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ITEM 1.0O1ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On February 26, 2015, Lucas Energy, Inc. (the “ Company”, “we” and “us’) entered into (a) the Pre-Merger Collaboration
Agreement (the “Collaboration Agreement”) by and between the Company, Victory Energy Corporation (“Victory”), Aurora Energy
Partners (“Aurora’, of which Victory owns 50%), Navitus Energy Group (which owns the other 50% of Aurora) and AEP Assets, LLC,
awholly-owned subsidiary of Aurora (“Sub”); and (b) the Pre-Merger Loan and Funding Agreement between the Company and
Victory (the“Loan Agreement”). Subsequently the parties entered into an Amendment No. 1 to the Pre-Merger Collaboration
Agreement on March 3, 2015 (the “First Amendment to Collaboration Agreement”), which amendments affected thereby are included
in the discussion of the Collaboration Agreement below. The Company and Victory are parties to aletter of intent setting forth certain
non-binding terms and conditions pursuant to which it is planned that the Company and Victory will effectuate a business combination
(the “Combination”), subject to among other things, the parties completing due diligence, the mutual negotiation of definitive
documents, regulatory approvals and the registration of the securities to be issued to the shareholders of the combined company
resulting from the Combination (the “ Combined Company”).

Pursuant to the Loan Agreement, Victory agreed to loan the Company up to $2 million, with $250,000 initially loaned on
February 26, 2015 (the “Closing” and the “Initial Draw™), and, pursuant to the Collaboration Agreement we agreed to assign Victory
all right and interest to five (5) Penn Virginiawells that are scheduled to be funded in February through March 2015 and go into
production in April 2015 and two (2) Earthstone Energy/Oak Valley Resources wells that are scheduled to be funded on or before April
1, 2015 and begin production in June or July of 2015, located in Karnes, Lavaca and Gonzales Counties, Texas (the “Well Rights’).
Immediately upon the funding by Sub of certain funding requirements associated with the Well Rights (as set forth in greater detail in
the Collaboration Agreement, the “Well Funding Requirements”), Victory isrequired to assign the Well Rights to Aurora, and Aurora
isrequired to assign such Well Rightsto Sub.

If the Combination is consummated, then Sub shall become a direct or indirect subsidiary of the Combined Company. If the
letter of intent is terminated and/or if a subsequent definitive agreement is entered into and thereafter terminated such that the
Combination does not occur, then Sub shall retain ownership of the Well Rights and the Company shall have no claim whatsoever to
the Well Rights.

The Initial Draw, and any other amounts borrowed under the L oan Agreement are evidenced by a Secured Subordinated
Delayed Draw Term Note issued by the Company in favor of Victory, whichisin an initial amount of $250,000 (the “Draw Note™).
Borrowings evidenced by the Draw Note accrue interest at the applicable federal rate in effect, with accrued interest payable in one
lump sum on maturity. The maturity date of the Draw Noteis February 26, 2016 and we have the right to pre-pay any amounts owed
under the Draw Note at any time with ten days prior written notice to Victory. Upon the occurrence of an event of default (as described
in the Draw Note), the interest rate increases by 5% per annum, Victory can declare the entire outstanding balance of the Draw Note
immediately due and payable, and can further take actions to enforce its security interests in the Pledged Shares (as defined below).

Amounts owed under the Draw Note are secured by the pledge of shares of the Company’s common stock pursuant to the
terms of a Pledge Agreement between the Company as pledgor and Victory as secured party (the “ Pledge Agreement”). Shares pledged
pursuant to the Pledge Agreement are to be issued from the Company’ s treasury in the name of the Company and held by Victory to
secure the repayment of the Draw Note. The number of shares required to be pledged by the Company from time to time under the
Pledge Agreement is equal to the amount of each draw under the Loan Agreement divided by the volume weighted average closing
stock price of the Company’s common stock (the “VWAP") on the twenty trading days prior to the closing date of each such draw.
Based on the VWAP for the twenty trading days prior to the date of the Initial Draw, the Company was required to pledge 1,100,655
restricted sharesto Victory (the “Pledged Shares’) to secure the repayment of the $250,000 Initial Draw. Amounts owed under the
Draw Note are also required to be guaranteed by any subsidiaries we form or acquire in the future pursuant to the terms of a Subsidiary
Guaranty, provided that as of the date of this filing we do not have any subsidiaries. The Pledged Shares constitute treasury shares and
unless and until thereis a default under the Loan Agreement or the Draw Note or afailure to satisfy any other obligation thereunder,
the Pledged Shares may not be voted by Victory or the Company.



Borrowings under the Loan Agreement are in the discretion of the Company, provided that the total number of shares of
common stock of the Company issuable as collateral under the Pledge Agreement may not exceed 19.9% of the total number of
outstanding shares of the Company’s common stock as of February 26, 2015, unless the Company receives shareholder approval
consistent with the rules of the NY SE MKT. Notwithstanding the above, the Loan Agreement requires the Company and Victory to
operate in accordance with a mutually agreed to 12 month budget (the “Budget”), which governs the timing and use of amounts
borrowed under the Loan Agreement. The Budget is intended to prioritize the payment of expenses in a manner designed to ensure that
the Combination is consummated. The Budget governs the utilization of Lucas cash and credit during the period prior to the
consummeation of the Combination and provides a monthly breakdown of expenses and uses of cash and credit available to the
Company. The Company is not allowed to use any of its cash or credit to make payments to any third parties except in accordance with
the Budget.

Separately from the pledge requirements described above, the Draw Note provides that upon maturity, the Company may pay
such Draw Note in cash or in kind, by the issuance of shares of the Company’s common stock based on the VWAP for the twenty
trading days prior to the maturity date, provided that we are then required to register such shares with the Securities and Exchange
Commission within sixty days of the maturity date. Additionally, the Draw Note and all obligations thereunder will become
intercompany obligations of the Combined Company and forgiven if the Combination is consummated.

The Collaboration Agreement also required Victory to provide Louise H. Rogers, the Company’s senior lender, a Contingent
Promissory Note in the amount of $250,000, which accrues interest at the rate of 18% per annum. The Contingent Promissory Noteis
due and payable within ninety days following the earlier of (a) the date the letter of intent is terminated, or if a subsequent definitive
agreement is entered into and thereafter terminated such that the Combination does not occur, the date ninety days from the termination
date of such definitive agreement, or (b) the failure of the Sub to satisfy the Well Funding Requirements, which failureis not cured
within sixty (60) days of Sub receiving written notice from the Company of such failure. In connection with the issuance of the
Contingent Promissory Note, the lender agreed to release the Well Rights from its security interest in order to accommodate the
transactions contemplated by the Collaboration Agreement and Loan Agreement.

The foregoing description of the Collaboration Agreement, Loan Agreement, Pledge Agreement, Draw Note, Subsidiary
Guaranty, First Amendment to Collaboration Agreement and Contingent Promissory Note, are qualified in their entirety by reference to
the full text thereof which arefiled as Exhibits 10.1, 10.2, 10.3, 10.4, 10.5, 10.6 and which aform of isfiled as Exhibit C to Exhibit
10.1 hereof (the Collaboration Agreement), to this Current Report on Form 8-K, respectively, and incorporated herein by reference.

ITEM 2.03CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION UNDER AN OFF-BALANCE
SHEET ARRANGEMENT OF A REGISTRANT.

See the discussion under Item 1.01 above with respect to the Draw Note, which isincorporated herein by reference.
ITEM 3.02 UNREGISTERED SALESOF EQUITY SECURITIES.

The Company claims an exemption from registration pursuant to Section 4(a)(2) and/or Rule 506 of Regulation D of the Securities Act
of 1933, as amended (the “ Securities Act”), and the rules and regulations promulgated thereunder in connection with the issuance of the
Pledged Shares (as defined in Item 1.01 above) and the Draw Note. With respect to the transactions described above, no general
solicitation was made either by us or by any person acting on our behalf. The transactions were all privately negotiated, and none
involved any kind of public solicitation. No underwriters or agents were involved in the foregoing issuances and the Company paid no
underwriting discounts or commissions. The securities sold are subject to transfer restrictions, and the certificates evidencing the
securities contain an appropriate legend stating that such securities have not been registered under the Securities Act and may not be
offered or sold absent registration or pursuant to an exemption therefrom. The recipient (Victory) was an “ accredited investor”.



ITEM 9.01 FINANCIAL STATEMENTSAND EXHIBITS

EXHIBIT NO. DESCRIPTION

10.1* Pre-Merger Collaboration Agreement by and between the Company, Victory Energy Corporation, Aurora Energy
Partners, Navitus Energy Group and Aurora Energy Holdings LLC (February 26, 2015)

10.2* Pre-Merger Loan and Funding Agreement between the Company and Victory Energy Corporation (February 26, 2015)

10.3* Pledge Agreement between the Company as pledger and Victory Energy Corporation as secured party (February 26,
2015)

10.4* Secured Subordinated Delayed Draw Term Note by the Company in favor of Victory Energy Corporation in theinitial
amount of $250,000 (February 26, 2015)

10.5* Form of Subsidiary Guaranty (February 26, 2015)

10.6* Amendment No. 1 to Pre-Merger Collaboration Agreement (March 3, 2015)

99.1** Press Release dated March 3, 2015

* Filed herewith.

** Furnished herewith.

Signature

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.

LUCASENERGY, INC.
By: /s/ Anthony C. Schnur

Name: Anthony C. Schnur
Title: Chief Executive Officer

Date: March 3, 2015
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EX-10.1
EX-10.1 2 ex10-1.htm PRE-MERGER COLLABORATION AGREEMENT BY AND BETWEEN THE COMPANY, VICTORY ENERGY CORPORATION,

Exhibit 10.1

PRE-MERGER COLLABORATION AGREEMENT

This Pre-Merger Collaboration Agreement (hereinafter the “ Agreement”) is entered into and shall become effective as of February 26,
2015, by and among VICTORY ENERGY CORPORATION, a Nevada corporation (“Victory”), LUCAS ENERGY, INC., a Nevada
corporation (“Lucas’), AURORA ENERGY PARTNERS, a Texas general partnership (“Aurora”’), NAVITUS ENERGY GROUP, a
Texas general partnership (“Navitus'’), and AEP ASSETS, LLC, a newly formed Texas limited liability company (“Sub”). Victory,
Lucas, Aurora, Navitus and Sub are referred to individually as a“Party” and, collectively, asthe “Parties.”

BACKGROUND

On February 3, 2015, Victory and Lucas entered into a Letter of Intent for Business Combination between Victory and Lucas (the “
Letter of Intent”) that outlines the proposed terms under which Victory and Lucas plan to combine through a merger (the “Merger
™). The terms outlined in the Letter of Intent are to become the basis of a Definitive Merger Agreement between Victory and Lucas
(the “ Definitive Agreement”) and the consummation of the Merger will be subject to the Parties entering into the Definitive Agreement
and satisfying the various conditions to closing that will be included in the Definitive Agreement.

Victory owns 50% of the partnership interests of Aurora and Navitus owns the remaining 50% of the partnership interests in
Aurora. Under the terms of the Aurora partnership agreement, Victory has substantial control over the operations and policies of
Aurora and, accordingly, the financial statements of Aurora are consolidated into Victory’s financia statements for financial reporting
purposes. Victory and Navitus have worked together since the establishment of Aurorato increase proved reserves and the valuation of
Aurora, with a future goal of consolidating 100% of the partnership interests in Aurora under Victory and moving to an exchange such
as the NYSE or NASDAQ. The Merger presents an opportunity for Victory and Navitus to consolidate ownership of all of the
partnership interestsin Aurora under Victory concurrently with the consummation of the Merger.

In order to consummate the Merger, Navitus and Victory will amend the Second Amended Partnership Agreement of Aurora, dated
October 1, 2011, between Navitus and Victory, as amended by the Addendum to Second Amended Partnership Agreement, dated
August 23, 2012 (the “Aurora Partnership Agreement”) to require Navitus to transfer all of its partnership interests in Aurora to the
combined publicly traded company that results from the Merger (the “Combined Company”) or an affiliate of the Combined Company
concurrent with the Merger. At the closing of the Merger, Navitus will also release Aurora from any and all claims that Navitus may
have against Aurora for further distributions, the repayment of any loans, any indemnification rights or other claims other than (a) the
right to receive Combined Company common stock in the Merger, (b) the right to receive the Lightnin proceeds from sale distribution
(as described below), (€) the right to receive a proportionately reduced five percent (5%) overriding royalty interest (“ORRI”) in al
existing and subsequently acquired properties over the next ten years (i.e, production, mineral rights, acreage, drilling and
development, acquisitions, divestitures, etc.), commencing on the completion of the merger transaction, and (d) any other excluded
items specifically provided for in the release.



Lucas has certain rights (the “Well Rights’) in five (5) Penn Virginia wells that are scheduled to be funded in February through
March 2015 and go into production in April 2015 and two (2) Earthstone Energy/Oak Valley Resources wells that are scheduled to be
funded on or before April 1, 2015 and begin production in June or July of 2015 (such seven wells are referred to in this Agreement as
the “Wells.”). Subisawholly-owned subsidiary of Aurora. Sub was formed for the purpose of acquiring the Well Rights from Lucas
and providing the funding necessary to drill, complete and commence production at the Wells. Lucas has obtained a partial release
(the “Release™) from Louise H. Rogers, Lucas secured lender, and Sharon E. Conway, as Trustee under that certain Mortgage, Deed
of Trust, Assignment, Security Agreement, Financing Statement and Fixture Filing, dated August 13, 2013 (the “Mortgage”), that
permits Lucas to transfer the Well Rights to Sub and permits Sub to pledge the Well Rights as collateral for debt that will be issued by
Sub or its affiliates to fund the drilling and completion of the Wells.

Sub will retain all Well Rights whether or not the Merger is consummated. If the Merger is consummated, then Sub will be owned
directly or indirectly by the Combined Company. If the Merger is not consummated, then Sub will remain awholly-owned subsidiary
of Aurora, which is controlled by Victory and owned equally by Victory and Navitus.

In order to maintain the Well Rights, the holder of the Well Rights must satisfy specific funding requirements by set funding dates
(the “Well Funding Requirements’). Exhibit A to this Agreement sets forth the Well Funding Requirements. Victory, Navitus,
Aurora and their affiliates will use commercially reasonable efforts to provide sufficient funding to Sub so that Sub can meet the Well
Funding Requirements.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises herein contained, the Parties hereto, intending to be legally
bound, hereby agree as follows:

1 Amendment to Aurora Partnership Agreement. On or before the consummation of the Merger, Victory, Navitus and
Aurora shall enter into an amendment to the Aurora Partnership Agreement (the “Amendment”) that is reasonably acceptable to Lucas
that requires Navitus to transfer all of its partnership interests in Aurora to the Combined Company or an affiliate of the Combined
Company concurrent with the Merger for the consideration specified in the Amendment. The Amendment shall contain a release from
Navitus in favor of Aurora, Victory and Sub that will become effective upon consummation of the Merger. Except for (a) the right to
receive the aforementioned Combined Company common stock, (b) the right to receive a $1.8 million distribution as a result of the
June 2014 sale of the Lightnin property, (c) the right to a proportionately reduced five percent (5%) ORRI in all existing and
subsequently acquired properties over the next ten years (i.e, production, minera rights, acreage, drilling and development,
acquisitions, divestitures, etc.), commencing on the completion of the Merger, and (d) any other excluded items specifically provided
for in the release, the release shall release Aurora, Victory and Sub from any and all claims that Navitus may have against Aurora,
Victory and Sub for further distributions, the repayment of any loans, any indemnification rights or any other rights.




2. Transfer of Well Rights, Monitoring Rights; Effect of Merger.

@ Transfer of Well Rights. On the date hereof, Lucas shall transfer to Sub all of Lucas' right, title and interest
in and to the Well Rights pursuant to those certain Partial Assignment and Bill of Sale of Wellbore Rights in the form attached hereto
as Exhibit B and such other transfer documents as may be set forth as Exhibit B to this Agreement (such documents being the “
Transfer Documents”).

(b) Information and Monitoring Rights. Sub shall keep Lucas reasonably informed regarding Sub’s operations
as they relate to the financing of the Wells. Promptly following Lucas written request, Sub shall deliver to Lucas such financial and
other information regarding Sub as Lucas may reasonably request. Sub shall permit Lucas, at Lucas expense, to visit and inspect
Sub’s properties; examine its books of account and records; and discuss the Sub’s affairs, finances, and accounts with Sub’s officers,
during normal business hours of Sub as may be reasonably requested by Lucas.

(©) Effect of Merger. If the Merger is consummated, then Sub shall become adirect or indirect subsidiary of the
Combined Company. If the Letter of Intent is terminated and/or if the Definitive Agreement is entered into and thereafter terminated
such that the Merger does not occur, then Sub shall retain ownership of the Wells and the Well Rights and Lucas shall have no claim
whatsoever to the Wells or the Well Rights.

3. Well Funding Reguirements. Exhibit A to this Agreement contains the Well Funding Requirements, which include
the amounts and timing of all payments that are required to be made under that letter of intent, dated February 9, 2015, between Oak
Valley Operating, LLC, Sabine River Energy, LLC and Lucas relating to the Boggs No. 1H and 2H Wells and the related Participation
Agreement and Joint Operating Agreement referred to therein and similar operating and/or participation agreements relating to the
Penn Virginia Wells (collectively, the “Operating Agreements’) in order for the owner of the Well Rights to maintain compliance with
the Operating Agreements. Victory, Aurora, Navitus and Sub shall use commercially reasonable efforts to raise sufficient capital and
provide such capital to Sub so that Sub can satisfy the Well Funding Requirements

4. Issuance of Promissory Note. On the date hereof, Sub shall issue to Louise H. Rogers, Lucas senior secured lender, a
promissory note in the principal amount of $250,000 that bears interest at the applicable federal rate and that is in the form of Exhibit
C attached hereto (the “Note”). The Note shall become due and payable within ninety (90) days following the earlier of (a) the
termination of the Letter of Intent or the termination of the Definitive Agreement, or (b) upon the failure of Sub to satisfy the Well
Funding Requirements, which failure is not cured within sixty (60) days of Sub receiving written notice from Lucas of such
failure. The Note and al obligations thereunder shall automatically be forgiven if the Merger is consummated.




5. Representations and Warranties of the Parties. Each of the Parties represents and warrants to each other Party as
follows:

@ Authorization; Enforcement. This Agreement and the agreements contemplated hereby that are to be
entered into by the Parties have been duly and validly authorized, executed and delivered by such Party and are each valid and binding
agreements of such Party enforceable in accordance with their respective terms, subject as to enforceability to general principles of
equity and to bankruptcy, insolvency, moratorium and other similar laws affecting the enforcement of creditors’ rights generaly.

(b) Organization. Each such Party is duly organized, formed or incorporated, as the case may be and existing
in good standing under the laws of its jurisdiction of incorporation and has the requisite power to own its properties and to carry on its
business as now being conducted.

6. Additional Representations and Warranties of L ucas asto the Well Rights. Lucas represents and warrants to the other
Parties asfollows:

@ Well Funding Requirements. The Well Funding Requirements set forth on Exhibit A correctly list the
amount and timing of all payments currently required and known to be made under the Operating Agreements in order to maintain
compliance therewith.

(b) Release. The Release is valid, binding and enforceable and releases the Wells from the mortgage and
security interest imposed upon the Wells under the Mortgage. The Transfer Documents and the Release are the only documents
necessary to effectively transfer  Lucas' interest in the Wells to Sub free and clear of the Mortgage.

(c) No Conflicts; Consents. The execution and delivery by Lucas of this Agreement does not, and the
consummeation of transactions contemplated hereby and compliance with the terms hereof will not, contravene, conflict with or result in
any violation of or default (with or without notice or lapse of time, or both) under, or give rise to aright of termination, cancellation or
acceleration of any obligation or to loss of a material benefit under, or to increased, additional, accelerated or guaranteed rights or
entitlements of any person under, or result in the creation of any lien upon any of the properties or assets of Lucas under, any provision
of (i) the Lucas' articles of incorporations or bylaws as amended through the date hereof, (ii) any material contract to which Lucasisa
party or to which any of its properties or assets is subject or (iii) subject to the filings and other matters contemplated by this
Agreement, any material order of any governmental agency or material federal, state or foreign law applicable to Lucas or its properties
or assets, other than, in the case of clauses (ii) and (iii) above, any such items that, individually or in the aggregate, have not had and
would not reasonably be expected to have a material adverse effect on Lucas, a material adverse effect on the ability of Lucas to
perform its obligations under this Agreement or on the ability of Lucas to consummate the transactions contemplated hereby or by the
Letter of Intent. No waiver, consent or approval of, or registration, declaration or filing with, or permit from, any governmental agency
is required to be obtained or made by or with respect to Lucas in connection with the execution, delivery and performance of this
Agreement or the consummation of the transactions contemplated hereby.



7. Additional Agreements.

@ Further Assurances. Each Party shall do and perform, or cause to be done and performed, at its expense, all
such further acts and things, and shall execute and deliver al such other agreements, certificates, instruments and documents, as
another Party may reasonably request in order to carry out the intent and accomplish the purposes of this Agreement and the
consummation of the transactions contemplated hereby.

(b) Pre-Merger Loan and Funding Agreement. Concurrently herewith Lucas and Victory shall enter into a pre-
merger loan and funding agreement (the “Loan Agreement”) on terms mutually agreeable to Lucas and Victory pursuant to which
Victory will make certain loans to Lucas in order to provide Lucas with working capital and funds necessary to pay down specified
accounts payable during the period prior to the consummation of the Merger. Lucas and Victory shall operate in accordance with the
Budget (as defined in the Loan Agreement), which shall govern the timing and use of loans made by Victory to Lucas under the Loan
Agreement.

8. Governing Law; Miscellaneous.

@ Governing Law. This Agreement shall be governed by and interpreted in accordance with the laws of the
state of Texas without regard to the principles of conflict of laws. The Parties hereby consent to the nonexclusive jurisdiction of any
state or federal court situated in Harris county, Texas, and waive any objection based on forum non conveniens, with regard to any
actions, claims, disputes or proceedings relating to this Agreement or any transactions arising herefrom, or enforcement and/or
interpretation of any of the foregoing. Nothing herein will affect a Party’s right to serve process in any manner permitted by law, or
limit a Party’ s right to bring proceedings against another Party in the competent courts of any other jurisdiction or jurisdictions.

(b) Counterparts. This Agreement may be executed in two or more identical counterparts, al of which shall be
considered one and the same agreement and shall become effective when counterparts have been signed by each party and signature
pages from such counterparts have been delivered as required by this Agreement.

(c) Headings; Interpretation. The headings of this Agreement are for convenience of reference and shall not
form a part of, or affect the interpretation of, this Agreement. As used herein, unless the context clearly requires otherwise, the words
“herein,” “hereunder” and “hereby” shall refer to the entire Agreement and not only to the Section or paragraph in which such word
appears. If any date specified herein falls upon a Saturday, Sunday or legal holiday in the state of Texas, the date shall be construed to
mean the next business day following such Saturday, Sunday or legal holiday. For purposes of this Agreement, a“business day” is any
day other than a Saturday, Sunday or legal holiday in the state of Texas. Each Party intends that this Agreement be deemed and
construed to have been jointly prepared by the parties. As a result, the parties agree that any uncertainty or ambiguity existing herein
shall not be interpreted against any of them.



(d) Severability. If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such
invalidity or unenforceability shall not affect the validity or enforceability of the remainder of this Agreement in that jurisdiction or the
validity or enforceability of any provision of this Agreement in any other jurisdiction.

(e) Entire Agreement; Amendments. This Agreement and the documents referenced herein (which are
incorporated herein by reference) contain the entire understanding of the parties with respect to the matters covered herein and
supersede all prior agreements, negotiations and understandings, written or oral, with respect to such subject matter. Except as
specifically set forth herein, none of the Parties makes any representation, warranty, covenant or undertaking with respect to such
matters. No provision of this Agreement shall be waived or amended other than by an instrument in writing signed by each of the
Parties hereto. No delay or omission of any party hereto in exercising any right or remedy hereunder shall constitute a waiver of such
right or remedy, and no waiver asto any obligation shall operate as a continuing waiver or as awaiver of any subsequent breach.

® Notices. Any notices required or permitted to be given under the terms of this Agreement shall be in writing
and sent by U. S. Mail or delivered personaly or by overnight courier or via facsimile or e-mail (if via facsimile or e-mail, to be
followed within one (1) business day by an origina of the notice document via overnight courier) and shall be effective (i) five (5)
business days after being placed in the mail, if sent by registered mail, return receipt requested, (ii) upon receipt, if delivered
personaly, (iii) upon delivery by facsimile or email (if received between 8:00 am. and 5:00 p.m. EST; otherwise delivery shall be
considered effective the following business day) or (iv) one (1) business day after delivery to a courier service for overnight delivery, in
each case properly addressed to the party to receive the same. The addresses for such communications shall be as specified on the
signature page hereto. Each party shall provide written notice to the other parties of any change in address.

(9 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and
their respective successors and permitted assigns; provided, however, that no Party may assign its rights hereunder or delegate its duties
hereunder without the prior written consent of the other Parties hereto.

(h) No Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their
respective successors and permitted assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other
individual or entity.

0] Survival. The representations, warranties and agreements of the Parties shall survive the execution and
delivery of this Agreement.



()] Remedies. No provision of this Agreement providing for any specific remedy to a Party shall be construed
to limit such Party to that specific remedy, and any other remedy that would otherwise be available to such Party at law or in equity
shall also be available. The Parties also intend that the rights and remedies hereunder be cumulative, so that exercise of any one or
more of such rights or remedies shall not preclude the later or concurrent exercise of any other rights or remedies. In addition to being
entitled to exercise all rights provided herein or granted by law, including recovery of damages, each of the Parties will be entitled to
specific performance under this Agreement. The Parties agree that monetary damages may not be adequate compensation for any loss
incurred by reason of any breach of obligations described in the foregoing sentence and hereby agrees to waive in any action for
specific performance of any such obligation the defense that aremedy at law would be adequate.

(k) Waiver of Jury Trial. THE PARTIES EACH WAIVE, TO THE EXTENT PERMITTED BY LAW,
ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO THISAGREEMENT.

[ Signature page follows]



IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the date and year first written

above.
VICTORY ENERGY CORPORATION

By: /s Kenneth _ Hill

LUCAS ENERGY, INC.

By: /s Anthony Schnur

Name: Kenneth Hill
Title: CEO

Address: 3355 Bee Caves Road, Suite 608

Austin, TX 78746

Fax: 866-234-9806

Email: kenny@vyey.com

AURORA ENERGY PARTNERS

By: VICTORY ENERGY CORPORATION,
its Managing Partner

By: /s Kenneth _ Hill

Name: Anthony Schnur
Title: CEO

Address: 3555 Timmons Lane, Suite 1550
Houston, TX 77027

Fax: 713-337-1510

Email: tschnur @lucasenergy.com

AEPASSETS, LLC

By: AURORA ENERGY PARTNERS,
its Managing Member

By: VICTORY ENERGY CORPORATION,

Name: Kenneth Hill
Title: CEO

Address: 3355 Bee Caves Road, Suite 608

Austin, TX 78746

Fax: 866-234-9806

Email: kenny @vyey.com

NAVITUS ENERGY GROUP

By: JAMES CAPITAL CONSULTING LLC,
its Managing Partner

By: /s Ronald W. Zamber

Name: Ronald W. Zamber
Title: Manager

Address: 3660 Stoneridge Road

Suite, F-102

Austin, TX 78746

Fax:

Email:

its Managing Partner

By: /s Kenneth  Hill

Name: Kenneth Hill
Title: CEO

Address: 3355 Bee Caves Road, Suite 608
Austin, TX 78746
Fax: 866-234-9806
Email: kenny@vyey.com




EXHIBIT A

Well Funding Requirements

L ucas represents and warrants that the following are the Well Funding Requirements as confirmed by AFE and L ucas accounting
department as of February 14, 2015.

1 End of February - $321,077 for Penn Virginia Platypus wells
2. On or before March 1 - $195,928 for Oak Valley Resources Boggs unit site prep
3. End of March - $965,781 for Penn Virginia Dingo wells

4. On or before April 1 - $7,981,489 for Oak Valley Resources Boggs unit drilling and completion



EXHIBIT B

Well Rights Transfer Documentation

(See Attached)

[None]



EXHIBIT C

Form of Note

(See Attached)



CONTINGENT PROMISSORY NOTE

Date:  February 26, 2015
Maker: AEP Assets, LLC, aTexas Limited Liability Company (“AEP")

Maker's Mailing Address: 3555 Timmons Lane, Suite 1550
Houston, Texas 77027
Attention: Anthony C. Schnur

Holder/Payee: Louise H. Rogers, as her separate property (“ Rogers”)

Holder/Payee’' s Mailing Address: ¢/o Sharon E. Conway
Attorney at Law
2441 High Timbers, Suite 410
The Woodlands, Texas 77380-1052

Theterms“AEP” and “Rogers’ and other nouns and pronouns include the plural if more than one exists. Theterms“AEP” and
“Rogers’ also include their respective heirs, persona representatives, and assigns. AEP and Rogers are collectively referred to in this
Note as the “Parties.”

Place for Payment (including county): 2512 AltaMira
Tyler, Smith County, Texas 75701-7301
(Paid viawire transfer or check as set forth below)

Principal Amount: Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00)

Interest Rate: Eighteen percent (18%) per annum. Interest accruing under this Note shall be computed on the basis of a 360-day
year and shall be assessed for the actual number of days elapsed.

Contingent Note, Maturity Date, and Terms of Payment:

This Note is contingent and shall only be payable if any of the following events occurs, and interest begins to accrue
immediately upon the occurrence of the earlier of the following events (collectively the “ Contingency Events”):

(1) the termination of the Letter of Intent or of the Definitive Agreement between AEP, Lucas Energy, Inc.
(“Lucas’), and Victory Energy Corporation (“Victory”) (and any other applicable parties) as those
documents are defined in the Pre-Merger Collaboration Agreement entered into by AEP, Lucas, and Victory
(and any and all other parties) and dated on or around the same date as this Note (the “ Collaboration
Agreement”); or
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(2) upon the failure of AEP to satisfy the Well Funding Requirements set forth in the Collaboration
Agreement and that failureis not cured within sixty days of AEP receiving notice from Lucas of the failure.

Maturity Date:  The entire amount of principal and accrued interest is due and payable on or before the 90th day
following the earlier occurrence of any one of the Contingency Events (“Maturity Date”).

Late Payments: If the payment or any portion of it is late, it shall be subject to afee of three percent of the total
amount of the payment (principal and interest) that is late.

Payments of Principal: All payments of principal shall be made by wire transfer using the following wiring

instructions:

Bank Name: Bank of New York

ABA Routing 021000018

Number:

Account Number:  Beneficiary Acct #XXXXXXXXXX
FFC A/C#: XXX-XXXXXX
Customer/Account Louise H. Rogers

Name:

Any and all wire transfer fees shall be paid for by AEP and the amount wired shall be adjusted in the amount
necessary to ensure that the total amount received into Rogers' account is the total amount of the interest and
principal (if applicable) due.

Payments of Interest: All interest payments shall be made by AEP check on good funds made payable to “Louise H.
Rogers, as her separate property,” and shall be sent via Federal Expressto Mrs. Rogers at her addressin Tyler, Texas,
set forth above. AEP shall ensure that the Federal Express package delivery date is on or before the due date for the
interest payment. If the payment is not received by Rogers on or before the due date, it is considered |ate.

Notice of Payment: Immediately upon receiving confirmation that each wire transfer of a principal payment has been
completed, AEP shall send viae-mail to Rogers’ attorney, Sharon E. Conway, a copy of the

confirmation. Contemporaneously with sending each interest payment, AEP shall scan the payment check and the
transmittal letter to Mrs. Rogersinto PDF format and shall e-mail the scanned copies of the check and transmittal
letter, along with the Federal Express tracking number for delivery, to Ms. Conway. These notifications allow Ms.
Conway to verify timely payment. Failure to send either of these confirmationsto Ms. Conway shall constitute an
Event of Default.
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Assignment of Interest. AEP assignsany and al of itsright, title, and interest in and to any refunds of wellbore
funding (or any other funds) that AEP has aright to receive if a Contingency Event occurs to Rogers to the full extent
of al principal, accrued interest, and any and all other fees and expenses that are due to Rogers pursuant to this

Note. Any amount of refunded wellbore or other funding that AEP has aright to receive that isin excess of the
aggregate amount due to Rogers pursuant to this Note belong to AEP.

Annual Interest Rate on Matured,
Unpaid Amounts (Default Eighteen Percent (18%) per Texas Finance Code Chapters 306 and 303
Rate):

Promiseto Pay. AEP promises to pay to the order of Louise H. Rogers at the place for payment and according to the terms of
payment the principal amount plus interest at the rates stated above. Any amounts under this Note remaining unpaid as of the due date
shall be due and payable no later than the Maturity Date.

Application of Payments. Payments under this Note shall be applied first to accrued and unpaid interest and the balance, if
any, to principal. Any alowed or mandatory prepayment of this Note shall also be accompanied by the payment of all accrued and
unpaid interest on the amount prepaid. Partial prepayments of this Note shall be applied to the installmentsin the inverse order of their
maturities.

Waiver of Demand, Presentment, etc. Failure by AEP to timely make the payment of this Note on or before the Maturity
Date constitutes default of this Note. AEP and each surety, guarantor, and endorser al waive any and all notices, demands for
payment, presentations for payment, notices of intent to accelerate maturity, notices of acceleration, protests, notices of protest, and
notice of dishonor. AEP also waives any notice of intent to file suit and diligence by Rogersin taking any action to collect amounts
due under this Note. No delay by Rogersin exercising any right or remedy available to her to enforce this Note shall constitute a
waiver of the right or remedy. A waiver on one occasion shall not operate as a bar to or waiver of any right or remedy of Rogers on
any future occasion.

Usury Compliance. The Parties to this Note intend to comply with the usury laws applicable to this Note. Accordingly, the
Parties agree that no provision in this Note or in any related documents (if any) shall require or permit the collection of interest in
excess of the maximum rate permitted by law. If any excessinterest is provided for or contracted for in this Note, or charged to AEP or
any other person responsible for payment, or received by Rogers, or if any excessinterest is adjudicated to be provided for or
contracted for under this Note or adjudicated to be received by Rogers or her assignee or successor, then the Parties expressly agree
that this paragraph shall govern and control and that neither AEP nor any other party liable for payment of the Note shall be obligated
to pay the amount of excess interest, and the Note shall be modified as necessary to reflect this agreement and not voided. Any excess
interest that may have been collected shall be, at Rogers' option, either applied as credit against any unpaid principal amount due or
refunded to AEP. The effective rate of interest shall be automatically subject to reduction to the maximum lawful contract rate allowed
under the usury laws of the State of Texas as they are now or subsequently construed by the courts of the State of Texas.
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Attorney’s Feesand Costs of Collection upon Default. If this Note is given to an attorney for collection, or if suit is brought for
collection, or if it is collected through probate, bankruptcy, or other judicial proceeding, then AEP shall pay al of Rogers actual
attorney’ s fees, all costs of collection, all expenses of litigation, and all costs of court incurred in addition to any and al other amounts
due.

Governing Law; Venue and Jurisdiction; Waiver of Jury Trial. This Note shall be governed by the laws of the State of Texas. The
Parties agree that venue for any lawsuit under this Note is proper in Montgomery County, Texas, and AEP expressly waives any
objection to venue in Montgomery County, Texas, based on forum non conveniens. All Parties agree that jurisdiction for any dispute
under this Note liesin the state district courts of Montgomery County, Texas. All Parties agree to waive their respective rightsto trial
by jury of any dispute under this Note and that all disputes will be submitted to the court for determination.

Amendment and Assignment. This Note may not be amended or modified in any manner without the express written consent of
Rogers or her attorney. AEP may not assign any of itsrights or obligations under this Note without the express written consent of
Rogers. Rogers may assign any or all of her rights and obligations under this Note. Any assignment by Rogers remains subject to the
occurrence of a Contingency Event as set forth above.

M aker :

AEP Assets, LLC

By: Date of Signature: February
, 2015

Kenneth Hill
Chief Executive Officer
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PRE-MERGER LOAN AND FUNDING AGREEMENT

This Pre-Merger Loan and Funding Agreement (hereinafter the “Agreement”) is entered into and shall become effective as of February
26, 2015, by and between VICTORY ENERGY CORPORATION, a Nevada corporation (“Victory”), and LUCAS ENERGY, INC., a
Nevada corporation (“Lucas’). Victory and Lucas are referred to individually as a“Party” and, collectively, asthe “Parties.”

BACKGROUND

On February 3, 2015, Victory and Lucas entered into a Letter of Intent for Business Combination between Victory and Lucas (the “
Letter of Intent”) that outlines the proposed terms under which Victory and Lucas plan to combine through a merger (the “Merger
™). The terms outlined in the Letter of Intent are to become the basis of a Definitive Merger Agreement between Victory and Lucas
(the “ Definitive Agreement”) and the consummation of the Merger will be subject to the Parties entering into the Definitive Agreement
and satisfying the various conditions to closing that will be included in the Definitive Agreement. The Parties expect that upon
consummation of the Merger, Navitus Energy Group, a Texas genera partnership (“Navitus’) and the shareholders of Victory

collectively will own approximately 60% of the combined publicly traded company that results from the Merger (the “Combined
Company”) on a fully-diluted basis and the Lucas shareholders will own the remaining 40% of the Combined Company on a fully-
diluted basis.

In anticipation of the Merger, Victory desires to provide Lucas with loans necessary to allow Lucas to meet its working capital
requirements and to pay down certain of its accounts payable so that it can maintain key vendors and cover its transaction costs during
the period prior to the Merger and Lucas desires that Victory provide such loans. As collatera for the loans that will be made by
Victory to Lucas, Lucas will pledge to Victory shares of Lucas Common Stock pursuant to a pledge and security agreement in the
form of Exhibit A to this Agreement (the “Pledge Agreement”).

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises herein contained, the Parties hereto, intending to be legally
bound, hereby agree as follows:

1. Loansto Lucas.

@ Initial Draw. On the terms and subject to the conditions hereinafter set forth, Victory agrees to lend to
L ucas upon written request in accordance with the Note (as defined below) and this Agreement up to Two Million Dollars ($2,000,000)
(the “Loan”). On the date hereof, Victory shall advance to Lucas Two Hundred and Fifty Thousand Dollars ($250,000) (the “Initial
Draw”). The Initial Draw shall be used as expressly provided in the Disbursement Instructions (as defined below) and not for any
other purpose.



(b) Subsequent Draws. If the Initial Draw is less than $2,000,000, Lucas may, in its sole discretion, notify
Victory in writing that it desires to draw (each a “Draw”) some or all of the remaining balance in amounts and at times that are
consistent with the Budget (as defined below). To be valid, any such notification (a “Draw Notification”) must (i) be received by
Victory before the sooner of (a) the date that the Parties terminate the Letter of Intent or, if the Definitive Agreement is entered into, the
date that the Parties terminate the Definitive Agreement such that the Merger will not occur, or (b) the first anniversary of the date
hereof and (ii) specify the amount being borrowed (which shall not exceed $2,000,000 minus the Initial Draw and all prior Draws).
Within twenty (20) days after Victory’ s receipt of a Draw Notification (or such other date as Victory and Lucas may mutually agreein
writing), Victory and Lucas shall be obligated to complete the specified Draw, so long as there is no existing or reasonably anticipated
default by Lucas under this Agreement or any Closing Document (as defined below); provided, however, that notwithstanding the
foregoing, Lucas may withdraw a Draw Notification by written notice to Victory that isreceived at least three (3) days prior to the date
that has been mutually agreed to by the Parties to complete the specified Draw. For each Draw, Lucas shall execute an amendment to
the Note to add thereto the principal amount of such Draw and Victory shall disburse the amount of the Draw by wire transfer of
immediately available fundsin United States Dollars to the account specified by Lucasin writing.

(c) Note. The Loan shall be evidenced by a Secured Subordinated Delayed Draw Term Note in the form
attached as Exhibit B in the principal amount of up to $2,000,000 that bears interest at the applicable federal rate (the “Note
"). Principal and interest on the Note shall be due and payable in the manner and at the times set forth in the Note. The Note shall
contain provisions that permit Lucas to pay amounts due under the Note in kind in lieu of a cash payment. Should the principa of, or
any installment of interest on, the Note become due and payable on any day other than a business day, the maturity thereof shall be
extended to the next succeeding business day, and interest shall be payable with respect to such extension. All payments on the Note
shall be made to Victory at its address as specified on the signature page to this Agreement in federal or other immediately available
funds.

(d) Use of Proceeds. Lucas shall use the net Initial Draw and any subsequent Draws only for the uses specified
in the Disbursement Instructions (as defined below) unless otherwise agreed to in writing by Victory.

(e Compliance with Budget. Lucas and Victory have mutually agreed upon a 12 month working consolidated
financial and operating budget, which has been approved by the Chief Executive Officer and the Chief Financial Officer of each of
Lucas and Victory (the “Budget”). The Budget is intended to be a working budget that will evolve and be updated over time on a
weekly basis and otherwise as circumstances change prior to the Merger. The Budget is intended to prioritize the payment of expenses
in a manner designed to ensure that the Merger is consummated. The Budget governs the utilization of Lucas cash and credit during
the period prior to the consummation of the Merger and provides a monthly breakdown of expenses and uses of cash and credit
available to Lucas. Lucas shall not use any of its cash or credit to make payments to any third parties except in accordance with the
Budget. The Budget may be modified by the mutual agreement of the Chief Financial Officer of each of Lucas and Victory.



)] Pledge Agreement. On the Closing Date (as defined below) Victory and Lucas shall enter into the Pledge
Agreement. Pursuant to the Pledge Agreement, in connection with each Draw, Lucas shall pledge to Victory a number of shares of
L ucas common stock, $0.001 par value per share (“*Common Stock”) that is equal to quotient of the amount of the Draw, divided by the
volume weighted average closing price of Lucas Common Stock over the twenty (20) trading day period prior to the date that the Draw
is made. These pledged shares shall constitute collateral security for Lucas obligations under the Note, this Agreement and the other
Closing Documents. The number of shares of Lucas common stock to be pledged under the Pledge Agreement shall not exceed 19.9%
of the issued and outstanding common stock of Lucas without the prior written consent of Lucas and its stockholders in accordance
with exchange listing requirements; provided, however, that if Lucas is unable to pledge sufficient shares as aresult of such limitation,
it shal in lieu of pledging additional shares provide other consideration having an equa value as mutually determined by Lucas and
Victory.

(9 Closing. The date of the Closing (the “Closing” and such date, the “Closing Date”) of the Loan shall be the
date hereof, or such other date as the Parties may mutually agree in writing. On or before the Closing Date, Lucas shall deliver to
Victory originals of the following items (collectively, the “Closing Documents’): (A) this Agreement, (B) the Note, (C) the Pledge
Agreement, (D) a guaranty from each subsidiary of Lucas, if Lucas has any subsidiaries, in the form of Exhibit C to this Agreement
(each a“Subsidiary Guaranty” and, collectively, the “ Subsidiary Guarantees’), (E) the Disbursement Instructions (as defined below),
and (F) such agreements or other items as may be reasonably requested by Victory or this Agreement or any of the other documents
specified herein, with each of the foregoing duly authorized and executed by Lucas and/or any other parties thereto (other than
Victory). On or before the Closing Date, Victory shall deliver to Lucas executed originals of those Closing Documents that are to be
signed by Victory.

(h) Payment and Distribution of Documents at the Closing. Victory shall pay the Initial Draw by wire transfer
of immediately available funds in United States Dollars and shall be responsible for disbursement of those amounts according to
disbursement instructions to be mutually agreed upon between Victory and Lucas (the “Disbursement Instructions’). Separate
Disbursement Instructions shall be a condition to the funding of each subsequent Draw. The Disbursement Instructions shall alocate
the proceeds of each Draw to the specific uses therefor.

2. Representations and Warranties of Victory. Victory represents and warrants to Lucas that the statements contained in
this Section 2 are correct and complete as of the date of this Agreement and will be correct and complete as of the Closing Date (as
though made then and as though the Closing Date were substituted for the date of this Agreement throughout this Section 2).

@ Authorization; Enforcement. Those Closing Documents to be signed by Victory have been duly and validly
authorized, executed and delivered by Victory and are each valid and binding agreements of Victory enforceable in accordance with
their respective terms, subject as to enforceability to general principles of equity and to bankruptcy, insolvency, moratorium and other
similar laws affecting the enforcement of creditors’ rights generally.

(b Organization. Victory is duly incorporated and existing in good standing under the laws of the State of
Nevada and has the requisite power to own its properties and to carry on its business as how being conducted.



(c) Investment Purposes; Compliance With 1933 Act. Victory is acquiring the Note through the making of the
Loan for its own account for investment only and not with a view towards, or in connection with, the public sale or distribution thereof,
except pursuant to sales registered, or exempt from registration, under the Securities Act of 1933, as amended (the “1933 Act”) and
applicable state securities laws. Victory does not by its representations in this Section 2(c) agree to hold the Note for any minimum or
other specific term, and reserves the right to dispose of the Note at any time in accordance with the foregoing restrictions.

(d) Accredited Investor Satus. Victory is an “accredited investor,” as that term is defined in Rule 501(a) of
Regulation D of the 1933 Act. Victory has such knowledge and experience in financial and business matters that it is capable of
eva uating the merits and risks of the investment being made pursuant to this Agreement. Victory (i) understands that its investment in
the Note involves a high degree of risk, (ii) is aware that it may be required to bear the economic risk of its investment for an indefinite
period of time and (iii) is able to bear such risk, including loss of principal.

(e) Reliance on Exemptions. Victory understands that the Note being offered and sold to it in reliance on
specific exemptions from the registration requirements of applicable federal and state securities laws, and that Lucas is relying upon the
truth and accuracy of, and Victory’s compliance with, the representations, warranties, agreements and covenants of Victory set forth
herein in order to determine the availability of such exemptions and the eligibility of Victory to acquire the Note.

)] Information. Victory and its advisors, if any, have been furnished with all materials relating to the business,
finances and operations of Lucas and the offer and sale of the Note that have been reasonably requested by Victory. Victory and its
advisors, if any, have been afforded the opportunity to ask all questions of Lucas’ management as they have in their discretion deemed
advisable. Victory has sought such accounting, legal and tax advice as it has considered necessary to an informed investment decision
with respect to itsinvestment in the Note.

(9 No Government Review. Victory understands that no United States federal or state agency or any other
government or governmental agency has approved or made any recommendation or endorsement of the Note or the fairness or
suitability of the investment in Note, nor have such authorities passed upon or endorsed the merits of the offering of the Note.

(h) Transfer or Resale. Victory understandsthat: (i) the Note has not been and is not being registered under the
1933 Act or any state securities laws, and may not be offered for sale, sold or otherwise transferred unless either (A) subsequently
registered thereunder or (B) such offer, sale or other transfer is in compliance with applicable federal and state securities laws,
including the 1933 Act, and (ii) neither Lucas nor any other individual or entity is under any obligation to register the Note under the
1933 Act or any state securities laws or to comply with the terms and conditions of any exemption thereunder.



0] Legend. Victory understands that until such time as the Note has been registered under the 1933 Act or
otherwise may be sold by Victory pursuant to Rule 144 (or any applicable rule which operates to replace Rule 144) promulgated under
the 1933 Act), the Securities shall bear arestrictive legend in substantially the following form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933 OR THE SECURITIES LAWS OF ANY STATE (COLLECTIVELY, THE “LAWS’). THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE
ABSENCE OF EITHER (1) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER
THE APPLICABLE LAWS OR (II) AN OPINION OF COUNSEL REASONABLY ACCEPTABLE TO THE
ISSUER IN FORM, SUBSTANCE AND SCOPE REASONABLY ACCEPTABLE TO THE ISSUER, TO THE
EFFECT THAT SUCH REGISTRATION IS NOT REQUIRED DUE TO AN AVAILABLE EXEMPTION FROM
THE REGISTRATION REQUIREMENTS OF THE APPLICABLE LAWS.

3. Representations and Warranties of Lucas. Lucas represents and warrants to Victory that the statements contained in
this Section 3 are correct and complete as of the date of this Agreement and will be correct and complete as of the Closing Date (as
though made then and as though the Closing Date were substituted for the date of this Agreement throughout this Section 3), except as
set forth in Annex | attached hereto.

@ Organization, Sanding and Power. Lucas is duly organized, validly existing and in good standing under
the laws of the State of Nevada and has full corporate power and authority and possesses all governmental franchises, licenses, permits,
authorizations and approvals necessary to enable it to own, lease or otherwise hold its properties and assets and to conduct its
businesses as presently conducted, other than such franchises, licenses, permits, authorizations and approvals the lack of which,
individually or in the aggregate, has not had and would not reasonably be expected to have a material adverse effect on Lucas, a
material adverse effect on the ability of Lucas to perform its obligations under this Agreement or on the ability of Lucasto consummate
the transactions contemplated hereby or by the Letter of Intent (a “Lucas Material Adverse Effect”). Lucas is duly qualified to do
business in each jurisdiction where the nature of its business or its ownership or leasing of its properties makes such qualification
necessary and where the failure to so qualify would reasonably be expected to have a Lucas Material Adverse Effect.

(b) Subsidiaries; Equity Interests. Lucas does not own, directly or indirectly, any capital stock, membership
interest, partnership interest, joint venture interest or other equity interest in any person.



(c) Capital Sructure. The authorized capital stock of Lucas consists of 100,000,000 shares of common stock,
$0.001 par value per share and 10,000,000 shares of preferred stock, $0.001 par value per share. Of the authorized preferred stock,
2,000 shares are designated as Series A Convertible Preferred Stock and 3,000 shares are designated as Series B Convertible Preferred
Stock. No other class or series of capital stock is authorized or outstanding. As of the date hereof and immediately prior to the
Closing, (a) 32,020,515 shares of Lucas common stock are issued and outstanding, (b) 500 shares of Lucas Series A Convertible
Preferred Stock are issued and outstanding, (c) no shares of Lucas Series B Convertible Preferred Stock are issued and outstanding, and
(d) 36,900 shares of Lucas' common stock and no shares of Lucas preferred stock are held by Lucasin itstreasury. Except as set forth
above, no shares of capital stock or other voting securities of Lucas were issued or outstanding. Except for shares reserved for issuance
upon (i) conversion of outstanding shares of preferred stock, (ii), issuances under and pursuant to stock incentive plans, (iii) exercise of
outstanding warrants and options, and (iv) in connection with Lucas' shelf Form S-3 registration statement, no shares are reserved for
issuance. All outstanding shares of the capital stock of Lucas are, and all such shares that may be issued prior to the date hereof will be
when issued, duly authorized, validly issued, fully paid and nonassessable and not subject to or issued in violation of any purchase
option, call option, right of first refusal, preemptive right, subscription right or any similar right under any provision of the Nevada
Revised Statutes, Lucas' articles of incorporation as amended to date (the “Lucas Charter”), or Lucas bylaws as amended to date (the
“Lucas Bylaws’) or any Contract (as defined below) to which Lucas is a party or otherwise bound. There are not any bonds,
debentures, notes or other indebtedness of Lucas having the right to vote (or convertible into, or exchangeable for, securities having the
right to vote) on any matters on which holders of Lucas common stock may vote (“Voting Lucas Debt”). As of the date of this
Agreement, except as otherwise set forth in Lucas SEC Reports (defined below), there are not any options, warrants, rights,
convertible or exchangeable securities, “ phantom” stock rights, stock appreciation rights, stock-based performance units, commitments,
Contracts, arrangements or undertakings of any kind to which Lucas is a party or by which it is bound (a) obligating Lucas to issue,
deliver or sell, or cause to be issued, delivered or sold, additional shares of capital stock or other equity interests in, or any security
convertible or exercisable for or exchangeable into any capital stock of or other equity interest in, Lucas or any Voting Lucas Debt, (b)
obligating Lucas to issue, grant, extend or enter into any such option, warrant, call, right, security, commitment, Contract, arrangement
or undertaking or (c) that give any person the right to receive any economic benefit or right similar to or derived from the economic
benefits and rights occurring to holders of the capital stock of Lucas. As of the date of this Agreement, there are not any outstanding
contractual obligations of Lucas to repurchase, redeem or otherwise acquire any shares of capital stock of Lucas.

(d) Authority; Execution and Delivery; Enforceability. The execution and delivery by Lucas of this Agreement
and the consummation by Lucas of the transactions contemplated hereby have been duly authorized and approved by the Board of
Directors of Lucas and no other corporate proceedings on the part of Lucas are necessary to authorize this Agreement and the
transactions contemplated hereby. This Agreement constitutes a legal, valid and binding obligation of Lucas, enforceable against
Lucas in accordance with the terms hereof.



(e) No Conflicts; Consents. The execution and delivery by Lucas of this Agreement does not, and the
consummeation of transactions contemplated hereby and compliance with the terms hereof will not, contravene, conflict with or result in
any violation of or default (with or without notice or lapse of time, or both) under, or give rise to aright of termination, cancellation or
acceleration of any obligation or to loss of a material benefit under, or to increased, additional, accelerated or guaranteed rights or
entitlements of any person under, or result in the creation of any lien, security interest, pledge, equity and claim of any kind, voting
trust, stockholder agreement and other encumbrance (each a*“Lien™) upon any of the properties or assets of Lucas under, any provision
of (i) the Lucas Charter or Lucas Bylaws, (ii) any material Contract to which Lucasis a party or to which any of its properties or assets
is subject or (iii) subject to the filings and other matters contemplated by this Agreement, any material order of any governmental
agency or material federal, state or foreign law applicable to Lucas or its properties or assets, other than, in the case of clauses (ii) and
(iii) above, any such items that, individually or in the aggregate, have not had and would not reasonably be expected to have a Lucas
Material Adverse Effect. No waiver, consent or approval of, or registration, declaration or filing with, or permit from, any
governmental agency is required to be obtained or made by or with respect to Lucas in connection with the execution, delivery and
performance of this Agreement or the consummation of the transactions contemplated hereby, except for the additional listing of the
shares of Common Stock subject to the Pledge Agreement with the NY SE MKT.

Q) Litigation. There is no action, suit, inquiry, notice of violation, proceeding (including any partial
proceeding such as a deposition) or investigation pending or threatened in writing before or by any court, arbitrator, governmental or
administrative agency, regulatory authority (federal, state, county, local or foreign), stock market, stock exchange or trading facility (an
“Action”) against or affecting Lucas or any of its properties which (a) adversely affects or challenges the legality, validity or
enforceability of either of this Agreement or (b) could, if there were an unfavorable decision, individually or in the aggregate, have or
reasonably be expected to result in a Lucas Material Adverse Effect, except for the fact that the NYSE MKT has previously provided
Lucas notice that Lucas is below compliance with its continued listing standards. Neither Lucas nor any director or officer (in his or
her capacity as such), is or has been the subject of any Action involving a claim or violation of or liability under federal or state
securities laws or aclaim of breach of fiduciary duty.

(9 Compliance with Applicable Laws. Lucas is in compliance with all applicable federal, state and foreign
laws and regulations, including those relating to occupational health and safety, the environment, export controls, trade sanctions and
embargoes, except for instances of noncompliance that, individually and in the aggregate, have not had and would not reasonably be
expected to have a Lucas Material Adverse Effect. Lucas has not received any written communication during the past two years from
any governmental authority that alleges that Lucas is not in compliance in any material respect with any applicable state, federal or
foreign law or regulation.

(h) Contracts. Except as disclosed in the SEC Reports (defined below), there are no contracts, leases, licenses,
indentures, notes, bonds, agreements, permits, concessions, franchises or other instruments (“Contracts’) that are material to the
business, properties, assets, condition (financial or otherwise), results of operations or prospects of Lucas taken as a whole. Lucas is
not in violation of or in default under (nor does there exist any condition which upon the passage of time or the giving of notice would
cause such aviolation of or default under) any Contract to which it is a party or to which it or any of its properties or assets is subject,
except for violations or defaults that would not, individually or in the aggregate, reasonably be expected to result in a Lucas Material
Adverse Effect.



0] Title to Properties. Lucas has good title to, or valid leasehold interests in, al of its properties and assets
used in the conduct of its businesses. All such assets and properties, other than assets and properties in which Lucas has leasehold
interests, are free and clear of all Liens, except for Liens that, in the aggregate, do not and will not materially interfere with the ability
of Lucasto conduct business as currently conducted. Lucas has complied in al material respects with the terms of al material leasesto
which it is a party and under which it is in occupancy, and all such leases are in full force and effect. Lucas enjoys peaceful and
undisturbed possession under all such material leases.

()] SEC Documents; Undisclosed Liabilities.

0] Lucas has filed al reports, schedules, forms, statements and other documents required to be filed
by it with the SEC since January 1, 2013, pursuant to Sections 13(a), 14(a) and 15(d) of the Exchange Act (the “ SEC Reports”).

(i) As of its respective filing date, each SEC Report complied in al material respects with the
requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and regulations of the SEC
promulgated thereunder applicable to such SEC Report. Except to the extent that information contained in any SEC Report has been
revised or superseded by alater SEC Report, none of the SEC Reports contains any untrue statement of a material fact or omits to state
any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under
which they were made, not misleading. The financial statements of Lucas included in the SEC Reports comply as to form in all
material respects with applicable accounting requirements and the published rules and regulations of the SEC with respect thereto, have
been prepared in accordance with the U.S. generally accepted accounting principles (except, in the case of unaudited statements, as
permitted by the rules and regulations of the SEC) applied on a consistent basis during the periods involved (except as may be indicated
in the notes thereto) and fairly present the consolidated financial position of Lucas as of the dates thereof and the consolidated results of
their operations and cash flows for the periods shown (subject, in the case of unaudited statements, to normal year-end audit
adjustments).

(iii) Except as set forth in the SEC Reports, Lucas has no liabilities or obligations of any nature
(whether accrued, absolute, contingent or otherwise) required by U.S. generally accepted accounting principles to be set forth on a
balance sheet of Lucas or in the notes thereto. There are no financial or contractual obligations and liabilities (including any
obligations to issue capital stock or other securities) due after the date hereof.

(k) Absence of Certain Changes or Events. Except as disclosed in the SEC Reports, from the date of the most
recent financial statements contained in the SEC Reports to the date of this Agreement, Lucas has conducted its business only in the
ordinary course, and during such period no event has occurred that may result in a Lucas Material Adverse Effect.

4, Covenants of the Parties.

@ Commercially Reasonable Efforts. Each Party shall use commercialy reasonable efforts to timely satisfy
each of the conditions to be satisfied by it as provided in Sections 5 and 6 below. No party shall intentionally perform or fail to
perform any act that, if performed or omitted to be performed, would prevent or excuse the performance of this Agreement or any of
the transactions contemplated hereby.



(b) Corporate Satus; Taxes; Compliance with Laws. Until the Note has been paid in full, Lucas shall maintain
its corporate existence in good standing in Nevada and shall pay all taxes before they become delinquent, except for taxes that are
reasonably disputed or which, if not paid, would not reasonably be expected to have a Lucas Material Adverse Effect. Until the Note
has been paid in full, Lucas will not amend, alter or repeal any provision of the Lucas Charter or Lucas Bylaws which could result in a
Lucas Material Adverse Effect without the prior written consent of Victory. Until the Note has been paid in full, Lucas shall comply
with the Lucas Charter and Lucas Bylaws, and any law, treaty, rule or regulation, or determination of an arbitrator or a court or other
governmental authority, in each case applicable to or binding upon Lucas, or any of its respective property or to which Lucas or any of
its respective propertiesis subject.

(c) Creation of Post-Closing Debt.  Until the Note has been paid in full, after the Closing Date L ucas shall not
incur any debt unless such debt (i) is non-amortizing, not currently payable, subordinated to the Note by a subordination or other
agreement on terms reasonably acceptable to Victory, and has a maturity date that is at least 91 days after the maturity date of the Note,
or (ii) consists solely of trade payables, capital leases, or purchase money indebtedness that does not exceed $10,000 in the aggregate at
any time or that is in excess of such amount but is approved in writing by the Victory (which approval shall not be unreasonably
withheld, conditioned or delayed) and other obligations incurred in the ordinary course of business.

(d) Dividends, Distributions and Redemptions. Until the Note has been paid in full, Lucas shall not (i) declare,
authorize or pay any cash dividend or distribution on any of its equity securities or other equity interests, (ii) purchase, redeem or
otherwise acquire for value any of its capital stock, (iii) make any distribution of its assets to its stockholders or (v) cause or allow any
subsidiary to take any of the foregoing actions (collectively, the “Distributions’). The foregoing notwithstanding, a Distribution shall
be permitted if (i) the Distribution is permitted under the Budget, (ii) no Event of Default under the Note is continuing and (iii) no
Event of Default under the Note would result therefrom.

(e) Sale of Assets. Until the Note has been paid in full, without the written consent of Victory (which consent
shall not be unreasonably withheld, conditioned or delayed), Lucas shall not, and shall not cause or allow any subsidiary to, enter into
any arrangements, directly or indirectly, with any individual or entity other than Victory, whereby Lucas or subsidiary shall (i) sell or
transfer any asset, whether now owned or hereafter acquired, outside of the ordinary course of business, or (ii) sell or transfer any asset
and then rent or |ease (as |essee) that asset for substantially the same purpose or purposes as the asset was used prior to sale or transfer.

)] Capital Expenditures. Until the Note has been paid in full, except as expressly permitted by the Budget,
Lucas shall not, and shall not permit any subsidiary, without approval of Victory (which approval shall not be unreasonably withheld,
conditioned or delayed), to make any expenditures for fixed or capital assets.



(9) Other Information. Until the Note has been paid in full, Lucas shall promptly provide Victory with any
reports, management letters or other information that are created or received concerning material aspects of its and/or any subsidiary’s
operations and financial affairs to the extent not otherwise provided to Victory. Within ten days following Victory’s request, Lucas
shall provide Victory with such other information and financial data concerning itself or any subsidiary as Victory may reasonably
request, including, but not limited to, copies of the minutes of management meetings and any resolutions adopted by the managing
body.

(h) Acquisition of Subsidiaries. In the event that Lucas acquires any wholly- or partially-owned subsidiary at
any time prior to the full payment of the Note, upon Victory’s request, at the time of such acquisition Lucas shall cause each such
subsidiary to guaranty the payment of the Note (and related expenses) by entering into a Subsidiary Guaranty. In each case, such
guaranty shall be provided pursuant to documentation in such form as Victory may reasonably require.

0] Indemnification. Upon demand, Lucas shall indemnify Victory and its affiliates with respect to, and shall
defend and hold Victory and its affiliates harmless against, any loss, damage, liability, cost or expense (including, but not limited to,
reasonable attorney’s fees and costs of investigation) arising out of or in connection with any claim or cause of action that is brought or
threatened against Victory and/or its affiliates by any individual or entity (other than Lucas) as a result of Victory entering into this
Agreement or any of the other Closing Documents and/or performing its obligations hereunder or thereunder or as a result of Lucas
breach of any representation, warranty or covenant contained in this Agreement or any Closing Document, except to the extent such
loss, damage, liability, cost or expense has resulted from the gross negligence or willful misconduct of Victory or its affiliates. The
obligations in this paragraph shall survive the termination of this Agreement and the payment of the Note.

) Inspection of Property. Until the Note has been paid in full, Lucas shall permit any representative
designated by Victory, upon reasonable notice and during normal business hours, to (i) visit and inspect any of the properties of Lucas
or any subsidiary thereof, (ii) examine the financia records of Lucas or any subsidiary thereof and make copies thereof or extracts
therefrom and (iii) discuss the affairs, finances and accounts of Lucas or any subsidiary thereof with the officers, key employees and
independent accountants of Lucas or any subsidiary thereof.

(k) Affiliate Transactions. Except for (i) the payment to affiliates of salary and other compensation as
employees, directors or contractors to Lucas that are consistent with past practices, and (ii) payments to affiliates resulting from such
affiliates ownership of Lucas securities, until the Note has been paid in full, Lucas shall not (i) enter into any transaction(s) with any
affiliate which would, individually or in the aggregate, exceed $10,000 in any fiscal year except with the prior written consent of
Victory, (ii) increase the salary or other compensation payable to any affiliate from that paid as of the date of this Agreement, (iii) enter
into any agreement or transaction with any affiliate except on terms that are consistent with market rates in effect at the time or (iv)
cause or allow any subsidiary to take any of the foregoing actions.
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) Notice of Material Adverse Effect. Until the Note has been paid in full, Lucas shall promptly notify Victory
in writing of the occurrence of aLucas Material Adverse Effect.

(m) Investments. Until the Note has been paid in full, Lucas shall not make any advance, loan, extension of
credit (by way of guaranty or otherwise) or capital contribution to, or purchase any capital stock, bonds, notes, debentures or other debt
securities of, or any assets (other than the purchase of inventory or eguipment in the ordinary course of business) constituting an
ongoing business from, or make any other similar type investment in, any other individual or entity (all of the foregoing being “
I nvestments’), except (i) extensions of trade credit and the like in the ordinary course of business and deposits made in the ordinary
course of business in a manner consistent with the Budget, (ii) any Investments in cash and cash equivalents reasonably approved by
Victory inwriting, (iii) any Investments arising in connection with the incurrence of debt permitted by the terms of this Agreement, (iv)
loans and advances to employees of Lucas in the ordinary course of business (including, without limitation, for travel, entertainment
and relocation expenses) that are consistent with the Budget, (v) any Investments received in connection with the bankruptcy or
reorganization of suppliers and customers and in settlement of delinquent obligations of, and other disputes with, customers and
suppliers arising in the ordinary course of business, and (vi) advances, loans or extensions of credit by Lucas to officers, non-affiliated
directors, employees or agents of Lucas relating to indemnification or reimbursement of such personsin respect of liabilities relating to
their service in such capacities if such advances, |oans or extensions of credit are consistent with the Budget.

5. Conditions to Lucas' Obligations. The obligations of Lucas to issue the Note to Victory are subject to the
satisfaction, on or before the Closing Date, of each of the following conditions; provided, however, that these conditions are for Lucas
benefit and may be waived in writing by Lucas at any time in their sole discretion:

@ Execution and Delivery of Documents. Victory shall have (i) executed each of the Closing Documents to
the extent required hereby or thereby and (ii) delivered such documents or signature pages thereof, together with such other items as
may be required by this Agreement, to Lucas.

(b) Payment of Initial Draw. Lucas shall have received the net Initial Draw pursuant to the Disbursement
Instructions by wire transfer of immediately available funds.

(c) Accuracy and Performance. The representations and warranties of Victory herein shall be true and correct
in all materia respects as of the date made and as of the Closing Date as though made at that time (except for representations and
warranties that speak as of a specific date and except that representations and warranties of Victory that are qualified by materiality
shall be true and correct in al respects), and Victory shall have performed, satisfied and complied in all material respects with the
covenants, agreements and conditions required by this Agreement to be performed, satisfied or complied with by Victory at or prior to
the Closing Date.

(d) No Restrictions or Prohibitions. No statute, rule, regulation, executive order, decree, ruling or injunction
shall have been enacted, entered or issued by any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which restricts or prohibits the consummation of any of the
transactions contemplated herein.
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(e) Pre-Merger Collaboration Agreement. Lucas, Victory, Navitus, Aurora Energy Partners, a Texas general
partnership (“Aurora”’), and a newly formed subsidiary of Aurora shall have entered into a Pre-Merger Collaboration Agreement in
form and substance satisfactory to Lucas and Victory.

6. Conditions to Victory's Obligations. The obligation of Victory to make the Loan is subject to the satisfaction, on or
before the Closing Date, of each of the following conditions; provided, however, that these conditions are for the sole benefit of
Victory and may be waived by Victory at any time in its sole discretion:

@ No Material Adverse Effect. There shall have been no Lucas Material Adverse Effect.

(b) Execution and Delivery of Documents. Lucas and each other individual or entity (other than Victory) who
is required to execute the Closing Documents shall have (i) executed each of the Closing Documents to the extent required hereby or
thereby and (ii) delivered such documents or signature pages thereof, together with such other items as may be required by this
Agreement to Victory.

(c) Issuance of the Note. Lucas shall have issued its original Note to Victory duly executed by the authorized
officers of Lucas, and the Note shall have been delivered to Victory.

(d) Accuracy and Performance. The representations and warranties of Lucas herein shall be true and correct
in al material respects as of the date made and as of Closing Date as though made at that time (except for representations and
warranties that speak as of a specific date and except that representations and warranties of Lucas that are qualified by materiality shall
be true and correct in all respects), and Lucas shall have performed, satisfied and complied in al material respects with the covenants,
agreements and conditions required by this Agreement to be performed, satisfied or complied with by them at or prior to the Closing
Date, including obtaining all consents and approvals required for them to enter into and consummate the Closing Documents.

(e) No Restrictions or Prohibitions. No statute, rule, regulation, executive order, decree, ruling or injunction
shall have been enacted, entered, or issued by any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which restricts or prohibits the consummation of any of the
transactions contemplated herein.

Q) Pre-Merger Collaboration Agreement. Lucas, Victory, Navitus, Aurora, and a newly formed subsidiary of
Aurora shall have entered into a Pre-Merger Collaboration Agreement in form and substance satisfactory to Lucas and Aurora.
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7. Governing Law; Miscellaneous.

@ Governing Law. This Agreement shall be governed by and interpreted in accordance with the laws of the
state of Texas without regard to the principles of conflict of laws. The Parties hereby consent to the nonexclusive jurisdiction of any
state or federal court situated in Harris county, Texas, and waive any objection based on forum non conveniens, with regard to any
actions, claims, disputes or proceedings relating to this Agreement or any transactions arising herefrom, or enforcement and/or
interpretation of any of the foregoing. Nothing herein will affect a Party’s right to serve process in any manner permitted by law, or
limit a Party’ s right to bring proceedings against another Party in the competent courts of any other jurisdiction or jurisdictions.

(b) Counterparts. This Agreement may be executed in two or more identical counterparts, all of which shall be
considered one and the same agreement and shall become effective when counterparts have been signed by each party and signature
pages from such counterparts have been delivered as required by this Agreement.

(©) Headings; Interpretation. The headings of this Agreement are for convenience of reference and shall not
form a part of, or affect the interpretation of, this Agreement. As used herein, unless the context clearly requires otherwise, the words
“herein,” “hereunder” and “hereby” shall refer to the entire Agreement and not only to the Section or paragraph in which such word
appears. If any date specified herein falls upon a Saturday, Sunday or legal holiday in the state of Texas, the date shall be construed to
mean the next business day following such Saturday, Sunday or legal holiday. For purposes of this Agreement, a“business day” is any
day other than a Saturday, Sunday or legal holiday in the state of Texas. Each Party intends that this Agreement be deemed and
construed to have been jointly prepared by the parties. As a result, the parties agree that any uncertainty or ambiguity existing herein
shall not be interpreted against any of them.

(d) Severability. If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such
invalidity or unenforceability shall not affect the validity or enforceability of the remainder of this Agreement in that jurisdiction or the
validity or enforceability of any provision of this Agreement in any other jurisdiction.

(e) Entire Agreement; Amendments. This Agreement and the documents referenced herein (which are
incorporated herein by reference) contain the entire understanding of the Parties with respect to the matters covered herein and
supersede all prior agreements, negotiations and understandings, written or oral, with respect to such subject matter. Except as
specificaly set forth herein, none of the Parties makes any representation, warranty, covenant or undertaking with respect to such
matters. No provision of this Agreement shall be waived or amended other than by an instrument in writing signed by each of the
Parties hereto. No delay or omission of any party hereto in exercising any right or remedy hereunder shall constitute a waiver of such
right or remedy, and no waiver asto any obligation shall operate as a continuing waiver or as awaiver of any subsegquent breach.
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)] Notices. Any notices required or permitted to be given under the terms of this Agreement shall be in writing
and sent by U. S. Mail or delivered personally or by overnight courier or via facsimile or e-mail (if via facsimile or e-mail, to be
followed within one (1) business day by an original of the notice document via overnight courier) and shall be effective (i) five (5)
business days after being placed in the mail, if sent by registered mail, return receipt requested, (ii) upon receipt, if delivered
personaly, (iii) upon delivery by facsimile or e-mail (if received between 8:00 am. and 5:00 p.m. CT; otherwise delivery shall be
considered effective the following business day) or (iv) one (1) business day after delivery to a courier service for overnight delivery, in
each case properly addressed to the party to receive the same. The addresses for such communications shall be as specified on the
signature page hereto. Each party shall provide written notice to the other parties of any change in address.

(9 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and
their respective successors and permitted assigns; provided, however, that no Party may assign its rights hereunder or delegate its duties
hereunder without the prior written consent of the other Parties hereto.

(h) No Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their
respective successors and permitted assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other
individual or entity.

0] Survival. The representations, warranties and agreements of the Parties shall survive the Closing.

) Further Assurances. Each Party shall do and perform, or cause to be done and performed, at its expense, al
such further acts and things, and shall execute and deliver all such other agreements, certificates, instruments and documents, as
another Party may reasonably request in order to carry out the intent and accomplish the purposes of this Agreement and the
consummeation of the transactions contemplated hereby.

(k) Remedies. No provision of this Agreement providing for any specific remedy to a Party shall be construed
to limit such Party to that specific remedy, and any other remedy that would otherwise be available to such Party at law or in equity
shall also be available. The Parties also intend that the rights and remedies hereunder be cumulative, so that exercise of any one or
more of such rights or remedies shall not preclude the later or concurrent exercise of any other rights or remedies. In addition to being
entitled to exercise all rights provided herein or granted by law, including recovery of damages, each of the Parties will be entitled to
specific performance under this Agreement. The Parties agree that monetary damages may not be adequate compensation for any loss
incurred by reason of any breach of obligations described in the foregoing sentence and hereby agree to waive in any action for specific
performance of any such obligation the defense that aremedy at law would be adequate.

14



() Attorney’s Fees. If any Party to this Agreement shall bring any action for relief against another arising out
of or in connection with this Agreement, in addition to all other remedies to which the prevailing Party may be entitled, the losing Party
shall be required to pay to the prevailing Party a reasonable sum for attorney’s fees and costs incurred in bringing or defending such
action and/or enforcing any judgment granted therein, all of which shall be deemed to have accrued upon the commencement of such
action and shall be paid whether or not such action is prosecuted to judgment. Any judgment or order entered in such action shall
contain a specific provision providing for the recovery of attorney’s fees and costs incurred in enforcing such judgment. For the
purposes of this Section, attorney’s fees shall include, without limitation, fees incurred with respect to the following: (i) post-judgment
motions, (ii) contempt proceedings, (iii) garnishment, levy and debtor and third party examinations, (iv) discovery, (v) bankruptcy
litigation and (vi) any appellate proceedings.

(m) Waiver of Jury Trial. THE PARTIES EACH WAIVE, TO THE EXTENT PERMITTED BY LAW,
ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO THISAGREEMENT.

[ Signature page follows]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the date and year first written
above.
LUCAS

LUCASENERGY, INC.

By: /s/ Anthony Schnur

Name: Anthony Schnur
Title: CEO

Address: 3555 Timmons Lane
Suite 1550

Houston, TX 77027

Fax: 713-337-1510

Email: tschnur@Ilucasenergy.com

VICTORY:

VICTORY ENERGY CORPORATION

By: /d/ Kenneth Hill

Name: Kenneth Hill
Title: CEO

Address: 3355 Bee Caves Road
Suite 608

Austin, TX 78746

Fax: 866-234-9806

Email: kenny@vyey.com
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EXHIBIT A

Form of Pledge Agreement

(See Attached)



STOCK PLEDGE AGREEMENT

STOCK PLEDGE AGREEMENT, dated as of February 26, 2015 (this “ Agreement”), between LUCAS ENERGY, INC., a
Nevada corporation (the “Pledgor”), whose address is 3555 Timmons Lane, Suite 1550, Houston, Texas 77027 and VICTORY
ENERGY CORPORATION (the“Secured Party”), whose addressis 3355 Bee Caves Road, Suite 608, Austin, Texas 78746.

BACKGROUND

Secured Party and Pledgor have entered into a Pre Merger Loan and Funding Agreement, dated on or about the date hereof (the “Loan
Agreement”) pursuant to which the Secured Party has agreed to loan the Pledgor up to Two Million Dollars ($2,000,000) (the “Credit
Limit") as evidenced by Delayed Draw Term Note as it may be amended from time to time (the “Note”).

The Loan Agreement requires that all obligations of Pledgor to Secured Party under the Loan Agreement and the Note be secured by a
number of shares of the Common Stock of the Pledgor having a value that is equal to the then outstanding principal and unpaid interest
under the Note.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Pledgor hereby agrees with the Secured Party as follows:

1 COLLATERAL PLEDGE; SECURITY INTEREST; DEFINITIONS

@ Pledge of Securities. In consideration for Secured Party extending credit to the Pledgor under the
Loan Agreement, and to secure the Obligations (as defined below) of Pledgor to the Secured Party thereunder, Pledgor shall
concurrently with the Initial Draw and each subsequent Draw under the Loan Agreement deliver to the Secured Party, a
certificate representing a number of shares of Pledgor’s Common Stock that is equal to the quotient of the amount of the Draw
(whether the Initial Draw or any subsequent Draw), divided by the volume weighted average closing price of Pledgor’'s
Common Stock over the twenty (20) trading day period prior to the date that the Draw is made. The shares of Pledgor’'s
Common Stock shall be registered in the name of the Pledgor and be accompanied by duly executed instruments of
assignment thereof to the Secured Party (which, together with all replacements and substitutions therefor are hereinafter
referred to as the “Pledged Shares’). Pledgor hereby pledges to Secured Party and grants to the Secured Party a continuing
lien and security interest (the “ Security Interest”) in, all of the Pledgor’ sright, title and interest in the Pledged Shares, and all
rights and remedies relating to, or arising out of, any and all of the foregoing, and al proceeds thereof (collectively, the “
Collateral”) to secure the payment and performance of all Obligations of Pledgor to the Secured Party. Notwithstanding the
foregoing, the number of Pledged Shares shall not exceed 19.9% of the issued and outstanding common stock of Pledgor on
the date of this Agreement without the prior written consent of Pledgor and its stockholders in accordance with applicable
exchange listing requirements; provided, however, that if Pledgor is unable to provide sufficient Pledged Shares as a result of
such limitation, it shall in lieu of pledging additional Pledged Shares provide other collatera having an equal value as
mutually determined by Pledgor and Secured Party and such other collateral shall be deemed to be “Collateral”
hereunder. Furthermore, no Pledged Shares shall be issued hereunder until the NYSE MKT, as and if applicable, has
approved the additional listing of such Pledged Shares.




Any and al stock dividends, rights, warrants, options, puts, cals, conversion rights and other securities and any and all
property and money distributed or delivered with respect to the Collateral or issued upon the exercise of any puts, calls, conversion
rights, options, warrants or other rights included in or pertaining to the Securities shall be included in the term “Pledged Shares’ and
“Collateral” as used herein and shall be subject to this Pledge Agreement, and Pledgor shall deliver the same to the Secured Party
immediately upon receipt thereof together with any necessary instruments of transfer; provided, however, that until an Event of Default
(as hereinafter defined) shall occur, Pledgor may retain any dividends paid in cash or its equivalent, with respect to any stock included
in the Collateral and any interest paid with respect to any bonds, debentures or other evidences of indebtedness included in the
Collateral. Pledgor hereby acknowledges that the acceptance of the pledge of the Collateral by the Secured Party shall not constitute a
commitment of any kind by the Secured Party to permit Pledgor to incur Obligations.

Secured Party acknowledges and agrees that the stock certificates representing the Pledged Shares issued hereunder shall
contain legends substantially in the form of the following, as well as any additional legends that may be required by applicable law:

THESE SECURITIESHAVE BEEN PLEDGED PURSUANT TO, AND ARE SUBJECT TO CERTAIN RESTRICTIONS
AND CANCELLATION RIGHTS SET FORTH IN, THE STOCK PLEDGE AGREEMENT DATED FEBRUARY [ ], 2015, BY
AND AMONG LUCAS ENERGY, INC. AND VICTORY ENERGY CORPORATION. A COPY OF SUCH PLEDGE
AGREEMENT ISAVAILABLE FOR REVIEW BY THE RECORD HOLDER OF THESE SECURITIES AT THE PRINCIPAL
OFFICES OF THE ISSUER.

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE
SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, ASAMENDED (THE "SECURITIES ACT"), AND, ACCORDINGLY, MAY NOT BE OFFERED OR
SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS
EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF
WHICH SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY. THIS SECURITY MAY BE PLEDGED IN
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN SECURED BY SUCH SECURITIES.



(b) Certain Definitions.

0] “Obligations” means all of the Pledgor’s obligations and liabilities to the Secured Party pursuant to
this Agreement, the Loan Agreement, the Note, whether or not such Obligations exist under this Agreement, the Loan Agreement, or
any other agreements between Pledgor and the Secured Party, whether now or hereafter existing, including, without limitation, any
note, any credit line agreement, any loan or security agreement, and any other agreement for services, financial accommodations or
credit extended by the Secured Party to Pledgor even though not specifically enumerated herein.

(i) Other Defined Terms. Unless otherwise defined, the terms set forth in this Agreement shall have
the meanings set forth in the Loan Agreement and the Note.
2. NO VOTING RIGHTS
@ No Voting and Other Rights. The Pledged Shares constitute treasury shares of the Pledgor and

unless and until there is a default under the Loan Agreement or the Note or a failure to satisfy any other Obligation, the
Pledged Shares may not be voted by the Pledgor or the Secured Party.

3. WARRANTIES AND COVENANTS

In addition to all other warranties, representations and covenants in the Loan Agreement or the Note, which are expressly incorporated
herein by reference, if Pledgor as part of this Agreement and while any Obligations of Pledgor to the Secured Party remain unpaid or
outstanding, Pledgor agrees, represents and warrants as follows:

@ Pledgor’s Name, Location; Notice of Location Changes. Except as set forth herein, Pledgor’s
name and organizational structure have remained the same since the date of the Note. Pledgor will continue to use only the
name set forth with Pledgor’s signature unless Pledgor gives Secured Party prior written notice of any change. Furthermore,
Pledgor shall not do business under another name nor use any trade name without giving ten (10) days prior written notice to
the Secured Party. Pledgor will not change its status or organizational structure without the prior written consent of the
Secured Party, which consent shall not be unreasonably withheld, conditioned or delayed. Pledgor will not change its location
or registration (if Pledgor is aregistered organization) to another state without prior written notice to the Secured Party.

(b) Accuracy of Information/Verification. All information, certificates and statements given to the
Secured Party pursuant to this Agreement will be accurate and complete when given. Also, the Secured Party may verify any
Collatera or documents evidencing the Collateral in any manner and Pledgor shall assist the Secured Party in so doing.

(© Organization and Authority. The execution, delivery and performance of this Agreement, the
accompanying assignments, stockpowers and other documents to which Pledgor is a party: (i) are within Pledgor’s power; (ii)
have been duly authorized by proper corporate action; (iii) do not require the approval of any governmental agency, other
entity or person; (iv) will not violate any law, agreement or restriction by which Pledgor is bound; and (v) any such
assignments or pledges of any interest in any corporation have been approved and acknowledged by the directors of such
corporation. This Agreement is the legal, valid and binding obligation of Pledgor, and is enforceable against Pledgor in
accordance with its terms.




(d) Warranty of Title of Securities/Collateral. Pledgor now has, and throughout the term of this
Agreement will at all times have, good title to the Collateral, free and clear of any and all security interests, liens and claims of
any kind whatsoever. The Collateral is not subject to any restrictions on transfer and/or disposition by Pledgor or the Secured
Party, except for restrictions under applicable federal and state securities laws.

(e) Maintenance of Securities/Collateral; Restriction on Liens and Dispositions. Pledgor will: (i)
not permit waste, removal or loss of identity of the Collateral; (ii) keep the Collateral free from all liens, adverse claims,
executions, attachments, claims, encumbrances and security interests (other than the Secured Party’s sole and paramount
security interest and those interests permitted in writing by the Secured Party); (iii) defend the Collateral against all claims and
legal proceedings by persons other than the Secured Party; (iv) pay and discharge when due all taxes, levies and other charges
or fees which may be assessed against the Collateral (except for payment of taxes contested by Pledgor in good faith by
appropriate proceedings so long as no levy or lien has been imposed upon the Collateral); (v) not sell or transfer the Collateral
to any party; (vi) not permit the Collateral to be used or owned in violation of any applicable law, regulation or policy of
insurance; (vii) preserve the Secured Party’ s rights and security interest in the Collateral against all other parties; and (viii) not
make any instructions or entitlement orders which are contrary to the terms of this Agreement. Pledgor will promptly deliver
to the Secured Party a copy of any notices, statements or communications received by Pledgor regarding the Collateral.

)] Maintenance of Security Interest. Pledgor will take any action requested by the Secured Party to
preserve the Collateral and to perfect, establish the priority of, continue perfection and enforce the Secured Party’s interest in
the Collateral and the Secured Party’s rights under this Agreement (including the delivery of any stock or bond powers,
assignments and endorsements deemed necessary by the Secured Party); and Pledgor will pay al costs and expenses related
thereto. Pledgor shall also cooperate with the Secured Party in obtaining control (for purposes of perfection under the
Uniform Commercial Code) of Collateral. Pledgor hereby authorizes the Secured Party on behalf of the Pledgor to take any
and all actions described above and in place of Pledgor with respect to the Collateral and hereby authorizes and/or ratifies any
such actions.

(9) Delivery of Securities/Collateral. All certificates or instruments representing or evidencing the
Collateral shall be promptly delivered by Pledgor to Secured Party pursuant hereto at a location designated by the Secured
Party and shall be held by or on behalf of the Secured Party pursuant hereto, and shall be in suitable form for transfer by
delivery, or shall be accompanied by duly endorsed stock powers, in blank, with signature medallion guaranteed or other
instrument of transfer or assignment in blank, in form and substance satisfactory to the Secured Party. Upon the occurrence
and during the continuance of an Event of Default and the failure to cure said default as provided herein, Secured Party shall
have the right, at any time in its discretion and without notice to Pledgor, to transfer to or to register on the books of the
Pledgor (or of any other Person maintaining records with respect to the Collateral) in the name of the Secured Party or any of
its nominees any or al of the Collateral.




4. RIGHTSAND DUTIESOF THE SECURED PARTY

In addition to all other rights of the Secured Party under the Note and the Loan Agreement, which are expressly incorporated
herein as a part of this Agreement, the following provisions will aso apply:

@ Authority to Perform for Pledgor/Entitlement Holder. To facilitate the Secured Party’s ability
to preserve and dispose of the Collateral, Pledgor unconditionally appoints the Secured Party, as Pledgor’s attorney-in-fact
(coupled with an interest and irrevocable while any Obligations remain unpaid) to do any of the following upon default by
Pledgor hereunder (notwithstanding any notice requirements or grace/cure periods under this or any other agreements between
Pledgor and the Secured Party): to file, endorse the name of Pledgor on any Collateral, payments, and any documents needed
to perfect, protect and/or realize upon the Secured Party’ s interest in the Collateral; to nominate itself as entitlement holder as
to any or al of the Collateral; and to do al such other acts and things necessary to carry out Pledgor’s obligations under this
Agreement and the Loan Agreement and the Note. All acts taken by the Secured Party pursuant to the above-described
authority are hereby ratified and approved by the Pledgor, and the Secured Party will not be liable to Pledgor for any acts of
commission or omission, nor for any errors of judgment or mistakes in undertaking such actions except for the Secured Party’s
willful misconduct. For good and valuable consideration, Pledgor agrees not to assert any claims against any third-party
(including any issuer or any securities intermediary) holding Collateral for complying with the Secured Party’s requests
hereunder, and Pledgor waives any claims against such third parties for actions taken at the request of the Secured Party.

(b) Collateral Preservation. The Secured Party will use reasonable care as to any Collateral in its
physical possession but in determining such standard of reasonable care, Pledgor expressly acknowledges that the Secured
Party has no duty to: (i) insure the Collateral against hazards; (ii) protect the Collateral from seizure, levy, lien, claim or
conversion by third parties, or acts of God; (iii) give to Pledgor any notices, account statements, proxies or communications
received by the Secured Party regarding the Collateral; (iv) perfect or continue perfection of any security interest in the
Collateral in favor of Pledgor; (v) inform Pledgor of any decline in the value of the Collateral or the existence of any option or
elections with respect to the Collateral; (vi) take any action to invest or manage the Collateral; (vii) exercise, preserve or notify
Pledgor with respect to any exchanges, puts, calls, redemptions, conversions, maturities, offers, tenders and other rights or
requirements regarding the Collateral or Pledgor’s interest therein; or (viii) sue or otherwise take action to preserve Pledgor’s
or the Secured Party’s interest in the Collateral. Notwithstanding any failure by the Secured Party to use reasonable care in
preserving the Collateral, Pledgor agrees that the Secured Party will not be liable to Pledgor for any consequential or special
damages arising from such failure. The foregoing also applies if the Secured Party is deemed entitlement holder as to any
Collateral.




5. DEFAULTSAND REMEDIES

@ Events of Defaults. Notwithstanding any cure periods described below, Pledgor will immediately
notify Secured Party in writing when Pledgor obtains knowledge of the occurrence of any default specified in this Agreement,
the Note or the Loan Agreement. A default shall occur hereunder if Pledgor (@) failsto perform any of the terms, covenants or
conditions of this Agreement, the Note, or the Loan Agreement, or (b) fails to make any payment when due, and has not cured
said default within fourteen (14) days of receipt of written notice thereof from Secured Party (or such shorter period of time as
may be provided for in the Note or the Loan Agreement).

(b) Acceleration of Obligations. Upon the occurrence of an event of default as provided in Section
5(a) above and the passage of any applicable cure periods, the Secured Party may at any time thereafter, by written notice to
Pledgor, declare the unpaid principal balance of any Obligations, together with the interest accrued thereon and other amounts
accrued hereunder, to be immediately due and payable; and the unpaid balance will thereupon be due and payable, all without
presentation, demand, protest or further notice of any kind, all of which are hereby waived, and notwithstanding anything to
the contrary contained herein or in any of the other Loan Documents. Notwithstanding the above, to the extent any of the
Obligations referred to herein are payable upon demand, nothing herein will restrict nor negate the demand nature of such
Obligations.

(c) Remedies. After maturity of any of the Obligations, or if an Event of Default shall occur, Pledgor
shall give immediate written notice thereof to Secured Party. Upon the occurrence of an Event of Default, and at, any time
thereafter, the Secured Party shall have the right, without notice to or demand upon Pledgor, to exercise any one or more of the
following remedies:

0] accelerate and declare al or any part of the Obligations to be immediately due, payable and
performable, notwithstanding any deferred or installment payments allowed by any agreement or instrument evidencing or relating to
any of the same;

(i) transfer any of the Pledged Shares into the Secured Party’s name, without notice to or consent of
Pledgor;

(iii) exercise all of Pledgor’ s rights as an entitlement holder and/or owner of the Pledged Shares,

(iv) notify any issuer, transfer agent or securities intermediary, or holder of any Collateral or

Certificates of this pledge of the Collateral, and direct such issuer, transfer agent or securities intermediary to comply with all
instructions and entitlement orders originated by the Secured Party without further consent of Pledgor, and/or deliver directly in trust to
the Secured Party any Collateral, Certificates and subsequent shares of stock, dividend payments or other distributions pertaining to the
Collateral or arising from Pledgor’s ownership of the Collateral, and in each case Pledgor hereby unconditionally directs such partiesto
comply with the Secured Party’ s requestsin all respects; and



V) sell or otherwise dispose of the Pledged Shares as provided for herein and at law, and other
Collateral, at a public or private sae, for cash, or other property, or on credit, with the authority to adjourn or postpone any such sale
from time to time without notice other than oral announcement at the time scheduled for sale. The Secured Party may directly or
through any affiliate purchase the Collateral, at any such public disposition, and if permissible under applicable law, at any private
disposition. Pledgor and the Secured Party hereby agree that it shall conclusively be deemed commercially reasonable for the Secured
Party, in connection with any sale or disposition of the Collateral, to impose restrictions and conditions as to the investment intent of a
purchaser or bidder, the ability of a purchaser or bidder to bear the economic risk of an investment in the Pledged Shares or other
Collateral, the knowledge and experience in business and financial matters of a purchaser or bidder, the access of a purchaser or bidder
to information concerning the issuer of the Pledged Shares or other Collateral, as well as legend conditions and stop transfer
instructions restricting subsequent transfer of the Pledged Shares or other Collateral, and any other restrictions or conditions which the
Secured Party believes to be necessary or advisable in order to comply with any state or federal securities or other laws. Pledgor
acknowledges that the foregoing restrictions may result in fewer proceeds being received upon such sale then would otherwise be the
case. Pledgor hereby agrees to provide to Secured Party any and all information required by Secured Party in connection with any sales
of Pledged Shares or other Collateral by the Secured Party. Any and all attorneys fees, expenses, costs, liabilities and obligations
incurred by Secured Party in connection with the foregoing shall be added to and become a part of the Obligations and shall be due
from Pledgor to the Secured Party upon demand.

(d) Cumulative Remedies; Notice; Waiver. In addition to the remedies set forth herein, the Secured
Party will have all other rights and remedies for default provided by the uniform commercial code, as well as any other
applicable law, including, without limitation, the right to dispose of the collateral without judicial process. The rights and
remedies specified herein are cumulative and are not exclusive of any rights or remedies which the Secured Party would
otherwise have. With respect to such rights and remedies:

0] Notice of Disposition. Written notice, when required by law, sent to any address of Pledgor in this
Agreement or otherwise provided to Secured Party, at least five (5) calendar days (counting the day of sending) before the date of a
proposed disposition of the Collateral will be deemed reasonabl e notice but |ess notice may be reasonable under the circumstances;

(i) Possession of Collateral/Commercial Reasonableness. The Secured Party shall not, at any time, be
obligated to either take or retain possession or control of the Collateral. With respect to Collateral in the possession or control of the
Secured Party, Pledgor, and the Secured Party agree that as a standard for determining commercia reasonableness, (and in addition to
the provisions of Section 4(b) above) the Secured Party need not liquidate, collect, sell or otherwise dispose of any of the Collatera if
Secured Party believes, in good faith, that disposition of the Collateral would not be commercially reasonable, would subject the
Secured Party to third-party claims or liability, would cause the Secured Party to violate federal or state securities laws, that other
potential purchasers could be attracted or that a better price could be obtained if Secured Party held the Collateral for up to one (1)
year. The Secured Party may sell Collateral without giving any warranties and may specifically disclaim any warranties of title or the
like. Furthermore, Secured Party may sell the Collateral on credit (and reduce the Obligations only when payment is received from the
buyer), at wholesale and/or with or without an agent or broker. The Secured Party need not register any securities collateral under state
or federal law; and Secured Party need not complete, process, or otherwise prepare the Collateral prior to disposition. If the purchaser
fails to pay for the Collateral, Secured Party may resell the Collateral and Pledgor shall be credited with the cash proceeds of the sale.
The Secured Party may comply with any applicable state or federal law requirements in connection with a disposition of the Collateral
and compliance will not be considered to adversely affect the commercial reasonableness of any sale of the Collateral.




(iii) Waiver by Pledgor. Secured Party has no obligation and Pledgor waives any obligation to
attempt to satisfy the Obligations by collecting the obligations from any third parties and Secured Party may release, modify or waive
any collateral provided by any third party to secure any of the Obligations, all without affecting the Secured Party’s rights against
Pledgor. Pledgor further waives any obligation on the part of Secured Party to marshal any assets in favor of Pledgor or in payment of
the Obligations. Notwithstanding any provisions in this Agreement or any other agreement between Pledgor, the Secured Party,
Pledgor does not waive any statutory rights except to the extent that the waiver thereof is permitted by law.

(iv) Waiver by the Secured Party. Secured Party may permit Pledgor to attempt to remedy any default
without waiving its rights and remedies hereunder, and Secured Party may waive any default without waiving any other subsequent or
prior default by Pledgor. Furthermore, delay on the part of the Secured Party in exercising any right, power or privilege hereunder or at
law will not operate as a waiver thereof, nor will any single or partial exercise of such right, power or privilege preclude other exercise
thereof or the exercise of any other right, power or privilege. No waiver or suspension will be deemed to have occurred unless the
Secured Party has expressly agreed in writing to such waiver or suspension.

6. MISCELLANEOUS

@ Term. This Agreement and the Secured Party’s rights hereunder shall continue in full force and
effect until all of the Obligations have been fully paid, performed and discharged. Upon termination, Secured Party shall
return the Collateral to Pledgor, with any necessary instruments of transfer.

(b) Revivor. If any payment made on any of the Obligations shall for any reason be required to be
returned by the Secured Party, whether on the ground that such payment constituted a preference or for any other reason, then
for purposes of this Agreement, and notwithstanding any prior termination of this Agreement, such payment on the
Obligations shall be treated as not having been made, and this Agreement shall in all respects be effective with respect to the
Obligations as though such payment had not been made; and if the Collateral has been released or returned to Pledgor, then
Pledgor shall return the Collateral to Secured Party to be held and dealt with in accordance with the terms of this Agreement.



(c) Relationship to Other Documents. The warranties, representations, covenants and duties of
Pledgor (and the rights and remedies of the Secured Party) that are outlined in this Agreement, the Note and the Loan
Agreement, are intended to supplement each other. In the event of any inconsi stencies between the terms in the Note, the Loan
Agreement and this Agreement, all such inconsistencies will be construed so as to give the Secured Party the most favorable
rights. Furthermore, Pledgor and the Secured Party waive any presumption or rule requiring construction of this Agreement
against the drafter.

(d) Notices. All notices, requests, demands and other communications under this Agreement, shall be
in writing and shall be deemed to have been duly given on the date of service if served personally on the party to whom notice
is to be given or within five (5) business days if mailed to the party to whom notice is to be given, by first-class mail,
registered, or certified, postage prepaid and properly addressed as follows:

If to the Pledgor, addressed to:

Lucas Energy, Inc.
3555 Timmons Lane
Suite 1550

Houston, Texas 77027

with a copy (which shall not constitute notice) to:

David M. Loev, Esg.

The Loev Law Firm, PC

6300 West Loop South, Suite 280
Bellaire, Texas 77401

Fax (713) 524-4122
dloev@loevlaw.com

If to Secured Party, addressed to:

Victory Energy Corporation
3355 Bee Caves Road

Suite 608

Austin, Texas 78746

with a copy (which shall not constitute notice) to:

BEVILACQUA PLLC

Attention: Louis A. Bevilacqua, Esq.
1629 K Street, NW

Suite 300

Washington, DC 20006
|lou@bevilacquapllc.com

Fax: 301-874-8635

Any notice mailed to any party hereunder will be deemed effective within five (5) business days of deposit in the United
States mail.



(e) Nature of Liability/Successors. The rights, powers and remedies granted in this Agreement to
Secured Party will extend to Secured Party’s successors and assigns, and the provisions of this Agreement will be binding
upon Pledgor and its successors and assigns.

()] Expenses and Attorneys Fees. Pledgor will reimburse Secured Party for al fees and out-of-
pocket disbursements incurred by the Secured Party in connection with: the preparation of this Agreement; perfecting,
establishing and confirming the priority of the Secured Party’s security interest in the Collateral; any confirmations, audits or
appraisals of Pledgor’s business operations and the Collateral; the amendment, administration, defense and enforcement of
this Agreement, the Note or the Loan Agreement, and any waivers with respect thereto. Pledgor also will reimburse Secured
Party, including all attorneys' fees, before and after judgment, and all costs of preservation and/or liquidation of the Collateral.

(9 Applicable Law and Jurisdiction; Interpretation and M odification. This Agreement, the Note
and the Loan Agreement will be governed by and interpreted in accordance with the laws of the State of Texas, except to the
extent that the validity, perfection or enforcement of a security interest hereunder in respect of any Collateral is governed by
the laws of the state of Nevada or some other state, in which case such laws shall govern. Invalidity of any provision of this
Agreement will not affect the validity of any other provision. The provisions of this Agreement, the Note or Loan Agreement,
will not be altered, amended or waived without the express written consent of all the Secured Party (and Pledgor, when
appropriate). Pledgor hereby consents to the nonexclusive jurisdiction of any state or federal court situated in Harris County,
Texas, and waives any objection based on forum non conveniens, with regard to any actions, claims, disputes or proceedings
relating to this agreement, the collateral, any other loan document, or any transactions arising therefrom, or enforcement
and/or interpretation of any of the foregoing. Nothing herein will affect Secured Party’s right to serve process in any manner
permitted by law, or limit the Secured Party’s right to bring proceedings against Pledgor in the competent courts of any other
jurisdiction or jurisdictions.

(h) Copies, Entire Agreement; Modification. Pledgor hereby acknowledges the receipt of a copy of

this Agreement.

0] Waiver of Jury Trial. Pledgor and the Secured Party hereby jointly and severally waive any and
al right to trial by jury in any action or proceeding relating to any of the loan documents, this agreement, the obligations
thereunder, the collateral or any transaction arising therefrom or connected thereto. Pledgor and the Secured Party each
represents to the other that this waiver is knowingly, willingly and voluntarily given.

) Attachments. All documents attached hereto, including any appendices, schedules, riders, and
exhibits to this Agreement, are hereby expressly incorporated by reference.

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned has/have executed this Pledge Agreement the date and year first written above.
PLEDGOR

LUCASENERGY, INC.

By:

Name:
Title:

SECURED PARTY

VICTORY ENERGY CORPORATION

By:

Name:
Title:
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EXHIBIT B
Form of Note

(See Attached)



THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE
SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS SUCH SALE, TRANSFER, OR OTHER DISPOSITION IS
REGISTERED UNDER THAT ACT OR AN EXEMPTION FROM REGISTRATION ISAVAILABLE.

DATE OF ISSUANCE: February 26, 2015

$250,000

LUCASENERGY, INC.

SECURED SUBORDINATED DELAYED DRAW TERM NOTE

This Secured Subordinated Delayed Draw Term Note (the “Note”) isissued by LUCAS ENERGY, INC., a Nevada corporation (the “
Borrower”), pursuant to that certain Pre Merger Loan and Funding Agreement (the “Loan Agreement”) entered into concurrently

herewith by and between the Borrower and Victory Energy Corporation. Capitalized terms used herein and not otherwise defined shall
have the meanings set forth in the Loan Agreement. The principal amount of this Note is subject to increase to up to $2,000,000
pursuant to one or more Draws by the Borrower as permitted under the terms of the Loan Agreement.

1. Payment Obligation.

@ For value received, the Borrower promises to pay to VICTORY ENERGY CORPORATION or its
permitted successors and assigns (collectively, the “Holder”), (i) the principal amount of Two Hundred and Fifty Thousand Dollars
($250,000.00) and (ii) interest on the outstanding principal amount at the applicable federal rate as in effect on the date of issuance of
this Note (the “Rate”), payable as described below. The principal amount of this Note, together with all accrued and unpaid interest,
shall be due and payable on February 26, 2016 (the “Maturity Date”).

(b) Interest on the outstanding principal amount of this Note shall be paid in one lump sum on the Maturity
Date (as the same may be extended in accordance herewith). The maximum interest payment due under this Note (the “Maximum
Amount”) shall be calculated based on the Rate then in effect. Accrual of interest on the outstanding principal amount shall commence
on the “Date of Issuance” shown above and shall continue until full payment of the outstanding principal amount has been made or
duly provided for.

(©) The Borrower may prepay all or any portion of the outstanding principal amount of this Note at any time
upon ten (10) days prior written notice to the Holder.



2. Provisions as to Payment; Option to Pay in Kind.

@ Payments on this Note are payabl e to the Holder in whose name this Note (or one or more successor Notes)
is registered on the records of the Borrower regarding registration and transfer of this Note (the “Note Register”).

(b) Except as specified in Section 2(c) below, payments on this Note are payable in immediately available
funds in currency of the United States of America at the address last appearing on the Note Register of the Borrower as designated in
writing by the Holder hereof from time-to-time. The Borrower shall pay the outstanding principal amount and all accrued and unpaid
interest due upon this Note on the Maturity Date (subject to any agreed extension), less any amounts required by law to be deducted or
withheld, to the Holder of this Note appearing of record as of the fifth business day (as defined in the Loan Agreement) prior to the
Maturity Date (again, subject to any agreed extension) and addressed to such Holder at the last address appearing on the Note Register.
The forwarding of such funds (or payment in kind as provided for in Section 2(c) below) shall constitute full payment of all outstanding
principal and accrued interest hereunder and shall satisfy and discharge the liability for principal and interest on this Note to the extent
of the sum represented by such payment plus any amounts so deducted or withheld. Unless otherwise expressly provided herein, all
payments on this Note shall be credited first to reimburse the Holder for any cost or expense reimbursable hereunder, then to the
payment of accrued interest, and third to the payment of principal.

(©) Notwithstanding anything to the contrary set forth in this Note, at Maturity, Borrower shall have the right
and option to pay al or any amounts due and payable hereunder in kind in lieu of making cash payments as provided for in Section
2(b) hereof. In order to exercise this option to pay in kind, Borrower shall provide Holder with at least ten (10) day’s advance written
notice of its election to pay in kind. Thereafter, the Holder shall assist the Borrower in confirming reasonable and customary
representations to the Borrower regarding the Holder's financial status and other items as may be necessary for the Borrower to
confirm an exemption from registration for the in kind election. After electing to pay in kind, Borrower shall issue to Holder a number
of shares of Borrower’s Common Stock (the “PIK Shares’) asis equal to the quotient of all amounts due under the Note at Maturity to
be payable in kind, divided by the volume weighted average closing price of Borrower’'s Common Stock over the twenty (20) trading
day period prior to Maturity. After making an election to pay in kind, Borrower shall issue the PIK Shares to Holder as soon as
reasonably practicable following Maturity and in any event within five (5) days following the Maturity Date. Notwithstanding the
foregoing, if Borrower’s Shareholder Approval (as defined below) or regulatory approval is a prerequisite to issuing the PIK Shares to
the Holder, then Borrower shall use its best efforts to obtain shareholder and/or regulatory approval as expeditiously as possible, but in
any event, within sixty (60) days of the Maturity Date. If Borrower elects to pay in kind at Maturity, then at the request of Holder,
Borrower shall, as soon as possible following the issuance of the PIK Shares, file a registration statement covering the resale of the PIK
Shares (or such number which is alowable by the SEC pursuant to Rule 415 of the Securities Act of 1933, as amended) and shall use
its best efforts to cause such registration statement to be declared effective by the Securities and Exchange Commission and Borrower
and Holder shall enter into a customary registration rights agreement governing the registration of the PIK Shares.



(d) Notwithstanding anything herein to the contrary, the maximum number of shares of Borrower Common
Stock to be issued hereunder shall not (i) exceed 19.9% of the outstanding shares of Borrower Common Stock immediately prior to the
date of the Loan Agreement, (ii) exceed 19.9% of the combined voting power of the then outstanding voting securities of Borrower
immediately prior to the date of the Loan Agreement, in each of subsections (i) and (ii) before the issuance of the Borrower Common
Stock hereunder, or (iii) otherwise exceed such number of shares of Borrower Common Stock that would violate applicable listing
rules of the NY SE MKT in the event the Borrower stockholders do not approve the issuance of the Borrower Common Stock hereunder
(the “Shareholder Approval” and the “Share Cap”). In the event the number of shares of Borrower Common Stock to be issued to
Sellers hereunder exceeds the Share Cap, then Borrower shall instead repay such applicable portion of this Note in cash.

(e) No issuance of PIK Shares shall be made hereunder until or unless such PIK Shares are subject to an
additiona listing application with the NY SE MKT, to the extent required by applicable NY SE MKT rules and regulations.

3. Transfer of Note; Restrictions.

@ The Holder understands and acknowledges by its acceptance hereof that (i) this Note if issued hereunder,
the PIK Shares, have not been, and are not being, registered under the 1933 Act or any state securities laws, and may not be offered for
sale, sold, assigned or transferred except in compliance with applicable federal and state securities laws; and (ii) neither the Borrower
nor any other person is under any obligation to register this Note or the PIK Shares (except as expressly provided above) under the
1933 Act or any state securities laws or to comply with the terms and conditions of any exemption thereunder.

(b) Prior to presentment of this Note for transfer, the Borrower and any agent of the Borrower may treat the
person in whose name this Note is duly registered on the Note Register as the Holder hereof for the purpose of receiving payments as
herein provided and for al other purposes, whether or not this Note be overdue, and neither the Borrower nor any such agent shall be
affected or bound by notice to the contrary.

4, Obligations of the Borrower Herein Are Unconditional. The Borrower’s obligations to repay this Note at the time,
place, interest rate and in the currency hereinabove stated are absolute and unconditional. This Note and all other instruments now or
hereafter issued in replacement of this Note on the same or similar terms are direct obligations of the Borrower.

5. Waiver of Demand, Presentment, etc. To the extent permitted by law, the Borrower hereby expressly waives
demand and presentment for payment, notice of nonpayment, protest, notice of protest, notice of dishonor, bringing of suit and
diligence in taking any action to collect amounts called for hereunder and shall be directly and primarily liable for the payment of al
sums owing and to be owing hereunder, regardiess of and without any notice, diligence, act or omission as or with respect to the
collection of any amount called for herein. No delay or omission of the Holder hereof in exercising any right or remedy hereunder
shall constitute a waiver of any such right or remedy. A waiver on one occasion shall not operate as a bar to, or waiver of, any such
right or remedy on any future occasions.




6. Attorneys Fees; Reimbursable Expenses. In the event it should become necessary for the Holder to employ counsel
to enforce this Note or any other document entered into by the Borrower in connection herewith, the Borrower agrees to pay the
reasonable and documented attorneys fees and costs of the Holder, irrespective of whether suit is brought, including, without
limitation, any and all pre-judgment and post-judgment attorneys’ fees and costs incurred (including, without limitation, fees and costs
reasonably incurred in connection with any matter arising under Title 11 of the United States Code). In addition, the Borrower agrees
to pay for al of the Holder’ s other reasonable and documented out-of-pocket costs incurred in connection with the enforcement of this
Note or any other document entered into by the Borrower in connection herewith, including, without limitation, al of the Holder’'s
consultants' fees, appraisers fees, accountants' fees, and trustee’ s fees.

7. Events of Default.  If one or more of the following described “ Events of Default” shall occur:
@ the Borrower shall fail to make timely payment of any amount then due and owing under this Note;
(b) the Borrower shall fail to make timely payment of any amount then due and owing under any of the other

Closing Documents and the same shall continue uncured for a period of three (3) business days after the date payment became due;

(c) any of the representations or warranties made by the Borrower in any of the Closing Documents or in any
certificate or other written statement heretofore or hereafter furnished by or on behalf of the Borrower in connection with the execution
and delivery of any of the Closing Documents shall be false or misleading in any material respect at the time made and the Holder shall
have provided written notice to the Borrower of the alleged misrepresentation or breach of warranty and the same shall continue
uncured for a period of fifteen (15) business days after such written notice from the Holder;

(d) if the Borrower shall fail to perform or observe, in any materia respect, any covenant, term, provision,
condition, agreement or obligation of the Borrower under any of the Closing Documents not covered by clause (a), (b) or (c) above and
the Holder shall have provided written notice to the Borrower of the alleged failure (the “Notice”) and the same shall continue uncured
for a period of thirty (30) days after the Borrower’s receipt of the Notice, unless such default cannot reasonably be cured within such
thirty (30) day period, in which case, no Event of Default shall be deemed to have occurred so long as the Borrower commences to cure
such default within such thirty (30) day period and diligently pursues such cure to completion within sixty (60) days of its receipt of the
Notice;

(e) the Borrower shall (i) become insolvent, (ii) make an assignment for the benefit of creditors or commence
proceedings for its dissolution or (iii) apply for, or consent to the appointment of, a trustee, liquidator, or receiver for al or a substantial
part of its property or business;



)] atrustee, liquidator or receiver shall be appointed for the Borrower, or for a substantial part of its property
or business, without its consent and such appointment is not discharged within sixty (60) days after such appointment;

(9 any governmental agency, or any court of competent jurisdiction at the instance of any governmental
agency, shall assume custody or control of the whole or any substantial portion of the assets of the Borrower and such custody or
control shall not be released within forty-five (45) days thereafter;

(h) any money judgment, writ of attachment, or similar process in excess of Fifty Thousand Dollars ($50,000)
in the aggregate (and not covered by insurance) shall be entered or filed against the Borrower, or any of its assets, and shall remain
unpaid, unvacated, unbonded or unstayed for a period of ten (10) business days, or in any event later than five (5) business days prior to
the date of any proposed sale of assets pursuant thereto;

0] bankruptcy, reorganization, insolvency or liquidation proceedings or other proceedings for relief under any
bankruptcy law or any law for the relief of debtors shall be instituted by or against the Borrower and, if instituted against the Borrower,
shall not be dismissed within sixty (60) days after such institution, or the Borrower shall by any action or answer approve of, consent
to, or acquiesce in any such proceedings or admit the material allegations of, or default in answering a petition filed in, any such
proceeding;

0 the occurrence of any event of default or other event triggering acceleration of, or aright to accelerate, any
indebtedness by the Borrower, or any of its subsidiaries, under any note, agreement or other instrument, whether such indebtedness
now exists or is hereafter created, except for amounts owed by the Borrower to Louise H. Rogers, if such debt is not subject to a
subordination agreement or any right of subordination with the Holder and the principal amount of such indebtedness exceeds,
individually or in the aggregate, Fifty Thousand Dollars ($50,000); or

(k) the Holder shall reasonably believe that (i) there has been a material adverse change in the operations,
properties, management or condition (financial or otherwise) of the Borrower or any of its subsidiaries (taken as a whole), or (ii) that
any litigation, governmental proceeding or investigation has been commenced against the Borrower or any of its subsidiaries or any
officer, director, member or key employee of the Borrower or any of its subsidiaries, which has a reasonable probability of materially
adversely affecting the Borrower’s business, operations, assets, liabilities, results of operations (taken as a whole) or the Borrower’s
ability to repay this Note;

then, or at any time thereafter, and in each and every such case, unless such Event of Default shall have been waived in writing by the
Holder (which waiver in one instance shall not be deemed to be a waiver in another instance or for any other prior or subsequent Event
of Default), at the option of the Holder and in the Holder’s sole discretion, the Holder may immediately accelerate the maturity hereof
by providing written notice to the Borrower, whereupon all principal and accrued interest hereunder shall be immediately due and
payable, without presentment, demand, protest or notice of any kind, al of which are hereby expressdy waived by the Borrower
(anything herein or in any other instrument to the contrary notwithstanding), and the Holder may immediately enforce any and all of
the Holder's rights and remedies provided herein or any other rights or remedies afforded by law or equity. Upon the occurrence and
during the continuance of an Event of Default, the Rate shall automatically increase by five percent (5.0%).



8. Security. As provided in the Loan Agreement and the Pledge Agreement contemplated thereby, repayment of this
Note is secured by a security interest in the Pledged Shares (as defined in the Pledge Agreement). An Event of Default under the terms
of this Note shall also constitute an event of default under the Pledge Agreement, the Loan Agreement and any other agreements now
or hereafter entered into by the Borrower to secure payment of this Note.

9. Subordination. All claims of the Holder to principal, interest and any other amounts at any time owed under this Note
(collectively, “Junior I ndebtedness’) are hereby expressly subordinated in right of payment, as herein set forth, to the prior payment in
full of all Superior Indebtedness (as defined below). In addition, the Junior Indebtedness is hereby expressly made paripassu in right of
payment to any other unsecured indebtedness incurred, now or in the future, by the Borrower in favor of a seller or seller-related party
as al or part of the consideration given by the Borrower in an acquisition of stock or assets for its business, and al other paripassu
holders shall be similarly subordinated to the Superior Indebtedness. For the purpose hereof, “ Superior Indebtedness’ shall mean all
indebtedness of the Borrower, whether outstanding on the date of execution of this Note or thereafter created, in favor of Louise H.
Rogers or her assigns. No payment under Junior Indebtedness shall be made by the Borrower, nor shal the Holder exercise any
remedies under the Junior Indebtedness (including taking any legal action (whether judicia or otherwise) to collect the Junior
Indebtedness), if, at the time of such payment, exercise or immediately after giving effect thereto, (i) there shall exist any “Default” or
“Event of Default” under any agreements governing any of the Superior Indebtedness or (ii) the maturity of any of the Superior
Indebtedness has been accelerated and such acceleration has not been waived or such Superior Indebtedness has not been paid in full;
provided, however, that (x) in the event that the holder of any Superior Indebtedness accelerates such Superior Indebtedness, then the
Holder may accelerate the indebtedness evidenced by this Note, and (y) if the Borrower is permitted under the terms of the Superior
Indebtedness to pay an amount due and owing under this Note and fails to make such payment, then so long as the terms of the
Superior Indebtedness do not prohibit such action, the Holder may exercise its rights to be paid such amount, but only such amount
(and Holder shall not be permitted to accelerate hereunder).

Upon any payment or distribution of assets of the Borrower of any kind or character, whether in cash, property or securities, to
creditors upon any dissolution or winding up or total or partial liquidation or reorganization of the Borrower, whether voluntary or
involuntary or in bankruptcy, insolvency, receivership or other proceedings, all Superior Indebtedness of the Borrower shall first be
paid in full, or payment thereof provided for in money, before any payment is made under Junior Indebtedness; and upon any such
dissolution or winding up or liquidation or reorganization, any distribution of assets of the Borrower of any kind or character, whether
in cash, property or securities, to which the Holder as holder of the Junior Indebtedness would be entitled except for the provisions
hereof, shall be paid by the Borrower or by any receiver, trustee in bankruptcy, liquidating trustee, agent or other person making such
payment or distribution, or by the Holder if received by Holder, directly to the holders of the Superior Indebtedness (pro rata to each
such holder on the basis of the respective amounts of such Superior Indebtedness held by such holder), or their representatives, to the
extent necessary to pay all such Superior Indebtedness in full, in money, after giving effect to any concurrent prepayment or
distribution to or for the benefit of the holders of such Superior Indebtedness, before any payment or distribution is made to the Holder
with respect to the Junior Indebtedness. If the holders of the Superior Indebtedness in good faith believe Holder may fail to timely file
aproof of claim in any such proceeding, the holder(s) of the Superior Indebtedness may do so for Holder.



In the event that any payment or distribution of assets of the Borrower of any kind or character, whether in cash, property or securities,
prohibited by the foregoing shall be received by the Holder before all the Superior Indebtedness is paid in full, or provisions made for
such payment, in accordance with its terms, such payment or distribution shall be held for the benefit of, and shall be paid over or
delivered to, the holders of the Superior Indebtedness or their representative or representatives, as their respective interests may appear,
for application to the payment of all the Superior Indebtedness remaining unpaid to the extent necessary to pay all such Superior
Indebtedness in full, in money, in accordance with its terms, after giving effect to any concurrent payment or distribution to or for the
holders of such Superior Indebtedness.

The provisions hereof are solely for the purpose of defining the relative rights of the holders of the Superior Indebtedness on the one
hand and the Holder as holder of the Junior Indebtedness on the other hand, and nothing herein shall impair, as between the Borrower
and the Holder, the obligations of the Borrower under the Junior Indebtedness, which are unconditional and absolute. With this in
mind, notwithstanding the other provisions of this Section 9, if and so long as al documents governing the Superior Indebtedness
permit one of the actions restricted by this Section 9, the restriction shall be waived and the restricted action permitted hereunder.

No right of any present or future holder of any Superior Indebtedness to enforce the subordination as herein provided shall at any time
in any way be prejudiced or impaired by any act or failure to act on the part of the Borrower or any act or failure to act, in good faith,
by any such holder of the Superior Indebtedness, or any noncompliance by the Borrower with the terms, provisions and covenants
hereof, regardless of any knowledge thereof any holder of the Superior Indebtedness may have or be otherwise charged with. Without
in any way limiting the generality of the foregoing, the holders of the Superior Indebtedness may, at any time and from time to time,
without the consent of or notice to the Holder, without incurring responsibility to the Holder and without impairing or releasing the
subordination provided in this Note or the obligations hereunder of the Holder to the holders of the Superior Indebtedness, do any one
or more of the following: (i) change the manner, place or terms of payment or extend the time of payment of, or create, renew or alter,
the Superior Indebtedness, or otherwise amend or supplement in any manner the Superior Indebtedness or any instrument evidencing
the same or any agreement under which the Superior Indebtedness is outstanding; (i) sell, exchange, release or otherwise deal with any
property pledged, mortgaged or otherwise securing the Superior Indebtedness; (iii) release any person liable or contingently liable in
any manner for the payment or collection of the Superior Indebtedness; and/or (iv) exercise or refrain from exercising any rights
against the Borrower or any other person.

Each holder of any Superior Indebtedness, whether such Superior Indebtedness was created or acquired before or after the issuance of
this Note, shall be entitled to rely on the subordination provisions set forth in this Note.



Notwithstanding the provisions of this Section 9, the Holder shall not be charged with knowledge of the existence of facts which would
prohibit the making of any payments on the Junior Indebtedness unless and until the holder(s) of the Superior Indebtedness or their
representatives send written notice to Holder of same.

Subject to the payment in full of al the Superior Indebtedness, Holder as holder of the Junior Indebtedness shall be subrogated to the
rights of the holders of the Superior Indebtedness to receive payments or distributions of assets of the Borrower applicable to the
Superior Indebtedness until the Superior Indebtedness shall be paid in full.

The Holder shall confirm (in writing) the above subordination provisions if requested by any holder of the Superior Indebtedness, and
shall execute and deliver such additional subordination agreements, consistent with the foregoing as any holder of Superior
Indebtedness may require.

10. Enforceability; Maximum Interest Rate.

@ In case any provision of this Note is held by a court of competent jurisdiction to be excessive in scope or
otherwise invalid or unenforceable, such provision shall be adjusted rather than voided, if possible, so that it is enforceable to the
maximum extent possible, and the validity and enforceability of the remaining provisions of this Note shall not in any way be affected
or impaired thereby.

(b) Notwithstanding anything to the contrary contained in this Note, the Borrower shall not be obligated to pay,
and the Holder shall not be entitled to charge, collect, receive, reserve or take interest (“interest” being defined, for purposes of this
paragraph, as the aggregate of all charges which constitute interest under applicable law that are contracted for, charged, reserved,
received or paid under this Note) in excess of the maximum rate allowed by applicable law (the “Maximum Lawful Rate”). During
any period of time in which the Rate exceeds such Maximum Lawful Rate, interest shall accrue and be payable only at such Maximum
Lawful Rate; provided, however, that if at any time thereafter the Rate is less than the Maximum Lawful Rate, the Borrower shall, to
the extent permitted by law, continue to pay interest to the account of the Holder at the Maximum Lawful Rate until such time as the
total interest received by the Holder is equal to the total interest which the Holder would have received had the Rate been (but for the
operation of this provision) the interest rate payable. Thereafter, the interest rate payable for the account of the Holder shall be the Rate
unless and until the Rate again would exceed the Maximum Lawful Rate, in which event this provision shall again apply. In no event
shall the total interest received by the Holder exceed the amount which the Holder could lawfully have received had the interest been
calculated for the term during which the Holder actually received interest from the Borrower at the Maximum Lawful Rate. If the
Holder has received interest hereunder in excess of the Maximum Lawful Rate, such excess amount shall be applied to the reduction of
the principal balance hereof or to other amounts (other than interest) payable hereunder to the Holder, and if no such principal or other
amounts are then outstanding, such excess or part thereof remaining shall be repaid by the Holder to the Borrower. For purposes of this
Note, the term “applicable law” shall mean that law in effect from time-to-time and applicable to the transaction between the Borrower
and the Holder which lawfully permits the charging and collection of the highest permissible rate of interest on such transaction and
this Note, including the laws of the state of Texas, and to the extent controlling, laws of the United States of America. Notwithstanding
anything to the contrary in the foregoing, in no event shall this paragraph be interpreted to provide for any greater amount of interest
payable to the Holder under this Note (including any default interest) than would be provided for under this Note in the absence of this

paragraph.




11. Entire Agreement. This Note, together with the other applicable Closing Documents and any exhibits or schedules
attached thereto, and any addenda to any of the foregoing, constitute the full and entire understanding between the Borrower and the
Holder with respect to the subject matter hereof and thereof and supersede al prior negotiations, agreements and understandings,
written or oral, with respect to such subject matter. No provision of this Note shall be amended, waived, discharged or terminated other
than by awritten instrument signed by the Borrower and the Holder.

12. Governing Law.  This Note shall be governed by and construed in accordance with the laws of the State of Texas
without giving effect to applicable principles of conflict of law. The Parties hereby consent to the nonexclusive jurisdiction of any state
or federal court situated in Harris County, Texas, and waive any objection based on forum non conveniens, with regard to any actions,
claims, disputes or proceedings relating to this Agreement or any transactions arising herefrom, or enforcement and/or interpretation of
any of the foregoing. Nothing herein will affect a Party’s right to serve process in any manner permitted by law, or limit a Party’ s right
to bring proceedings against another Party in the competent courts of any other jurisdiction or jurisdictions.

13. Headings. The headings in this Note are for convenience only, and shall not be used in the construction of this
Note.
14. Successors. Any provision of this Note to the contrary notwithstanding, the Borrower shall not assign any of its

rights or obligations hereunder and any such assignment shall be absolutely void. Subject to the transfer restrictions arising under
applicable law, the Holder may assign and/or participate any of its interest in this Note to any individual or entity. Each reference
herein to powers or rights of the Holder shall also be deemed a reference to the same power or right of such assignees, to the extent of
the interest assigned to them. All the covenants, agreements, representations and warranties contained in this Note shall bind the
Borrower and the Holder and their respective administrators, distributees, successors and permitted assigns, including any person or
entity to whom the Holder has granted a participation interest in this Note.

15. No Strict Construction. The Borrower agrees that it has had sufficient opportunity to review and comment on the
provisions of this Note. As aresult, any uncertainty or ambiguity existing herein shall not be interpreted against the Borrower or the
Holder.

16. Waiver of Jury Trial. THE BORROWER AND THE HOLDER EACH WAIVE, TO THE EXTENT
PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO THIS
NOTE.




IN WITNESS WHEREOF, the Borrower has caused this Note to be duly executed by its authorized persons on the Date of Issuance.
TheBorrower:

LUCASENERGY, INC.

By:
Name:
Title:
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EXHIBITC

Form of Subsidiary Guar anty

(See Attached)



SUBSIDIARY GUARANTY

This Subsidiary Guaranty (the “Guaranty”) is made and entered into on , 20__, by and between , a
[corporation] with its principal place of business located at (the “Guarantor”), and
VICTORY ENERGY CORPORATION and its endorsees, transferees, successors and assigns (collectively, the “Lender”).

BACKGROUND

On February 26, 2015, the Lender entered into a Pre Merger Loan and Funding Agreement (the “Loan Agreement”) with Lucas
Energy, Inc. (the “Debtor”) pursuant to which the Lender agreed to loan up to $2,000,000.00 to Debtor, as evidenced by Debtor’s
Secured Delayed Draw Term Note to the Lender dated February 26, 2015 (the “Note"). Capitalized terms used and not otherwise
defined herein have the meanings set forth in the Note or the Loan Agreement.

The Guarantor is a newly-formed, wholly-owned subsidiary of Debtor. As such, Debtor or the Guarantor is required to enter into
certain agreements (including this Guaranty) with the Lender pursuant to Section 4(h) of the Loan Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of their respective promises contained herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged by the parties, the parties hereby agree as follows:

1 Guaranty. The Guarantor hereby unconditionally, absolutely and irrevocably guarantees and promises to pay to the
Lender, on demand and without offset, in lawful money of the United States, any and all present or future indebtedness and/or
obligations of Debtor owing to the Lender under the Closing Documents and any amendments thereto, including, but not limited to, the
repayment to the Lender of all sums which are presently due and owing or which may in the future become due and owing by Debtor
under the Note or otherwise (the “Guarantied Obligations’). The Guarantied Obligations shall be interpreted in the most
comprehensive sense and shall include, without limitation, any and al advances, debts, obligations, and liabilities of Debtor,
heretofore, now, or hereafter made, incurred, or created, whether voluntarily or involuntarily (including, without limitation, any and all
attorneys' fees, costs, premiums, charges, and/or interest owed by Debtor to the Lender, arising under or in connection with the Closing
Documents), whether due or not due, absolute or contingent, liquidated or unliquidated, determined or undetermined, whether Debtor
may be liable individually or jointly with others, whether recovery upon such indebtedness may be or hereafter becomes barred by any
statute of limitations or whether such indebtedness may be or hereafter become otherwise unenforceable, and includes Debtor's prompt,
full and faithful performance, observance and discharge of each and every term, condition, agreement, representation, warranty,
undertaking and provision to be performed by Debtor under the Closing Documents. The Guarantor hereby acknowledges that it is a
wholly-owned subsidiary of the Debtor and that the Guarantor derives benefit from the financial accommodations provided by the
Lender to Debtor arising under the Closing Documents.



2. Irrevocability.

@ This Guaranty shall be and remain effective as long as any of the Guarantied Obligations remains unpaid or
unperformed, and, prior to full and final payment and performance of the Guarantied Obligations, this Guaranty shall be irrevocable
and any attempt by the Guarantor to terminate Guarantor's liability hereunder other than by full and final payment and performance of
the Guarantied Obligations shall be of no force or effect.

(b) This Guaranty shall continue in full force and effect until the Guarantied Obligations are fully paid,
performed and discharged. The Guarantied Obligations shall not be considered fully paid, performed and discharged unless and until
al payments by Debtor to the Lender are no longer subject to any right on the part of any individual or entity whomsoever, including,
but not limited to, Debtor, Debtor as a debtor-in-possession, and/or any trustee in bankruptcy, to set aside such payments or seek to
recoup the amount of such payments, or any part thereof. The foregoing shall include, by way of example and not by way of limitation,
al rights to recover preferences voidable under Title 11 of the United States Code. In the event that any such payments by Debtor to
the Lender are set aside after the making thereof, in whole or in part, or settled without litigation, to the extent of such settlement, all of
which is within the Lender's discretion, the Guarantor shall be liable for the full amount the Lender is required to repay, plus costs,
interest, attorneys fees and any and all other expenses which the Lender reasonably paid or incurred in connection therewith.

3. Primarily Liable.

@ The Guarantor agrees that it is directly and primarily liable to the Lender, that the Guarantied Obligations
hereunder are independent of the obligations of Debtor, or of any other guarantor, and that a separate action or actions may be brought
and prosecuted against the Guarantor, whether action is brought against Debtor or any other guarantor or whether Debtor or any other
guarantor is joined in any such action or actions. The Guarantor agrees that any releases which may be given by the Lender to Debtor
or any other guarantor or endorser shall not release the Guarantor from this Guaranty.

(b) As a condition to payment or performance by the Guarantor under this Guaranty, the Lender shall not be
required to, and the Guarantor hereby waives any and all rights to require the Lender to: (i) prosecute or seek to enforce any remedies
against Debtor or any other individual or entity liable to the Lender on account of the Guarantied Obligations and/or (ii) require the
Lender to seek to enforce or resort to any remedies with respect to any security interests, liens or encumbrances granted to the Lender
by Debtor or any other individual or entity on account of the Guarantied Obligations.

4. Acceleration. In the event that any bankruptcy, insolvency, receivership or similar proceeding is ingtituted by or
against the Guarantor and/or Debtor or in the event that either the Guarantor or Debtor becomes insolvent, makes an assignment for the
benefit of creditors, or attempts to effect a composition with creditors, or upon any default of Guarantor’s obligations hereunder, then,
at the Lender’s election, without notice or demand, the obligations of the Guarantor created hereunder shall become due, payable and
enforceable against the Guarantor whether or not the Guarantied Obligations are then due and payable.



5. Non-Impairment. The Guarantor also agrees that this Guaranty shall not be impaired by any waiver, modification,
supplement, extension, accord and satisfaction, amendment or termination of any contract or agreement (or any portion thereof) to
which the Lender and Debtor may hereafter agree, nor by any modification, release, or other alteration of any of the Guarantied
Obligations or of any security therefor, nor by any agreements or arrangements whatsoever with Debtor or anyone else.

6. Altering the Guarantied Obligations. The Guarantor hereby authorizes the Lender, without notice or demand and
without affecting itsliability hereunder, from time to timeto:

@ renew, compromise, extend, accelerate, amend, waive or otherwise change the time for payment or any of
the other provisions of any of the Guarantied Obligations, or any part thereof, including, without limitation, increasing or decreasing
the rate of interest thereof;

(b) take and hold security for the payment of the Guarantied Obligations, and exchange, enforce, waive, and
release any such security;

(c) apply such security and direct the order or manner of sale thereof as the Lender in its discretion may
determine;

(d) release or substitute any one or more endorser(s) or guarantor(s); and

(e) assign, without notice, this Guaranty in whole or in part and/or the Lender's rights hereunder to anyone at
any time.

The Guarantor agrees that the Lender may do any or al of the foregoing in such manner, upon such terms, and at such times as the
Lender, inits discretion, may deem advisable, without, in any way or respect, impairing, affecting, reducing or releasing the Guarantor
from its obligations hereunder and the Guarantor hereby consents to each and al of the foregoing acts, events and/or occurrences.

7. Waivers.
@ The Guarantor hereby waives any right to assert against the Lender any defense (legal or equitable), set-off,
counter-claim, and/or claim which the Guarantor may now or at any time hereafter have against Debtor and/or any other individual or

entity liable to the Lender in any way or manner, except the defense of discharge by payment in full.

(b) The Guarantor hereby waives all defenses, counterclaims and off-sets of any kind or nature, arising directly
or indirectly from the present or future lack of perfection, sufficiency, validity and/or enforceability of any of the Closing Documents.



(c) The Guarantor hereby waives any right of subrogation the Guarantor has or may have as against Debtor
with respect to the Guarantied Obligations. In addition, the Guarantor hereby waives any right to proceed against Debtor, now or
hereafter, for contribution, indemnity, reimbursement, and any other suretyship rights and claims, whether direct or indirect, liquidated
or contingent, whether arising under express or implied contract or by operation of law, which the Guarantor may now have or
hereafter have as against Debtor with respect to the Guarantied Obligations. The Guarantor also hereby waives any right to recourse to,
or with respect to, any asset of Debtor. The Guarantor agrees that in light of the immediately foregoing waivers, the execution of this
Guaranty shall not be deemed to make the Guarantor a “creditor” of Debtor, and that for purposes of Sections 547 and 550 of the
United States Bankruptcy Code (11 U.S.C. Sections 547, 550), the Guarantor shall not be deemed a “creditor” of Debtor.

(d) The Guarantor hereby waives al presentments, demands for performance, notices of non-performance,
protests, notices of protest, notices of dishonor, notices of default, notice of acceptance of this Guaranty, and notices of the existence,
creation, or incurring of new or additional indebtedness, and all other notices or formalities to which the Guarantor may be entitled.

(e) The Guarantor also waives al rights and defenses that the Guarantor may have because the Guarantied
Obligations are now or hereafter secured by real property. This means, among other things: (i) the Lender may collect from the
Guarantor without first foreclosing on any real or personal property collateral pledged by Debtor and (ii) if the Lender forecloses on
any real property collateral pledged by Debtor, (A) the amount of the debt may be reduced only by the price for which that collateral is
sold at the foreclosure sale, even if the collateral is worth more than the sale price and (B) the Lender may collect from the Guarantor
even if the Lender, by foreclosing on the real property collateral, has destroyed any right the Guarantor may have to collect from
Debtor. Thisisan unconditional and irrevocable waiver of any rights and defenses the Guarantor may have because Debtor’s debt is or
may hereafter be secured by real property.

()] The Guarantor waives all rights and defenses arising out of an election of remedies by the Lender, even
though that election of remedies, such as non-judicial foreclosure with respect to security for the Guarantied Obligations, has destroyed
Guarantor's rights of subrogation and reimbursement against the principal by the operation of applicable law or otherwise.

(9 The Guarantor waives any right to claim that the Lender has failed to proceed in a commercially reasonable
manner in connection with the Lender’ s foreclosure upon any security pledged by Debtor.

(h) WITHOUT LIMITING THE GENERALITY OF ANY OTHER WAIVER OR OTHER PROVISION SET
FORTH IN THIS GUARANTY, THE GUARANTOR HEREBY WAIVES, TO THE MAXIMUM EXTENT PERMITTED BY LAW,
ANY AND ALL BENEFITS OR DEFENSES ARISING DIRECTLY OR INDIRECTLY UNDER ANY APPLICABLE STATE
LAW.



8. Subordination. Any and all present and future debts and obligations of Debtor to the Guarantor are hereby postponed
in favor of and subordinated to the full payment and performance of all present and future debts and obligations of Debtor to the
Lender. All monies or other property of the Guarantor at any timein the Lender's possession may be held by the Lender as security for
any and all obligations of the Guarantor to the Lender no matter how or when arising, whether absolute or contingent, whether due or
to become due, and whether under this Guaranty or otherwise. The Guarantor also agrees that the Lender's books and records showing
the account between the Lender and Debtor shall be admissible in any action or proceeding and shall be binding upon the Guarantor for
the purpose of establishing the terms set forth therein and shall constitute prima facie proof thereof.

9. Debtor’s Financial Condition. The Guarantor is presently informed of the financial condition of Debtor and of all
other circumstances which a reasonable inquiry would reveal and which bear upon the risk of nonpayment of the Guarantied
Obligations. The Guarantor hereby covenants that it will continue to keep itself informed of Debtor's financial condition, the status of
other guarantors, if any, and of all other circumstances which bear upon the risk of nonpayment. Absent a written request for such
information by the Guarantor to the Lender, the Guarantor hereby waives its right, if any, to require the Lender to disclose to it any
information which the Lender may now or hereafter acquire concerning such condition or circumstances including, but not limited to,
the release of or revocation by any other guarantor.

10. Miscellaneous.

@ Each of the rights, powers and remedies of the Lender provided in this Guaranty or now or hereafter
existing at law or in equity shall be cumulative and concurrent, and the exercise by the Lender of any one or more of such rights,
powers or remedies shall not preclude the Lender's simultaneous or later exercise of any or al such other rights, powers, or
remedies. No failure or delay on the part of the Lender to exercise any right, power or remedy shall operate as a waiver thereof, and no
notice or demand which may be given or made upon the Guarantor by the Lender shall limit or impair the Lender’s right to take any
action or to exercise any right, power or remedy without notice or demand.

(b) This Guaranty shall continue and remain in full force and effect until the Guarantied Obligations, together
with all accrued interest and costs of collection, have been paid in full and satisfied.

(c) This Guaranty contains the entire understanding of the parties with respect to its subject matter and
supersedes all prior agreements, negotiations and understandings, written or oral, with respect to such subject matter. No provision of
this Guaranty shall be waived or amended other than by an instrument in writing signed by the party to be charged with enforcement.

(d) This Guaranty shall be deemed to have been made in the state of Texas and the validity of this Guaranty, its
construction, interpretation and enforcement, and the rights of the Guarantor and the Lender and concerning any collateral securing this
Guaranty, shall be determined under, governed by and construed in accordance with the laws of the state of Texas. The Guarantor
agrees that all actions or proceedings arising in connection with this Guaranty shall be tried and litigated only in the state and federal
courts located in Harris County, Texas. The Guarantor waives any right it may have to assert the doctrine of forumnonconveniens or to
object to such venue and hereby consents to any court ordered relief.



(e) This Guaranty may be executed in two or more identical counterparts, all of which shall be considered one
and the same agreement.

Q) Any notices required or permitted to be given under the terms of this Agreement shall be in writing and sent
by U. S. Mail or delivered personally or by overnight courier or viafacsimile or e-mail (if viafacsimile or e-mail, to be followed within
one (1) business day by an original of the notice document via overnight courier) and shall be effective (i) five (5) business days after
being placed in the mail, if sent by registered mail, return receipt requested, (ii) upon receipt, if delivered personaly, (iii) upon delivery
by facsimile or e-mail (if received between 8:00 am. and 5:00 p.m. PST; otherwise delivery shall be considered effective the following
business day) or (iv) one (1) business day after delivery to a courier service for overnight delivery, in each case properly addressed to
the party to receive the same. The addresses for such communications shall be as set forth on the signature pages to this
Agreement. Each party shall provide written notice to the other party of any change in address.

(9) The headings of this Guaranty are for convenience of reference and shall not form a part of, or affect the
interpretation of this Guaranty. No uncertainty or ambiguity herein shall be construed or resolved against the Guarantor or the Lender,
whether under any rule of construction or otherwise. This Guaranty shall be construed and interpreted according to the ordinary
meaning of the words used so asto fairly accomplish the purposes and intentions of the parties.

(h) If any provision of this Guaranty shall be invalid or unenforceable in any jurisdiction, such invalidity or
unenforceability shall not affect the validity or enforceability of the remainder of this Guaranty in that jurisdiction or the validity or
enforceability of any provision of this Guaranty in any other jurisdiction.

0] No party shall assign this Guaranty or any rights or obligations hereunder without the prior written consent
of the other parties hereto; provided, however, the Lender may assign some or all of itsrights and obligations hereunder to any assignee
of all or any part of the Note in accordance with the terms of the Loan Agreement.

) This Guaranty is intended for the benefit of the parties hereto and their respective successors and permitted
assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other individual or entity.

(k) Each party shall do and perform, or cause to be done and performed, at its expense (subject to any contrary
provision in the Loan Agreement), all such further acts and things, and shall execute and deliver all such other agreements, certificates,
instruments and documents, as the other party may reasonably request in order to carry out the intent and accomplish the purposes of
this Guaranty and the consummation of the transactions contemplated hereby.



) If either party to this Guaranty shall bring any action for relief against the other arising out of or in
connection with this Guaranty, in addition to all other remedies to which the prevailing party may be entitled, the losing party shall be
required to pay to the prevailing party a reasonable sum for attorney's fees and costs actually incurred in bringing or defending such
action and/or enforcing any judgment granted therein, all of which shall be deemed to have accrued upon the commencement of such
action and shall be paid whether or not such action is prosecuted to judgment. Any judgment or order entered in such action shall
contain a specific provision providing for the recovery of attorney's fees and costs actually incurred in enforcing such judgment. For
the purposes of this paragraph, attorney's fees shall include, without limitation, fees incurred with respect to the following: (i) post-
judgment motions, (ii) contempt proceedings, (iii) garnishment, levy and debtor and third party examinations, (iv) discovery, (v)
bankruptcy litigation and (vi) any appellate proceedings.

(m) THE PARTIES EACH WAIVE, TO THE EXTENT PERMITTED BY LAW, ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO THISGUARANTY.



IN WITNESS WHEREOF, the parties hereto have caused this Guaranty to be duly executed by their respective authorized persons on
the date first written above.

The Guarantor:

[NAME OF SUBSIDIARY]

By:

Name:
Title:

TheLender:
VICTORY ENERGY CORPORATION

By:

Name:
Title:
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Exceptionsto Representations and Warranties of L ucas

(See Attached)

None
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STOCK PLEDGE AGREEMENT

STOCK PLEDGE AGREEMENT, dated as of February 26, 2015 (this “ Agreement”), between LUCAS ENERGY, INC., a
Nevada corporation (the “Pledgor”), whose address is 3555 Timmons Lane, Suite 1550, Houston, Texas 77027 and VICTORY
ENERGY CORPORATION (the“Secured Party”), whose addressis 3355 Bee Caves Road, Suite 608, Austin, Texas 78746.

BACKGROUND

Secured Party and Pledgor have entered into a Pre Merger Loan and Funding Agreement, dated on or about the date hereof (the “Loan
Agreement”) pursuant to which the Secured Party has agreed to loan the Pledgor up to Two Million Dallars ($2,000,000) (the “Credit
Limit") as evidenced by Delayed Draw Term Note as it may be amended from time to time (the “ Note").

The Loan Agreement requires that all obligations of Pledgor to Secured Party under the Loan Agreement and the Note be secured by a
number of shares of the Common Stock of the Pledgor having a value that is equal to the then outstanding principal and unpaid interest
under the Note.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Pledgor hereby agrees with the Secured Party as follows:

1 COLLATERAL PLEDGE; SECURITY INTEREST; DEFINITIONS

(a) Pledge of Securities. In consideration for Secured Party extending credit to the Pledgor under the
Loan Agreement, and to secure the Obligations (as defined below) of Pledgor to the Secured Party thereunder, Pledgor shall
concurrently with the Initial Draw and each subsequent Draw under the Loan Agreement deliver to the Secured Party, a
certificate representing a number of shares of Pledgor’s Common Stock that is equal to the quotient of the amount of the Draw
(whether the Initial Draw or any subsequent Draw), divided by the volume weighted average closing price of Pledgor’'s
Common Stock over the twenty (20) trading day period prior to the date that the Draw is made. The shares of Pledgor’'s
Common Stock shall be registered in the name of the Pledgor and be accompanied by duly executed instruments of
assignment thereof to the Secured Party (which, together with all replacements and substitutions therefor are hereinafter
referred to as the “Pledged Shares’). Pledgor hereby pledges to Secured Party and grants to the Secured Party a continuing
lien and security interest (the “ Security Interest”) in, al of the Pledgor’ s right, title and interest in the Pledged Shares, and all
rights and remedies relating to, or arising out of, any and al of the foregoing, and all proceeds thereof (collectively, the “
Collateral”) to secure the payment and performance of all Obligations of Pledgor to the Secured Party. Notwithstanding the
foregoing, the number of Pledged Shares shall not exceed 19.9% of the issued and outstanding common stock of Pledgor on
the date of this Agreement without the prior written consent of Pledgor and its stockholders in accordance with applicable
exchange listing requirements; provided, however, that if Pledgor is unable to provide sufficient Pledged Shares as a result of
such limitation, it shall in lieu of pledging additional Pledged Shares provide other collatera having an equal value as
mutually determined by Pledgor and Secured Party and such other collateral shall be deemed to be “Collateral”
hereunder. Furthermore, no Pledged Shares shall be issued hereunder until the NYSE MKT, as and if applicable, has
approved the additional listing of such Pledged Shares.




Any and al stock dividends, rights, warrants, options, puts, cals, conversion rights and other securities and any and all
property and money distributed or delivered with respect to the Collateral or issued upon the exercise of any puts, calls, conversion
rights, options, warrants or other rights included in or pertaining to the Securities shall be included in the term “Pledged Shares’ and
“Collateral” as used herein and shall be subject to this Pledge Agreement, and Pledgor shall deliver the same to the Secured Party
immediately upon receipt thereof together with any necessary instruments of transfer; provided, however, that until an Event of Default
(as hereinafter defined) shall occur, Pledgor may retain any dividends paid in cash or its equivalent, with respect to any stock included
in the Collateral and any interest paid with respect to any bonds, debentures or other evidences of indebtedness included in the
Collateral. Pledgor hereby acknowledges that the acceptance of the pledge of the Collateral by the Secured Party shall not constitute a
commitment of any kind by the Secured Party to permit Pledgor to incur Obligations.

Secured Party acknowledges and agrees that the stock certificates representing the Pledged Shares issued hereunder shall
contain legends substantially in the form of the following, as well as any additional legends that may be required by applicable law:

THESE SECURITIESHAVE BEEN PLEDGED PURSUANT TO, AND ARE SUBJECT TO CERTAIN RESTRICTIONS
AND CANCELLATION RIGHTS SET FORTH IN, THE STOCK PLEDGE AGREEMENT DATED FEBRUARY [ ], 2015, BY
AND AMONG LUCAS ENERGY, INC. AND VICTORY ENERGY CORPORATION. A COPY OF SUCH PLEDGE
AGREEMENT ISAVAILABLE FOR REVIEW BY THE RECORD HOLDER OF THESE SECURITIES AT THE PRINCIPAL
OFFICES OF THE ISSUER.

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE
SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, ASAMENDED (THE "SECURITIES ACT"), AND, ACCORDINGLY, MAY NOT BE OFFERED OR
SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS
EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF
WHICH SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY. THIS SECURITY MAY BE PLEDGED IN
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN SECURED BY SUCH SECURITIES.



(b) Certain Definitions.

0] “Obligations” means all of the Pledgor’s obligations and liabilities to the Secured Party pursuant to
this Agreement, the Loan Agreement, the Note, whether or not such Obligations exist under this Agreement, the Loan Agreement, or
any other agreements between Pledgor and the Secured Party, whether now or hereafter existing, including, without limitation, any
note, any credit line agreement, any loan or security agreement, and any other agreement for services, financial accommodations or
credit extended by the Secured Party to Pledgor even though not specifically enumerated herein.

(i) Other Defined Terms. Unless otherwise defined, the terms set forth in this Agreement shall have
the meanings set forth in the Loan Agreement and the Note.
2. NO VOTING RIGHTS
@ No Voting and Other Rights. The Pledged Shares constitute treasury shares of the Pledgor and

unless and until there is a default under the Loan Agreement or the Note or a failure to satisfy any other Obligation, the
Pledged Shares may not be voted by the Pledgor or the Secured Party.

3. WARRANTIES AND COVENANTS

In addition to all other warranties, representations and covenants in the Loan Agreement or the Note, which are expressly incorporated
herein by reference, if Pledgor as part of this Agreement and while any Obligations of Pledgor to the Secured Party remain unpaid or
outstanding, Pledgor agrees, represents and warrants as follows:

@ Pledgor’s Name, Location; Notice of Location Changes. Except as set forth herein, Pledgor’s
name and organizational structure have remained the same since the date of the Note. Pledgor will continue to use only the
name set forth with Pledgor’s signature unless Pledgor gives Secured Party prior written notice of any change. Furthermore,
Pledgor shall not do business under another name nor use any trade name without giving ten (10) days prior written notice to
the Secured Party. Pledgor will not change its status or organizational structure without the prior written consent of the
Secured Party, which consent shall not be unreasonably withheld, conditioned or delayed. Pledgor will not change its location
or registration (if Pledgor is aregistered organization) to another state without prior written notice to the Secured Party.

(b) Accuracy of Information/Verification. All information, certificates and statements given to the
Secured Party pursuant to this Agreement will be accurate and complete when given. Also, the Secured Party may verify any
Collatera or documents evidencing the Collateral in any manner and Pledgor shall assist the Secured Party in so doing.

(© Organization and Authority. The execution, delivery and performance of this Agreement, the
accompanying assignments, stockpowers and other documents to which Pledgor is a party: (i) are within Pledgor’s power; (ii)
have been duly authorized by proper corporate action; (iii) do not require the approval of any governmental agency, other
entity or person; (iv) will not violate any law, agreement or restriction by which Pledgor is bound; and (v) any such
assignments or pledges of any interest in any corporation have been approved and acknowledged by the directors of such
corporation. This Agreement is the legal, valid and binding obligation of Pledgor, and is enforceable against Pledgor in
accordance with its terms.




(d) Warranty of Title of Securities/Collateral. Pledgor now has, and throughout the term of this
Agreement will at all times have, good title to the Collateral, free and clear of any and all security interests, liens and claims of
any kind whatsoever. The Collateral is not subject to any restrictions on transfer and/or disposition by Pledgor or the Secured
Party, except for restrictions under applicable federal and state securities laws.

(e) Maintenance of Securities/Collateral; Restriction on Liens and Dispositions. Pledgor will: (i)
not permit waste, removal or loss of identity of the Collateral; (ii) keep the Collateral free from all liens, adverse claims,
executions, attachments, claims, encumbrances and security interests (other than the Secured Party’s sole and paramount
security interest and those interests permitted in writing by the Secured Party); (iii) defend the Collateral against all claims and
legal proceedings by persons other than the Secured Party; (iv) pay and discharge when due all taxes, levies and other charges
or fees which may be assessed against the Collateral (except for payment of taxes contested by Pledgor in good faith by
appropriate proceedings so long as no levy or lien has been imposed upon the Collateral); (v) not sell or transfer the Collateral
to any party; (vi) not permit the Collateral to be used or owned in violation of any applicable law, regulation or policy of
insurance; (vii) preserve the Secured Party’ s rights and security interest in the Collateral against all other parties; and (viii) not
make any instructions or entitlement orders which are contrary to the terms of this Agreement. Pledgor will promptly deliver
to the Secured Party a copy of any notices, statements or communications received by Pledgor regarding the Collateral.

)] Maintenance of Security Interest. Pledgor will take any action requested by the Secured Party to
preserve the Collateral and to perfect, establish the priority of, continue perfection and enforce the Secured Party’s interest in
the Collateral and the Secured Party’s rights under this Agreement (including the delivery of any stock or bond powers,
assignments and endorsements deemed necessary by the Secured Party); and Pledgor will pay al costs and expenses related
thereto. Pledgor shall also cooperate with the Secured Party in obtaining control (for purposes of perfection under the
Uniform Commercial Code) of Collateral. Pledgor hereby authorizes the Secured Party on behalf of the Pledgor to take any
and all actions described above and in place of Pledgor with respect to the Collateral and hereby authorizes and/or ratifies any
such actions.

(9) Delivery of Securities/Collateral. All certificates or instruments representing or evidencing the
Collateral shall be promptly delivered by Pledgor to Secured Party pursuant hereto at a location designated by the Secured
Party and shall be held by or on behalf of the Secured Party pursuant hereto, and shall be in suitable form for transfer by
delivery, or shall be accompanied by duly endorsed stock powers, in blank, with signature medallion guaranteed or other
instrument of transfer or assignment in blank, in form and substance satisfactory to the Secured Party. Upon the occurrence
and during the continuance of an Event of Default and the failure to cure said default as provided herein, Secured Party shall
have the right, at any time in its discretion and without notice to Pledgor, to transfer to or to register on the books of the
Pledgor (or of any other Person maintaining records with respect to the Collateral) in the name of the Secured Party or any of
its nominees any or al of the Collateral.




4. RIGHTSAND DUTIESOF THE SECURED PARTY

In addition to all other rights of the Secured Party under the Note and the Loan Agreement, which are expressly incorporated
herein as a part of this Agreement, the following provisions will aso apply:

@ Authority to Perform for Pledgor/Entitlement Holder. To facilitate the Secured Party’s ability
to preserve and dispose of the Collateral, Pledgor unconditionally appoints the Secured Party, as Pledgor’s attorney-in-fact
(coupled with an interest and irrevocable while any Obligations remain unpaid) to do any of the following upon default by
Pledgor hereunder (notwithstanding any notice requirements or grace/cure periods under this or any other agreements between
Pledgor and the Secured Party): to file, endorse the name of Pledgor on any Collateral, payments, and any documents needed
to perfect, protect and/or realize upon the Secured Party’ s interest in the Collateral; to nominate itself as entitlement holder as
to any or al of the Collateral; and to do al such other acts and things necessary to carry out Pledgor’s obligations under this
Agreement and the Loan Agreement and the Note. All acts taken by the Secured Party pursuant to the above-described
authority are hereby ratified and approved by the Pledgor, and the Secured Party will not be liable to Pledgor for any acts of
commission or omission, nor for any errors of judgment or mistakes in undertaking such actions except for the Secured Party’s
willful misconduct. For good and valuable consideration, Pledgor agrees not to assert any claims against any third-party
(including any issuer or any securities intermediary) holding Collateral for complying with the Secured Party’s requests
hereunder, and Pledgor waives any claims against such third parties for actions taken at the request of the Secured Party.

(b) Collateral Preservation. The Secured Party will use reasonable care as to any Collateral in its
physical possession but in determining such standard of reasonable care, Pledgor expressly acknowledges that the Secured
Party has no duty to: (i) insure the Collateral against hazards; (ii) protect the Collateral from seizure, levy, lien, claim or
conversion by third parties, or acts of God; (iii) give to Pledgor any notices, account statements, proxies or communications
received by the Secured Party regarding the Collateral; (iv) perfect or continue perfection of any security interest in the
Collateral in favor of Pledgor; (v) inform Pledgor of any decline in the value of the Collateral or the existence of any option or
elections with respect to the Collateral; (vi) take any action to invest or manage the Collateral; (vii) exercise, preserve or notify
Pledgor with respect to any exchanges, puts, calls, redemptions, conversions, maturities, offers, tenders and other rights or
requirements regarding the Collateral or Pledgor’s interest therein; or (viii) sue or otherwise take action to preserve Pledgor’s
or the Secured Party’s interest in the Collateral. Notwithstanding any failure by the Secured Party to use reasonable care in
preserving the Collateral, Pledgor agrees that the Secured Party will not be liable to Pledgor for any consequential or special
damages arising from such failure. The foregoing also applies if the Secured Party is deemed entitlement holder as to any
Collateral.




5. DEFAULTSAND REMEDIES

@ Events of Defaults. Notwithstanding any cure periods described below, Pledgor will immediately
notify Secured Party in writing when Pledgor obtains knowledge of the occurrence of any default specified in this Agreement,
the Note or the Loan Agreement. A default shall occur hereunder if Pledgor (@) failsto perform any of the terms, covenants or
conditions of this Agreement, the Note, or the Loan Agreement, or (b) fails to make any payment when due, and has not cured
said default within fourteen (14) days of receipt of written notice thereof from Secured Party (or such shorter period of time as
may be provided for in the Note or the Loan Agreement).

(b) Acceleration of Obligations. Upon the occurrence of an event of default as provided in Section
5(a) above and the passage of any applicable cure periods, the Secured Party may at any time thereafter, by written notice to
Pledgor, declare the unpaid principal balance of any Obligations, together with the interest accrued thereon and other amounts
accrued hereunder, to be immediately due and payable; and the unpaid balance will thereupon be due and payable, all without
presentation, demand, protest or further notice of any kind, all of which are hereby waived, and notwithstanding anything to
the contrary contained herein or in any of the other Loan Documents. Notwithstanding the above, to the extent any of the
Obligations referred to herein are payable upon demand, nothing herein will restrict nor negate the demand nature of such
Obligations.

(c) Remedies. After maturity of any of the Obligations, or if an Event of Default shall occur, Pledgor
shall give immediate written notice thereof to Secured Party. Upon the occurrence of an Event of Default, and at, any time
thereafter, the Secured Party shall have the right, without notice to or demand upon Pledgor, to exercise any one or more of the
following remedies:

0] accelerate and declare al or any part of the Obligations to be immediately due, payable and
performable, notwithstanding any deferred or installment payments allowed by any agreement or instrument evidencing or relating to
any of the same;

(i) transfer any of the Pledged Shares into the Secured Party’s name, without notice to or consent of
Pledgor;

(iii) exercise all of Pledgor’ s rights as an entitlement holder and/or owner of the Pledged Shares,

(iv) notify any issuer, transfer agent or securities intermediary, or holder of any Collateral or

Certificates of this pledge of the Collateral, and direct such issuer, transfer agent or securities intermediary to comply with all
instructions and entitlement orders originated by the Secured Party without further consent of Pledgor, and/or deliver directly in trust to
the Secured Party any Collateral, Certificates and subsequent shares of stock, dividend payments or other distributions pertaining to the
Collateral or arising from Pledgor’s ownership of the Collateral, and in each case Pledgor hereby unconditionally directs such partiesto
comply with the Secured Party’ s requestsin all respects; and



V) sell or otherwise dispose of the Pledged Shares as provided for herein and at law, and other
Collateral, at a public or private sae, for cash, or other property, or on credit, with the authority to adjourn or postpone any such sale
from time to time without notice other than oral announcement at the time scheduled for sale. The Secured Party may directly or
through any affiliate purchase the Collateral, at any such public disposition, and if permissible under applicable law, at any private
disposition. Pledgor and the Secured Party hereby agree that it shall conclusively be deemed commercially reasonable for the Secured
Party, in connection with any sale or disposition of the Collateral, to impose restrictions and conditions as to the investment intent of a
purchaser or bidder, the ability of a purchaser or bidder to bear the economic risk of an investment in the Pledged Shares or other
Collateral, the knowledge and experience in business and financial matters of a purchaser or bidder, the access of a purchaser or bidder
to information concerning the issuer of the Pledged Shares or other Collateral, as well as legend conditions and stop transfer
instructions restricting subsequent transfer of the Pledged Shares or other Collateral, and any other restrictions or conditions which the
Secured Party believes to be necessary or advisable in order to comply with any state or federal securities or other laws. Pledgor
acknowledges that the foregoing restrictions may result in fewer proceeds being received upon such sale then would otherwise be the
case. Pledgor hereby agrees to provide to Secured Party any and all information required by Secured Party in connection with any sales
of Pledged Shares or other Collateral by the Secured Party. Any and all attorneys fees, expenses, costs, liabilities and obligations
incurred by Secured Party in connection with the foregoing shall be added to and become a part of the Obligations and shall be due
from Pledgor to the Secured Party upon demand.

(d) Cumulative Remedies; Notice; Waiver. In addition to the remedies set forth herein, the Secured
Party will have all other rights and remedies for default provided by the uniform commercial code, as well as any other
applicable law, including, without limitation, the right to dispose of the collateral without judicial process. The rights and
remedies specified herein are cumulative and are not exclusive of any rights or remedies which the Secured Party would
otherwise have. With respect to such rights and remedies:

0] Notice of Disposition. Written notice, when required by law, sent to any address of Pledgor in this
Agreement or otherwise provided to Secured Party, at least five (5) calendar days (counting the day of sending) before the date of a
proposed disposition of the Collateral will be deemed reasonabl e notice but |ess notice may be reasonable under the circumstances;

(i) Possession of Collateral/Commercial Reasonableness. The Secured Party shall not, at any time, be
obligated to either take or retain possession or control of the Collateral. With respect to Collateral in the possession or control of the
Secured Party, Pledgor, and the Secured Party agree that as a standard for determining commercia reasonableness, (and in addition to
the provisions of Section 4(b) above) the Secured Party need not liquidate, collect, sell or otherwise dispose of any of the Collatera if
Secured Party believes, in good faith, that disposition of the Collateral would not be commercially reasonable, would subject the
Secured Party to third-party claims or liability, would cause the Secured Party to violate federal or state securities laws, that other
potential purchasers could be attracted or that a better price could be obtained if Secured Party held the Collateral for up to one (1)
year. The Secured Party may sell Collateral without giving any warranties and may specifically disclaim any warranties of title or the
like. Furthermore, Secured Party may sell the Collateral on credit (and reduce the Obligations only when payment is received from the
buyer), at wholesale and/or with or without an agent or broker. The Secured Party need not register any securities collateral under state
or federal law; and Secured Party need not complete, process, or otherwise prepare the Collateral prior to disposition. If the purchaser
fails to pay for the Collateral, Secured Party may resell the Collateral and Pledgor shall be credited with the cash proceeds of the sale.
The Secured Party may comply with any applicable state or federal law requirements in connection with a disposition of the Collateral
and compliance will not be considered to adversely affect the commercial reasonableness of any sale of the Collateral.




(iii) Waiver by Pledgor. Secured Party has no obligation and Pledgor waives any obligation to
attempt to satisfy the Obligations by collecting the obligations from any third parties and Secured Party may release, modify or waive
any collateral provided by any third party to secure any of the Obligations, all without affecting the Secured Party’s rights against
Pledgor. Pledgor further waives any obligation on the part of Secured Party to marshal any assets in favor of Pledgor or in payment of
the Obligations. Notwithstanding any provisions in this Agreement or any other agreement between Pledgor, the Secured Party,
Pledgor does not waive any statutory rights except to the extent that the waiver thereof is permitted by law.

(iv) Waiver by the Secured Party. Secured Party may permit Pledgor to attempt to remedy any default
without waiving its rights and remedies hereunder, and Secured Party may waive any default without waiving any other subsequent or
prior default by Pledgor. Furthermore, delay on the part of the Secured Party in exercising any right, power or privilege hereunder or at
law will not operate as a waiver thereof, nor will any single or partial exercise of such right, power or privilege preclude other exercise
thereof or the exercise of any other right, power or privilege. No waiver or suspension will be deemed to have occurred unless the
Secured Party has expressly agreed in writing to such waiver or suspension.

6. MISCELLANEOUS

@ Term. This Agreement and the Secured Party’s rights hereunder shall continue in full force and
effect until all of the Obligations have been fully paid, performed and discharged. Upon termination, Secured Party shall
return the Collateral to Pledgor, with any necessary instruments of transfer.

(b) Revivor. If any payment made on any of the Obligations shall for any reason be required to be
returned by the Secured Party, whether on the ground that such payment constituted a preference or for any other reason, then
for purposes of this Agreement, and notwithstanding any prior termination of this Agreement, such payment on the
Obligations shall be treated as not having been made, and this Agreement shall in all respects be effective with respect to the
Obligations as though such payment had not been made; and if the Collateral has been released or returned to Pledgor, then
Pledgor shall return the Collateral to Secured Party to be held and dealt with in accordance with the terms of this Agreement.



(c) Relationship to Other Documents. The warranties, representations, covenants and duties of
Pledgor (and the rights and remedies of the Secured Party) that are outlined in this Agreement, the Note and the Loan
Agreement, are intended to supplement each other. In the event of any inconsi stencies between the terms in the Note, the Loan
Agreement and this Agreement, all such inconsistencies will be construed so as to give the Secured Party the most favorable
rights. Furthermore, Pledgor and the Secured Party waive any presumption or rule requiring construction of this Agreement
against the drafter.

(d) Notices. All notices, requests, demands and other communications under this Agreement, shall be
in writing and shall be deemed to have been duly given on the date of service if served personally on the party to whom notice
is to be given or within five (5) business days if mailed to the party to whom notice is to be given, by first-class mail,
registered, or certified, postage prepaid and properly addressed as follows:

If to the Pledgor, addressed to:

Lucas Energy, Inc.
3555 Timmons Lane
Suite 1550

Houston, Texas 77027

with a copy (which shall not constitute notice) to:

David M. Loev, Esg.

The Loev Law Firm, PC

6300 West Loop South, Suite 280
Bellaire, Texas 77401

Fax (713) 524-4122
dloev@loevlaw.com

If to Secured Party, addressed to:

Victory Energy Corporation
3355 Bee Caves Road

Suite 608

Austin, Texas 78746

with a copy (which shall not constitute notice) to:

BEVILACQUA PLLC

Attention: Louis A. Bevilacqua, Esq.
1629 K Street, NW

Suite 300

Washington, DC 20006
|lou@bevilacquapllc.com

Fax: 301-874-8635

Any notice mailed to any party hereunder will be deemed effective within five (5) business days of deposit in the United
States mail.



(e) Nature of Liability/Successors. The rights, powers and remedies granted in this Agreement to
Secured Party will extend to Secured Party’s successors and assigns, and the provisions of this Agreement will be binding
upon Pledgor and its successors and assigns.

()] Expenses and Attorneys Fees. Pledgor will reimburse Secured Party for al fees and out-of-
pocket disbursements incurred by the Secured Party in connection with: the preparation of this Agreement; perfecting,
establishing and confirming the priority of the Secured Party’s security interest in the Collateral; any confirmations, audits or
appraisals of Pledgor’s business operations and the Collateral; the amendment, administration, defense and enforcement of
this Agreement, the Note or the Loan Agreement, and any waivers with respect thereto. Pledgor also will reimburse Secured
Party, including all attorneys' fees, before and after judgment, and all costs of preservation and/or liquidation of the Collateral.

(9 Applicable Law and Jurisdiction; Interpretation and M odification. This Agreement, the Note
and the Loan Agreement will be governed by and interpreted in accordance with the laws of the State of Texas, except to the
extent that the validity, perfection or enforcement of a security interest hereunder in respect of any Collateral is governed by
the laws of the state of Nevada or some other state, in which case such laws shall govern. Invalidity of any provision of this
Agreement will not affect the validity of any other provision. The provisions of this Agreement, the Note or Loan Agreement,
will not be altered, amended or waived without the express written consent of all the Secured Party (and Pledgor, when
appropriate). Pledgor hereby consents to the nonexclusive jurisdiction of any state or federal court situated in Harris County,
Texas, and waives any objection based on forum non conveniens, with regard to any actions, claims, disputes or proceedings
relating to this agreement, the collateral, any other loan document, or any transactions arising therefrom, or enforcement
and/or interpretation of any of the foregoing. Nothing herein will affect Secured Party’s right to serve process in any manner
permitted by law, or limit the Secured Party’s right to bring proceedings against Pledgor in the competent courts of any other
jurisdiction or jurisdictions.

(h) Copies, Entire Agreement; Modification. Pledgor hereby acknowledges the receipt of a copy of

this Agreement.

0] Waiver of Jury Trial. Pledgor and the Secured Party hereby jointly and severally waive any and
al right to trial by jury in any action or proceeding relating to any of the loan documents, this agreement, the obligations
thereunder, the collateral or any transaction arising therefrom or connected thereto. Pledgor and the Secured Party each
represents to the other that this waiver is knowingly, willingly and voluntarily given.

) Attachments. All documents attached hereto, including any appendices, schedules, riders, and
exhibits to this Agreement, are hereby expressly incorporated by reference.

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned has/have executed this Pledge Agreement the date and year first written above.
PLEDGOR
LUCASENERGY, INC.
By: /s/ Anthony Schnur

Name: Anthony Schnur
Title: CEO

SECURED PARTY

VICTORY ENERGY CORPORATION

By: /9 Kenneth Hill
Name: Kenneth Hill
Titlee CEO
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE
SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS SUCH SALE, TRANSFER, OR OTHER DISPOSITION 1S
REGISTERED UNDER THAT ACT OR AN EXEMPTION FROM REGISTRATION ISAVAILABLE.

DATE OF | SSUANCE: February 26, 2015

$250,000

LUCASENERGY, INC.

SECURED SUBORDINATED DELAYED DRAW TERM NOTE

This Secured Subordinated Delayed Draw Term Note (the “Note”) isissued by LUCAS ENERGY, INC., a Nevada corporation (the “
Borrower”), pursuant to that certain Pre Merger Loan and Funding Agreement (the “Loan Agreement”) entered into concurrently

herewith by and between the Borrower and Victory Energy Corporation. Capitalized terms used herein and not otherwise defined shall
have the meanings set forth in the Loan Agreement. The principal amount of this Note is subject to increase to up to $2,000,000
pursuant to one or more Draws by the Borrower as permitted under the terms of the Loan Agreement.

1 Payment Obligation.

@ For value received, the Borrower promises to pay to VICTORY ENERGY CORPORATION or its
permitted successors and assigns (collectively, the “Holder”), (i) the principal amount of Two Hundred and Fifty Thousand Dollars
($250,000.00) and (ii) interest on the outstanding principal amount at the applicable federal rate as in effect on the date of issuance of
this Note (the “Rate”), payable as described below. The principal amount of this Note, together with all accrued and unpaid interest,
shall be due and payable on February 26, 2016 (the “Maturity Date”).

(b) Interest on the outstanding principal amount of this Note shall be paid in one lump sum on the Maturity
Date (as the same may be extended in accordance herewith). The maximum interest payment due under this Note (the “Maximum
Amount”) shall be calculated based on the Rate then in effect. Accrual of interest on the outstanding principal amount shall commence
on the “Date of Issuance” shown above and shall continue until full payment of the outstanding principal amount has been made or
duly provided for.

(c) The Borrower may prepay all or any portion of the outstanding principal amount of this Note at any time
upon ten (10) days prior written notice to the Hol der.



2. Provisions as to Payment; Option to Pay in Kind.

@ Payments on this Note are payabl e to the Holder in whose name this Note (or one or more successor Notes)
is registered on the records of the Borrower regarding registration and transfer of this Note (the “Note Register”).

(b) Except as specified in Section 2(c) below, payments on this Note are payable in immediately available
funds in currency of the United States of America at the address last appearing on the Note Register of the Borrower as designated in
writing by the Holder hereof from time-to-time. The Borrower shall pay the outstanding principal amount and all accrued and unpaid
interest due upon this Note on the Maturity Date (subject to any agreed extension), less any amounts required by law to be deducted or
withheld, to the Holder of this Note appearing of record as of the fifth business day (as defined in the Loan Agreement) prior to the
Maturity Date (again, subject to any agreed extension) and addressed to such Holder at the last address appearing on the Note Register.
The forwarding of such funds (or payment in kind as provided for in Section 2(c) below) shall constitute full payment of all outstanding
principal and accrued interest hereunder and shall satisfy and discharge the liability for principal and interest on this Note to the extent
of the sum represented by such payment plus any amounts so deducted or withheld. Unless otherwise expressly provided herein, all
payments on this Note shall be credited first to reimburse the Holder for any cost or expense reimbursable hereunder, then to the
payment of accrued interest, and third to the payment of principal.

(©) Notwithstanding anything to the contrary set forth in this Note, at Maturity, Borrower shall have the right
and option to pay al or any amounts due and payable hereunder in kind in lieu of making cash payments as provided for in Section
2(b) hereof. In order to exercise this option to pay in kind, Borrower shall provide Holder with at least ten (10) day’s advance written
notice of its election to pay in kind. Thereafter, the Holder shall assist the Borrower in confirming reasonable and customary
representations to the Borrower regarding the Holder's financial status and other items as may be necessary for the Borrower to
confirm an exemption from registration for the in kind election. After electing to pay in kind, Borrower shall issue to Holder a number
of shares of Borrower’s Common Stock (the “PIK Shares’) asis equal to the quotient of all amounts due under the Note at Maturity to
be payable in kind, divided by the volume weighted average closing price of Borrower’'s Common Stock over the twenty (20) trading
day period prior to Maturity. After making an election to pay in kind, Borrower shall issue the PIK Shares to Holder as soon as
reasonably practicable following Maturity and in any event within five (5) days following the Maturity Date. Notwithstanding the
foregoing, if Borrower’s Shareholder Approval (as defined below) or regulatory approval is a prerequisite to issuing the PIK Shares to
the Holder, then Borrower shall use its best efforts to obtain shareholder and/or regulatory approval as expeditiously as possible, but in
any event, within sixty (60) days of the Maturity Date. If Borrower elects to pay in kind at Maturity, then at the request of Holder,
Borrower shall, as soon as possible following the issuance of the PIK Shares, file a registration statement covering the resale of the PIK
Shares (or such number which is alowable by the SEC pursuant to Rule 415 of the Securities Act of 1933, as amended) and shall use
its best efforts to cause such registration statement to be declared effective by the Securities and Exchange Commission and Borrower
and Holder shall enter into a customary registration rights agreement governing the registration of the PIK Shares.



(d) Notwithstanding anything herein to the contrary, the maximum number of shares of Borrower Common
Stock to be issued hereunder shall not (i) exceed 19.9% of the outstanding shares of Borrower Common Stock immediately prior to the
date of the Loan Agreement, (ii) exceed 19.9% of the combined voting power of the then outstanding voting securities of Borrower
immediately prior to the date of the Loan Agreement, in each of subsections (i) and (ii) before the issuance of the Borrower Common
Stock hereunder, or (iii) otherwise exceed such number of shares of Borrower Common Stock that would violate applicable listing
rules of the NY SE MKT in the event the Borrower stockholders do not approve the issuance of the Borrower Common Stock hereunder
(the “Shareholder Approval” and the “Share Cap”). In the event the number of shares of Borrower Common Stock to be issued to
Sellers hereunder exceeds the Share Cap, then Borrower shall instead repay such applicable portion of this Note in cash.

(e) No issuance of PIK Shares shall be made hereunder until or unless such PIK Shares are subject to an
additiona listing application with the NY SE MKT, to the extent required by applicable NY SE MKT rules and regulations.

3. Transfer of Note; Restrictions.

@ The Holder understands and acknowledges by its acceptance hereof that (i) this Note if issued hereunder,
the PIK Shares, have not been, and are not being, registered under the 1933 Act or any state securities laws, and may not be offered for
sale, sold, assigned or transferred except in compliance with applicable federal and state securities laws; and (ii) neither the Borrower
nor any other person is under any obligation to register this Note or the PIK Shares (except as expressly provided above) under the
1933 Act or any state securities laws or to comply with the terms and conditions of any exemption thereunder.

(b) Prior to presentment of this Note for transfer, the Borrower and any agent of the Borrower may treat the
person in whose name this Note is duly registered on the Note Register as the Holder hereof for the purpose of receiving payments as
herein provided and for al other purposes, whether or not this Note be overdue, and neither the Borrower nor any such agent shall be
affected or bound by notice to the contrary.

4, Obligations of the Borrower Herein Are Unconditional. The Borrower’s obligations to repay this Note at the time,
place, interest rate and in the currency hereinabove stated are absolute and unconditional. This Note and all other instruments now or
hereafter issued in replacement of this Note on the same or similar terms are direct obligations of the Borrower.

5. Waiver of Demand, Presentment, etc. To the extent permitted by law, the Borrower hereby expressly waives
demand and presentment for payment, notice of nonpayment, protest, notice of protest, notice of dishonor, bringing of suit and
diligence in taking any action to collect amounts called for hereunder and shall be directly and primarily liable for the payment of al
sums owing and to be owing hereunder, regardiess of and without any notice, diligence, act or omission as or with respect to the
collection of any amount called for herein. No delay or omission of the Holder hereof in exercising any right or remedy hereunder
shall constitute a waiver of any such right or remedy. A waiver on one occasion shall not operate as a bar to, or waiver of, any such
right or remedy on any future occasions.




6. Attorneys Fees; Reimbursable Expenses. In the event it should become necessary for the Holder to employ counsel
to enforce this Note or any other document entered into by the Borrower in connection herewith, the Borrower agrees to pay the
reasonable and documented attorneys fees and costs of the Holder, irrespective of whether suit is brought, including, without
limitation, any and all pre-judgment and post-judgment attorneys’ fees and costs incurred (including, without limitation, fees and costs
reasonably incurred in connection with any matter arising under Title 11 of the United States Code). In addition, the Borrower agrees
to pay for al of the Holder’ s other reasonable and documented out-of-pocket costs incurred in connection with the enforcement of this
Note or any other document entered into by the Borrower in connection herewith, including, without limitation, al of the Holder’'s
consultants' fees, appraisers fees, accountants' fees, and trustee’ s fees.

7. Events of Default.  If one or more of the following described “ Events of Default” shall occur:
@ the Borrower shall fail to make timely payment of any amount then due and owing under this Note;
(b) the Borrower shall fail to make timely payment of any amount then due and owing under any of the other

Closing Documents and the same shall continue uncured for a period of three (3) business days after the date payment became due;

(c) any of the representations or warranties made by the Borrower in any of the Closing Documents or in any
certificate or other written statement heretofore or hereafter furnished by or on behalf of the Borrower in connection with the execution
and delivery of any of the Closing Documents shall be false or misleading in any material respect at the time made and the Holder shall
have provided written notice to the Borrower of the alleged misrepresentation or breach of warranty and the same shall continue
uncured for a period of fifteen (15) business days after such written notice from the Holder;

(d) if the Borrower shall fail to perform or observe, in any materia respect, any covenant, term, provision,
condition, agreement or obligation of the Borrower under any of the Closing Documents not covered by clause (a), (b) or (c) above and
the Holder shall have provided written notice to the Borrower of the alleged failure (the “Notice”) and the same shall continue uncured
for a period of thirty (30) days after the Borrower’s receipt of the Notice, unless such default cannot reasonably be cured within such
thirty (30) day period, in which case, no Event of Default shall be deemed to have occurred so long as the Borrower commences to cure
such default within such thirty (30) day period and diligently pursues such cure to completion within sixty (60) days of its receipt of the
Notice;

(e) the Borrower shall (i) become insolvent, (ii) make an assignment for the benefit of creditors or commence
proceedings for its dissolution or (iii) apply for, or consent to the appointment of, a trustee, liquidator, or receiver for al or a substantial
part of its property or business;



)] atrustee, liquidator or receiver shall be appointed for the Borrower, or for a substantial part of its property
or business, without its consent and such appointment is not discharged within sixty (60) days after such appointment;

(9 any governmental agency, or any court of competent jurisdiction at the instance of any governmental
agency, shall assume custody or control of the whole or any substantial portion of the assets of the Borrower and such custody or
control shall not be released within forty-five (45) days thereafter;

(h) any money judgment, writ of attachment, or similar process in excess of Fifty Thousand Dollars ($50,000)
in the aggregate (and not covered by insurance) shall be entered or filed against the Borrower, or any of its assets, and shall remain
unpaid, unvacated, unbonded or unstayed for a period of ten (10) business days, or in any event later than five (5) business days prior to
the date of any proposed sale of assets pursuant thereto;

0] bankruptcy, reorganization, insolvency or liquidation proceedings or other proceedings for relief under any
bankruptcy law or any law for the relief of debtors shall be instituted by or against the Borrower and, if instituted against the Borrower,
shall not be dismissed within sixty (60) days after such institution, or the Borrower shall by any action or answer approve of, consent
to, or acquiesce in any such proceedings or admit the material allegations of, or default in answering a petition filed in, any such
proceeding;

0 the occurrence of any event of default or other event triggering acceleration of, or aright to accelerate, any
indebtedness by the Borrower, or any of its subsidiaries, under any note, agreement or other instrument, whether such indebtedness
now exists or is hereafter created, except for amounts owed by the Borrower to Louise H. Rogers, if such debt is not subject to a
subordination agreement or any right of subordination with the Holder and the principal amount of such indebtedness exceeds,
individually or in the aggregate, Fifty Thousand Dollars ($50,000); or

(k) the Holder shall reasonably believe that (i) there has been a material adverse change in the operations,
properties, management or condition (financial or otherwise) of the Borrower or any of its subsidiaries (taken as a whole), or (ii) that
any litigation, governmental proceeding or investigation has been commenced against the Borrower or any of its subsidiaries or any
officer, director, member or key employee of the Borrower or any of its subsidiaries, which has a reasonable probability of materially
adversely affecting the Borrower’s business, operations, assets, liabilities, results of operations (taken as a whole) or the Borrower’s
ability to repay this Note;

then, or at any time thereafter, and in each and every such case, unless such Event of Default shall have been waived in writing by the
Holder (which waiver in one instance shall not be deemed to be a waiver in another instance or for any other prior or subsequent Event
of Default), at the option of the Holder and in the Holder’s sole discretion, the Holder may immediately accelerate the maturity hereof
by providing written notice to the Borrower, whereupon all principal and accrued interest hereunder shall be immediately due and
payable, without presentment, demand, protest or notice of any kind, al of which are hereby expressdy waived by the Borrower
(anything herein or in any other instrument to the contrary notwithstanding), and the Holder may immediately enforce any and all of
the Holder's rights and remedies provided herein or any other rights or remedies afforded by law or equity. Upon the occurrence and
during the continuance of an Event of Default, the Rate shall automatically increase by five percent (5.0%).



8. Security. As provided in the Loan Agreement and the Pledge Agreement contemplated thereby, repayment of this
Note is secured by a security interest in the Pledged Shares (as defined in the Pledge Agreement). An Event of Default under the terms
of this Note shall also constitute an event of default under the Pledge Agreement, the Loan Agreement and any other agreements now
or hereafter entered into by the Borrower to secure payment of this Note.

9. Subordination. All claims of the Holder to principal, interest and any other amounts at any time owed under this Note
(collectively, “Junior I ndebtedness’) are hereby expressly subordinated in right of payment, as herein set forth, to the prior payment in
full of all Superior Indebtedness (as defined below). In addition, the Junior Indebtedness is hereby expressly made paripassu in right of
payment to any other unsecured indebtedness incurred, now or in the future, by the Borrower in favor of a seller or seller-related party
as al or part of the consideration given by the Borrower in an acquisition of stock or assets for its business, and al other paripassu
holders shall be similarly subordinated to the Superior Indebtedness. For the purpose hereof, “ Superior Indebtedness’ shall mean all
indebtedness of the Borrower, whether outstanding on the date of execution of this Note or thereafter created, in favor of Louise H.
Rogers or her assigns. No payment under Junior Indebtedness shall be made by the Borrower, nor shal the Holder exercise any
remedies under the Junior Indebtedness (including taking any legal action (whether judicia or otherwise) to collect the Junior
Indebtedness), if, at the time of such payment, exercise or immediately after giving effect thereto, (i) there shall exist any “Default” or
“Event of Default” under any agreements governing any of the Superior Indebtedness or (ii) the maturity of any of the Superior
Indebtedness has been accelerated and such acceleration has not been waived or such Superior Indebtedness has not been paid in full;
provided, however, that (x) in the event that the holder of any Superior Indebtedness accelerates such Superior Indebtedness, then the
Holder may accelerate the indebtedness evidenced by this Note, and (y) if the Borrower is permitted under the terms of the Superior
Indebtedness to pay an amount due and owing under this Note and fails to make such payment, then so long as the terms of the
Superior Indebtedness do not prohibit such action, the Holder may exercise its rights to be paid such amount, but only such amount
(and Holder shall not be permitted to accelerate hereunder).

Upon any payment or distribution of assets of the Borrower of any kind or character, whether in cash, property or securities, to
creditors upon any dissolution or winding up or total or partial liquidation or reorganization of the Borrower, whether voluntary or
involuntary or in bankruptcy, insolvency, receivership or other proceedings, all Superior Indebtedness of the Borrower shall first be
paid in full, or payment thereof provided for in money, before any payment is made under Junior Indebtedness; and upon any such
dissolution or winding up or liquidation or reorganization, any distribution of assets of the Borrower of any kind or character, whether
in cash, property or securities, to which the Holder as holder of the Junior Indebtedness would be entitled except for the provisions
hereof, shall be paid by the Borrower or by any receiver, trustee in bankruptcy, liquidating trustee, agent or other person making such
payment or distribution, or by the Holder if received by Holder, directly to the holders of the Superior Indebtedness (pro rata to each
such holder on the basis of the respective amounts of such Superior Indebtedness held by such holder), or their representatives, to the
extent necessary to pay all such Superior Indebtedness in full, in money, after giving effect to any concurrent prepayment or
distribution to or for the benefit of the holders of such Superior Indebtedness, before any payment or distribution is made to the Holder
with respect to the Junior Indebtedness. If the holders of the Superior Indebtedness in good faith believe Holder may fail to timely file
aproof of claim in any such proceeding, the holder(s) of the Superior Indebtedness may do so for Holder.



In the event that any payment or distribution of assets of the Borrower of any kind or character, whether in cash, property or securities,
prohibited by the foregoing shall be received by the Holder before all the Superior Indebtedness is paid in full, or provisions made for
such payment, in accordance with its terms, such payment or distribution shall be held for the benefit of, and shall be paid over or
delivered to, the holders of the Superior Indebtedness or their representative or representatives, as their respective interests may appear,
for application to the payment of all the Superior Indebtedness remaining unpaid to the extent necessary to pay all such Superior
Indebtedness in full, in money, in accordance with its terms, after giving effect to any concurrent payment or distribution to or for the
holders of such Superior Indebtedness.

The provisions hereof are solely for the purpose of defining the relative rights of the holders of the Superior Indebtedness on the one
hand and the Holder as holder of the Junior Indebtedness on the other hand, and nothing herein shall impair, as between the Borrower
and the Holder, the obligations of the Borrower under the Junior Indebtedness, which are unconditional and absolute. With this in
mind, notwithstanding the other provisions of this Section 9, if and so long as al documents governing the Superior Indebtedness
permit one of the actions restricted by this Section 9, the restriction shall be waived and the restricted action permitted hereunder.

No right of any present or future holder of any Superior Indebtedness to enforce the subordination as herein provided shall at any time
in any way be prejudiced or impaired by any act or failure to act on the part of the Borrower or any act or failure to act, in good faith,
by any such holder of the Superior Indebtedness, or any noncompliance by the Borrower with the terms, provisions and covenants
hereof, regardless of any knowledge thereof any holder of the Superior Indebtedness may have or be otherwise charged with. Without
in any way limiting the generality of the foregoing, the holders of the Superior Indebtedness may, at any time and from time to time,
without the consent of or notice to the Holder, without incurring responsibility to the Holder and without impairing or releasing the
subordination provided in this Note or the obligations hereunder of the Holder to the holders of the Superior Indebtedness, do any one
or more of the following: (i) change the manner, place or terms of payment or extend the time of payment of, or create, renew or alter,
the Superior Indebtedness, or otherwise amend or supplement in any manner the Superior Indebtedness or any instrument evidencing
the same or any agreement under which the Superior Indebtedness is outstanding; (i) sell, exchange, release or otherwise deal with any
property pledged, mortgaged or otherwise securing the Superior Indebtedness; (iii) release any person liable or contingently liable in
any manner for the payment or collection of the Superior Indebtedness; and/or (iv) exercise or refrain from exercising any rights
against the Borrower or any other person.

Each holder of any Superior Indebtedness, whether such Superior Indebtedness was created or acquired before or after the issuance of
this Note, shall be entitled to rely on the subordination provisions set forth in this Note.



Notwithstanding the provisions of this Section 9, the Holder shall not be charged with knowledge of the existence of facts which would
prohibit the making of any payments on the Junior Indebtedness unless and until the holder(s) of the Superior Indebtedness or their
representatives send written notice to Holder of same.

Subject to the payment in full of al the Superior Indebtedness, Holder as holder of the Junior Indebtedness shall be subrogated to the
rights of the holders of the Superior Indebtedness to receive payments or distributions of assets of the Borrower applicable to the
Superior Indebtedness until the Superior Indebtedness shall be paid in full.

The Holder shall confirm (in writing) the above subordination provisions if requested by any holder of the Superior Indebtedness, and
shall execute and deliver such additional subordination agreements, consistent with the foregoing as any holder of Superior
Indebtedness may require.

10. Enforceability; Maximum Interest Rate.

@ In case any provision of this Note is held by a court of competent jurisdiction to be excessive in scope or
otherwise invalid or unenforceable, such provision shall be adjusted rather than voided, if possible, so that it is enforceable to the
maximum extent possible, and the validity and enforceability of the remaining provisions of this Note shall not in any way be affected
or impaired thereby.

(b) Notwithstanding anything to the contrary contained in this Note, the Borrower shall not be obligated to pay,
and the Holder shall not be entitled to charge, collect, receive, reserve or take interest (“interest” being defined, for purposes of this
paragraph, as the aggregate of all charges which constitute interest under applicable law that are contracted for, charged, reserved,
received or paid under this Note) in excess of the maximum rate allowed by applicable law (the “Maximum Lawful Rate”). During
any period of time in which the Rate exceeds such Maximum Lawful Rate, interest shall accrue and be payable only at such Maximum
Lawful Rate; provided, however, that if at any time thereafter the Rate is less than the Maximum Lawful Rate, the Borrower shall, to
the extent permitted by law, continue to pay interest to the account of the Holder at the Maximum Lawful Rate until such time as the
total interest received by the Holder is equal to the total interest which the Holder would have received had the Rate been (but for the
operation of this provision) the interest rate payable. Thereafter, the interest rate payable for the account of the Holder shall be the Rate
unless and until the Rate again would exceed the Maximum Lawful Rate, in which event this provision shall again apply. In no event
shall the total interest received by the Holder exceed the amount which the Holder could lawfully have received had the interest been
calculated for the term during which the Holder actually received interest from the Borrower at the Maximum Lawful Rate. If the
Holder has received interest hereunder in excess of the Maximum Lawful Rate, such excess amount shall be applied to the reduction of
the principal balance hereof or to other amounts (other than interest) payable hereunder to the Holder, and if no such principal or other
amounts are then outstanding, such excess or part thereof remaining shall be repaid by the Holder to the Borrower. For purposes of this
Note, the term “applicable law” shall mean that law in effect from time-to-time and applicable to the transaction between the Borrower
and the Holder which lawfully permits the charging and collection of the highest permissible rate of interest on such transaction and
this Note, including the laws of the state of Texas, and to the extent controlling, laws of the United States of America. Notwithstanding
anything to the contrary in the foregoing, in no event shall this paragraph be interpreted to provide for any greater amount of interest
payable to the Holder under this Note (including any default interest) than would be provided for under this Note in the absence of this

paragraph.




11. Entire Agreement. This Note, together with the other applicable Closing Documents and any exhibits or schedules
attached thereto, and any addenda to any of the foregoing, constitute the full and entire understanding between the Borrower and the
Holder with respect to the subject matter hereof and thereof and supersede al prior negotiations, agreements and understandings,
written or oral, with respect to such subject matter. No provision of this Note shall be amended, waived, discharged or terminated other
than by awritten instrument signed by the Borrower and the Holder.

12. Governing Law.  This Note shall be governed by and construed in accordance with the laws of the State of Texas
without giving effect to applicable principles of conflict of law. The Parties hereby consent to the nonexclusive jurisdiction of any state
or federal court situated in Harris County, Texas, and waive any objection based on forum non conveniens, with regard to any actions,
claims, disputes or proceedings relating to this Agreement or any transactions arising herefrom, or enforcement and/or interpretation of
any of the foregoing. Nothing herein will affect a Party’s right to serve process in any manner permitted by law, or limit a Party’ s right
to bring proceedings against another Party in the competent courts of any other jurisdiction or jurisdictions.

13. Headings. The headings in this Note are for convenience only, and shall not be used in the construction of this
Note.
14. Successors. Any provision of this Note to the contrary notwithstanding, the Borrower shall not assign any of its

rights or obligations hereunder and any such assignment shall be absolutely void. Subject to the transfer restrictions arising under
applicable law, the Holder may assign and/or participate any of its interest in this Note to any individual or entity. Each reference
herein to powers or rights of the Holder shall also be deemed a reference to the same power or right of such assignees, to the extent of
the interest assigned to them. All the covenants, agreements, representations and warranties contained in this Note shall bind the
Borrower and the Holder and their respective administrators, distributees, successors and permitted assigns, including any person or
entity to whom the Holder has granted a participation interest in this Note.

15. No Strict Construction. The Borrower agrees that it has had sufficient opportunity to review and comment on the
provisions of this Note. As aresult, any uncertainty or ambiguity existing herein shall not be interpreted against the Borrower or the
Holder.

16. Waiver of Jury Trial. THE BORROWER AND THE HOLDER EACH WAIVE, TO THE EXTENT
PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO THIS
NOTE.




IN WITNESS WHEREOF, the Borrower has caused this Note to be duly executed by its authorized persons on the Date of Issuance.
TheBorrower:

LUCASENERGY, INC.

By: /s/ Anthony Schnur

Name: Anthony Schnur
Title: CEO
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Exhibit 10.5
FORM OF SUBSIDIARY GUARANTY

This Subsidiary Guaranty (the “Guaranty”) is made and entered into on , 20_, by and between , a
[corporation] with its principal place of business located at (the “Guarantor”), and
VICTORY ENERGY CORPORATION and its endorsees, transferees, successors and assigns (collectively, the “Lender”).

BACKGROUND

On February 26, 2015, the Lender entered into a Pre Merger Loan and Funding Agreement (the “Loan Agreement”) with Lucas
Energy, Inc. (the “Debtor”) pursuant to which the Lender agreed to loan up to $2,000,000.00 to Debtor, as evidenced by Debtor’'s
Secured Delayed Draw Term Note to the Lender dated February 26, 2015 (the “Note"). Capitalized terms used and not otherwise
defined herein have the meanings set forth in the Note or the Loan Agreement.

The Guarantor is a newly-formed, wholly-owned subsidiary of Debtor. As such, Debtor or the Guarantor is required to enter into
certain agreements (including this Guaranty) with the Lender pursuant to Section 4(h) of the Loan Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of their respective promises contained herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged by the parties, the parties hereby agree as follows:

1 Guaranty. The Guarantor hereby unconditionally, absolutely and irrevocably guarantees and promises to pay to the
Lender, on demand and without offset, in lawful money of the United States, any and all present or future indebtedness and/or
obligations of Debtor owing to the Lender under the Closing Documents and any amendments thereto, including, but not limited to, the
repayment to the Lender of all sums which are presently due and owing or which may in the future become due and owing by Debtor
under the Note or otherwise (the “Guarantied Obligations’). The Guarantied Obligations shall be interpreted in the most
comprehensive sense and shall include, without limitation, any and al advances, debts, obligations, and liabilities of Debtor,
heretofore, now, or hereafter made, incurred, or created, whether voluntarily or involuntarily (including, without limitation, any and all
attorneys' fees, costs, premiums, charges, and/or interest owed by Debtor to the Lender, arising under or in connection with the Closing
Documents), whether due or not due, absolute or contingent, liquidated or unliquidated, determined or undetermined, whether Debtor
may be liable individually or jointly with others, whether recovery upon such indebtedness may be or hereafter becomes barred by any
statute of limitations or whether such indebtedness may be or hereafter become otherwise unenforceable, and includes Debtor's prompt,
full and faithful performance, observance and discharge of each and every term, condition, agreement, representation, warranty,
undertaking and provision to be performed by Debtor under the Closing Documents. The Guarantor hereby acknowledges that it is a
wholly-owned subsidiary of the Debtor and that the Guarantor derives benefit from the financial accommodations provided by the
Lender to Debtor arising under the Closing Documents.



2. Irrevocability.

@ This Guaranty shall be and remain effective as long as any of the Guarantied Obligations remains unpaid or
unperformed, and, prior to full and final payment and performance of the Guarantied Obligations, this Guaranty shall be irrevocable
and any attempt by the Guarantor to terminate Guarantor's liability hereunder other than by full and final payment and performance of
the Guarantied Obligations shall be of no force or effect.

(b) This Guaranty shall continue in full force and effect until the Guarantied Obligations are fully paid,
performed and discharged. The Guarantied Obligations shall not be considered fully paid, performed and discharged unless and until
al payments by Debtor to the Lender are no longer subject to any right on the part of any individual or entity whomsoever, including,
but not limited to, Debtor, Debtor as a debtor-in-possession, and/or any trustee in bankruptcy, to set aside such payments or seek to
recoup the amount of such payments, or any part thereof. The foregoing shall include, by way of example and not by way of limitation,
al rights to recover preferences voidable under Title 11 of the United States Code. In the event that any such payments by Debtor to
the Lender are set aside after the making thereof, in whole or in part, or settled without litigation, to the extent of such settlement, all of
which is within the Lender's discretion, the Guarantor shall be liable for the full amount the Lender is required to repay, plus costs,
interest, attorneys fees and any and all other expenses which the Lender reasonably paid or incurred in connection therewith.

3. Primarily Liable.

@ The Guarantor agrees that it is directly and primarily liable to the Lender, that the Guarantied Obligations
hereunder are independent of the obligations of Debtor, or of any other guarantor, and that a separate action or actions may be brought
and prosecuted against the Guarantor, whether action is brought against Debtor or any other guarantor or whether Debtor or any other
guarantor is joined in any such action or actions. The Guarantor agrees that any releases which may be given by the Lender to Debtor
or any other guarantor or endorser shall not release the Guarantor from this Guaranty.

(b) As a condition to payment or performance by the Guarantor under this Guaranty, the Lender shall not be
required to, and the Guarantor hereby waives any and all rights to require the Lender to: (i) prosecute or seek to enforce any remedies
against Debtor or any other individual or entity liable to the Lender on account of the Guarantied Obligations and/or (ii) require the
Lender to seek to enforce or resort to any remedies with respect to any security interests, liens or encumbrances granted to the Lender
by Debtor or any other individual or entity on account of the Guarantied Obligations.

4. Acceleration. In the event that any bankruptcy, insolvency, receivership or similar proceeding is ingtituted by or
against the Guarantor and/or Debtor or in the event that either the Guarantor or Debtor becomes insolvent, makes an assignment for the
benefit of creditors, or attempts to effect a composition with creditors, or upon any default of Guarantor’s obligations hereunder, then,
at the Lender’s election, without notice or demand, the obligations of the Guarantor created hereunder shall become due, payable and
enforceable against the Guarantor whether or not the Guarantied Obligations are then due and payable.



5. Non-Impairment. The Guarantor also agrees that this Guaranty shall not be impaired by any waiver, modification,
supplement, extension, accord and satisfaction, amendment or termination of any contract or agreement (or any portion thereof) to
which the Lender and Debtor may hereafter agree, nor by any modification, release, or other alteration of any of the Guarantied
Obligations or of any security therefor, nor by any agreements or arrangements whatsoever with Debtor or anyone else.

6. Altering the Guarantied Obligations. The Guarantor hereby authorizes the Lender, without notice or demand and
without affecting itsliability hereunder, from time to timeto:

@ renew, compromise, extend, accelerate, amend, waive or otherwise change the time for payment or any of
the other provisions of any of the Guarantied Obligations, or any part thereof, including, without limitation, increasing or decreasing
the rate of interest thereof;

(b) take and hold security for the payment of the Guarantied Obligations, and exchange, enforce, waive, and
release any such security;

(c) apply such security and direct the order or manner of sale thereof as the Lender in its discretion may
determine;

(d) release or substitute any one or more endorser(s) or guarantor(s); and

(e) assign, without notice, this Guaranty in whole or in part and/or the Lender's rights hereunder to anyone at
any time.

The Guarantor agrees that the Lender may do any or al of the foregoing in such manner, upon such terms, and at such times as the
Lender, inits discretion, may deem advisable, without, in any way or respect, impairing, affecting, reducing or releasing the Guarantor
from its obligations hereunder and the Guarantor hereby consents to each and al of the foregoing acts, events and/or occurrences.

7. Waivers.
@ The Guarantor hereby waives any right to assert against the Lender any defense (legal or equitable), set-off,
counter-claim, and/or claim which the Guarantor may now or at any time hereafter have against Debtor and/or any other individual or

entity liable to the Lender in any way or manner, except the defense of discharge by payment in full.

(b) The Guarantor hereby waives all defenses, counterclaims and off-sets of any kind or nature, arising directly
or indirectly from the present or future lack of perfection, sufficiency, validity and/or enforceability of any of the Closing Documents.



(c) The Guarantor hereby waives any right of subrogation the Guarantor has or may have as against Debtor
with respect to the Guarantied Obligations. In addition, the Guarantor hereby waives any right to proceed against Debtor, now or
hereafter, for contribution, indemnity, reimbursement, and any other suretyship rights and claims, whether direct or indirect, liquidated
or contingent, whether arising under express or implied contract or by operation of law, which the Guarantor may now have or
hereafter have as against Debtor with respect to the Guarantied Obligations. The Guarantor also hereby waives any right to recourse to,
or with respect to, any asset of Debtor. The Guarantor agrees that in light of the immediately foregoing waivers, the execution of this
Guaranty shall not be deemed to make the Guarantor a “creditor” of Debtor, and that for purposes of Sections 547 and 550 of the
United States Bankruptcy Code (11 U.S.C. Sections 547, 550), the Guarantor shall not be deemed a “creditor” of Debtor.

(d) The Guarantor hereby waives al presentments, demands for performance, notices of non-performance,
protests, notices of protest, notices of dishonor, notices of default, notice of acceptance of this Guaranty, and notices of the existence,
creation, or incurring of new or additional indebtedness, and all other notices or formalities to which the Guarantor may be entitled.

(e) The Guarantor also waives al rights and defenses that the Guarantor may have because the Guarantied
Obligations are now or hereafter secured by real property. This means, among other things: (i) the Lender may collect from the
Guarantor without first foreclosing on any real or personal property collateral pledged by Debtor and (ii) if the Lender forecloses on
any real property collateral pledged by Debtor, (A) the amount of the debt may be reduced only by the price for which that collateral is
sold at the foreclosure sale, even if the collateral is worth more than the sale price and (B) the Lender may collect from the Guarantor
even if the Lender, by foreclosing on the real property collateral, has destroyed any right the Guarantor may have to collect from
Debtor. Thisisan unconditional and irrevocable waiver of any rights and defenses the Guarantor may have because Debtor’s debt is or
may hereafter be secured by real property.

()] The Guarantor waives all rights and defenses arising out of an election of remedies by the Lender, even
though that election of remedies, such as non-judicial foreclosure with respect to security for the Guarantied Obligations, has destroyed
Guarantor's rights of subrogation and reimbursement against the principal by the operation of applicable law or otherwise.

(9 The Guarantor waives any right to claim that the Lender has failed to proceed in a commercially reasonable
manner in connection with the Lender’ s foreclosure upon any security pledged by Debtor.

(h) WITHOUT LIMITING THE GENERALITY OF ANY OTHER WAIVER OR OTHER PROVISION SET
FORTH IN THIS GUARANTY, THE GUARANTOR HEREBY WAIVES, TO THE MAXIMUM EXTENT PERMITTED BY LAW,
ANY AND ALL BENEFITS OR DEFENSES ARISING DIRECTLY OR INDIRECTLY UNDER ANY APPLICABLE STATE
LAW.



8. Subordination. Any and all present and future debts and obligations of Debtor to the Guarantor are hereby postponed
in favor of and subordinated to the full payment and performance of all present and future debts and obligations of Debtor to the
Lender. All monies or other property of the Guarantor at any timein the Lender's possession may be held by the Lender as security for
any and all obligations of the Guarantor to the Lender no matter how or when arising, whether absolute or contingent, whether due or
to become due, and whether under this Guaranty or otherwise. The Guarantor also agrees that the Lender's books and records showing
the account between the Lender and Debtor shall be admissible in any action or proceeding and shall be binding upon the Guarantor for
the purpose of establishing the terms set forth therein and shall constitute prima facie proof thereof.

9. Debtor’s Financial Condition. The Guarantor is presently informed of the financial condition of Debtor and of all
other circumstances which a reasonable inquiry would reveal and which bear upon the risk of nonpayment of the Guarantied
Obligations. The Guarantor hereby covenants that it will continue to keep itself informed of Debtor's financial condition, the status of
other guarantors, if any, and of all other circumstances which bear upon the risk of nonpayment. Absent a written request for such
information by the Guarantor to the Lender, the Guarantor hereby waives its right, if any, to require the Lender to disclose to it any
information which the Lender may now or hereafter acquire concerning such condition or circumstances including, but not limited to,
the release of or revocation by any other guarantor.

10. Miscellaneous.

@ Each of the rights, powers and remedies of the Lender provided in this Guaranty or now or hereafter
existing at law or in equity shall be cumulative and concurrent, and the exercise by the Lender of any one or more of such rights,
powers or remedies shall not preclude the Lender's simultaneous or later exercise of any or al such other rights, powers, or
remedies. No failure or delay on the part of the Lender to exercise any right, power or remedy shall operate as a waiver thereof, and no
notice or demand which may be given or made upon the Guarantor by the Lender shall limit or impair the Lender’s right to take any
action or to exercise any right, power or remedy without notice or demand.

(b) This Guaranty shall continue and remain in full force and effect until the Guarantied Obligations, together
with all accrued interest and costs of collection, have been paid in full and satisfied.

(c) This Guaranty contains the entire understanding of the parties with respect to its subject matter and
supersedes all prior agreements, negotiations and understandings, written or oral, with respect to such subject matter. No provision of
this Guaranty shall be waived or amended other than by an instrument in writing signed by the party to be charged with enforcement.

(d) This Guaranty shall be deemed to have been made in the state of Texas and the validity of this Guaranty, its
construction, interpretation and enforcement, and the rights of the Guarantor and the Lender and concerning any collateral securing this
Guaranty, shall be determined under, governed by and construed in accordance with the laws of the state of Texas. The Guarantor
agrees that all actions or proceedings arising in connection with this Guaranty shall be tried and litigated only in the state and federal
courts located in Harris County, Texas. The Guarantor waives any right it may have to assert the doctrine of forumnonconveniens or to
object to such venue and hereby consents to any court ordered relief.



(e) This Guaranty may be executed in two or more identical counterparts, all of which shall be considered one
and the same agreement.

Q) Any notices required or permitted to be given under the terms of this Agreement shall be in writing and sent
by U. S. Mail or delivered personally or by overnight courier or viafacsimile or e-mail (if viafacsimile or e-mail, to be followed within
one (1) business day by an original of the notice document via overnight courier) and shall be effective (i) five (5) business days after
being placed in the mail, if sent by registered mail, return receipt requested, (ii) upon receipt, if delivered personaly, (iii) upon delivery
by facsimile or e-mail (if received between 8:00 am. and 5:00 p.m. PST; otherwise delivery shall be considered effective the following
business day) or (iv) one (1) business day after delivery to a courier service for overnight delivery, in each case properly addressed to
the party to receive the same. The addresses for such communications shall be as set forth on the signature pages to this
Agreement. Each party shall provide written notice to the other party of any change in address.

(9) The headings of this Guaranty are for convenience of reference and shall not form a part of, or affect the
interpretation of this Guaranty. No uncertainty or ambiguity herein shall be construed or resolved against the Guarantor or the Lender,
whether under any rule of construction or otherwise. This Guaranty shall be construed and interpreted according to the ordinary
meaning of the words used so asto fairly accomplish the purposes and intentions of the parties.

(h) If any provision of this Guaranty shall be invalid or unenforceable in any jurisdiction, such invalidity or
unenforceability shall not affect the validity or enforceability of the remainder of this Guaranty in that jurisdiction or the validity or
enforceability of any provision of this Guaranty in any other jurisdiction.

0] No party shall assign this Guaranty or any rights or obligations hereunder without the prior written consent
of the other parties hereto; provided, however, the Lender may assign some or all of itsrights and obligations hereunder to any assignee
of all or any part of the Note in accordance with the terms of the Loan Agreement.

) This Guaranty is intended for the benefit of the parties hereto and their respective successors and permitted
assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other individual or entity.

(k) Each party shall do and perform, or cause to be done and performed, at its expense (subject to any contrary
provision in the Loan Agreement), all such further acts and things, and shall execute and deliver all such other agreements, certificates,
instruments and documents, as the other party may reasonably request in order to carry out the intent and accomplish the purposes of
this Guaranty and the consummation of the transactions contemplated hereby.



) If either party to this Guaranty shall bring any action for relief against the other arising out of or in
connection with this Guaranty, in addition to all other remedies to which the prevailing party may be entitled, the losing party shall be
required to pay to the prevailing party a reasonable sum for attorney's fees and costs actually incurred in bringing or defending such
action and/or enforcing any judgment granted therein, all of which shall be deemed to have accrued upon the commencement of such
action and shall be paid whether or not such action is prosecuted to judgment. Any judgment or order entered in such action shall
contain a specific provision providing for the recovery of attorney's fees and costs actually incurred in enforcing such judgment. For
the purposes of this paragraph, attorney's fees shall include, without limitation, fees incurred with respect to the following: (i) post-
judgment motions, (ii) contempt proceedings, (iii) garnishment, levy and debtor and third party examinations, (iv) discovery, (v)
bankruptcy litigation and (vi) any appellate proceedings.

(m) THE PARTIES EACH WAIVE, TO THE EXTENT PERMITTED BY LAW, ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO THISGUARANTY.



IN WITNESS WHEREOF, the parties hereto have caused this Guaranty to be duly executed by their respective authorized persons on
the date first written above.

The Guarantor:
[NAME OF SUBSIDIARY]
By:

Name:
Title:

TheLender:
VICTORY ENERGY CORPORATION
By:

Name:
Title:




Exhibit 10.6

The Parties to that Certain March 3, 2015
Pre Merger Collaboration Agreement,
dated February 26, 2015

Re: Amendment No. 1 to Pre Merger Collaboration Agreement, dated February 26, 2015 (the “ Collaboration Agreement”), among
VICTORY ENERGY CORPORATION, LUCAS ENERGY, INC., AURORA ENERGY PARTNERS, NAVITUS ENERGY GROUP,
and AEP ASSETS, LLC.

Gentlemen:

On February 26, 2015, each of the Parties entered into the Collaboration Agreement. The Parties now desire to amend the
Collaboration Agreement as set forth in this amendment (the “ Amendment”). Capitalized terms used, but not otherwise defined herein,
have the meanings ascribed to them in the Collaboration Agreement.

1. Victory to Acquire Well Rights Instead of Sub. The Parties hereby amend the Collaboration Agreement so that Lucas assigns
the Well Rights to Victory instead of Sub. Accordingly, the Transfer Documents set forth in Exhibit B to the Collaboration
Agreement are hereby amended and restated as the new Transfer Documents set forth as Attachment 1 to this Amendment.

2. Transfer of Well Rights to Aurora and Sub following Funding. Sub shall continue to be responsible for satisfying the Well
Funding Requirements as specified in Section 3 of the Collaboration Agreement. Upon complete payment and satisfaction of
the Well Funding Requirements, Victory shall contribute the Well Rights to Aurora and, in turn, Aurora shall immediately
contribute such Well Rights to Sub.

3. Amendment to Section 4 of Collaboration Agreement. Section 4 of the Collaboration Agreement is hereby amended so that
Victory shall become the maker of the Note instead of Sub. Accordingly, the form of Note set forth in Exhibit C to the
Collaboration Agreement is hereby amended and restated as the new form of Note set forth as Attachment 2 to this
Amendment.

4. No other Amendments. Except as aforesaid, the Collaboration Agreement remains unmodified and in full force and effect.

[Sgnature page follows]

Victory Energy Corporation (OTCQX: VYEY)

3355 Bee Caves Road, Stite 608, Austin, TX 78746  Phn (512) 347-7300 Fax (866) 234-9806



Very truly yours,
VICTORY ENERGY CORPORATION
By: /¢/ Fred Smith

Name: Fred Smith
Title: Chief Financial Officer

Accepted and agreed to as of the date first above written:

NAVITUS ENERGY GROUP

By: JAMES CAPITAL CONSULTINGLLC,
its Managing Partner

By: /9 Ronad W. Zamber
Name: Ronald W. Zamber
Title: Manager

AURORA ENERGY PARTNERS

By: VICTORY ENERGY CORPORATION,
its Managing Partner

By: /¢/ Fred Smith
Name: Fred Smith
Title: Chief Financial Officer

LUCASENERGY, INC.

By: /¢/ Anthony C. Schnur
Name: Anthony C. Schnur
Title: CEO

AEPASSETS, LLC

By: AURORA ENERGY PARTNERS,
its Managing Member

By: VICTORY ENERGY CORPORATION,
its Managing Partner

By: /¢ Fred Smith
Name: Fred Smith
Title: Chief Financial Officer

Victory Energy Corporation (OTCQX: VYEY)

3355 Bee Caves Road, Stite 608, Austin, TX 78746  Phn (512) 347-7300 Fax (866) 234-9806



ATTACHMENT 1

NOTICE OF CONFIDENTIALLY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY REMOVE OR STRIKE ANY OR
ALL OF THE FOLLOWING INFORMATION FROM ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL
PROPERTY BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR
YOUR DRIVER'SLICENSE NUMBER.

STATE OF TEXAS 8
§

COUNTIES OF LAVACA AND

GONZALES 8§

PARTIAL ASSIGNMENT AND BILL OF SALE OF WELLBORE RIGHTS

This Assignment and Bill of Sale of Wellbore Rights (“Assignment”), dated effective as of February 27, 2015 (the “ Effective Date”), is
from LUCAS ENERGY, INC., a Nevada corporation, whose mailing address is 3555 Timmons Lane, Suite 1550, Houston, Texas
77027 (hereinafter referred to as “Assignor”), to VICTORY ENERGY CORPORATION, a Texas limited liability company, whose
mailing address is 3355 Bee Caves Road, Suite 608, Austin, Texas 78746 (hereinafter referred to as“ Assignee’),

WHEREAS, Assignor owns certain leasehold working interest in and to the Dingo Unit and the Platypus Hunter Unit, each
located partially in both Gonzales and Lavaca Counties, Texas, along with the Dingo Unit 1H , the Dingo Unit 2H, and the Dingo Unit
3H (the “Dingo Unit 1H, 2H & 3H Wellbores’),and with the Platypus Hunter 2H and the Platypus Hunter 3H (the “Platypus Hunter
2H & 3H Wellbores'), being more particularly described on the respective exhibits “A-1" and “A-2" attached hereto.

NOW THEREFORE, Assignor, for and in consideration of the payment by Assignee of the sum of Ten Dollars ($10.00),
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, does herby agree to
convey al the certain leasehold working interest owned by Lucas in and to the Dingo Unit 1H, 2H, and 3H Wellbores along with the
Platypus Hunter 2H & 3H Wellbores, as proposed, along with all right, title and interest owned by Lucas lying within 100’ laterally
perpendicular to the wellbores as drilled (the “Weéllbore Rights’).

Assignor herein expressly excepts, reserves and retains all of its remaining right, title and interest in and to and lands
expressed on Exhibits A-1 and A-2 not associated with the Wellbore Rights, as well as all equipment and facilities not associated
with Dingo Unit 1H, 2H & 3H Wellbores, and the Platypus Hunter 2H & 3H Wellbores.

Partial Assignment and Bill of Sale
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This Partial Assignment and Bill of Sale of Wellbore Rights shall be binding upon and inure to the benefit of Assignee and
Assignor and their respective successors, heirs and assigns.

This Partial Assignment and Bill of Sale of Wellbore Rights is made and accepted without any representations and warranties,
expressed or implied, except warranty of title by, and through and under Assignor, but not otherwise.

This Partial Assignment and Bill of Sale of Wellbore Rights may be executed in any number of counterparts, and each
counterpart may be recorded separately or may be combined to form one (1) instrument for recording purposes.

Executed by Assignor and Assignees on the dates reflected in their respective acknowledgments, but effective as of the date
stated above.

“ASSIGNOR”

LUCASENERGY, INC.

By:

Printed Name:

Title:

“ASSIGNEE”

VICTORY ENERGY CORPORATION

By:

Partial Assignment and Bill of Sale
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ACKNOWLEDGMENTS

STATE OF TEXAS
COUNTY OF HARRIS

This instrument was acknowledged before me on this day of February, 2015 by

, who is

of LUCAS ENERGY, INC., a Nevada corporation, on behalf of said corporation.

My Commission Expires:

Notary Public for the State of Texas
County of Harris

Printed Name:
STATE OF TEXAS
COUNTY OF TRAVIS
This instrument was acknowledged before me on this day of February, 2015 by , whois

of VICTORY ENERGY CORPORATION, a Texas limited liability company, on behalf of said limited liability company.

My Commission Expires:

Notary Public for the State of Texas
County of Travis
Printed Name:

Partial Assignment and Bill of Sale
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NOTICE OF CONFIDENTIALLY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY REMOVE OR STRIKE ANY OR
ALL OF THE FOLLOWING INFORMATION FROM ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL
PROPERTY BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR
YOUR DRIVER'SLICENSE NUMBER.

STATE OF TEXAS 8§

§
COUNTY OF KARNES 8§
PARTIAL ASSIGNMENT AND BILL OF SALE OF WELLBORE RIGHTS

This Assignment and Bill of Sale of Wellbore Rights (“Assignment”), dated effective as of February 27, 2015 (the “ Effective Date"), is
from LUCAS ENERGY, INC., a Nevada corporation, whose mailing address is 3555 Timmons Lane, Suite 1550, Houston, Texas
77027 (hereinafter referred to as “Assignor”), to VICTORY ENERGY CORPORATION, a Texas limited liability company, whose
mailing addressis 3355 Bee Caves Road, Suite 608, Austin, Texas 78746 (hereinafter referred to as“ Assignee”),

WHEREAS, Assignor owns an undivided fifty percent (50%) working interest in the Boggs Unit in Karnes County, Texas,
that certain proposed Boggs Unit 1H Wellbore (the “1H Wellbore") and that certain proposed Boggs Unit 2H Wellbore (the “2H
Wellbore”), being more particularly described on the respective exhibits“A-1" and “A-2" attached hereto.

NOW THEREFORE, Assignor, for and in consideration of the payment by Assignee of the sum of Ten Dollars ($10.00),
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, does herby agree to
convey an undivided fifty percent (50%) working interest in and to the 1H and 2H Wellbores, as proposed or subsequently amended,
along with al right, title and interest owned by Lucas lying within 100’ laterally perpendicular to the wellbores as drilled (the “
Wellbore Rights").

Assignor herein expressly excepts, reserves and retains al of its remaining right, title and interest in and to and lands

expressed on Exhibits A-1 and A-2 not associated with the Wellbore Rights, as well as all equipment and facilities not associated
with 1H and 2H Wellbores.

This Partial Assignment and Bill of Sale of Wellbore Rights shall be binding upon and inure to the benefit of Assignee and
Assignor and their respective successors, heirs and assigns.
Partial Assignment and Bill of Sale
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This Partial Assignment and Bill of Sale of Wellbore Rights is made and accepted without any representations and warranties,
expressed or implied, except warranty of title by, and through and under Assignor, but not otherwise.

This Partial Assignment and Bill of Sale of Wellbore Rights may be executed in any number of counterparts, and each
counterpart may be recorded separately or may be combined to form one (1) instrument for recording purposes.

Executed by Assignor and Assignees on the dates reflected in their respective acknowledgments, but effective as of the date
stated above.

“ASSIGNOR”

LUCASENERGY, INC.

By:

Printed Name:

Title:

“ASSIGNEE”

VICTORY ENERGY CORPORATION

By:

Partial Assignment and Bill of Sale
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ACKNOWLEDGMENTS

STATE OF TEXAS
COUNTY OF HARRIS

This instrument was acknowledged before me on this day of February, 2015 by

, who is

of LUCAS ENERGY, INC., aNevada corporation, on behalf of said corporation.

My Commission Expires:

Notary Public for the State of Texas
County of Harris

Printed Name:
STATE OF TEXAS
COUNTY OF TRAVIS
This instrument was acknowledged before me on this day of February, 2015 by , whois

of VICTORY ENERGY CORPORATION, a Texas limited liability company, on behalf of said limited liability company.

My Commission Expires:

Notary Public for the State of Texas
County of Travis
Printed Name:

Partial Assignment and Bill of Sale
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ATTACHMENT 2

CONTINGENT PROMISSORY NOTE

Dates  March 3, 2015
Maker: Victory Energy Corporation, a Nevada Corporation (“Victory”)

Maker's Mailing Address: 3355 Bee Caves Road, Suite 608
Austin, Texas 78746
Attention: Kenneth Hill, CEO

Holder/Payee: Louise H. Rogers, as her separate property (“ Rogers”)

Holder/Payee’' s Mailing Address: ¢/o Sharon E. Conway
Attorney at Law
2441 High Timbers, Suite 410
The Woodlands, Texas 77380-1052

Theterms“Victory” and “Rogers’ and other nouns and pronouns include the plural if more than one exists. Theterms“Victory” and
“Rogers’ also include their respective heirs, persona representatives, and assigns. Victory and Rogers are collectively referred to in
this Note as the “ Parties.”

Place for Payment (including county): 2512 AltaMira
Tyler, Smith County, Texas 75701-7301
(Paid viawire transfer or check as set forth below)

Principal Amount: Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00)

Interest Rate: Eighteen percent (18%) per annum. Interest accruing under this Note shall be computed on the basis of a 360-day
year and shall be assessed for the actual number of days elapsed.

Contingent Note, Maturity Date, and Terms of Payment:

This Note is contingent and shall only be payable if any of the following events occurs, and interest begins to accrue
immediately upon the occurrence of the earlier of the following events (collectively the “ Contingency Events’):

() the termination of the Letter of Intent or of the Definitive Agreement between Victory, Lucas Energy,
Inc. (“Lucas’), and AEP Assets, LLC (“AEP”) (and any other applicable parties) as those documents are
defined in the Pre-Merger Collaboration Agreement entered into by Victory, Lucas, and AEP (and any and
al other parties) and dated on or around the same date as this Note (the “ Collaboration Agreement”); or

Contingent Promissory Note
Rogers - Victory Energy Corporation - Lucas Energy/March 3, 2015
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(2) upon the failure of AEP to satisfy the Well Funding Requirements set forth in the Collaboration

Agreement and that failureis not cured within sixty days of AEP receiving notice from Lucas of the failure.
Maturity Date:  The entire amount of principal and accrued interest is due and payable on or before the 90th day
following the earlier occurrence of any one of the Contingency Events (“Maturity Date”).

Late Payments: If the payment or any portion of it islate, it shall be subject to afee of three percent of the total
amount of the payment (principal and interest) that islate.

Payments of Principal: All payments of principal shall be made by wire transfer using the following wiring

instructions:

Bank Name: Bank of New York

ABA Routing XXXXXXXXX

Number:

Account Number:  Beneficiary Acct #XXXXXXXXXX
FFC A/C#: XXX-XXXXXX

Customer/Account Louise H. Rogers

Name:

Any and all wire transfer fees shall be paid for by Victory and the amount wired shall be adjusted in the amount
necessary to ensure that the total amount received into Rogers account is the total amount of the interest and
principal (if applicable) due.

Payments of Interest: All interest payments shall be made by Victory check on good funds made payable to “L ouise
H. Rogers, as her separate property,” and shall be sent via Federal Expressto Mrs. Rogers at her addressin Tyler,
Texas, set forth above. Victory shall ensure that the Federal Express package delivery date is on or before the due
date for the interest payment. If the payment is not received by Rogers on or before the due date, it is considered late.

Notice of Payment: Immediately upon receiving confirmation that each wire transfer of a principal payment has been
completed, Victory shall send viae-mail to Rogers' attorney, Sharon E. Conway, a copy of the

confirmation. Contemporaneously with sending each interest payment, Victory shall scan the payment check and the
transmittal letter to Mrs. Rogersinto PDF format and shall e-mail the scanned copies of the check and transmittal
letter, along with the Federal Express tracking number for delivery, to Ms. Conway. These notifications allow Ms.
Conway to verify timely payment. Failure to send either of these confirmations to Ms. Conway shall constitute an
Event of Defaullt.
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Annual Interest Rate on Matured,
Unpaid Amounts (Default Eighteen Percent (18%) per Texas Finance Code Chapters 306 and 303
Rate):

Promiseto Pay. Victory promisesto pay to the order of Louise H. Rogers at the place for payment and according to the terms
of payment the principal amount plus interest at the rates stated above. Any amounts under this Note remaining unpaid as of the due
date shall be due and payable no later than the Maturity Date.

Application of Payments. Payments under this Note shall be applied first to accrued and unpaid interest and the balance, if
any, to principal. Any alowed or mandatory prepayment of this Note shall also be accompanied by the payment of all accrued and
unpaid interest on the amount prepaid. Partial prepayments of this Note shall be applied to the installmentsin the inverse order of their
maturities.

Waiver of Demand, Presentment, etc. Failure by Victory to timely make the payment of this Note on or before the Maturity
Date constitutes default of this Note. Victory and each surety, guarantor, and endorser all waive any and all notices, demands for
payment, presentations for payment, notices of intent to accelerate maturity, notices of acceleration, protests, notices of protest, and
notice of dishonor. Victory also waives any notice of intent to file suit and diligence by Rogers in taking any action to collect amounts
due under this Note. No delay by Rogers in exercising any right or remedy available to her to enforce this Note shall constitute a
waiver of the right or remedy. A waiver on one occasion shall not operate as a bar to or waiver of any right or remedy of Rogers on
any future occasion.

Usury Compliance. The Parties to this Note intend to comply with the usury laws applicable to this Note. Accordingly, the
Parties agree that no provision in this Note or in any related documents (if any) shall require or permit the collection of interest in
excess of the maximum rate permitted by law. If any excessinterest is provided for or contracted for in this Note, or charged to
Victory or any other person responsible for payment, or received by Rogers, or if any excessinterest is adjudicated to be provided for
or contracted for under this Note or adjudicated to be received by Rogers or her assignee or successor, then the Parties expresdy agree
that this paragraph shall govern and control and that neither Victory nor any other party liable for payment of the Note shall be
obligated to pay the amount of excess interest, and the Note shall be modified as necessary to reflect this agreement and not

voided. Any excessinterest that may have been collected shall be, at Rogers' option, either applied as credit against any unpaid
principal amount due or refunded to Victory. The effective rate of interest shall be automatically subject to reduction to the maximum
lawful contract rate allowed under the usury laws of the State of Texas as they are now or subsequently construed by the courts of the
State of Texas.

Attorney’s Feesand Costs of Collection upon Default. If thisNoteis given to an attorney for collection, or if suit is brought
for collection, or if it is collected through probate, bankruptcy, or other judicial proceeding, then Victory shall pay all of Rogers' actual
attorney’ s fees, all costs of collection, all expenses of litigation, and all costs of court incurred in addition to any and al other amounts
due.
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Governing Law; Venue and Jurisdiction; Waiver of Jury Trial. This Note shall be governed by the laws of the State of Texas. The
Parties agree that venue for any lawsuit under this Note is proper in Montgomery County, Texas, and Victory expressly waives any
objection to venue in Montgomery County, Texas, based on forum non conveniens. All Parties agree that jurisdiction for any dispute
under this Note liesin the state district courts of Montgomery County, Texas. All Parties agree to waive their respective rightsto trial
by jury of any dispute under this Note and that all disputes will be submitted to the court for determination.

Amendment and Assignment. This Note may not be amended or modified in any manner without the express written consent of
Rogers or her attorney. Victory may not assign any of itsrights or obligations under this Note without the express written consent of
Rogers. Rogers may assign any or all of her rights and obligations under this Note. Any assignment by Rogers remains subject to the
occurrence of a Contingency Event as set forth above.

Maker:

Victory Energy Corporation

By: Date of Signature: March 3,
2015

FRED SMITH
Chief Financial Officer
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EX-99.1

Exhibit 99.1

FOR IMMEDIATE RELEASE

LUCASAND VICTORY ENTER INTO COLLABORATION
AND FUNDING AGREEMENTS

Agreements Mark Progress Towards Achievement of Business Combination

HOUSTON, TEXAS — March 3, 2015 — Lucas Energy, Inc. (NYSE MKT: LEI) (“Lucas’ or the “Company”), an independent oil and
gas company with operations in Texas, today announced that it entered into a collaboration agreement and a separate funding
agreement with Victory Energy Corporation (OTCQX: VYEY) (“Victory”) on February 26, 2015. These agreements represent a
milestone toward completing the planned business combination with Victory (the “Business Combination™).

The collaboration agreement provides for the transfer of certain well rights in seven Eagle Ford Shale wells to Victory which is now
required to fund the development of these wells. Lucas senior secured lender amended the terms of its credit facility allowing Lucas
to assign the well rights to Victory, regain compliance with the credit facility, and provide flexibility in achieving the Business
Combination. If the Business Combination does not occur, the well rights will remain an asset of Victory, the lender will have the right
to receive compensation from Victory, and Lucas will retain its rights to the remaining un-assigned leasehold. Otherwise, the well
interests will be owned by the combined company as a result of the closing of the Business Combination (the “Combined
Company”). The transferred well rights include five wells with an average working interest of 2.5%, operated by Penn Virginia
(NYSE:PVA), and two 50% working interest wells operated by Earthstone Energy, Inc. (NYSE MKT:ESTE). Expected drilling and
development costs for these wells are estimated to be $9.4 million and such wells are scheduled to begin generating production
revenues before the end of July 2015.

Lucas and Victory also entered into a funding agreement and working capital budget. All loans made by Victory under this agreement
are secured by a pledge of Lucas treasury stock, which, upon the closing of the Business Combination, will become intercompany
obligations that can be eliminated.

At closing, Victory provided $517,000 per the collaboration agreement and $250,000 per the funding agreement and anticipates
providing atotal of approximately $12 million under the agreements. The parties expect to raise additional capital for acquisitions that
will expand the Combined Company’s drilling and producing property footprint and have initiated preliminary discussions with
potential funding sources for this purpose.

“The structuring and negotiation of the two agreements to fund well commitments and working capital needs was paramount to
advancing our overall objective,” said Anthony C. Schnur, Chief Executive Officer of Lucas Energy, “I am pleased with the
management teams of both companies who worked collaboratively to find solutions that allowed us to come to agreement. We will
now turn our full attention toward finalizing a definitive agreement for the Business Combination, and | am confident that we will be
able to reach agreement expeditiously.”



About Lucas Energy, Inc.

Lucas Energy (NYSE MKT: LEI) is engaged in the development of crude oil and natural gas in the Austin Chalk and Eagle Ford
formations in South Texas. Based in Houston, Lucas Energy's management team is committed to building a platform for growth and
the development of its five million barrels of proved Eagle Ford and other oil reserves while continuing its focus on operating
efficiencies and cost control.

For more information, please visit the Lucas Energy web site at www.lucasenergy.com.

About Victory Energy Corporation

Victory Energy Corporation (OTCQX: VYEY), is a publicly-held, growth-oriented oil and gas exploration and production company
based in Austin, Texas with additional resources located in Midland, Texas. The Company is focused on the acquisition and
development of stacked multi-pay resource play opportunities in the Permian Basin that offer predictable outcomes and long-lived
reserve characteristics. The Company presently utilizes low-risk vertical well development which offers repeatable and profitable
outcomes. Its current assets include interest in proven formations such as the Spraberry, Wolfcamp, Wolfberry, Mississippian, Cline
and Fusselman formations.

For additional information on the company, please visit www.vyey.com .



Safe Harbor Statement and Disclaimer

This news release includes “forward looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended. Forward looking statements give our current expectations,
opinion, belief or forecasts of future events and performance. A statement identified by the use of forward looking words including
“may,” “expects,” “projects,” “anticipates,” “plans,” “believes,” “estimate,” “should,” and certain of the other foregoing statements
may be deemed forward-looking statements. Among these forward-looking statements are any statements regarding the expected
completion of the proposed business combination between Lucas and Victory, benefits and synergies of the proposed business
combination, the timing of production under wells, Victory’'s ability to obtain funding for the Eagle Ford or other wells that are
expected to be transferred to Victory, future opportunities of the combined company, and any other statements regarding Victory's or
Lucas beliefs, plans, objectives, financial conditions, assumptions or future events. Although Lucas believes that the expectations
reflected in such forward-looking statements are reasonable, these statements involve risks and uncertainties that may cause actual
future activities and results to be materially different from those suggested or described in this news release. These include risks that
may affect the proposed business combination and related proposed development of the Eagle Ford wells, including the satisfactory
completion of due diligence by the parties, the ability of the parties to negotiate and enter into a definitive merger agreement and, if
such an agreement is entered into, the satisfaction of the conditions contained in the definitive merger agreement, any delay or inability
to obtain necessary approvals or consents from third parties, the ability of the parties to obtain financing for funding obligations, the
inability of Lucas to maintain its listing on the NYSE MKT, the ability of the parties to realize the anticipated benefits from the
proposed business transaction. The forward looking statements are also subject to risks inherent in natural gas and oil drilling and
production activities, including risks of fire, explosion, blowouts, pipe failure, casing collapse, unusual or unexpected formation
pressures, environmental hazards, and other operating and production risks, which may temporarily or permanently reduce production
or cause initial production or test results to not be indicative of future well performance or delay the timing of sales or completion of
drilling operations; delays in receipt of drilling permits; risks with respect to natural gas and oil prices, a material decline which could
cause Lucas to delay or suspend planned drilling operations or reduce production levels; risks relating to the availability of capital to
fund drilling operations that can be adversely affected by adverse drilling results, production declines and declines in natural gas and
oil prices; risks relating to unexpected adverse developments in the status of properties; risks relating to the absence or delay in receipt
of government approvals or fourth party consents; and other risks described in Lucas's Annua Report on Form 10-Q, Form 10-K and
other filings with the SEC, available at the SEC’ s website at www.sec.gov. Investors are cautioned that any forward-looking statements
are not guarantees of future performance and actual results or developments may differ materialy from those projected. The forward-
looking statements in this press release are made as of the date hereof. The Company takes no obligation to update or correct its own
forward-looking statements, except as required by law, or those prepared by third parties that are not paid for by the Company. The
Company's SEC filings are available at http://www.sec.gov.
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