparts; Facsimile Execution. This Option Agreement may be executed in one or more counterparts, each of which
will be deemed to be an original, but all of which together constitute one and the same instrument. Facsimile execution and delivery of
this Option Agreement is legal, valid and binding execution and delivery for all purposes.

17. Entire Agreement. The Plan, this Option Agreement, and upon execution, the Exercise Notice, constitute the entire
agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements
of the Company and Optionee with respect to the subject matter hereof, and may not be modified adversely to the Optionee’s interest
except by means of awriting signed by the Company and Optionee.

18. Severability. In the event one or more of the provisions of this Option Agreement should, for any reason, be held to be
invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability will not affect any other provisions of this
Option Agreement, and this Option Agreement will be construed as if such invalid, illegal or unenforceable provision had never been
contained herein.

19. WAIVER OF JURY TRIAL. THE OPTIONEE EXPRESSLY, IRREVOCABLY AND UNCONDITIONALLY
WAIVES TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS OPTION AGREEMENT AND
FOR ANY COUNTERCLAIM THEREIN.

[Remainder of page left intentionally blank.]
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Optionee acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions
thereof, and accepts this Option subject to all of the terms and provisions thereof. Optionee has reviewed the Plan and this Option in
their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Option and fully understands al provisions
of the Option. Optionee agrees to accept as binding, conclusive and final all decisions or interpretations of the Board of Directors upon
any questions arising under the Plan or this Option. Optionee further agrees to notify the Company upon any change in the address
indicated below.

OPTIONEE LUCASENERGY, INC.
Signature By:
Print Name: Print Name:
Address: Address:
Date Signed: Date Signed:
Page 5 of 8

2014 Stock Option Agreement



EXHIBIT A
2014 STOCK INCENTIVE PLAN
EXERCISE NOTICE
Lucas Energy, Inc.
3555 Timmons Lane
Suite 1550
Houston, Texas 77027

Attention: Lucas Energy, Inc., Corporate Secretary

1. Exercise of Option. Effective as of today, , , the undersigned (“Optionee”) elects to exercise
Optionee's option to purchase shares of the Common Stock (the “Shares’) of Lucas Energy, Inc. (the “Company”)
under and pursuant to the Lucas Energy, Inc. 2014 Stock Incentive Plan (the “Plan”) and the Stock Option Agreement dated

and effective (the “Option Agreement”).

2. Delivery of Payment. Optionee herewith delivers to the Company the full purchase price of the Shares, as set forth in the
Option Agreement, and any and all withholding taxes due in connection with the exercise of the Option.

3. Representations of Optionee. Optionee acknowledges that Optionee has received, read and understood the Plan and the
Option Agreement and agrees to abide by and be bound by their terms and conditions.

4. Rights as Stockholder. Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the
Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a
stockholder exists with respect to the Optioned Stock, notwithstanding the exercise of the Option. Subject to the requirements of
Section 6 below, the Shares will be issued to the Optionee as soon as practicable after the Option is exercised in accordance with the
Option Agreement. No adjustment will be made for a dividend or other right for which the record date is prior to the date of issuance
except as provided in the Plan.

5. Tax Consultation. Optionee understands that Optionee may suffer adverse tax consequences as a result of Optionee's
purchase or disposition of the Shares. Optionee represents that Optionee has consulted with any tax consultants Optionee deems
advisable in connection with the purchase or disposition of the Shares and that Optionee is not relying on the Company for any tax
advice.

6. Refusal to Transfer. The Company will not (i) transfer on its books any Shares that have been sold or otherwise transferred
in violation of any of the provisions of this Exercise Notice, or (ii) be required to treat as owner of such Shares or to accord the right to
vote or pay dividends to any purchaser or other transferee to whom such Shares have been so transferred.

7. Successors and Assigns. The Company may assign any of its rights under this Exercise Notice to single or multiple
assignees, and this Exercise Notice inures to the benefit of the successors and assigns of the Company. Subject to the restrictions on
transfer herein set forth, this Exercise Notice is binding upon Optionee and his or her heirs, executors, administrators, successors and
assigns.

8. Interpretation. Any dispute regarding the interpretation of this Exercise Notice will be submitted by Optionee or by the
Company forthwith to the Board of Directors for review at its next regular meeting. The resolution of disputes by the Board of
Directors will be final and binding on all parties.

9. Governing Law; Severahility. This Exercise Noticeisto be governed by, and construed in accordance with, the laws of the
State of Texas, without giving effect to its conflict or choice of law principles that might otherwise refer construction or interpretation
of this Exercise to the substantive law of another jurisdiction. In the event that any provision hereof becomes or is declared by a court
of competent jurisdiction to beillegal, unenforceable or void, this Exercise Notice will continue in full force and effect.
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10. Notices. Any notice required or permitted hereunder will be provided in writing and deemed effective if provided in the
manner specified in the Option Agreement.

11. Further Instruments. The parties agree to execute any further instruments and to take any further action as may be
reasonably necessary to carry out the purposes and intent of the Option Agreement and this Exercise Notice.

12. Entire Agreement. The Plan and Option Agreement are incorporated herein by reference. This Exercise Notice, the Plan,
and the Option Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their
entirety all prior undertakings and agreements of the Company and Optionee with respect to the subject matter hereof, and may not be
modified adversely to the Optionee’ s interest except by means of awriting signed by the Company and Optionee.

[Signature page follows.]
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Submitted by:

OPTIONEE

Signature

Print Name:

Address;

Accepted by:

LUCASENERGY, INC.

By:

Print Name:

Date Received:
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EX-4.3
mwwmwmw_
LUCASENERGY, INC.

2014 STOCK INCENTIVE PLAN

NOTICE OF RESTRICTED STOCK GRANT

Capitalized but otherwise undefined terms in this Notice of Restricted Stock Grant and the attached Restricted Stock Grant
Agreement shall have the same defined meanings asin the Lucas Energy, Inc. 2014 Stock Incentive Plan (the “Plan”).

Grantee Name:

Address:

Y ou have been granted Restricted Stock subject to the terms and conditions of the Plan and the attached Restricted Stock
Grant Agreement, as follows:

Date of Grant:

Vesting Commencement Date:

Price Per Share:

Total Number of Shares Granted:

Total Value of Shares Granted:

Total PurchasePrice:

Agreement Date:

Vesting Schedule:
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LUCASENERGY, INC.
2014 STOCK INCENTIVE PLAN

RESTRICTED STOCK GRANT AGREEMENT

ThisRESTRICTED STOCK GRANT AGREEMENT (“Agreement”), dated as of the Agreement Date specified on the
Notice of Restricted Stock Grant is made by and between LUCAS ENERGY, INC., a Nevada corporation (the “Company”), and the
grantee named in the Notice of Restricted Stock Grant (the “Grantee,” which term as used herein shall be deemed to include any
successor to Grantee by will or by the laws of descent and distribution, unless the context shall otherwise require).

BACKGROUND

Pursuant to the Plan, the Board (or an authorized Committee thereof), approved the issuance to Grantee, effective as of the
date set forth above, of an award of the number of shares of Restricted Stock asis set forth in the attached Notice of Restricted Stock
Grant (which is expressly incorporated herein and made a part hereof, the “ Notice of Restricted Stock Grant”) at the purchase price
per share of Restricted Stock (the “ Purchase Price”), if any, set forth in the attached Notice of Restricted Stock Grant, upon the terms
and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual premises and undertakings hereinafter set forth, the parties agree as
follows:

1 Grant and Purchase of Restricted Stock. The Company hereby grants to Grantee, and Grantee hereby accepts the
Restricted Stock set forth in the Notice of Restricted Stock Grant, subject to the payment by Grantee of the total purchase price, if any,
set forth in the Notice of Restricted Stock Grant.

2. Stockholder Rights.
@ Voting Rights. Until such time asall or any part of the Restricted Stock are forfeited to the Company under this

Agreement, if ever, Grantee (or any successor in interest) has the rights of a stockholder, including voting rights, with respect to the
Restricted Stock subject, however, to the transfer restrictions or any other restrictions set forth in the Plan.

(b) Dividends and Other Distributions. During the period of restriction, Participants holding Restricted Stock are
entitled to all regular cash dividends or other distributions paid with respect to al shares while they are so held. If any such dividends
or distributions are paid in shares, such shareswill be subject to the same restrictions on transferability and forfeitability asthe
Restricted Stock with respect to which they were paid.

3. Vesting of Restricted Stock.

@ The Restricted Stock are restricted and subject to forfeiture until vested. The Restricted Stock which have vested
and are no longer subject to forfeiture are referred to as “Vested Shares.” All Restricted Stock which have not become Vested Shares
arereferred to as“Nonvested Shares.”

(b) Restricted Stock will vest and become nonforfeitable in accordance with the vesting schedule contained in the
Notice of Restricted Stock Grant.

(c) Any Nonvested Shares of Grantee will automatically vest and become nonforfeitable if Grantee’s service with the
Company ceases owing to the Grantee's (a) death, (b) Disability, or (c) Retirement, unless the Board (or an authorized committee
thereof) provides otherwise.
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(d) In the event of a Change of Control, the Board (or an authorized committee thereof), in its discretion, may
accelerate the time at which al or any portion of Grantee's Restricted Stock will vest.

(e) Terms used in Section 3 and Section 4 have the following meanings:

0] “Cause” has the meaning ascribed to such term or words of similar import in Grantee's written
employment or service contract with the Company or its subsidiaries and, in the absence of such agreement or definition, means
Grantee's (i) conviction of, or plea of nolo contendere to, afelony or crimeinvolving moral turpitude; (ii) fraud on or misappropriation
of any funds or property of the Company or its subsidiaries, or any affiliate, customer or vendor; (iii) personal dishonesty,
incompetence, willful misconduct, willful violation of any law, rule or regulation (other than minor traffic violations or similar
offenses), or breach of fiduciary duty which involves personal profit; (iv) willful misconduct in connection with Grantee's duties or
willful failure to perform Grantee’ s responsibilities in the best interests of the Company or its subsidiaries; (v) illegal use or distribution
of drugs; (vi) violation of any material rule, regulation, procedure or policy of the Company or its subsidiaries, the violation of which
could have a material detriment to the Company; or (vii) material breach of any provision of any employment, non-disclosure, non-
competition, non-solicitation or other similar agreement executed by Grantee for the benefit of the Company or its subsidiaries, al as
reasonably determined by the Board of Directors of the Company, which determination will be conclusive.

(i) “Retirement” means Grantee' s retirement from Company employ at age 65 as determined in accordance
with the policies of the Company or its subsidiaries in good faith by the Board of Directors of the Company, which determination will
be final and binding on all parties concerned.

()] Nonvested Shares may not be sold, transferred, assigned, pledged, or otherwise disposed of, directly or indirectly,
whether by operation of law or otherwise. The restrictions set forth in this Section will terminate upon a Change of Control.

4, Forfeiture of Nonvested Shares. Except as provided herein, if Grantee's service with the Company ceases for any
reason other than Grantee's (a) death, (b) Disability, or (c) Retirement, any Nonvested Shares will be automatically forfeited to the
Company; provided, however, that the Board (or an authorized committee thereof) may cause any Nonvested Sharesimmediately to
vest and become nonforfeitable if Grantee's service with the Company is terminated by the Company without Cause.

@ Legend. Each certificate representing Restricted Stock granted pursuant to the Notice of Restricted Stock Grant
may bear alegend substantially as follows:

“THE SALE OR OTHER TRANSFER OF THE SHARES REPRESENTED BY THISCERTIFICATE, WHETHER
VOLUNTARY, INVOLUNTARY OR BY OPERATION OF LAW, ISSUBJECT TO CERTAIN RESTRICTIONS ON
TRANSFER ASSET FORTH IN THE LUCASENERGY, INC. 2014 STOCK INCENTIVE PLAN AND IN A RESTRICTED
SHARE GRANT AGREEMENT. A COPY OF SUCH PLAN AND SUCH AGREEMENT MAY BE OBTAINED FROM
LUCASENERGY, INC.”

(b) Escrow of Nonvested Shares. The Company has the right to retain the certificates representing Nonvested Sharesin
the Company’ s possession until such time as all restrictions applicable to such shares have been satisfied.

(c) Removal of Restrictions. The Participant is entitled to have the legend removed from certificates representing
Vested Shares.
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5. Recapitalizations, Exchanges, Mergers, Etc. The provisions of this Agreement apply to the full extent set forth
herein with respect to any and all shares of capital stock of the Company or successor of the Company which may be issued in respect
of, in exchange for, or in substitution for the Restricted Stock by reason of any stock dividend, split, reverse split, combination,
recapitalization, reclassification, merger, consolidation or otherwise which does not terminate this Agreement. Except as otherwise
provided herein, this Agreement is not intended to confer upon any other person except the parties hereto any rights or remedies
hereunder.

6. Grantee Representations.

Grantee represents to the Company the following:

@ Restrictions on Transfer. Grantee acknowledges that the Restricted Stock to be issued to Grantee must be held
indefinitely unless subsequently registered and qualified under the Securities Act of 1933, as amended (the “ Securities Act”) or unless
an exemption from registration and qualification is otherwise available. In addition, Grantee understands that the certificate
representing the Restricted Stock will be imprinted with alegend which prohibits the transfer of such Restricted Stock unless they are
sold in atransaction in compliance with the Securities Act or are registered and qualified or such registration and qualification are not
required in the opinion of counsel acceptable to the Company.

(b) Relationship to the Company; Experience. Grantee either has a preexisting business or personal relationship with
the Company or any of its officers, directors or controlling persons or, by reason of Grantee’s business or financial experience or the
business or financial experience of Grantee's personal representative(s), if any, who are unaffiliated with and who are not compensated
by the Company or any affiliate or selling agent, directly or indirectly, has the capacity to protect Grantee' s own interestsin connection
with Grantee's acquisition of the Restricted Stock to be issued to Grantee hereunder. Grantee and/or Grantee's personal
representative(s) have such knowledge and experience in financial, tax and business matters to enable Grantee and/or them to utilize
the information made available to Grantee and/or them in connection with the acquisition of the Restricted Stock to evaluate the merits
and risks of the prospective investment and to make an informed investment decision with respect thereto.

(c) Grantee’s Liquidity. In reaching the decision to invest in the Restricted Stock, Grantee has carefully evaluated
Grantee' s financial resources and investment position and the risks associated with thisinvestment, and Grantee acknowledges that
Grantee is able to bear the economic risks of the investment. Grantee (i) has adequate means of providing for Grantee's current needs
and possible personal contingencies, (ii) has no need for liquidity in Grantee' s investment, (iii) is able to bear the substantial economic
risks of an investment in the Restricted Stock for an indefinite period and (iv) at the present time, can afford a complete loss of such
investment. Grantee's commitment to investments which are not readily marketable is not disproportionate to Grantee's net worth and
Grantee' s investment in the Restricted Stock will not cause Grantee's overall commitment to become excessive.

(d) Accessto Data. Grantee acknowledges that during the course of this transaction and before deciding to acquire the
Restricted Stock, Grantee has been provided with financial and other written information about the Company. Grantee has been given
the opportunity by the Company to obtain any information and ask questions concerning the Company, the Restricted Stock, and
Grantee' s investment that Grantee felt necessary; and to the extent Grantee availed himself of that opportunity, Grantee has received
satisfactory information and answers concerning the business and financial condition of the Company in responseto al inquiriesin
respect thereof.

(e) Risks. Grantee acknowledges and understands that (i) an investment in the Company constitutes a high risk, (ii) the
Restricted Stock are highly speculative, and (iii) there can be no assurance as to what investment return, if any, there may be. Grantee
is aware that the Company may issue additional securities in the future which could result in the dilution of Grantee’s ownership
interest in the Company.
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Q) Valid Agreement. This Agreement when executed and delivered by Grantee will constitute avalid and legally
binding obligation of Grantee which is enforceable in accordance with itsterms.

(9) Residence. The address set forth on the Notice of Restricted Stock Grant is Grantee's current address and accurately
sets forth Grantee' s place of residence.

(h) Tax Conseguences. Grantee has reviewed with Grantee’ s own tax advisors the federal, state, local and foreign tax
consequences of this investment and the transactions contemplated by this Agreement. Grantee is relying solely on such advisors and
not on any statements or representations of the Company or any of its agents. Grantee understands that Grantee (and not the Company)
isresponsible for Grantee's own tax liability that may arise asaresult of the transactions contemplated by this Agreement. Grantee
understands that Section 83 of the Internal Revenue Code of 1986, as amended (the “Code"), taxes as ordinary income the difference
between the purchase price for the Restricted Stock and the fair market value of the Restricted Stock as of the date any restrictions on
the Restricted Stock lapse. Grantee understands that Grantee may elect to be taxed at the time the Restricted Stock is purchased rather
than when and as the restrictions lapse by filing an election under Section 83(b) of the Code with the Internal Revenue Service within
30 days from the date of purchase. The form for making this election is attached as Exhibit A hereto.

GRANTEE ACKNOWLEDGES THAT IT ISGRANTEE'S SOLE RESPONSIBILITY AND NOT THE COMPANY'STO FILE
TIMELY ANY ELECTION UNDER SECTION 83(b), EVEN IF GRANTEE REQUESTS THE COMPANY ORITS
REPRESENTATIVES TO MAKE THISFILING ON GRANTEE' SBEHALF.

7. No Employment Contract Created. The issuance of the Restricted Stock is not to be construed as granting to
Grantee any right with respect to continuance of employment or any service with the Company or any of its subsidiaries. Theright of
the Company or any of its subsidiaries to terminate at will Grantee's employment or terminate Grantee' s service at any time (whether
by dismissal, discharge or otherwise), with or without cause, is specifically reserved, subject to any other written employment or other
agreement to which the Company and Grantee may be a party.

8. Tax Withholding. The Company has the power and the right to deduct or withhold, or require Grantee to remit to
the Company, an amount sufficient to satisfy Federal, state and local taxes (including the Grantee's FICA obligation) required by law
to be withheld with respect to the grant and vesting of the Restricted Stock.

9. I nterpretation. The Restricted Stock are being issued pursuant to the terms of the Plan, and are to be interpreted in
accordance therewith. The Board (or an authorized committee thereof) will interpret and construe this Agreement and the Plan, and
any action, decision, interpretation or determination made in good faith by the Board (or an authorized committee thereof) will be final
and binding on the Company and Grantee.

10. Notices. All notices or other communications which are required or permitted hereunder will be in writing and
sufficient if (i) personally delivered or sent by telecopy, (ii) sent by nationally-recognized overnight courier or (iii) sent by registered or
certified mail, postage prepaid, return receipt requested, addressed as follows:

@ if to the Grantee, to the address (or telecopy number) set forth on the Notice of Grant; and
(b if to the Company, to its principal executive office as specified in any report filed by the Company with the

Securities and Exchange Commission or to such address as the Company may have specified to the Grantee in writing, Attention:
Corporate Secretary;
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or to such other address as the party to whom notice is to be given may have furnished to the other party in writing in
accordance herewith. Any such communication will be deemed to have been given (i) when delivered, if personally delivered, or when
telecopied, if telecopied, (ii) on the first Business Day (as hereinafter defined) after dispatch, if sent by nationally-recognized overnight
courier and (iii) on the fifth Business Day following the date on which the piece of mail containing such communication is posted, if
sent by mail. Asused herein, “Business Day” means aday that is not a Saturday, Sunday or a day on which banking institutions in the
city to which the notice or communication isto be sent are not required to be open.

11 Specific Performance. Grantee expressly agrees that the Company will be irreparably damaged if the provisions
of this Agreement and the Plan are not specifically enforced. Upon a breach or threatened breach of the terms, covenants and/or
conditions of this Agreement or the Plan by Grantee, the Company will, in addition to al other remedies, be entitled to atemporary or
permanent injunction, without showing any actual damage, and/or decree for specific performance, in accordance with the provisions
hereof and thereof. The Board (or an authorized committee thereof) has the power to determine what constitutes a breach or threatened
breach of this Agreement or the Plan. Any such determinations will be final and conclusive and binding upon Grantee.

12. No Waiver. No waiver of any breach or condition of this Agreement will be deemed to be awaiver of any other or
subsequent breach or condition, whether of like or different nature.

13. Grantee Undertaking. Grantee hereby agrees to take whatever additional actions and execute whatever additional
documents the Company may in its reasonabl e judgment deem necessary or advisable in order to carry out or effect one or more of the
obligations or restrictions imposed on Grantee pursuant to the express provisions of this Agreement.

14. Modification of Rights. The rights of Grantee are subject to modification and termination in certain events as
provided in this Agreement and the Plan.

15. Governing Law. This Agreement is governed by, and construed in accordance with, the laws of the State of Texas,
without giving effect to its conflict or choice of law principles that might otherwise refer construction or interpretation of this
Agreement to the substantive law of another jurisdiction.

16. Counterparts; Facsimile Execution. This Agreement may be executed in one or more counterparts, each of which
will be deemed to be an original, but all of which together will constitute one and the same instrument. Facsimile execution and
delivery of this Agreement islegal, valid and binding execution and delivery for all purposes.

17. Entire Agreement. This Agreement (including the Notice of Restricted Stock Grant) and the Plan, constitute the
entire agreement between the parties with respect to the subject matter hereof, and supersedes all previously written or oral
negotiations, commitments, representations and agreements with respect thereto.

18. Severability. Inthe event one or more of the provisions of this Agreement should, for any reason, be held to be
invalid, illegal or unenforceablein any respect, such invalidity, illegality or unenforceability will not affect any other provisions of this
Agreement, and this Agreement will be construed asif such invalid, illegal or unenforceable provision had never been contained
herein.

19. WAIVER OF JURY TRIAL. THE GRANTEE HEREBY EXPRESSLY, IRREVOCABLY AND
UNCONDITIONALLY WAIVESTRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS
AGREEMENT AND FOR ANY COUNTERCLAIM THEREIN.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Restricted Share Grant Agreement as of the date first
written above.

LUCAS ENERGY, INC.
By:

Name:
Title:

GRANTEE:

Name:
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SPOUSE'SCONSENT TO AGREEMENT
(Required where Granteeresidesin a community property state)

| acknowledge that | have read the Agreement and the Plan and that | know and understand the contents of both. | am aware
that my spouse has agreed therein to the imposition of certain forfeiture provisions and restrictions on transferability with respect to the
Restricted Stock that are the subject of the Agreement, including with respect to my community interest therein, if any, on the
occurrence of certain events described in the Agreement. | hereby consent to and approve of the provisions of the Agreement, and
agree that | will abide by the Agreement and bequeath any interest in the Restricted Stock which represents a community interest of
mine to my spouse or to atrust subject to my spouse's control or for my spouse's benefit or the benefit of our children if | predecease
my Spouse.

Dated:

Signature

Print Name
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Exhibit A
ELECTION UNDER SECTION 83(b)
OF THE INTERNAL REVENUE CODE OF 1986
The undersigned taxpayer hereby elects, pursuant to Sections 55 and 83(b) of the Internal Revenue Code of 1986, as amended,

to include in taxpayer’ s gross income or aternative minimum taxable income, as the case may be, for the current taxable year the
amount of any compensation taxable to taxpayer in connection with taxpayer’ s receipt of the property described below.

1 The name, address, taxpayer identification number and taxable year of the undersigned are as follows:
TAXPAYER:
SPOUSE:
NAME:
ADDRESS:
IDENTIFICATION NO.:
TAXABLE YEAR:
2. The property with respect to which the election is made is described as follows: shares (the “ Shares’) of the
Common Stock of Lucas Energy, Inc. (the “Company”).
3. The date on which the property was transferred is: ,
4. The property is subject to the following restrictions:

The Shares may not be transferred and are subject to forfeiture under the terms of an agreement between the taxpayer and the
Company. These restrictions lapse upon the satisfaction of certain conditions contained in such agreement.

5. The fair market value at the time of transfer, determined without regard to any restriction other than arestriction
which by itsterms will never lapse, of such property is. $

6. The amount (if any) paid for such property is: $
The undersigned has submitted a copy of this statement to the person for whom the services were performed in connection with the
undersigned’ s receipt of the above-described property. The transferee of such property is the person performing the servicesin
connection with the transfer of said property.

The undersigned understands that the foregoing election may not be revoked except with the consent of the Commissioner.

Dated: ,
Taxpayer
The undersigned spouse of taxpayer joinsin this election.

Dated: ,
Spouse of Taxpayer
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EX-5.1
EX-5.1 4 ex5-1.htm OPINION OF THE LOEV LAW FIRM, PC
Exhibit 5.1

May 14, 2014
Lucas Energy, Inc.
3555 Timmons Lane, Suite 1550
Houston, Texas 77027

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

We have acted as counsel for Lucas Energy, Inc., a Nevada corporation (the “ Company™), in connection with the Company’s
registration under the Securities Act of 1933, as amended (the “Act”), of the offer and sale of an aggregate of up to 1,000,000 shares of
common stock, $0.001 par value (the “ Shares”) of the Company, pursuant to the Company’s registration statement on Form S-8 (the “
Registration Statement”) to be filed with the Securities and Exchange Commission (the “Commission”) on May 14, 2014, which Shares
may be issued from time to time in accordance with the terms of the Company’s 2014 Stock Incentive Plan (the “Plan”).

In reaching the opinions set forth herein, we have examined and are familiar with originals or copies, certified or otherwise
identified to our satisfaction, of such documents and records of the Company and such statutes, regulations and other instruments as we
deemed necessary or advisable for purposes of this opinion, including (i) the Company’s Articles of Incorporation, as amended to date,
(it) the Company’ s Bylaws, as amended, (iii) the Registration Statement, (iv) certain resolutions adopted by the Board of Directors of
the Company, (v) the Plan, and (vi) such other certificates, instruments, and documents as we have considered necessary for purposes
of thisopinion letter. We have also reviewed such matters of law as we considered necessary or appropriate as abasis for the opinion
expressed below. Asto any facts material to our opinions, we have made no independent investigation or verification of such facts and
have relied, to the extent that we deem such reliance proper, upon certificates of public officials and officers or other representatives of
the Company.

With your permission, we have made and relied upon the following assumptions, without any independent investigation or
inquiry by us, and our opinion expressed below is subject to, and limited and qualified by the effect of, such assumptions: (1) all
corporate records furnished to us by the Company are accurate and complete; (2) the Registration Statement to be filed by the
Company with the Commission will be identical to the form of the document that we have reviewed; (3) all statements as to factual
matters that are contained in the Registration Statement (including the exhibits to the Registration Statement) and the Plan are accurate
and complete; (4) the Company will issue the Sharesin accordance with the terms of the Registration Statement and the applicable
Plan; (5) the Company will at all times remain duly organized, validly existing, and in good standing under the laws of the State of
Nevada; (6) the Company will at all times reserve a sufficient number of shares of its unissued common stock as is necessary to
provide for the issuance of the Shares; and (7) in connection with each issuance of any Shares, the Company will duly execute and
deliver astock certificate evidencing the Shares or, with respect to any Shares issued on an uncertificated basis, the Company will
comply with applicable law regarding the documentation of uncertificated securities.

We have aso assumed (i) the legal capacity of all natural persons, (ii) the genuineness of all signatures, (iii) the authority of
al persons signing al documents submitted to us on behalf of the parties to such documents, (iv) the authenticity of all documents
submitted to us as originals, (v) the conformity to authentic original documents of all documents submitted to us as copies, and (vi) that
al information contained in all documents reviewed by usis true, correct and complete.



Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, and having due regard
for the legal considerations we deem relevant, we are of the opinion that the Shares have been duly authorized and when (@) the Shares
are issued by the Company in accordance with the terms of the Plan and the instruments executed pursuant to the Plan, as applicable,
which govern the awards to which any Share relates, and (b) the payment of the consideration for such Shares pursuant to the terms of
such Plan have been made, such Shares will be legally 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 decisionsinterpreting 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. In giving this consent, we do not thereby admit that we come within the category of persons whose consent is required
under Section 7 of the Act.

Sincerely,

/s The Loev Law Firm, PC
The Loev Law Firm, PC
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of Lucas Energy, Inc., of our report
dated June 28, 2013, relating to our audits of the consolidated financial statements, which appear in the Annual Report on Form 10-K
of Lucas Energy, Inc. and subsidiaries for the year ended March 31, 2013.

/9 Hein & Associates LLP
Hein & Associates LLP
Houston, Texas

May 14, 2014




