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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

Curr ent Report

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

November 21, 2012
Date of Report (Date of earliest event reported)

Cellteck, Inc.
(Exact name of Registrant as specified in its charter)

Nevada 000-53246 98-0550353
(State or other jurisdiction (Commission File Number) (I.R.S. Employer

of incorporation) Identification No.)

1999 Avenue of the Stars, Suite 2520, Los Angeles, California 90067
(Address of principal executive offices)

(Zip Code)

(310) 552-1555
RegistrantÕs telephone number, including area code

2049 Century Park East, Suite 3670, Los Angeles, California 90067
(Former Address, if changed since last report)

Checktheappropriateboxbelowif theForm8-K filing is intendedto simultaneouslysatisfythefiling obligationof theregistrantunder
any of the following provisions (see General Instruction A.2. below):

¬ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¬ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¬ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¬ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into Material Definitive Agr eements

Cellteck, Inc. (the ÒCompanyÓ) and its wholly-owned subsidiary Eos, Petro, Inc. (ÒEosÓ) have entered into or amended the
following material agreements:

Amendment to Merger Agreement

OnOctober12,2012,pursuantto anAgreementandPlanof Merger(theÒMergerAgreementÓ),enteredinto by andbetweenthe
Company, Eos,andEosMergerSub,Inc., a Delawarecorporationandwholly-ownedsubsidiaryof theCompany(ÒMergerSubÓ),dated
July 16,2012,MergerSubmergedinto Eos,with Eosbeingthesurvivingentity (theÒMergerÓ).As a resultof theMerger, Eosbecamea
wholly-owned subsidiary of Cellteck.

On January 16, 2013, the Company and Eos amended the terms of the Merger Agreement to clarify the procedure for
effectuating a reverse stock split (the ÒStock SplitÓ) that was specifically contemplated by and referred to in the Merger Agreement. The
original terms of the Merger Agreement stated only that the Company would, as soon as was reasonably practicable following the
closing of the Merger, Òeffect a reverse stock split on a 1-for-800 basisÓ of the outstanding shares of common stock of the Company,
Òexcept that the number of shares to be issued to any holder which would have less than 100 shares as a result of the Stock Split shall be
rounded up to 100.Ó While partially true, neither the Company nor Eos intended for every holder who would end up with less than 100
shares after the Stock Split to be rounded up to 100. It was intended that the Company would instead make a cash distribution to some
of these stockholders in exchange for the cancellation of their shares. Therefore, the terms of the Merger Agreement relating to the
Stock Split were amended to disclose the following procedure for the Stock Split:

á
The StockSplit shall only affect issuedandoutstandingsharesof commonstockof the Companyandshall haveno
effect on the total number of authorized shares of common stock of the Company;

á

Eachof the CompanyÕs commonstockholdersthat hold lessthan2,000sharesof commonstock immediatelyprior
to the StockSplit (eacha ÒDistribution StockholderÓ)shall receive,in lieu of sharesof commonstock in the Stock
Split, a cashdistributionfrom the Company(the ÒCashDistributionÓ)equalto the numberof pre-StockSplit shares
of commonstockheldby eachsuchDistributionStockholdermultiplied by a per-shareamountdeterminedto be fair
to both the CompanyandCompanyÕs stockholdersby the CompanyÕs Boardof Directors.The aggregateamountof
CashDistribution to be receivedby eachsuchDistribution Stockholdershall be roundedup to the nearestwhole
cent.Simultaneouslywith the effectuationof the StockSplit, all of the sharesof commonstockheld by Distribution
Stockholderswill be automaticallycancelledand returnedto the statusof authorizedbut unissuedsharesof the
Company;

á

Upontheeffectuationof theStockSplit, eachof theCompanyÕs commonstockholdersthathold 2,000or moreshares
of commonstock immediatelyprior to the StockSplit (eacha ÒStockSplit StockholderÓ)shall receiveoneshareof
commonstockfor every800 sharesof commonstockheld by suchStockSplit Stockholderimmediatelyprior to the
StockSplit. However, any fractionalsharesthat would otherwisebe issuedto StockSplit Stockholdersasa resultof
theStockSplit shallberoundedup to thenearestwholeshare.Furthermore,anyStockSplit Stockholderswho would,
asa resultof theStockSplit, receivein theaggregatelessthan100sharesof commonstockonapost-StockSplit basis
shall instead receive 100 shares of common stock; and
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á
For theavoidanceof doubt,theeffect of this StockSplit on derivativeandconvertiblesecuritiesshallbegovernedby
the individual terms of each such derivative and/or convertible security.

GEM Warrants

On August 31, 2011, GEM Global Yield Fund Limited (ÒGEMÓ) issued to Eos a $400,000,000 financing commitment for funds to
be used in connection with EosÕ business opportunities in Africa(the ÒCommitment LetterÓ). The Commitment Letter is non-binding,
terminable at will and subject to execution of final documentation. In consideration of GEMÕs continued support of EosÕ efforts in
Africa via GEMÕs lack of termination of or withdrawal from the Commitment Letter, on November 21, 2012, the Company issued six
common stock purchase warrants to purchase a total of 8,372,000 shares of common stock of the Company to GEM and a GEM affiliate
on the following terms and conditions:

á

The GEM A Warrant: The Company issued a warrant to purchase 1,200,000 shares of common stock of the Company, par
value $0.0001 per share, to GEM at an exercise price of $2.50 per share (the ÒGEM A WarrantÓ). The GEM A Warrant vested
immediately, but GEM must provide the Company with at least 61 daysÕ notice prior to any exercise. The GEM A Warrant is
set to expire on November 12, 2015, but if the Company has not filed a registration statement with the SEC, and such
registration statement has not become effective, with respect to the shares of the Company issuable upon exercise of the GEM
A Warrant, within 270 days of November 21, 2012, then the expiration date shall be extended by one day for every day that the

underlying shares remain unregistered after the 270th day. By its terms, neither the exercise price nor the number of shares
issuable upon exercise shall be increased or decreased upon the occurrence of the Stock Split.

á

The 590 Partners A Warrant: The Company issued a warrant to purchase 1,200,000 shares of common stock of the Company,
par value $0.0001 per share, to 590 Partners Capital, LLC (Ò590 PartnersÓ) at an exercise price of $2.50 per share (the Ò590
Partners A WarrantÓ). All of the terms in the 590 Partners A Warrant for vesting, exercise, expiration and anti-dilution are
identical to those in the GEM A Warrant, as set forth above.

á

The GEM B Warrant: The Company issued a warrant to purchase 651,000 shares of common stock of the Company, par value
$0.0001 per share, to GEM at an exercise price of $3.00 per share (the ÒGEM B WarrantÓ). The GEM B Warrant does not vest
and shall not be exercisable unless and until the date that the Company, or a subsidiary or affiliate of the Company, and the
Ghanaian Ministry of Energy receive ratification from the Ghanaian Parliament for acquiring a block concession for oil and gas
exploration. If the GEM B Warrant vests, GEM must provide the Company with at least 61 daysÕ notice prior to any exercise.
The GEM B Warrant is set to expire on November 12, 2016, but if the Company has not filed a registration statement with the
SEC, and such registration statement has not become effective, with respect to the shares of the Company issuable upon
exercise of the GEM B Warrant, within 270 days of November 21, 2012, then the expiration date shall be extended by one day

for every day that the underlying shares remain unregistered after the 270th day. By its terms, neither the exercise price nor the
number of shares issuable upon exercise shall be increased or decreased upon the occurrence of the Stock Split.
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á

The 590 Partners B Warrant: The Company issued a warrant to purchase 651,000 shares of common stock of the Company, par
value $0.0001 per share, to 590 Partners at an exercise price of $3.00 per share (the Ò590 Partners B WarrantÓ). All of the terms
in the 590 Partners B Warrant for vesting, exercise, expiration and anti-dilution are identical to those in the GEM B Warrant, as
set forth above.

á

The GEM C Warrant: The Company issued a warrant to purchase 2,335,000 shares of common stock of the Company, par
value $0.0001 per share, to GEM at an exercise price of $5.35 per share (the ÒGEM C WarrantÓ). The GEM C Warrant does not
vest and shall not be exercisable unless and until the date that the Company, or a subsidiary or affiliate of the Company, and the
Ghanaian Ministry of Energy receive ratification from the Ghanaian Parliament for acquiring a block concession for oil and gas
exploration. If the GEM C Warrant vests, GEM must provide the Company with at least 61 daysÕ notice prior to any exercise.
The GEM C Warrant is set to expire on November 12, 2015, but if the Company has not filed a registration statement with the
SEC, and such registration statement has not become effective, with respect to the shares of the Company issuable upon
exercise of the GEM C Warrant, within 270 days of November 21, 2012, then the expiration date shall be extended by one day

for every day that the underlying shares remain unregistered after the 270th day. The Company may elect to shorten the term of
the GEM C Warrant (the ÒCompany Shortening OptionÓ) by moving the expiration date to the date six months (plus any
additional days added if the underlying shares remain unregistered after 270 days) from the day that all of the following
conditions have been satisfied: (i) a petroleum agreement, between either the Company, a subsidiary of the Company or an
affiliate of the Company and the Ghanaian Ministry of Energy receives ratification from the Ghanaian Parliament and becomes
effective; (ii) the Company has publicly announced the ratification set forth in (i); (iii) the shares issuable upon exercise of the
GEM C Warrant are subject to an effective registration statement; and (iv) the Company provides notice to GEM of its election
to shorten the term within twenty business days of the last of the conditions in (i), (ii) and (iii) to occur. If the expiration date of
the GEM C Warrant has been moved by the CompanyÕs exercise of its Company Shortening Option, GEM may elect to extend
the term of the GEM C Warrant by moving the expiration date forward one calendar day for every trading day that the thirty
day average trailing trading volume of the CompanyÕs common stock is greater than $750,000,000, provided that the expiration
date shall not be moved past the date that the GEM C Warrant was original set to expire (plus any additional days added if the
underlying shares remain unregistered after 270 days). By its terms, neither the exercise price nor the number of shares issuable
upon exercise shall be increased or decreased upon the occurrence of the Stock Split.

á

The 590 Partners C Warrant: The Company issued a warrant to purchase 2,335,000 shares of common stock of the Company,
par value $0.0001 per share, to 590 Partners at an exercise price of $5.35 per share (the Ò590 Partners C WarrantÓ). All of the
terms in the 590 Partners C Warrant for vesting, exercise, expiration and anti-dilution are identical to those in the GEM C
Warrant, as set forth above.
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Clouding IP, LLC Services Agreement

On December 26, 2012, the Company entered into an Oil & Gas Services Agreement with Clouding IP, LLC (ÒCloudingÓ) in
order to retain the oil and gas related services of Clouding and its affiliates. In addition, Clouding agreed to make known to the
Company, on a most favored nations basis, any business opportunities of the nature sought by the Company. The agreement commenced
on December 26, 2012 and expires on December 31, 2013. Payment for individual services by Clouding for the Company will be set at
the time of contracting for services. However, if on or prior to June 30, 2013, the CompanyÕs common stock has traded above $10 per
share, if the Company engages Clouding to perform any services, such services will be rendered at a 30% discount for the first year of
any such contract. As consideration for CloudingÕs services, the Company issued to Clouding a warrant to purchase 1,000,000 shares of
common stock of the Company with a three-year term and an exercise price of $3.00 per share. The warrant will not be exercisable
unless and until the Stock Split has been effectuated, and the warrant expires on December 25, 2015. By its terms, neither the exercise
price nor the number of shares issuable upon exercise shall be increased or decreased upon the occurrence of the Stock Split
contemplated in the Merger Agreement.

New Principal Office Lease

On December 27, 2012 Eos entered into an Office Lease with 1999 Stars, LLC (ÒStarsÓ) in order to rent 3,127 square feet of

space on the 25th floor, otherwise known as Suite 2520, of the office building located at 1999 Avenue of the Stars, Los Angeles,
California. This space will be used as the principal office of both Eos and the Company. The term of the Office Lease is from December
27, 2012 to April 30, 2017. Eos agreed to pay rent as follows: (i) for the period of time from December 27, 2012 to December 31, 2012,
rent of $2,446.10; (ii) commencing January 1, 2013 through December 31, 2013, monthly rent of $15,165.95; (iii) commencing January
1, 2014 through December 31, 2014, monthly rent of $15,635.00; (iv) commencing January 1, 2015 through December 31, 2015,
monthly rent of $16,104.05; (v) commencing January 1, 2016 through December 31, 2016, monthly rent of $16,573.42; and (vi)
commencing January 1, 2014 through April 30, 2017, monthly rent of $17,073.42. So long as Eos is not in default under the Office
Lease, Eos shall be entitled to an abatement of rent in the amount of $15,165.95 per month for four full calendar months commencing
February 1, 2013. If Eos defaults at any time during the term and fails to cure such default, all unamortized abated rent shall
immediately become due and payable. Eos agreed to maintain commercial general liability insurance, property insurance, workersÕ
compensation statutory limits and employersÕ liability limits equal to or above the amounts set forth in the agreement. Certain events of
default are also set forth in the agreement, including any failure by Eos to pay any rent when due unless such failure is cured within five
business days after receipt of notice. Upon any default, Stars may terminate the Office Lease.
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January 14, 2013 Oral Amendments to Existing Loans

On October 24, 2011, Eos and Mr. Nikolas Konstant, the CEO and Chairman of both Eos and the Company, jointly and
severally agreed to borrow $200,000 from RT Holdings, LLC, an unaffiliated third party (ÒRTÓ), pursuant to a promissory note. After
the note was orally amended on January 14, 2013, the principal amount of the loan accrues interest at 24% per annum, dating back to
October 24, 2011, and the maturity date is February 15, 2013. Under the initial written amendment to the note, Eos and Mr. Konstant
agreed to make a partial payment towards the loan of $25,000 on or before July 30, 2012, but this date was orally extended to coincide
with the February 15, 2013 maturity date. On the maturity date, in addition to repaying in full the principal amount owed to RT, plus
interest, Eos and Mr. Konstant agreed to pay RT a single additional fee of $10,000.

On February 16, 2012, Eos executed a series of agreements with Vatsala Sharma, an unaffiliated individual (ÒSharmaÓ) in order
to secure a $400,000 bridge loan. This amount was subsequently increased to $600,000 (the ÒSharma LoanÓ). The loan bears interest at
18% per annum. The loanÕs maturity date, pursuant to an oral extension on January 14, 2013, is April 30, 2013. Additionally and
pursuant to the January 14, 2013 oral extension, Eos agreed to make a payment of principal in the amount of $150,000 as soon as Eos or
the Company receives funds under a new financing agreement, if such funds are received prior to the maturity date. If the loan is not
repaid by the maturity date, we will issue to Sharma at least an additional 275,000 shares of the CompanyÕs common stock.

On June 18, 2012, Eos entered into a bridge loan agreement to obtain a $350,000 loan with Vicki Rollins, an unaffiliated
individual. Pursuant to an oral extension on January 14, 2013, the loan is due on April 30, 2013 and accrues interest at 6% per annum.
Additionally and pursuant to the January 14, 2013 oral extension, Eos agreed to make a payment of principal in the amount of $150,000
as soon as Eos or the Company receives funds under a new financing agreement, if such funds are received prior to the maturity date. In
the event that the loan is not repaid on or before the maturity date, all unpaid principal and accrued unpaid interest will accrue interest at
a rate of 18% per annum.

On August 2, 2012, Eos executed a series of agreements with 1975 Babcock, LLC, an unaffiliated entity (ÒBabcockÓ), in order
to secure a $300,000 loan (the ÒBabcock LoanÓ). Pursuant to the Babcock Loan documents, Eos granted Babcock a mortgage and
security interest in EosÕ assets. The Babcock Loan was personally guaranteed by Mr. Konstant, and Eos was obligated to enter into a
3-year, $7,500 a month property lease for 7,500 square feet of property located at 1975 Babcock Road, San Antonio, Texas. The lease
was also personally guaranteed by Mr. Konstant. Eos initially agreed to pay the principal sum of the loan, together with accrued interest
of $5,000 by the maturity date, October 15, 2012, but the maturity date was subsequently amended on January 14, 2013 to April 30,
2013 pursuant to an oral amendment. Additionally, pursuant to the January 14, 2013 oral amendment, Eos agreed to make a payment of
principal in the amount of $150,000 as soon as Eos or the Company receives funds under a new financing agreement, if such funds are
received prior to the maturity date. Upon receipt of such $150,000 payment, Babcock agreed to release its first position security interest
on EosÕ assets. If Eos repays the principal sum and interest in full by the maturity date, Eos may pay a $25,000 lease termination fee to
void the lease in its entirety.
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Item 2.03 Creation of a Dir ect Financial Obligation or an Obligation under an Off-Balance SheetArrangement of a
Registrant

Concurrently with the execution of the Oil & Gas Services Agreement with Clouding, on December 26, 2012, the Company
executed a series of agreements with Clouding in order to secure a $250,000 loan (the ÒClouding LoanÓ). Pursuant to the Clouding Loan
documents, the Company granted Clouding a mortgage and security interest in and on the CompanyÕs assets. The maturity date of the
Clouding Loan is March 31, 2013, and interest accrues on the Clouding Loan at a rate of 4% per annum commencing December 26,
2012. On the maturity date, the Company further agreed to pay to Clouding a loan fee of $25,000. At CloudingÕs option, the principal
amount of the loan, together with any accrued and unpaid interest or other charges, may be converted into Series B Preferred Stock of
the Company at a conversion price of $2.50 per share. If all outstanding shares of Series B Preferred Stock have automatically converted
pursuant to their terms when Clouding elects to exercise its option, Clouding will instead receive an equivalent number of shares of
common stock equal to the number of shares of Series B Preferred Stock that Clouding would have otherwise received.

As additional consideration for the loan, the Company agreed to sell to Clouding 250,000 shares of Series B Preferred Stock
for the purchase price of $5,000, where such price was included in the total amount of the Clouding Loan. Such shares were issued to
Clouding on January 16, 2013, upon the effectiveness of the amendment to the CompanyÕs Articles of Incorporation discussed below
under Item 5.03. If the Clouding Loan has not been repaid in full by March 31, 2013, the Company agreed to issue to Clouding an
additional 150,000 shares of Series B Preferred Stock, except that, if all outstanding shares of Series B Preferred Stock have
automatically converted pursuant to their terms, Clouding will instead receive an equivalent number of shares of common stock equal to
the number of shares of Series B Preferred Stock that Clouding would have otherwise received.

Item 3.02 Unregistered Sales of Equity Securities

To the extentrequiredby Item 3.02 of Form 8-K, the informationcontainedor incorporatedin Items1.01 and2.03
regarding the agreements with GEM, 590 Partners and Clouding is incorporated by reference in this Item 3.02.

All of the unregisteredsalesof equity securitiesdisclosedin this Form 8-K were sold in relianceon Rule 506 of
RegulationD promulgatedundertheSecuritiesAct of 1933,asamended(theÒSecuritiesActÓ),andsuchsecuritiesconstitute
ÒrestrictedsecuritiesÓunderRule144of theSecuritiesAct. Basedonrepresentationsmadeby GEM, 590PartnersandClouding,
theissuerbelievestheofferingssatisfiedall termsandconditionsof ¤230.506of RegulationD promulgatedundertheSecurities
Act.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

Effective January16, 2013, the CompanyÕs Articles of Incorporationwere amendedto increasethe number of
authorizedsharesof SeriesB preferredstockfrom 44,000,000to 47,000,000.All of theotherpowers,designations,preferences,
limitations, restrictions and relative rights originally granted to holders of shares of Series B preferred stock remain unchanged
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Item 9.01 - Financial Statements and Exhibits

(d)

EXHIBIT INDEX
Exhibit
No.

Note Description

2.1 (1)
Agreement and Plan of Merger by and between Cellteck, Inc., a Nevada corporation, Eos Petro, Inc., a Delaware
corporation, and Eos Merger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of Cellteck, Inc., dated
July 16, 2012

2.2
First Amendment to the Agreement and Plan of Merger dated January 16, 2013 between Cellteck, Inc. and Eos Petro,
Inc.

3.1 (2) Certificate of designations for Series B preferred stock
3.2 Amendment to the Certificate of designations for Series B preferred stock
10.1 $400,000,000 Subscription Commitment dated August 31, 2011 between Eos Petro, Inc. and GEM Global Yield Fund

10.2
CommonStockPurchaseWarrantdatedNovember21,2012betweenEosPetro,Inc.andGEM GlobalYield Fund(GEM
A Warrant)

10.3
CommonStockPurchaseWarrantdatedNovember21,2012betweenEosPetro,Inc.andGEM GlobalYield Fund(GEM
B Warrant)

10.4
CommonStockPurchaseWarrantdatedNovember21,2012betweenEosPetro,Inc.andGEM GlobalYield Fund(GEM
C Warrant)

10.5
CommonStockPurchaseWarrantdatedNovember21,2012betweenEosPetro,Inc. and590PartnersCapital,LLC (590
Partners A Warrant)

10.6
CommonStockPurchaseWarrantdatedNovember21,2012betweenEosPetro,Inc. and590PartnersCapital,LLC (590
Partners B Warrant)

10.7
CommonStockPurchaseWarrantdatedNovember21,2012betweenEosPetro,Inc. and590PartnersCapital,LLC (590
Partners C Warrant)

10.8 Oil & Gas Services Agreement dated December 26, 2012 between Cellteck, Inc. and Clouding IP, LLC, as amended
10.9 Warrant to Purchase Common Stock between Cellteck, Inc. and Clouding IP, LLC, as amended
10.10 Office Lease dated December 27, 2012 between Eos Petro, Inc. and 1999 STARS, LLC
10.11 (2) Promissory Note dated October 24, 2011 between Eos Petro, Inc., Nikolas Konstant and RT Holdings, LLC

10.12 (2)
First AmendmentandAllonge to PromissoryNotedatedJuly 10, 2012betweenEosPetro,Inc., NikolasKonstantand
RT Holdings, LLC

10.13 (2) Loan Agreement and Secured Promissory Note dated February 16, 2012 between Vatsala Sharma and Eos Petro, Inc.

10.14 (2)
Leasehold Mortgage, Assignment, Security Agreement and Fixture Filing dated February 16, 2012 between Vatsala
Sharma and Eos Petro, Inc.

10.15 (2) Personal Guaranty Agreement dated February 16, 2012 between Nikolas Konstant, and Vatsala Sharma
10.16 (2) Collateral Assignment dated February 16, 2012 between Nikolas Konstant and Vatsala Sharma
10.17 (2) First Consolidated Amendment dated February 16, 2012 between Vatsala Sharma and Eos Petro, Inc.
10.18 (2) Second Consolidated Amendment dated February 16, 2012 between Vatsala Sharma and Eos Petro, Inc.
10.19 (2) Third Consolidated Amendment dated April 25, 2012 between Vatsala Sharma and Eos Petro, Inc.
10.20 (2) Bridge Loan Agreement dated June 18, 2012 between Eos Petro, Inc. and Vicki Rollins
10.21 (2) Loan Agreement and Secured Promissory Note dated August 2, 2012 between Eos Petro, Inc. and 1975 Babcock, LLC

10.22 (2)
LeaseholdMortgage,Assignment,SecurityAgreementandFixtureFiling datedAugust2, 2012betweenEosPetro,Inc.
and 1975 Babcock, LLC

10.23 (2)
Consent,SubordinationandIntercreditorAgreementdatedAugust2, 2012betweenEosPetro,Inc., VatsalaSharmaand
1975 Babcock, LLC

10.24 (2) PersonalGuarantyAgreementdatedAugust2, 2012betweenNikolasKonstant,EosPetro,Inc. and1975Babcock,LLC
10.25 (2) Lease Agreement dated August 3, 2012 between Eos Petro, Inc. and 1975 Babcock Road, LLC
10.26 (2) Lease Guaranty dated August 3, 2012 between Nikolas Konstant and 1975 Babcock Road, LLC
10.27 (2) LetteragreementdatedSeptember26,2012betweenEosPetro,Inc.,1975Babcock,LLC and1975BabcockRoad,LLC

10.28 (3)
JoinderAgreementdatedSeptember26, 2012betweenEosPetro,Inc., 1975Babcock,LLC, VatsalaSharmaandVicki
Rollins

10.29
LoanAgreementandSecuredPromissoryNotedatedDecember26,2012betweenCellteck,Inc. andCloudingIP, LLC,
as amended
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10.30
LeaseholdMortgage,Assignment,SecurityAgreementandFixtureFiling datedDecember26, 2012betweenCellteck,
Inc. and Clouding IP, LLC, as amended

(1) Previously filed on Form 8-K filed July 23, 2012, and incorporated herein by this reference.
(2) Previously filed on Form 8-K/A filed January 17, 2013 and incorporated herein by this reference.
(3) Previously filed on Form 8-K filed October 15, 2012 and incorporated herein by this reference.

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


SIGNATURES

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.

CELLTECK, INC.

Dated: January 17, 2013
By: /s/ Nikolas Konstant
Nikolas Konstant, Chairman of the Board, President, CEO and
CFO
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FIRST AMENDMENT T O AGREEMENT AND PLAN OF MERGER

THIS FIRST AMENDMENT TO AGREEMENT AND PLAN OF MERGER(this ÒFirst AmendmentÓ), dated as of January
16, 2013, is by and among Cellteck, Inc., a Nevada corporation (ÒCellteckÓ) and Eos Petro, Inc., a Delaware corporation and wholly-
owned subsidiary of Cellteck (ÒEosÓ).

WHEREAS, on October 12, 2012, pursuant to an Agreement and Plan of Merger dated July 16, 2012 (the ÒMerger
AgreementÓ) between Cellteck, Eos, and Eos Merger Sub, Inc., a Delaware corporation that was previously a wholly-owned subsidiary
of Cellteck (ÒMerger SubÓ), Merger Sub merged into Eos, with Eos being the surviving entity (the ÒMergerÓ). As a result of the Merger,
Eos became a wholly-owned subsidiary of Cellteck. Cellteck, Eos and Merger Sub are sometimes referred to herein, individual as a
ÒPartyÓ and collectively, as the ÒParties.Ó

WHEREAS, it was the PartiesÕ original intent to effectuate a reverse stock split of the issued and outstanding shares of
CellteckÕs common stock as soon as reasonably practicable following the closing of the Merger (the ÒStock SplitÓ). Such intent was
memorialized in Section 8.3(b)(i) of the Merger Agreement, which states in its entirety that, as soon as is reasonably practicable
following the closing, Cellteck shall effect or implement the following action:

(i)
Effect a reverse stock split on a 1-for-800 basis of the outstanding Parent Common Stock (the ÒStock SplitÓ),
except that the number of shares to be issued to any holder which would have less than 100 shares as a result
of the Stock Split shall be rounded up to 100.

WHEREAS, the original description of the Stock Split set forth above and in the Merger Agreement failed to fully describe
the procedure for effectuating the Stock Split in a manner consistent with the original intent of the Parties.

WHEREAS, the Parties wish to amend the Merger Agreement to clearly state the procedure for effectuating the Stock Split as
it was originally envisioned by the Parties.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and intending to be legally
bound hereby, the Parties hereby agree to amend the Merger Agreement as follows, as permitted by Section 11.5 of the Merger
Agreement:

1. Defined Terms. All capitalized terms used herein and not otherwise defined herein shall have the meanings given to them in
the Merger Agreement.
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2. Amendment to Section 8.3(b)(i). Section 8.3(b)(i) of the Merger Agreement is hereby amended and restated in its entirety to
read as follows:

Ò(i)Effect a reversestocksplit on a 1-for-800 basis(the ÒStockSplitÓ)of ParentÕs CommonStockon the
following terms and conditions:

a)
The StockSplit shall only affect issuedandoutstandingsharesof ParentCommonStockand
shall have no effect on the total number of authorized shares of Parent Common Stock;

b)

Eachof ParentÕs commonstockholdersthat hold lessthan 2,000 sharesof ParentCommon
Stockimmediatelyprior to theStockSplit (eacha ÒDistributionStockholderÓ)shallreceive,in
lieu of sharesof commonstockin the StockSplit, a cashdistributionfrom Parent(the ÒCash
DistributionÓ)equalto thenumberof pre-StockSplit sharesof ParentCommonStockheldby
eachsuchDistribution Stockholdermultiplied by a per-shareamountdeterminedto be fair to
boththeParentandParentÕsstockholdersby ParentÕsBoardof Directors.Theaggregateamount
of CashDistribution to be receivedby eachsuchDistribution Stockholdershall be rounded
up to the nearestwhole cent.Simultaneouslywith the effectuationof the Stock Split, all of
the sharesof ParentCommonStockheld by Distribution Stockholderswill be automatically
cancelled and returned to the status of authorized but unissued shares of Parent;

c)

Upontheeffectuationof theStockSplit, eachof ParentÕscommonstockholdersthathold2,000
or moresharesof ParentCommonStockimmediatelyprior to the StockSplit (eacha ÒStock
Split StockholderÓ)shall receiveoneshareof ParentCommonStockfor every800 sharesof
ParentCommonStock held by suchStock Split Stockholderimmediatelyprior to the Stock
Split.However, anyfractionalsharesthatwouldotherwisebeissuedto StockSplit Stockholders
asa resultof theStockSplit shallberoundedup to thenearestwholeshare.Furthermore,any
StockSplit Stockholderswhowould,asa resultof theStockSplit, receivein theaggregateless
than100sharesof ParentCommonStockon a post-StockSplit basisshall insteadreceive100
shares of Parent Common Stock; and

d)
For theavoidanceof doubt,theeffectof thisStockSplit onderivativeandconvertiblesecurities
shall be governed by the individual terms of each such derivative and/or convertible security.

3. Entire Agreement. The Merger Agreement, as amended by this First Amendment, embodies the entire understanding among
the Parties with respect to the subject matter thereof and hereof and can be changed only by an instrument in writing executed by all of
the Parties.

4. Conflict of Terms. In the event of a conflict or inconsistency between the terms of the Merger Agreement and those of this
First Amendment, the terms of this First Amendment shall control and govern the rights and obligations of the Parties.

2
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5. Ratification. Except to the extent amended hereby or inconsistent herewith, all of the terms, covenants, conditions, and
provisions of the Merger Agreement shall remain in full force and effect, and the Parties hereby acknowledge and confirm that the same
are in full force and effect.

6. Execution. This First Amendment may be executed in two or more counterparts, each of which shall be an original, but all of
which shall constitute one and the same instrument. Facsimile or other electronic signatures shall be accepted by the Parties as originals.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have caused this First Amendment to be executed by their respective officers thereunto
duly authorized as of the date first above written.

CELLTECK, INC.

By: /s/ Nikolas Konstant

EOS PETRO, INC.

By: /s/ Nikolas Konstant

4
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ROSS MILLER
Secretary of State
204 North Carson Street, Suite 1
Carson City, Nevada 89701-4520
(775) 684-5708
Website: www.nvsos.gov

Amendment to
Certificate of Designation

After Issuance of Class or Series
(PURSUANT TO NRS 78.1955)

USE BLACK INK ONL Y - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Certificate of Amendment to Certificate of Designation
For Nevada Profit Corporations

(Pursuant to NRS 78.1955 - After Issuance of Class or Series)

1. Name of corporation:

Cellteck, Inc.

2. Stockholder approval pursuant to statute has been obtained.

3. The class or series of stock being amended:

Series B Voting Convertible Preferred Stock

4. By a resolution adopted by the board of directors, the certificate of designation is being amended as follows or the new class or series
is:

Pursuant to authority expressly granted to the Board of Directors of Cellteck, Inc. (the "Company") by the provisions of the CompanyÕs
Articles of Incorporation, as amended, the Board of Directors adopted the Certificate of Designations, Powers, Preferences and Rights
of the Series B Voting Convertible Preferred Stock on October 2, 2012 (the ÒSeries B CertificateÓ). The Board of Directors of the
Company and a majority of the outstanding shares of Series B Voting Convertible Preferred Stock now wish to amend the terms of
Series B Certificate as follows: Number 4 continues on the attached sheet

5. Effective date of filing: (optional)
(must not be later than 90 days after the certificate is filed)

6. Signature: (required)

X /s/ Nikolas Konstant
Signature of Officer
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Filing Fee: $175.00

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

This form must be accompanied by appropriate fees.

Nevada Secretary of State NRS Amend Designation -

After

Revised: 3-6-09

Continuation Sheet for Number 4

Section 1. Defined Terms. Unless otherwise indicated herein, all terms which are capitalized but are not otherwise defined herein
shall have the meaning ascribed to them in the Series B Certificate.

Section 2. Amendment to the Second Paragraph of the Series B Certificate. The resolution set forth in the second paragraph of the
Series B Certificate is hereby amended and restated in its entirety as follows:

ÒRESOLVED, that, pursuant to authority conferred upon the Board of Directors by the Articles of Incorporation, as amended,
(the ÒArticles of IncorporationÓ), there is hereby created the following series of Preferred Stock:

á
47,000,000 shares shall be designated Series B Voting Convertible Preferred Stock, par value $0.0001 per
share (the ÒSeries B Preferred StockÓ).Ó

Section 3. Amendment to Section 1 of the Series B Certificate. Section 1 of the Series B Certificate is hereby amended and
restated in its entirety as follows:

ÒSection 1. Designation and Amount. 47,000,000 shares of unissued preferred stock of the Company shall be designated
as Series B Voting Convertible Preferred Stock, par value $0.0001 per share.Ó

Section 4. Ratifications; Inconsistent Provisions. Except as otherwise expressly provided herein, the Series B Certificate is, and
shall continue to be, in full force and effect and is hereby ratified and confirmed in all respects. Notwithstanding the foregoing to the
contrary, to the extent that there is any inconsistency between the provisions of the Series B Certificate and this amendment, the
provisions of this amendment shall control and be binding.

[The Remainder of this Page is Intentionally Left Blank]
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IN WITNESS WHEREOF, the Company has caused this Amendment to be duly executed on its behalf by its President and
CEO this 16th day of January, 2013.

CELLTECK, INC.

/s/ Nikolas Konstant
By: Nikolas Konstant
Its: President and CEO
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$400,000,000 Subscription Commitment

SUBJECT TO CONTRACT
August 31, 2011

This financingproposalis submittedto EOSfor Equity andDebtonly1. This is a commitment,andGlobalEmerging Marketsreserves
the right to withdraw this proposalat any time. The Investorwill be boundonly if andwhendefinitive documentationgoverningthe
proposed financing is executed. Subscription Commitment can be utilized simultaneous to listing on any exchange.

Company: EOS PETRO, INC.

Investor or Purchaser: GEM Global Yield Fund

Securities: Registered and freely tradeable common stock via an effective registration statement.

Term:
Twenty four (24) months from the executionand delivery of the purchaseagreement(the ÒPurchase
AgreementÓ) between the Company and the Investor or an affiliate of the Investor.

Total Commitment:

Up to US $400,000,000of the CompanyÕs registeredand freely tradeablecommonstock (the ÒCommon
StockÓÓor ÒSharesÓ).If theCompanyÕs public float is lessthanUS$ 100,000,000for 30 consecutivedays
then the Total Commitmentshall be no more than one-third (1/3) of the aggregatemarketvalue of the
common stock held by non-affiliates of the Company.

Structure:
TheInvestmentwill bemadein theform of anSubscriptionCommitment.This SubscriptionCommitment,
subjectto certainrestrictions,canbedrawndownat theCompanyÕsoptionwith theCompanyissuingshares
to the Investor in return for funds. The Company controls thetiming and amountof any drawdown.

Use of Proceeds:

5% of the total subscriptioncommitmentit will be appliedto Acquisitions,to aquiredomesticproduction
with anenhancedupsideon thetargetpropertyandcanbedrawndown60 daysafter thecompletionof the
mergerwith thePub-cofor registersecuritiesof Companyand95%for theGhanaExplorationTunoTunnel
Concession.The Minimum Pricefor any Draw Down Notice shall be reasonablycloseto the thencurrent
market price and shall be agreed upon by the Company and Investor prior to that notice becoming effective.

Draw Down:

(a)
At anytime, theCompanymay, in its solediscretion,issuea ÒDrawDown NoticeÓ.This Draw Down Notice
will commencea ÒDrawDown Pricing Period,Ówhich shall meana periodof ten (10) consecutivetrading
days preceding a Draw Down Closing Date (defined below).

(b)
Only oneDraw Down shall beallowedin eachDraw Down PricingPeriod.Settlementof eachDraw Down
shall occuron the first tradingday following the endof the Draw Down Pricing Period(the ÒDrawDown
Closing DateÓ), with pricing as outlined below.

1 Full Disclaimer at end of document.

Initials:

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(c)

The Companymay not issuea Draw Down Notice requestingan aggregateDraw Down Amount in excess
of 4.9%of theCompanyÕs marketcapitalizationascalculatedon thebusinessdayprior to thefirst dayof the
Draw Down Pricing Period,unlessthe concessionin Ghanais awardedto the companythenGEM andthe
company will discuss what would be the arppopriate percent of draw down.

(d)
In any Draw Down period, the Companymay issuea Draw Down Notice for up to four hundredpercent
(400%) of the averagedaily trading volume for the ten (10) trading daysprior to the Draw Down Notice
(ÒTrading VolumeÓ). .. I

(e) Pricing Periods and Settlement.

(i)
The CommitmentPeriodwill be divided into reportablepricing periods(each,a ÒPricing
PeriodÓ),eachconsistingof ten(10)consecutivetradingdays(eachaÒTradingDayÓ)onthe
stock exchange on which the Company maintains its primary listing (the ÒExchangeÓ).

(ii)
Thepurchaseof Sharesshallbesettledonthefirst TradingDayaftertheendof eachPricing
Period (each, a ÒSettlement DateÓ).

(iii) Only one Draw Down shall be allowed in each Pricing Period.

Pricing:

(a)
The Investoragreesto honorDraw Down requestsfrom the Companybasedupona per sharesubscription
priceequalto ninetypercent(90%)of theaverageclosingtradepriceduring theDraw Down PricingPeriod
(ÒPurchase PriceÓ). The minimum Draw Down floor will be not less than $5.00 dollars per share.

(b)

If theclosingtradepriceonagiventradingday, multipliedby ninetypercent(90%),is lessthantheThreshold
Price, then the InvestorÕs paymentobligation under the Draw Down will be reducedby 1/10th and the
correspondingclosingtradeprice will be removedfrom the PurchasePrice.At no time shall the Threshold
Pricebesetbelow70%unlessagreeduponby theCompanyandtheInvestor. (ThresholdPricecanbechanged
at every Draw Down by the Company).

Share Delivery:

(a)
The Companydeliverssharesto Investorprior to the commencementof the Pricing Period(sharesmustbe
received by Investor in order for Pricing Period to begin).

Conditions:

(a) The Company has sufficient authorized capital and has an effective S1 or S3 registration statement.

(b)
The Investormay terminatethis Draw Down facility if a Material AdverseEffect or a Material Changein
Ownership has occurred.

(c)
TheCompanyshall payGEM InvestmentsAmericaLLC., a CommitmentFeeequalto two percent(1%) of
theTotalCommitment,payablefrom theproceedsof thefirst DrawDown,butnomorethan10%of thatDraw
Down.

(d)

TheCompanyshallpayon theClosingDateall legalfeesof thePurchaserassociatedwith this transactionnot
to exceed$15,000,with a depositof $5,000(theÒLegalDepositÓ)prior to draftingof documents.TheLegal
Depositwill bemadeby theCompanyat thetimetheengagementletteris signed,againstpaymentof thelegal
feesto Mr. ChristopherS. Auguste,KramerLevin Naftalis & FrankelLLP, 1177 Avenueof the Americas,
New York, New York 10036 Tel: + 212-715-9265 Fax: + 212-715-8277.

Initials:
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(e)
The Investoragreesnot to sell sharesin the Companywhich it either doesnot own nor has the right to
subscribe for pursuant to an existing Draw Down Notice from time to time.

(f) The Investorwill not sell sharesrepresentingmore than 1/10th of eachDraw Down Notice on any given
trading day during a Draw Down period.

(g) Warrants to be discussed.

(h)

EffectiveRegistrationStatement.Within 365daysof thesigningandclosingof thePurchaseAgreement,the
Companyshall file shelf registrationstatementwith the SecuritiesandExchangeCommission(the ÒSECÓ),
which registrationstatementshall registerfor resalethe Sharesto be issuedunderthe Draw Down Equity
Facility. Upon signing and closing of the PurchaseAgreement,the Companyshall promptly, but no later
thanfour (4) businessdays,file with theSECa CurrentReporton Form8-K disclosingtheexecutionof the
PurchaseAgreement.The Companywill file a prospectusandprospectussupplementwith respectto each
settlement of a Draw Down on the Settlement Date.

(i)

Due Diligence. Prior to the closing and to eachSettlementDate and from time to time, the Company
shall makeavailablefor inspectionand review by the Purchaser, its advisorsand representatives,and any
underwriterparticipatingin anydispositionof theSharesonbehalfof thePurchaserpursuantto theregistration
statement,anysuchregistrationstatementor amendmentor anyprospectusor prospectussupplementthereto
or any blue sky, NASD or other filing, all financial and other records,all documentsand filings with the
SEC, and all other corporatedocumentsand propertiesof the Companyas may be reasonablynecessary
for the purposeof suchreview, and causethe Company'sofficers, directorsand employeesto supply all
suchinformation reasonablyrequestedby the Purchaseror any suchrepresentative,advisoror underwriter
in connectionwith suchregistrationstatement(including,without limitation, in responseto all questionsand
otherinquiriesreasonablymadeor submittedby anyof them),for thesolepurposeof enablingthePurchaser
andsuchrepresentatives,advisorsandunderwritersandtheir respectiveaccountantsandattorneysto conduct
initial andongoingduediligencewith respectto theCompanyandtheaccuracyof theRegistrationStatement
and any amendments or prospectus or prospectus supplements thereto.

(j)

Listing. Prior to eachSettlementDate,theCompanywill takeall actionnecessaryto list theSharesfor trading
on the Exchangeor any relevantmarketor system,if applicable,and will comply in all respectswith the
CompanyÕs reporting,filing andotherobligationsunderthebylawsor rulesof theExchangeor anyrelevant
market or system.

(k)

Publicity. TheCompanymaynot issuea pressreleaseor otherwisemakea public statementor announcement
with respectto thetransactioncontemplatedherebywithouttheprior consentof thePurchaser. In theeventthat
theCompanyis requiredby law or regulationsto issuea pressreleaseor otherwisemakea public statement
or announcementwith respectto this Agreementprior to or aftertheClosing,theCompanyshallconsultwith
the Purchaser on the form and substance of such press release or other disclosure.

(l)

Selling (Anti-Shorting) Restriction. The Purchasercovenantsthat during the Commitment Period and
throughoutthe life of the CommitmentPeriod,neither the Purchaser, any of its affiliates nor any entity
managedor controlledby the Purchaserwill ever enter into or executeor causeany personto enter into
or executeany ÒshortsaleÓ(assuchterm is definedby the SECunderthe ExchangeAct) of any sharesof
CommonStock,nor shall the Purchaseror any of its affiliates or any entity managedor controlledby the
Purchasersell, during the term of a Pricing Period,other thanCommonStockowned,the CommonStock
purchased or the common stock it has the right to purchase pursuant to a Draw Down Notice.
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(m)
Confidentiality. Theexistenceof this termsheetandthetermsandconditionsareconfidentialandshallnotbe
disclosedto anyone,exceptto theCompany, theCompanyÕs management,its Boardof Directorsandits legal
and accounting advisors.

Documentation:

Thedefinitive documentationshall containsuchadditionalandsupplementaryprovisions,includingwithout
limitation, representations,warranties,covenants,agreementsandremedies,asareappropriateto preserveand
protecttheeconomicbenefitsintendedto beconveyedto the Investorpursuanthereto.This will includefull
indemnificationof theInvestorfor breachof thedefinitivedocumentation,includinga failure to deliveror list
the common stock or shares on time.

Certain Definitions:

(a)
ÒDrawDownPricingPeriodÓshallmeanaperiodof ten(10)consecutivetradingdaysprecedingaDrawDown
Closing Date.

(b)

ÒMaterialAdverseEffectÓshallmeananyeffecton thebusiness,operations,properties,financialcondition,or
prospectsof theCompanythatis materialandadverseto theCompanyandits subsidiariesandaffiliates,taken
asa wholeand/or anycondition,circumstanceor situationthatwould prohibit or otherwiseinterferewith the
ability of theCompanyto enterinto andperformanyof its obligationsunderthedefinitive documentationin
any material respect.

(c)
ÒMaterialChangein OwnershipÓshallmeanthattheofficersanddirectorsof theCompanyshallownlessthan
[ ] of the outstanding Securities.

(d)
ÒPurchasePriceÓis equalto ninety percent(90%) of the averageclosingtradeprice during the Draw Down
Pricing Period.

(e) ÒThreshold PriceÓ is the lowest price at which the Company will issue new shares of Securities.

AGREED AND ACCEPTED BY:
GEM global emerging markets

/s/ Franco Scalamandre
By: Franco Scalamandre
Its: Managing Director

AGREED AND ACCEPTED BY:
EOS PETRO, Inc.

/s/ Nikolas Konstant
By: Nikolas Konstant
Its: Chief Executive Officer

Thisdocumentis for informationalpurposesonly anddoesnot constitutean indicationof interestby theproposedpurchaseror anyof
its affiliates to enterinto, discussor negotiate,any typeof financingtransactionor to purchaseor sell any securitiesof any company.
Specifically, this documentdoesnot constitutean offer to sell or thesolicitationof an offer to buyanysecuritiesin theUnitedStatesnor
will there beanysuchsaleor purchaseof securitiesin anystateof theUnitedStatesin whichsuchoffer, solicitationor salewouldbe
unlawful prior to registration or qualification under the applicable securities laws.
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WARRANT CERTIFICA TE NO. 1

THE SECURITIES REPRESENTED BY THIS CERTIFICA TE AND THE SECURITIES TO BE ISSUED UPON ITS
EXERCISE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933(THE ÒACTÓ),AND HAVE BEEN
ISSUED IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT
PROVIDED BY REGULATION D PROMULGA TED UNDER THE ACT. SUCH SECURITIES MAY NOT BE REOFFERED
FOR SALE OR RESOLD OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
UNDER THE ACT, OR PURSUANT TO AN AVAILABLE EXEMPTION FROM REGISTRATION UNDER THE ACT.
THIS WARRANT MAY ONLY BE EXERCISED BY A PERSON WHO QUALIFIES AS AN ÒACCREDITED INVESTORÓ
PURSUANT TO RULE 501 OF REGULATION D OF THE ACT .

CELLTECK, INC.,
A NEVADA CORPORATION

2049 Century Park East, Suite 3670
Los Angeles, California 90067

COMMON STOCK PURCHASE WARRANT

November 12, 2012

1. Issuance

THIS IS TO CERTIFY THAT, for valuereceived,GEM Global Yield Fund Limited (theÒHolderÓ),shallhavetheright to purchase
from CELLTECK, INC., a Nevadacorporation(the ÒCorporationÓ),one million two hundred thousand (1,200,000)fully paid
andnon-assessablesharesof the CorporationÕs commonstock,$.0001par valueper share(the ÒCommonStockÓ),subjectto further
adjustmentassetforth in Section6 hereof,atanytimeuntil 5:00P.M., Pacifictime,onNovember12,2015(theÒExpirationDateÓ)atan
exercise price of$2.50per share (the "Exercise Price").

2. Exercise of Warrants

(a) RegistrationRightsandLengtheningof Term. If a registrationstatementhasnot beenfiled with the Securitiesand
ExchangeCommissionandbecomeeffectivewith respectto thesharesof theCorporationissuableuponexerciseof this Warrant(such
shares,theÒWarrantSharesÓ)within 270daysof thedatefirst referencedabove,thentheExpirationDateshallbeextendedby oneday

for every day that the Warrant Shares remain unregistered after the 270th day.

(b) Time of Exercise. TheHoldershallprovidetheCorporationwith noticethat it mayexercisethis Warrant,in wholeor
in part,at least61daysprior to thedateof suchexercise. Upontheexpirationof this61dayperiod,theHoldermayexercisethisWarrant
pursuant to this Section 2.

(c) Methodsof Exercise. TheHolderhereofmayexercisethis Warrant,in wholeor in partial allotments,at theExercise
Pricepersharepayablehereunder, payableatsuchHolder'selectionby cash,certifiedor official bankcheck,or wire transferto anaccount
designatedby the Corporation.Upon surrenderof this Warrantwith the annexedNotice of ExerciseForm attachedheretoasExhibit
A duly completedandexecuted,togetherwith paymentof theExercisePricefor theWarrantSharesthenbeingpurchased(collectively
referredto as the ÒExerciseMaterialsÓ),the Holder shall be entitled to receivea certificateor certificatesfor the WarrantSharesso
purchased,providedthe 61 day periodreferencedin Section2(b) of this Warranthasexpired.In lieu of the issuanceof any fractional
share, the Corporation shall round up or down the fractional amount to the nearest whole number.
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Cellteck, Inc. 2
Common Stock Purchase Warrant
Warrant Certificate No. 1

(d) Issuanceof StockCertificates. In theeventof anyexerciseof this Warrantin accordancewith andsubjectto theterms
andconditionshereof,certificatesfor thesharesof WarrantSharessopurchasedshall bedatedthedateof suchexerciseanddelivered
to the Holder hereofwithin a reasonabletime, not exceedingfive (5) BusinessDaysafter suchexercise(the ÒDeliveryDateÓ)or, at
the requestof theHolder (providedthata registrationstatementundertheSecuritiesAct (asdefinedbelow)providing for the resaleof
the WarrantSharesbeingpurchasedis then in effect or that suchWarrantSharesareotherwiseexemptfrom registration),issuedand
deliveredto the DepositoryTrust Company(ÒDTCÓ)accounton the HolderÕs behalf via the DepositWithdrawalAgent Commission
System(ÒDWACÓ)on or beforetheDelivery Date,andtheHolderhereofshallbedeemedfor all purposesto betheholderof theshares
of WarrantSharessopurchasedasof thedateof suchexercise,and,unlessthisWarranthasbeenfully exercisedor expired,anewwarrant
havingthesametermsasthis Warrantandrepresentingtheremainingportionof suchshares,if any, with respectto which this Warrant
shall not thenhavebeenexercisedshall alsobe issuedto the Holder hereofassoonaspossibleand in any eventwithin twenty (20)
Business Days after such effective exercise.

(e) BusinessDays. For thepurposesof this Warrant,thetermÒBusinessDayÓmeansanydayotherthanSaturday, Sunday
or other day on which commercial banks in Los Angeles, California are authorized or required by law to remain closed.

3. Reservation of Shares

TheCorporationherebyagreesthatat all timesduringthetermof this Warrantthereshallbereservedfor issuanceuponexerciseof this
Warrant such number of shares of Common Stock as shall be required for issuance upon exercise of this Warrant.

4. Mutilation or Loss of Warrant

Upon receiptof evidencereasonablysatisfactoryto the Corporationof the loss,theft, destructionor mutilation of this Warrantor any
stockcertificateand,in the caseof any suchloss,theft or destruction,uponreceiptof an indemnityagreementreasonablysatisfactory
to theCorporation,or in thecaseof anysuchmutilationuponsurrenderandcancellationof suchmutilatedWarrantor stockcertificate,
theCorporationwill issueanddelivera newwarrant(containingthesametermsasthis Warrant)or stockcertificate,in lieu of the lost,
stolen,destroyedor mutilatedWarrantor stockcertificate,andanysuchlost, stolen,destroyedor mutilatedWarrantor stockcertificate
shall thereupon become void.

5. Rights of the Holder

Prior to the exerciseof this Warrant,the Holder of this Warrant,assuch,shall not be entitled to vote the WarrantSharesor receive
dividendson or be deemedthe holderof suchshares,nor shall anythingcontainedhereinbe construedto conferuponthe Holder of
this Warrant,assuch,anyof therightsof a shareholderof theCorporationor anyright to vote for theelectionof directorsor uponany
mattersubmittedto shareholdersatanymeetingthereof,or to receivenoticeof meetings,or to receivedividendsor subscriptionrightsor
otherwiseuntil this WarrantshallhavebeenexercisedandtheCommonStockpurchasableupontheexercisehereofshallhavebecome
deliverable, as provided herein.

6. Protection Against Dilution.

Thenumberandkind of securitiespurchasableupontheexerciseof this WarrantandtheExercisePriceshallbesubjectto adjustmentto
thenearestwholeshare(one-halfandgreaterbeingroundedupward)andnearestcent(one-halfcentandgreaterbeingroundedupward)
from time to time upontheoccurrenceof certainevents,asfollows. Eachof theadjustmentsprovidedby thesubsectionsbelowshallbe
deemedseparateadjustmentsandanyadjustmentof this Warrantpursuantto onesubsectionof this Section6 shall precludeadditional
adjustments for the same event or transaction by the remaining subsections.
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Cellteck, Inc. 3
Common Stock Purchase Warrant
Warrant Certificate No. 1

(a) Reclassificationor Merger. In caseof anyreclassification,changeor conversionof securitiesof theclassissuableupon
exerciseof this Warrant(otherthana changein par value,or from par valueto no par value,or from no par valueto par value,or as
a resultof a subdivisionor combination),or in caseof any merger of the Corporationwith or into anothercorporation(other thana
mergerwith anothercorporationin which theCorporationis theacquiringandthesurvivingcorporationandwhichdoesnot resultin any
reclassificationor changeof outstandingsecuritiesissuableuponexerciseof thisWarrant),or in caseof anysaleof all or substantiallyall
of theassetsof theCorporation,theCorporation,or suchsuccessoror purchasingcorporation,asthecasemaybe,shallduly executeand
deliver to theHolderof this Warranta newwarrantsothat theHolderof this Warrantshallhavetheright to receive,at a total purchase
pricenot to exceedthatpayableupontheexerciseof theunexercisedportionof thisWarrant,andin lieu of theCommonStocktheretofore
issuableuponexerciseof this Warrant,the kind andamountof sharesof stock,othersecurities,moneyandpropertyreceivableupon
suchreclassification,changeor mergerby aholderof thenumberof sharesof CommonStockthenpurchasableunderthisWarrant.Such
newWarrantshallprovidefor adjustmentsthatshallbeasnearlyequivalentasmaybepracticableto theadjustmentsprovidedfor in this
Section 6. The provisions of this Section 6(a) shall similarly apply to successive reclassifications, changes, mergers and transfers.

(b) Subdivision or Combination of Shares.

(i) On October12, 2012, pursuantto an Agreementand Plan of Merger datedJuly 16, 2012 (the
ÒMergerAgreementÓ),theCorporationcompleteda merger transaction(theÒMergerÓ).In theMergerAgreement,the
Corporationagreedto implementareversestocksplit atanexchangeratioof 1-for-800of theCorporationÕsoutstanding
sharesof CommonStock as soonas reasonablypracticablefollowing the completionof the Merger (the ÒMerger
ReverseSplitÓ).Whenthis Merger ReverseSplit is implemented,it shall haveno effect on this Warrant.Neitherthe
ExercisePricenor thenumberof WarrantSharesissuableuponexerciseof thisWarrantshallbeincreasedor decreased
on account of the Merger Reverse Split.

(ii) Otherthanthe Merger ReverseSplit, while this Warrantremainsoutstandingandunexpired,for all
othersubdivisions(by stocksplit) or combinations(by reversestocksplit) of theCorporationÕs outstandingsharesof
capitalstockof theclassinto which this Warrantis exercisable,theExercisePriceshallbeproportionatelydecreased
in thecaseof a subdivisionor increasedin thecaseof a combination,effectiveat thecloseof businesson thedatethe
subdivisionor combinationbecomeseffectiveandthenumberof sharesof CommonStockissuableuponexerciseof
this Warrantshallbeproportionatelyincreasedin thecaseof a subdivisionor decreasedin thecaseof a combination,
andin eachcasethenearestwholeshare,effectiveat thecloseof businesson thedatethesubdivisionor combination
becomeseffective. The provisionsof this subparagraph(b)(ii) shall similarly apply to successivesubdivisionsor
combinations of outstanding shares of capital stock into which this Warrant is exercisable.

(c) CommonStockDividends. If the Corporationat any time while this Warrantis outstandingandunexpiredshall pay
a dividendwith respectto CommonStockpayablein CommonStock,then:(i) theExercisePriceshall beadjusted,from andafter the
dateof determinationof stockholdersentitledto receivesuchdividendor distribution(theÒRecordDateÓ),to thatpricedeterminedby
multiplying the ExercisePricein effect immediatelyprior to suchdateof determinationby a fraction (a) the numeratorof which shall
bethetotal numberof sharesof CommonStockoutstandingimmediatelyprior to suchdividendor distribution,and(b) thedenominator
of which shallbe the total numberof sharesof CommonStockoutstandingimmediatelyaftersuchdividendor distributionand(ii) the
numberof sharesof CommonStockissuableuponexerciseof this Warrantshallbeproportionatelyadjusted,to thenearestwholeshare,
from andaftertheRecordDateby multiplying thenumberof sharesof CommonStockpurchasablehereunderimmediatelyprior to such
RecordDateby a fraction (a) the numeratorof which shall be the total numberof sharesof CommonStockoutstandingimmediately
aftersuchdividendor distribution,and(b) thedenominatorof which shallbe thetotal numberof sharesof CommonStockoutstanding
immediatelyprior to suchdividendor distribution.Theprovisionsof this subparagraph(c) shallsimilarly apply to successiveCommon
Stock dividends by the Corporation.
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(d) OtherAdjustmentsNot ExpresslyProvided. If, at anytime or from time to time while this Warrantis outstandingany
eventoccursof thetypecontemplatedby theprovisionsof thisSection6 butnotexpresslyprovidedfor by suchprovisions(includingthe
grantingof stockappreciationrights,phantomstockrightsor otherrightswith equityfeatures),thentheCorporationÕsBoardof Directors
maymakeanappropriateadjustmentto theExercisePriceor thenumberof sharesof CommonStockpurchasableupontheexerciseof this
Warrantasto protecttherightsof theHolder;providedthatno suchadjustmentwill increasetheExercisePriceasotherwisedetermined
pursuantto this Section6. For theavoidanceof doubt,while this Warrantremainsoutstandingandunexpired,anynewissuancesof the
CorporationÕs outstandingsharesof capitalstockof the classinto which this Warrantis exercisableat a price lower thanthe Exercise
Price shall not result in an increase in the number of shares of Common Stock purchasable upon the exercise of this Warrant.

7. Outstanding Shares of the Corporation.

As of thedatefirst writtenaboveprior to theissuanceof thisWarrant,assumingimplementationof theMergerReverseSplit, andfurther
assumingthat the Corporationwill not enter into any other transactionsin which it issuescapital stock of the Corporationor other
securitiesconvertibleinto capitalstockof theCorporationprior to theMergerReverseSplit, thenumberof sharesof CommonStockof
the Corporation outstanding, on a fully-diluted basis, would not exceed forty five million (45,000,000).

8. Notice of Adjustments

Wheneverthe ExercisePriceor the numberof WarrantSharespurchasablehereundershall be adjustedpursuantto Section6 hereof,
theCorporationshall deliver to theHoldera certificatesignedby its chief financialofficer settingforth, in reasonabledetail, theevent
requiringtheadjustment,theamountof theadjustment,themethodby whichsuchadjustmentwascalculated,andtheExercisePriceand
the number of Warrant Shares purchasable hereunder after giving effect to such adjustment.

9. Securities Laws

(a) Compliancewith SecuritiesAct of 1933. The Holder of this Warrant,by acceptancehereof,agreesthat this Warrant
andtheWarrantShares(collectively, theÒSecuritiesÓ)arebeingacquiredfor investmentandthatsuchholderwill not offer, sell, transfer
or otherwisedisposeof the Securitiesexceptundercircumstanceswhich will not result in a violation of the SecuritiesAct of 1933,
asamended(the ÒSecuritiesActÓ),andany applicablestatesecuritieslaws. Upon exerciseof this Warrant,unlessthe WarrantShares
beingacquiredareregisteredunderthe SecuritiesAct andany applicablestatesecuritieslaws or an exemptionfrom suchregistration
is available,theHolderhereofshall confirm in writing that theWarrantSharessopurchasedarebeingacquiredfor investmentandnot
with a view towarddistributionor resalein violation of the SecuritiesAct andshall confirm suchothermattersrelatedtheretoasmay
be reasonablyrequestedby the Corporation.The Holder understandsthat this Warrantandthe stockpurchasablehereunderconstitute
ÒrestrictedsecuritiesÓunderfederalsecuritieslawsandacknowledgesthatRule144of theSecuritiesandExchangeCommissionis not
now, andmaynot in thefuturebe,availablefor resaleof thisWarrantand/or thestockpurchasablehereunder. TheWarrantShares(unless
registeredundertheSecuritiesAct andanyapplicablestatesecuritieslaws)shallbestampedor imprintedwith a legendin substantially
the following form:
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THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE ÒACTÓ).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECA TED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT AS TO THE
SECURITIES UNDER THE ACT OR AN OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION
THAT SUCH REGISTRATION IS NOT REQUIRED.

Suchlegendshallbe removedby theCorporation,upontherequestof theHolder, at suchtime astherestrictionson the transferof the
applicable security shall have terminated.

(b) Transferabilityof theWarrant. Subjectto compliancewith Section9(c)below, whichprovisionsareintendedto ensure
compliancewith applicablefederalandstatesecuritieslaws,theSecuritiesmaybetransferredby theHolderhereof,in wholeor in part
and from time to time.

(c) Methodof Transfer. With respectto any offer, sale,transferor otherdispositionof the Securities,the Holder hereof
shall, prior to such offer, sale, transfer or other disposition:

(i) surrenderthis Warrantor certificaterepresentingWarrantSharesat the principal executiveoffices
of the Corporationor provide evidencereasonablysatisfactoryto the Corporationof the loss, theft or destruction
of this Warrantor certificaterepresentingWarrantSharesandan indemnityagreementreasonablysatisfactoryto the
Corporation;

(ii) pay any applicabletransfertaxesor establishto the satisfactionof the Corporationthat suchtaxes
have been paid;

(iii) delivera written assignmentto theCorporationin substantiallytheform attachedheretoasExhibit
B or appropriate stock power duly completed and executed prior to transfer, describing briefly the manner thereof; and

(iv) delivera written opinionof suchHolderÕs counsel,or otherevidence,if reasonablyrequestedby the
Corporation,to the effect that suchoffer, sale,transferor other dispositionmay be effectedwithout registrationor
qualification(underthe SecuritiesAct as then in effect andany applicablestatesecuritieslaw then in effect) of the
Securities.

As soonasreasonablypracticableafterreceivingtheitemssetforth above,theCorporationshallnotify theHolderthatit maysell,transfer
or otherwisedisposeof theSecurities,all in accordancewith thetermsof thenoticedeliveredto theCorporation.If a determinationhas
beenmadepursuantto this Section9(c) that theopinionof counselfor theHolderor otherevidenceis not reasonablysatisfactoryto the
Corporation,theCorporationshallsonotify theHolderpromptlywith detailsof suchdetermination.Notwithstandingtheforegoing,the
Securitiesmay, asto suchfederallaws,beoffered,soldor otherwisedisposedof in accordancewith Rule144undertheSecuritiesAct
if the Corporationsatisfiedthe provisionsthereofandprovidedthat the Holder shall furnish suchinformationasthe Corporationmay
reasonablyrequestto providea reasonableassurancethat the provisionsof Rule 144 havebeensatisfied.Eachcertificaterepresenting
this Warrantor WarrantSharesthustransferred(excepta transferpursuantto Rule144or aneffectiveregistrationstatement)shallbeara
legendasto theapplicablerestrictionson transferabilityin orderto ensurecompliancewith applicablefederalandstatesecuritieslaws,
unlessin theaforesaidopinionof counselto theHolderandto thereasonablesatisfactionof theCorporation,suchlegendis not required
in orderto ensurecompliancewith suchlaws.Uponanypartialtransferof thisWarrant,theCorporationwill issueanddeliverto suchnew
Holdera newwarrant(in form andsubstancesimilar to this Warrant)with respectto theportiontransferredandwill issueanddeliverto
theHolderanewwarrant(in form andsubstancesimilar to thisWarrant)with respectto theportionnot transferredassoonaspossibleand
in anyeventwithin twenty(20)BusinessDaysaftersuchtransfer. In addition,theHolderwill complywith all otherapplicablesecurities
legislationin additionto theSecuritiesAct to which theHolder is subjectin sellingor transferringanyWarrantsor WarrantSharesand
the Corporation may refuse to register any sale or transfer not in compliance with such other securities legislation.
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10. Payment of Taxes

TheCorporationshallpayanyandall issueandothertaxespayablein respectof anyissueor deliveryof CommonStockupontheexercise
of this Warrantthatmaybe imposedunderthe lawsof theUnitedStatesor by anystate,political subdivisionor taxingauthorityof the
United States;provided,however, that the Corporationshall not be requiredto pay any tax or taxesthat may be payablein respectof
anytransferinvolvedin theissueor deliveryof anyWarrantor certificatesfor CommonStockin a nameotherthanthatof theregistered
Holderof suchWarrant,andno suchissueor deliveryshallbemadeunlessanduntil thepersonor entity requestingtheissuancethereof
shallhavepaidto theCorporationtheamountof suchtaxor shallhaveestablishedto thesatisfactionof theCorporationthatsuchtaxhas
been paid.

11. Notices and Payments

Any noticerequiredor permittedhereundershall begiven in writing andshall bedeemedeffectively givenupon,(a) personaldelivery
or telecopy, (b) one(1) BusinessDay afterdepositwith a nationallyrecognizedovernightdeliveryservicesuchasFederalExpress,with
postageandfeesprepaid,addressedto eachof theotherpartiesthereuntoentitledat the following addresses,or at suchotheraddresses
asa partymaydesignateby written noticeto eachof theotherpartiesheretoor (c) four (4) BusinessDaysfollowing thedateof deposit
in theUnitedStatesmails,first-classpostageprepaid,addressedto eachof theotherpartiesthereuntoentitledat thefollowing addresses,
or at such other addresses as a party may designate by written notice to each of the other parties hereto.

CORPORATION : Cellteck, Inc.
Attention: Nikolas Konstant
2049 Century Park East, Suite 3670
Los Angeles, CA 90067
Tel: (310) 552-1555
Fax: (424) 288-5650

with a copy to: Baker & Hostetler LLP
Attention: Jeffrey P. Berg

12100 Wilshire Blvd. 15th Floor
Los Angeles, CA 90049
Tel: (310) 442-8850
Fax: (310) 820-8859

HOLDER : GEM Global Yield Fund Limited
c/o CM Group
Commerce House
1 Bowring Road
Ramsey
Isle of man
IM8 2LQ
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with a copy to: Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas
New York, New York 10036
Telephone Number: (212) 715-9100
Fax: (212) 715-8000
Attention: Christopher S. Auguste, Esq.

12. Governing Law

This Warrantshallbedeemedto bea contractmadeunderthelawsof theStateof Nevadaandfor all purposesshallbegovernedby and
construedin accordancewith thelawsof theStateof Nevadaapplicableto contractsto bemadeandperformedentirelywithin theState
of Nevada.

13. Modification and Waiver; Effect of Amendment or Waiver

This Warrantandanyprovisionhereofmaybemodified,amended,waived,dischargedor terminatedonly by an instrumentin writing,
designatedasanamendmentto thisWarrantandexecutedby aduly authorizedofficer of theCorporationandtheHolderof thisWarrant.
Any waiveror amendmenteffectedin accordancewith thisSection13shallbebindingupontheHolder, eachfutureholderof thisWarrant
or of any shares purchased under this Warrant (including securities into which such shares have been converted) and the Corporation.

14. Binding Effect on Successors

This WarrantshallbebindinguponanycorporationsucceedingtheCorporationin caseof theconsolidation,mergeror amalgamationof
theCorporationwith or into anyothercorporation,andall of theobligationsof theCorporationrelatingto theCommonStockissuable
upon the exerciseor conversionof this Warrantshall survive the exercise,conversionand terminationof this Warrantandall of the
covenantsandagreementsof theCorporationshallinureto thebenefitof thesuccessorsandassignsof theHolderhereof.TheCorporation
will, at thetime of theexerciseor conversionof this Warrant,in wholeor in part,uponrequestof theHolder in respectof anyrights to
which theHoldershallcontinueto beentitledaftersuchexerciseor conversionin accordancewith this Warrant;provided,however, that
thefailure of theHolderto makeanysuchrequestshallnot affect thecontinuingobligationsof theCorporationto theHolder in respect
of such rights.

15. No Impairment

The Corporationwill not, by any voluntary action,avoid or seekto avoid the observanceor performanceof any of the termsto be
observedor performedunderthis Warrantby theCorporation,but will at all timesin goodfaith assistin carryingout all theprovisions
of this Warrantandin thetakingof all suchactionsasmaybenecessaryor appropriatein orderto protecttherightsof theHolderof this
Warrant against impairment.

16. Descriptive Headings

Thedescriptiveheadingsof theseveralparagraphsof this Warrantareinsertedfor convenienceonly anddo not constitutea partof this
Warrant. The language in this Warrant shall be construed as to its fair meaning without regard to which party drafted this Warrant.
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17. Entire Agreement

This Warrantconstitutesthe full andentireunderstandingandagreementbetweenthe partieswith regardto the subjectmatterhereof
andsupersedesall prior andcontemporaneousagreements,representations,andundertakingsof theparties,whetheroral or written,with
respect to such subject matter.

18. Severability

In the event that any one or more of the provisionscontainedin this Warrantshall for any reasonbe held to be invalid, illegal or
unenforceablein any respect,suchprovision(s)shall be ineffective only to the extentof suchinvalidity, illegality or unenforceability,
without invalidating the remainderof such provision or the remainingprovisionsof this Warrant and such invalidity, illegality or
unenforceability shall not affect any other provision of this Warrant, which shall remain in full force and effect.

19. Counterparts

This Warrantmaybeexecutedin two or morecounterparts,eachof which shallbeanoriginal,andall of which togethershallconstitute
one instrument.
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IN WITNESS WHEREOF , the Corporation has caused this Warrant to be duly executed and delivered by its duly authorized officer.

CELLTECK, INC.
by its authorized signatory:

/s/ Nikolas Konstant
Nikolas Konstant
Chairman of the Board
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EXHIBIT A

NOTICE OF EXERCISE

TO: CELLTECK, INC. (the ÒCorporationÓ)

1. The undersigned hereby:

¬
electsto purchase__________sharesof CommonStock of the Corporationpursuantto the termsof the
attachedWarrant,andtendersherewithpaymentof thepurchasepriceof suchsharesin full. Theundersigned
intends the payment of the purchase price shall be made as (check one):

Cash Exercise_______

2. Please issue a certificate or certificates representing said shares in the name of the undersigned or in such other name
or names as are specified below:

(Name)

(Address)

(City, State)

3. Theundersignedrepresentsthat theaforesaidsharesbeingacquiredfor theaccountof theundersignedfor investment
andnot with a view to, or for resalein connectionwith, the distribution thereofandthat the undersignedhasno presentintentionof
distributingor resellingsuchshares,all exceptasin compliancewith applicablesecuritieslaws,andthattheundersignedis anÒaccredited
investorÓ within the meaning of Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended.

_______________
(Date)

(Signature)

NOTICE: Signature must be guaranteed by a commercial bank or
trust company or a member firm of a major stock exchange if
shares of capital stock are to be issued, or securities are to be
delivered, other than to or in the name of the registered holder of
this Warrant. In addition, signature must correspond in all
respects with the name as written upon the face of the Warrant in
every particular without alteration or any change whatever.
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EXHIBIT B

FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersignedholder of the attachedWarrant hereby sells, assignsand transfers unto
_______________________whose addressis _______________________________________and whose taxpayer identification
numberis _________________the undersignedÕs right, title and interestin and to the Warrant issuedby Cellteck, Inc., a Nevada
corporation(theÒCorporationÓ)to purchase_______sharesof theCorporationÕsCommonStock,anddoesherebyirrevocablyconstitute
and appoint __________________________attorneyto transfersaid Warrant on the books of the Corporationwith full power of
substitution in the premises.

In connection with such sale, assignment, transfer or other disposition of this Warrant, the undersigned hereby confirms that:

¬

such sale, transfer or other disposition may be effected without registrationor qualification (under the
SecuritiesAct asthenin effect andany applicablestatesecuritieslaw thenin effect) of this Warrantor the
sharesof capitalstockof theCorporationissuablethereunderandhasattachedheretoa written opinionof the
undersignedÕs counsel to that effect; or

¬
suchsale,transferor otherdispositionhasbeenregisteredundertheSecuritiesAct of 1933,asamended,and
registered and/or qualified under all applicable state securities laws.

_______________
(Date)

(Signature)

NOTICE: Signature must correspond in all respects with the
name as written upon the face of the Warrant in every particular
without alteration or any change whatever.
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WARRANT CERTIFICA TE NO. 3

THE SECURITIES REPRESENTED BY THIS CERTIFICA TE AND THE SECURITIES TO BE ISSUED UPON ITS
EXERCISE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933(THE ÒACTÓ),AND HAVE BEEN
ISSUED IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT
PROVIDED BY REGULATION D PROMULGA TED UNDER THE ACT. SUCH SECURITIES MAY NOT BE REOFFERED
FOR SALE OR RESOLD OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
UNDER THE ACT, OR PURSUANT TO AN AVAILABLE EXEMPTION FROM REGISTRATION UNDER THE ACT.
THIS WARRANT MAY ONLY BE EXERCISED BY A PERSON WHO QUALIFIES AS AN ÒACCREDITED INVESTORÓ
PURSUANT TO RULE 501 OF REGULATION D OF THE ACT .

CELLTECK, INC.,
A NEVADA CORPORATION

2049 Century Park East, Suite 3670
Los Angeles, California 90067

COMMON STOCK PURCHASE WARRANT

November 12, 2012

1. Issuance

THIS IS TO CERTIFY THAT, for valuereceived,GEM Global Yield Fund Limited (theÒHolderÓ),shallhavetheright to purchase
from CELLTECK, INC., aNevadacorporation(theÒCorporationÓ),six hundredand fifty onethousandfive hundred(651,500)fully
paidandnon-assessablesharesof theCorporationÕscommonstock,$.0001parvaluepershare(theÒCommonStockÓ),subjectto further
adjustmentassetforth in Section6 hereof,atanytimeuntil 5:00P.M., Pacifictime,onNovember12,2016(theÒExpirationDateÓ)atan
exercise price of$3.00per share (the "Exercise Price").

2. Exercise of Warrants

(a) Condition Precedentto Exercise. This Warrant doesnot vest and shall not be exercisableby Holder, under any
circumstanceswhatsoever, until thedatethata petroleumagreement,betweeneithertheCorporation,a subsidiaryof theCorporationor
anaffiliate of theCorporationandtheGhanaianMinistry of Energy, receivesParliamentaryratificationandbecomeseffective,pursuant
to the Process for Acquiring a Block for Exploration as set forth inExhibit A attached hereto.

(b) RegistrationRightsandLengtheningof Term. If a registrationstatementhasnot beenfiled with the Securitiesand
ExchangeCommissionandbecomeeffective with respectto the WarrantShares,assuchterm is definedin Section3 of this Warrant,
within 270daysof thedatefirst referencedabove,thentheExpirationDateshallbeextendedby onedayfor everydaythat theWarrant

Shares remain unregistered after the 270th day.

(c) Time of Exercise. The Holder shall providethe Corporationwith noticethat it may exercisethis Warrantat least61
daysprior to thedateof suchexercise.Upontheexpirationof this 61 dayperiod,theHoldermayexercisethis Warrantpursuantto this
Section 2.
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(d) Methodsof Exercise. So long astheconditionin Section2(a)hasbeensatisfied,theHolderhereofmayexercisethis
Warrant,in wholeor in partialallotments,at theExercisePricepersharepayablehereunder, payableat suchHolder'selectionby cash,
certified or official bankcheck,or wire transferto an accountdesignatedby the Corporation.Upon surrenderof this Warrantwith the
annexedNoticeof ExerciseFormattachedheretoasExhibit B duly completedandexecuted,togetherwith paymentof theExercisePrice
for theWarrantSharesthenbeingpurchased(collectivelyreferredto astheÒExerciseMaterialsÓ),theHoldershallbeentitledto receive
acertificateor certificatesfor theWarrantSharessopurchased,providedthe61dayperiodreferencedin Section2(c)of thisWarranthas
expired.In lieu of theissuanceof anyfractionalshare,theCorporationshallroundupor downthefractionalamountto thenearestwhole
number.

(e) Issuanceof StockCertificates. In theeventof anyexerciseof this Warrantin accordancewith andsubjectto theterms
andconditionshereof,certificatesfor thesharesof WarrantSharessopurchasedshall bedatedthedateof suchexerciseanddelivered
to the Holder hereofwithin a reasonabletime, not exceedingfive (5) BusinessDaysafter suchexercise(the ÒDeliveryDateÓ)or, at
the requestof theHolder (providedthata registrationstatementundertheSecuritiesAct (asdefinedbelow)providing for the resaleof
the WarrantSharesbeingpurchasedis then in effect or that suchWarrantSharesareotherwiseexemptfrom registration),issuedand
deliveredto the DepositoryTrust Company(ÒDTCÓ)accounton the HolderÕs behalf via the DepositWithdrawalAgent Commission
System(ÒDWACÓ)on or beforetheDelivery Date,andtheHolderhereofshallbedeemedfor all purposesto betheholderof theshares
of WarrantSharessopurchasedasof thedateof suchexercise,and,unlessthisWarranthasbeenfully exercisedor expired,anewwarrant
havingthesametermsasthis Warrantandrepresentingtheremainingportionof suchshares,if any, with respectto which this Warrant
shall not thenhavebeenexercisedshall alsobe issuedto the Holder hereofassoonaspossibleand in any eventwithin twenty (20)
Business Days after such effective exercise.

(f) BusinessDays. For thepurposesof this Warrant,thetermÒBusinessDayÓmeansanydayotherthanSaturday, Sunday
or other day on which commercial banks in Los Angeles, California are authorized or required by law to remain closed.

3. Reservation of Shares

TheCorporationherebyagreesthatat all timesduringthetermof this Warrantthereshallbereservedfor issuanceuponexerciseof this
Warrant such number of shares of Common Stock as shall be required for issuance upon exercise of this Warrant (the ÒWarrant SharesÓ).

4. Mutilation or Loss of Warrant

Upon receiptof evidencereasonablysatisfactoryto the Corporationof the loss,theft, destructionor mutilation of this Warrantor any
stockcertificateand,in the caseof any suchloss,theft or destruction,uponreceiptof an indemnityagreementreasonablysatisfactory
to theCorporation,or in thecaseof anysuchmutilationuponsurrenderandcancellationof suchmutilatedWarrantor stockcertificate,
theCorporationwill issueanddelivera newwarrant(containingthesametermsasthis Warrant)or stockcertificate,in lieu of the lost,
stolen,destroyedor mutilatedWarrantor stockcertificate,andanysuchlost, stolen,destroyedor mutilatedWarrantor stockcertificate
shall thereupon become void.

5. Rights of the Holder

Prior to the exerciseof this Warrant,the Holder of this Warrant,assuch,shall not be entitled to vote the WarrantSharesor receive
dividendson or be deemedthe holderof suchshares,nor shall anythingcontainedhereinbe construedto conferuponthe Holder of
this Warrant,assuch,anyof therightsof a shareholderof theCorporationor anyright to vote for theelectionof directorsor uponany
mattersubmittedto shareholdersatanymeetingthereof,or to receivenoticeof meetings,or to receivedividendsor subscriptionrightsor
otherwiseuntil this WarrantshallhavebeenexercisedandtheCommonStockpurchasableupontheexercisehereofshallhavebecome
deliverable, as provided herein.
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6. Protection Against Dilution.

Thenumberandkind of securitiespurchasableupontheexerciseof this WarrantandtheExercisePriceshallbesubjectto adjustmentto
thenearestwholeshare(one-halfandgreaterbeingroundedupward)andnearestcent(one-halfcentandgreaterbeingroundedupward)
from time to time upontheoccurrenceof certainevents,asfollows. Eachof theadjustmentsprovidedby thesubsectionsbelowshallbe
deemedseparateadjustmentsandanyadjustmentof this Warrantpursuantto onesubsectionof this Section6 shall precludeadditional
adjustments for the same event or transaction by the remaining subsections.

(a) Reclassificationor Merger. In caseof anyreclassification,changeor conversionof securitiesof theclassissuableupon
exerciseof this Warrant(otherthana changein par value,or from par valueto no par value,or from no par valueto par value,or as
a resultof a subdivisionor combination),or in caseof any merger of the Corporationwith or into anothercorporation(other thana
mergerwith anothercorporationin which theCorporationis theacquiringandthesurvivingcorporationandwhichdoesnot resultin any
reclassificationor changeof outstandingsecuritiesissuableuponexerciseof thisWarrant),or in caseof anysaleof all or substantiallyall
of theassetsof theCorporation,theCorporation,or suchsuccessoror purchasingcorporation,asthecasemaybe,shallduly executeand
deliver to theHolderof this Warranta newwarrantsothat theHolderof this Warrantshallhavetheright to receive,at a total purchase
pricenot to exceedthatpayableupontheexerciseof theunexercisedportionof thisWarrant,andin lieu of theCommonStocktheretofore
issuableuponexerciseof this Warrant,the kind andamountof sharesof stock,othersecurities,moneyandpropertyreceivableupon
suchreclassification,changeor mergerby aholderof thenumberof sharesof CommonStockthenpurchasableunderthisWarrant.Such
newWarrantshallprovidefor adjustmentsthatshallbeasnearlyequivalentasmaybepracticableto theadjustmentsprovidedfor in this
Section 6. The provisions of this Section 6(a) shall similarly apply to successive reclassifications, changes, mergers and transfers.

(b) Subdivision or Combination of Shares.

(i) On October12, 2012, pursuantto an Agreementand Plan of Merger datedJuly 16, 2012 (the
ÒMergerAgreementÓ),theCorporationcompleteda merger transaction(theÒMergerÓ).In theMergerAgreement,the
Corporationagreedto implementareversestocksplit atanexchangeratioof 1-for-800of theCorporationÕsoutstanding
sharesof CommonStock as soonas reasonablypracticablefollowing the completionof the Merger (the ÒMerger
ReverseSplitÓ).Whenthis Merger ReverseSplit is implemented,it shall haveno effect on this Warrant.Neitherthe
ExercisePricenor thenumberof WarrantSharesissuableuponexerciseof thisWarrantshallbeincreasedor decreased
on account of the Merger Reverse Split.

(ii) Otherthanthe Merger ReverseSplit, while this Warrantremainsoutstandingandunexpired,for all
othersubdivisions(by stocksplit) or combinations(by reversestocksplit) of theCorporationÕs outstandingsharesof
capitalstockof theclassinto which this Warrantis exercisable,theExercisePriceshallbeproportionatelydecreased
in thecaseof a subdivisionor increasedin thecaseof a combination,effectiveat thecloseof businesson thedatethe
subdivisionor combinationbecomeseffectiveandthenumberof sharesof CommonStockissuableuponexerciseof
this Warrantshallbeproportionatelyincreasedin thecaseof a subdivisionor decreasedin thecaseof a combination,
andin eachcasethenearestwholeshare,effectiveat thecloseof businesson thedatethesubdivisionor combination
becomeseffective. The provisionsof this subparagraph(b)(ii) shall similarly apply to successivesubdivisionsor
combinations of outstanding shares of capital stock into which this Warrant is exercisable.
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(c) CommonStockDividends. If the Corporationat any time while this Warrantis outstandingandunexpiredshall pay
a dividendwith respectto CommonStockpayablein CommonStock,then:(i) theExercisePriceshall beadjusted,from andafter the
dateof determinationof stockholdersentitledto receivesuchdividendor distribution(theÒRecordDateÓ),to thatpricedeterminedby
multiplying the ExercisePricein effect immediatelyprior to suchdateof determinationby a fraction (a) the numeratorof which shall
bethetotal numberof sharesof CommonStockoutstandingimmediatelyprior to suchdividendor distribution,and(b) thedenominator
of which shallbe the total numberof sharesof CommonStockoutstandingimmediatelyaftersuchdividendor distributionand(ii) the
numberof sharesof CommonStockissuableuponexerciseof this Warrantshallbeproportionatelyadjusted,to thenearestwholeshare,
from andaftertheRecordDateby multiplying thenumberof sharesof CommonStockpurchasablehereunderimmediatelyprior to such
RecordDateby a fraction (a) the numeratorof which shall be the total numberof sharesof CommonStockoutstandingimmediately
aftersuchdividendor distribution,and(b) thedenominatorof which shallbe thetotal numberof sharesof CommonStockoutstanding
immediatelyprior to suchdividendor distribution.Theprovisionsof this subparagraph(c) shallsimilarly apply to successiveCommon
Stock dividends by the Corporation.

(d) OtherAdjustmentsNot ExpresslyProvided. If, at anytime or from time to time while this Warrantis outstandingany
eventoccursof thetypecontemplatedby theprovisionsof thisSection6 butnotexpresslyprovidedfor by suchprovisions(includingthe
grantingof stockappreciationrights,phantomstockrightsor otherrightswith equityfeatures),thentheCorporationÕsBoardof Directors
maymakeanappropriateadjustmentto theExercisePriceor thenumberof sharesof CommonStockpurchasableupontheexerciseof this
Warrantasto protecttherightsof theHolder;providedthatno suchadjustmentwill increasetheExercisePriceasotherwisedetermined
pursuantto this Section6. For theavoidanceof doubt,while this Warrantremainsoutstandingandunexpired,anynewissuancesof the
CorporationÕs outstandingsharesof capitalstockof the classinto which this Warrantis exercisableat a price lower thanthe Exercise
Price shall not result in an increase in the number of shares of Common Stock purchasable upon the exercise of this Warrant.

7. Outstanding Shares of the Corporation.

As of thedatefirst writtenaboveprior to theissuanceof thisWarrant,assumingimplementationof theMergerReverseSplit, andfurther
assumingthat the Corporationwill not enter into any other transactionsin which it issuescapital stock of the Corporationor other
securitiesconvertibleinto capitalstockof theCorporationprior to theMergerReverseSplit, thenumberof sharesof CommonStockof
the Corporation outstanding, on a fully-diluted basis, would not exceed forty five million (45,000,000).

8. Notice of Adjustments

Wheneverthe ExercisePriceor the numberof WarrantSharespurchasablehereundershall be adjustedpursuantto Section6 hereof,
theCorporationshall deliver to theHoldera certificatesignedby its chief financialofficer settingforth, in reasonabledetail, theevent
requiringtheadjustment,theamountof theadjustment,themethodby whichsuchadjustmentwascalculated,andtheExercisePriceand
the number of Warrant Shares purchasable hereunder after giving effect to such adjustment.
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9. Securities Laws

(a) Compliancewith SecuritiesAct of 1933. The Holder of this Warrant,by acceptancehereof,agreesthat this Warrant
andtheWarrantShares(collectively, theÒSecuritiesÓ)arebeingacquiredfor investmentandthatsuchholderwill not offer, sell, transfer
or otherwisedisposeof the Securitiesexceptundercircumstanceswhich will not result in a violation of the SecuritiesAct of 1933,
asamended(the ÒSecuritiesActÓ),andany applicablestatesecuritieslaws. Upon exerciseof this Warrant,unlessthe WarrantShares
beingacquiredareregisteredunderthe SecuritiesAct andany applicablestatesecuritieslaws or an exemptionfrom suchregistration
is available,theHolderhereofshall confirm in writing that theWarrantSharessopurchasedarebeingacquiredfor investmentandnot
with a view towarddistributionor resalein violation of the SecuritiesAct andshall confirm suchothermattersrelatedtheretoasmay
be reasonablyrequestedby the Corporation.The Holder understandsthat this Warrantandthe stockpurchasablehereunderconstitute
ÒrestrictedsecuritiesÓunderfederalsecuritieslawsandacknowledgesthatRule144of theSecuritiesandExchangeCommissionis not
now, andmaynot in thefuturebe,availablefor resaleof thisWarrantand/or thestockpurchasablehereunder. TheWarrantShares(unless
registeredundertheSecuritiesAct andanyapplicablestatesecuritieslaws)shallbestampedor imprintedwith a legendin substantially
the following form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE ÒACTÓ).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECA TED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT AS TO THE
SECURITIES UNDER THE ACT OR AN OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION
THAT SUCH REGISTRATION IS NOT REQUIRED.

Suchlegendshallbe removedby theCorporation,upontherequestof theHolder, at suchtime astherestrictionson the transferof the
applicable security shall have terminated.

(b) Transferabilityof theWarrant. Subjectto compliancewith Section9(c)below, whichprovisionsareintendedto ensure
compliancewith applicablefederalandstatesecuritieslaws,theSecuritiesmaybetransferredby theHolderhereof,in wholeor in part
and from time to time.

(c) Methodof Transfer. With respectto any offer, sale,transferor otherdispositionof the Securities,the Holder hereof
shall, prior to such offer, sale, transfer or other disposition:

(i) surrenderthis Warrant or certificate representingWarrant Sharesat the principal executiveoffices of the
Corporationor provide evidencereasonablysatisfactoryto the Corporationof the loss, theft or destructionof this
Warrant or certificate representingWarrant Sharesand an indemnity agreementreasonablysatisfactoryto the
Corporation;

(ii) payanyapplicabletransfertaxesor establishto thesatisfactionof theCorporationthatsuchtaxeshavebeen
paid;

(iii) deliver a written assignmentto the Corporationin substantiallythe form attachedheretoas Exhibit C or
appropriate stock power duly completed and executed prior to transfer, describing briefly the manner thereof; and

(iv) deliver a written opinion of such HolderÕs counsel,or other evidence,if reasonablyrequestedby the
Corporation,to the effect that suchoffer, sale,transferor other dispositionmay be effectedwithout registrationor
qualification(underthe SecuritiesAct as then in effect andany applicablestatesecuritieslaw then in effect) of the
Securities.
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As soonasreasonablypracticableafterreceivingtheitemssetforth above,theCorporationshallnotify theHolderthatit maysell,transfer
or otherwisedisposeof theSecurities,all in accordancewith thetermsof thenoticedeliveredto theCorporation.If a determinationhas
beenmadepursuantto this Section9(c) that theopinionof counselfor theHolderor otherevidenceis not reasonablysatisfactoryto the
Corporation,theCorporationshallsonotify theHolderpromptlywith detailsof suchdetermination.Notwithstandingtheforegoing,the
Securitiesmay, asto suchfederallaws,beoffered,soldor otherwisedisposedof in accordancewith Rule144undertheSecuritiesAct
if the Corporationsatisfiedthe provisionsthereofandprovidedthat the Holder shall furnish suchinformationasthe Corporationmay
reasonablyrequestto providea reasonableassurancethat the provisionsof Rule 144 havebeensatisfied.Eachcertificaterepresenting
this Warrantor WarrantSharesthustransferred(excepta transferpursuantto Rule144or aneffectiveregistrationstatement)shallbeara
legendasto theapplicablerestrictionson transferabilityin orderto ensurecompliancewith applicablefederalandstatesecuritieslaws,
unlessin theaforesaidopinionof counselto theHolderandto thereasonablesatisfactionof theCorporation,suchlegendis not required
in orderto ensurecompliancewith suchlaws.Uponanypartialtransferof thisWarrant,theCorporationwill issueanddeliverto suchnew
Holdera newwarrant(in form andsubstancesimilar to this Warrant)with respectto theportiontransferredandwill issueanddeliverto
theHolderanewwarrant(in form andsubstancesimilar to thisWarrant)with respectto theportionnot transferredassoonaspossibleand
in anyeventwithin twenty(20)BusinessDaysaftersuchtransfer. In addition,theHolderwill complywith all otherapplicablesecurities
legislationin additionto theSecuritiesAct to which theHolder is subjectin sellingor transferringanyWarrantsor WarrantSharesand
the Corporation may refuse to register any sale or transfer not in compliance with such other securities legislation.

10. Payment of Taxes

TheCorporationshallpayanyandall issueandothertaxespayablein respectof anyissueor deliveryof CommonStockupontheexercise
of this Warrantthatmaybe imposedunderthe lawsof theUnitedStatesor by anystate,political subdivisionor taxingauthorityof the
United States;provided,however, that the Corporationshall not be requiredto pay any tax or taxesthat may be payablein respectof
anytransferinvolvedin theissueor deliveryof anyWarrantor certificatesfor CommonStockin a nameotherthanthatof theregistered
Holderof suchWarrant,andno suchissueor deliveryshallbemadeunlessanduntil thepersonor entity requestingtheissuancethereof
shallhavepaidto theCorporationtheamountof suchtaxor shallhaveestablishedto thesatisfactionof theCorporationthatsuchtaxhas
been paid.

11. Notices and Payments

Any noticerequiredor permittedhereundershall begiven in writing andshall bedeemedeffectively givenupon,(a) personaldelivery
or telecopy, (b) one(1) BusinessDay afterdepositwith a nationallyrecognizedovernightdeliveryservicesuchasFederalExpress,with
postageandfeesprepaid,addressedto eachof theotherpartiesthereuntoentitledat the following addresses,or at suchotheraddresses
asa partymaydesignateby written noticeto eachof theotherpartiesheretoor (c) four (4) BusinessDaysfollowing thedateof deposit
in theUnitedStatesmails,first-classpostageprepaid,addressedto eachof theotherpartiesthereuntoentitledat thefollowing addresses,
or at such other addresses as a party may designate by written notice to each of the other parties hereto.

CORPORATION : CELLTECK, INC.
Attention: Nikolas Konstant
2049 Century Park East, Suite 3670
Los Angeles, CA 90067
Tel: (310) 552-1555
Fax: (424) 288-5650

with a copy to: Baker & Hostetler LLP
Attention: Jeffrey P. Berg

12100 Wilshire Blvd. 15th Floor
Los Angeles, CA 90049
Tel: (310) 442-8850
Fax: (310) 820-8859
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HOLDER : GEM Global Yield Fund Limited
c/o CM Group
Commerce House
1 Bowring Road
Ramsey
Isle of man
IM8 2LQ

with a copy to: Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas
New York, New York 10036
Telephone Number: (212) 715-9100
Fax: (212) 715-8000
Attention: Christopher S. Auguste, Esq.

12. Governing Law

This Warrantshallbedeemedto bea contractmadeunderthelawsof theStateof Nevadaandfor all purposesshallbegovernedby and
construedin accordancewith thelawsof theStateof Nevadaapplicableto contractsto bemadeandperformedentirelywithin theState
of Nevada.

13. Modification and Waiver; Effect of Amendment or Waiver

This Warrantandanyprovisionhereofmaybemodified,amended,waived,dischargedor terminatedonly by an instrumentin writing,
designatedasanamendmentto thisWarrantandexecutedby aduly authorizedofficer of theCorporationandtheHolderof thisWarrant.
Any waiveror amendmenteffectedin accordancewith thisSection13shallbebindingupontheHolder, eachfutureholderof thisWarrant
or of any shares purchased under this Warrant (including securities into which such shares have been converted) and the Corporation.

14. Binding Effect on Successors

This WarrantshallbebindinguponanycorporationsucceedingtheCorporationin caseof theconsolidation,mergeror amalgamationof
theCorporationwith or into anyothercorporation,andall of theobligationsof theCorporationrelatingto theCommonStockissuable
upon the exerciseor conversionof this Warrantshall survive the exercise,conversionand terminationof this Warrantandall of the
covenantsandagreementsof theCorporationshallinureto thebenefitof thesuccessorsandassignsof theHolderhereof.TheCorporation
will, at thetime of theexerciseor conversionof this Warrant,in wholeor in part,uponrequestof theHolder in respectof anyrights to
which theHoldershallcontinueto beentitledaftersuchexerciseor conversionin accordancewith this Warrant;provided,however, that
thefailure of theHolderto makeanysuchrequestshallnot affect thecontinuingobligationsof theCorporationto theHolder in respect
of such rights.

15. No Impairment

The Corporationwill not, by any voluntary action,avoid or seekto avoid the observanceor performanceof any of the termsto be
observedor performedunderthis Warrantby theCorporation,but will at all timesin goodfaith assistin carryingout all theprovisions
of this Warrantandin thetakingof all suchactionsasmaybenecessaryor appropriatein orderto protecttherightsof theHolderof this
Warrant against impairment.

16. Descriptive Headings

Thedescriptiveheadingsof theseveralparagraphsof this Warrantareinsertedfor convenienceonly anddo not constitutea partof this
Warrant. The language in this Warrant shall be construed as to its fair meaning without regard to which party drafted this Warrant.
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17. Entire Agreement

This Warrantconstitutesthe full andentireunderstandingandagreementbetweenthe partieswith regardto the subjectmatterhereof
andsupersedesall prior andcontemporaneousagreements,representations,andundertakingsof theparties,whetheroral or written,with
respect to such subject matter.

18. Severability

In the event that any one or more of the provisionscontainedin this Warrantshall for any reasonbe held to be invalid, illegal or
unenforceablein any respect,suchprovision(s)shall be ineffective only to the extentof suchinvalidity, illegality or unenforceability,
without invalidating the remainderof such provision or the remainingprovisionsof this Warrant and such invalidity, illegality or
unenforceability shall not affect any other provision of this Warrant, which shall remain in full force and effect.

19. Counterparts

This Warrantmaybeexecutedin two or morecounterparts,eachof which shallbeanoriginal,andall of which togethershallconstitute
one instrument.
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IN WITNESS WHEREOF, theCorporationhascausedthis Warrantto beduly executedanddeliveredby its duly authorized
officer.

CELLTECK, INC.
by its authorized signatory:

/s/ Nikolas Konstant
Nikolas Konstant
Chairman of the Board
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EXHIBIT B

NOTICE OF EXERCISE

TO: CELL TECK, INC. (the ÒCorporationÓ)

1. The undersigned hereby:

¬
electsto purchase__________sharesof CommonStock of the Corporationpursuantto the termsof the
attachedWarrant,andtendersherewithpaymentof thepurchasepriceof suchsharesin full. Theundersigned
intends the payment of the purchase price shall be made as (check one):

Cash Exercise_______

If the undersignedhaselecteda CashExercise,the undersignedshall pay the sumof $________by certified or official bank
check (or via wire transfer) to the Corporation in accordance with the terms of the Warrant.

2. Please issue a certificate or certificates representing said shares in the name of the undersigned or in such other name
or names as are specified below:

(Name)

(Address)

(City, State)

3. Theundersignedrepresentsthat theaforesaidsharesbeingacquiredfor theaccountof theundersignedfor investment
andnot with a view to, or for resalein connectionwith, the distribution thereofandthat the undersignedhasno presentintentionof
distributingor resellingsuchshares,all exceptasin compliancewith applicablesecuritieslaws,andthattheundersignedis anÒaccredited
investorÓ within the meaning of Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended.

_______________
(Date)

__________________________________________
(Signature)

NOTICE: Signaturemustbe guaranteedby a commercialbankor
trustcompanyor amemberfirm of amajorstockexchangeif shares
of capital stock are to be issued,or securitiesare to be delivered,
otherthanto or in thenameof theregisteredholderof this Warrant.
In addition,signaturemustcorrespondin all respectswith thename
aswritten uponthe faceof the Warrantin everyparticularwithout
alteration or any change whatever.
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EXHIBIT C

FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersignedholder of the attachedWarrant hereby sells, assignsand transfers unto
_______________________whose addressis _______________________________________and whose taxpayer identification
numberis _________________the undersignedÕs right, title and interestin and to the Warrant issuedby Cellteck, Inc., a Nevada
corporation(theÒCorporationÓ)to purchase_______sharesof theCorporationÕsCommonStock,anddoesherebyirrevocablyconstitute
and appoint __________________________attorneyto transfersaid Warrant on the books of the Corporationwith full power of
substitution in the premises.

In connection with such sale, assignment, transfer or other disposition of this Warrant, the undersigned hereby confirms that:

£

such sale, transfer or other disposition may be effected without registrationor qualification (under the
SecuritiesAct asthenin effect andany applicablestatesecuritieslaw thenin effect) of this Warrantor the
sharesof capitalstockof theCorporationissuablethereunderandhasattachedheretoa written opinionof the
undersignedÕs counsel to that effect; or

£
suchsale,transferor otherdispositionhasbeenregisteredundertheSecuritiesAct of 1933,asamended,and
registered and/or qualified under all applicable state securities laws.

_______________
(Date)

__________________________________________
(Signature)

NOTICE: Signaturemustcorrespondin all respectswith thename
aswritten uponthe faceof the Warrantin everyparticularwithout
alteration or any change whatever.
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THE SECURITIES REPRESENTED BY THIS CERTIFICA TE AND THE SECURITIES TO BE ISSUED UPON ITS
EXERCISE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933(THE ÒACTÓ),AND HAVE BEEN
ISSUED IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT
PROVIDED BY REGULATION D PROMULGA TED UNDER THE ACT. SUCH SECURITIES MAY NOT BE REOFFERED
FOR SALE OR RESOLD OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
UNDER THE ACT, OR PURSUANT TO AN AVAILABLE EXEMPTION FROM REGISTRATION UNDER THE ACT.
THIS WARRANT MAY ONLY BE EXERCISED BY A PERSON WHO QUALIFIES AS AN ÒACCREDITED INVESTORÓ
PURSUANT TO RULE 501 OF REGULATION D OF THE ACT .

CELLTECK, INC.,
A NEVADA CORPORATION

2049 Century Park East, Suite 3670
Los Angeles, California 90067

COMMON STOCK PURCHASE WARRANT

November 12, 2012

1. Issuance

THIS IS TO CERTIFY THAT, for valuereceived,GEM Global Yield Fund Limited (theÒHolderÓ),shallhavetheright to purchase
from CELLTECK, INC., aNevadacorporation(theÒCorporationÓ),two million, thr eehundredand thirty-five thousand(2,335,000)
fully paidandnon-assessablesharesof theCorporationÕs commonstock,$.0001parvaluepershare(theÒCommonStockÓ),subjectto
further adjustmentasset forth in Section6 hereof,at any time until 5:00 P.M., Pacific time, on November12, 2015(the ÒExpiration
DateÓ) at an exercise price of$5.35per share (the "Exercise Price").

2. Exercise of Warrants

(a) Condition Precedentto Exercise. This Warrant doesnot vest and shall not be exercisableby Holder, under any
circumstanceswhatsoever, until thedatethata petroleumagreement,betweeneithertheCorporation,a subsidiaryof theCorporationor
anaffiliate of theCorporationandtheGhanaianMinistry of Energy, receivesParliamentaryratificationandbecomeseffective,pursuant
to the Process for Acquiring a Block for Exploration as set forth inExhibit A attached hereto.

(b) RegistrationRights and Automatic Lengtheningof Term. If a registrationstatementhas not beenfiled with the
SecuritiesandExchangeCommissionandbecomeeffectivewith respectto thesharesof CommonStockunderlyingthis Warrant(such
shares,theÒWarrantSharesÓ)within 270daysof thedatefirst referencedabove,thentheExpirationDateshallbeextendedby oneday

for every day that the Warrant Shares remain unregistered after the 270th day.

(c) Time of Exercise. The Holder shall providethe Corporationwith noticethat it may exercisethis Warrantat least61
daysprior to thedateof suchexercise.Upontheexpirationof this 61 dayperiod,theHoldermayexercisethis Warrantpursuantto this
Section 2.
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(d) CorporationÕs Optionto ShortenTerm. NotwithstandingSection2(b), theCorporationmayelectto shortenthetermof
this Warrant by moving the Expiration Date to the date six months from the day that all of the following conditions have been satisfied:

(i) apetroleumagreement,betweeneithertheCorporation,asubsidiaryof theCorporationor anaffiliate
of the Corporation and the Ghanaian Ministry of Energy, receives Parliamentary ratification and becomes effective;

(ii) the Corporation has publicly announced the Section 2(d)(i) ratification;

(iii) theWarrantSharesaresubjectto aneffectiveregistrationstatementundertheSecuritiesAct of 1933,
as amended (the ÒSecurities ActÓ); and

(iv) theCorporationprovidesnoticeto Holderof its electionto shortentheWarrantÕs termwithin twenty
(20) Business Days of the last of the conditions in (i), (ii) and (iii) to occur.

(e) HolderÕs Optionto LengthenTerm. If theExpirationDatehasbeenmovedpursuantto theprovisionsof Section2(d),
thenHoldermayelectto extendthetermof theWarrantby movingtheExpirationDateforwardonecalendardayfor everyTradingDay
thatthethirty dayaveragetrailing tradingvolumeof theCorporationÕs commonstockis greaterthan$750million ($750,000,000)(each
qualifying TradingDay a ÒLengtheningDayÓ),provided,however, that the ExpirationDateshall not be movedpastthe datethat the
Warrantwasoriginally setto expirepursuantto Section1, assuchdatemayhavebeenextendedpursuantto Section2(b). Holdermust
providenoticeto theCorporationof eachelectionto lengthentheWarrantÕs termwithin 20BusinessDaysof theexpirationof themonth
in which the Lengthening Day(s) occurred.

(f) Methodof Exercise. So long asthe conditionin Section2(a) hasbeensatisfied,the Holder hereofmay exercisethis
Warrant,in wholeor in partialallotments,at theExercisePricepersharepayablehereunder, payableat suchHolder'selectionby cash,
certified or official bankcheck,or wire transferto an accountdesignatedby the Corporation.Upon surrenderof this Warrantwith the
annexedNoticeof ExerciseFormattachedheretoasExhibit B duly completedandexecuted,togetherwith paymentof theExercisePrice
for theWarrantSharesthenbeingpurchased(collectivelyreferredto astheÒExerciseMaterialsÓ),theHoldershallbeentitledto receive
acertificateor certificatesfor theWarrantSharessopurchased,providedthe61dayperiodreferencedin Section2(c)of thisWarranthas
expired.In lieu of theissuanceof anyfractionalshare,theCorporationshallroundupor downthefractionalamountto thenearestwhole
number.

(g) Issuanceof StockCertificates. In theeventof anyexerciseof this Warrantin accordancewith andsubjectto theterms
andconditionshereof,certificatesfor thesharesof WarrantSharessopurchasedshall bedatedthedateof suchexerciseanddelivered
to the Holder hereofwithin a reasonabletime, not exceedingfive (5) BusinessDaysafter suchexercise(the ÒDeliveryDateÓ)or, at
the requestof theHolder (providedthata registrationstatementundertheSecuritiesAct (asdefinedbelow)providing for the resaleof
the WarrantSharesbeingpurchasedis then in effect or that suchWarrantSharesareotherwiseexemptfrom registration),issuedand
deliveredto the DepositoryTrust Company(ÒDTCÓ)accounton the HolderÕs behalf via the DepositWithdrawalAgent Commission
System(ÒDWACÓ)on or beforetheDelivery Date,andtheHolderhereofshallbedeemedfor all purposesto betheholderof theshares
of WarrantSharessopurchasedasof thedateof suchexercise,and,unlessthisWarranthasbeenfully exercisedor expired,anewwarrant
havingthesametermsasthis Warrantandrepresentingtheremainingportionof suchshares,if any, with respectto which this Warrant
shall not thenhavebeenexercisedshall alsobe issuedto the Holder hereofassoonaspossibleand in any eventwithin twenty (20)
Business Days after such effective exercise
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(h) BusinessDays. For thepurposesof this Warrant,thetermÒBusinessDayÓmeansanydayotherthanSaturday, Sunday
or other day on which commercial banks in Los Angeles, California are authorized or required by law to remain closed.

3. Reservation of Shares

TheCorporationherebyagreesthatat all timesduringthetermof this Warrantthereshallbereservedfor issuanceuponexerciseof this
Warrant such number of shares of Common Stock as shall be required for issuance upon exercise of this Warrant.

4. Mutilation or Loss of Warrant

Upon receiptof evidencereasonablysatisfactoryto the Corporationof the loss,theft, destructionor mutilation of this Warrantor any
stockcertificateand,in the caseof any suchloss,theft or destruction,uponreceiptof an indemnityagreementreasonablysatisfactory
to theCorporation,or in thecaseof anysuchmutilationuponsurrenderandcancellationof suchmutilatedWarrantor stockcertificate,
theCorporationwill issueanddelivera newwarrant(containingthesametermsasthis Warrant)or stockcertificate,in lieu of the lost,
stolen,destroyedor mutilatedWarrantor stockcertificate,andanysuchlost, stolen,destroyedor mutilatedWarrantor stockcertificate
shall thereupon become void.

5. Rights of the Holder

Prior to the exerciseof this Warrant,the Holder of this Warrant,assuch,shall not be entitled to vote the WarrantSharesor receive
dividendson or be deemedthe holderof suchshares,nor shall anythingcontainedhereinbe construedto conferuponthe Holder of
this Warrant,assuch,anyof therightsof a shareholderof theCorporationor anyright to vote for theelectionof directorsor uponany
mattersubmittedto shareholdersatanymeetingthereof,or to receivenoticeof meetings,or to receivedividendsor subscriptionrightsor
otherwiseuntil this WarrantshallhavebeenexercisedandtheCommonStockpurchasableupontheexercisehereofshallhavebecome
deliverable, as provided herein.

6. Protection Against Dilution.

The numberand kind of securitiespurchasableupon the exerciseof this Warrantand the WarrantExercisePrice shall be subjectto
adjustmentto the nearestwhole share(one-halfandgreaterbeingroundedupward)andnearestcent (one-halfcentandgreaterbeing
rounded upward) from time to time upon the occurrence of certain events, as follows.

(a) Reclassificationor Merger. In caseof anyreclassification,changeor conversionof securitiesof theclassissuableupon
exerciseof this Warrant(otherthana changein par value,or from par valueto no par value,or from no par valueto par value,or as
a resultof a subdivisionor combination),or in caseof any merger of the Corporationwith or into anothercorporation(other thana
mergerwith anothercorporationin which theCorporationis theacquiringandthesurvivingcorporationandwhichdoesnot resultin any
reclassificationor changeof outstandingsecuritiesissuableuponexerciseof thisWarrant),or in caseof anysaleof all or substantiallyall
of theassetsof theCorporation,theCorporation,or suchsuccessoror purchasingcorporation,asthecasemaybe,shallduly executeand
deliver to theholderof this Warranta newwarrantso that theholderof this Warrantshall havethe right to receive,at a total purchase
pricenot to exceedthatpayableupontheexerciseof theunexercisedportionof thisWarrant,andin lieu of theCommonStocktheretofore
issuableuponexerciseof this Warrant,the kind andamountof sharesof stock,othersecurities,moneyandpropertyreceivableupon
suchreclassification,changeor mergerby aholderof thenumberof sharesof CommonStockthenpurchasableunderthisWarrant.Such
newWarrantshallprovidefor adjustmentsthatshallbeasnearlyequivalentasmaybepracticableto theadjustmentsprovidedfor in this
Section 6. The provisions of this Section 6(b) shall similarly apply to successive reclassifications, changes, mergers and transfers.
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(b) Subdivision or Combination of Shares.

(i) On October12, 2012, pursuantto an Agreementand Plan of Merger datedJuly 16, 2012 (the
ÒMergerAgreementÓ),theCorporationcompleteda merger transaction(theÒMergerÓ).In theMergerAgreement,the
Corporationagreedto implementareversestocksplit atanexchangeratioof 1-for-800of theCorporationÕsoutstanding
sharesof CommonStock as soonas reasonablypracticablefollowing the completionof the Merger (the ÒMerger
ReverseSplitÓ).Whenthis Merger ReverseSplit is implemented,it shall haveno effect on this Warrant.Neitherthe
ExercisePricenor thenumberof WarrantSharesissuableuponexerciseof thisWarrantshallbeincreasedor decreased
on account of the Merger Reverse Split.

(ii) Otherthanthe Merger ReverseSplit, while this Warrantremainsoutstandingandunexpired,for all
othersubdivisions(by stocksplit) or combinations(by reversestocksplit) of theCorporationÕs outstandingsharesof
capitalstockof theclassinto which this Warrantis exercisable,theExercisePriceshallbeproportionatelydecreased
in thecaseof a subdivisionor increasedin thecaseof a combination,effectiveat thecloseof businesson thedatethe
subdivisionor combinationbecomeseffectiveandthenumberof sharesof CommonStockissuableuponexerciseof
this Warrantshallbeproportionatelyincreasedin thecaseof a subdivisionor decreasedin thecaseof a combination,
andin eachcasethenearestwholeshare,effectiveat thecloseof businesson thedatethesubdivisionor combination
becomeseffective. The provisionsof this subparagraph(b)(ii) shall similarly apply to successivesubdivisionsor
combinations of outstanding shares of capital stock into which this Warrant is exercisable.

(c) CommonStockDividends. If the Corporationat any time while this Warrantis outstandingandunexpiredshall pay
a dividendwith respectto CommonStockpayablein CommonStock,then:(i) theExercisePriceshall beadjusted,from andafter the
dateof determinationof stockholdersentitledto receivesuchdividendor distribution(theÒRecordDateÓ),to thatpricedeterminedby
multiplying the ExercisePricein effect immediatelyprior to suchdateof determinationby a fraction (a) the numeratorof which shall
bethetotal numberof sharesof CommonStockoutstandingimmediatelyprior to suchdividendor distribution,and(b) thedenominator
of which shallbe the total numberof sharesof CommonStockoutstandingimmediatelyaftersuchdividendor distributionand(ii) the
numberof sharesof CommonStockissuableuponexerciseof this Warrantshallbeproportionatelyadjusted,to thenearestwholeshare,
from andaftertheRecordDateby multiplying thenumberof sharesof CommonStockpurchasablehereunderimmediatelyprior to such
RecordDateby a fraction (a) the numeratorof which shall be the total numberof sharesof CommonStockoutstandingimmediately
aftersuchdividendor distribution,and(b) thedenominatorof which shallbe thetotal numberof sharesof CommonStockoutstanding
immediatelyprior to suchdividendor distribution.Theprovisionsof this subparagraph(c) shallsimilarly apply to successiveCommon
Stock dividends by the Corporation.

(d) OtherAdjustmentsNot ExpresslyProvided. If, at anytime or from time to time while this Warrantis outstandingany
eventoccursof thetypecontemplatedby theprovisionsof thisSection6 butnotexpresslyprovidedfor by suchprovisions(includingthe
grantingof stockappreciationrights,phantomstockrightsor otherrightswith equityfeatures),thentheCorporationÕsBoardof Directors
maymakeanappropriateadjustmentto theExercisePriceor thenumberof sharesof CommonStockpurchasableupontheexerciseof this
Warrantasto protecttherightsof theHolder;providedthatno suchadjustmentwill increasetheExercisePriceasotherwisedetermined
pursuantto this Section6. For theavoidanceof doubt,while this Warrantremainsoutstandingandunexpired,anynewissuancesof the
CorporationÕs outstandingsharesof capitalstockof the classinto which this Warrantis exercisableat a price lower thanthe Exercise
Price shall not result in an increase in the number of shares of Common Stock purchasable upon the exercise of this Warrant.
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7. Outstanding Shares of the Corporation.

As of thedatefirst writtenaboveprior to theissuanceof thisWarrant,assumingimplementationof theMergerReverseSplit, andfurther
assumingthat the Corporationwill not enter into any other transactionsin which it issuescapital stock of the Corporationor other
securitiesconvertibleinto capitalstockof theCorporationprior to theMergerReverseSplit, thenumberof sharesof CommonStockof
the Corporation outstanding, on a fully-diluted basis, would not exceed forty five million (45,000,000).

8. Notice of Adjustments

Wheneverthe ExercisePriceor the numberof WarrantSharespurchasablehereundershall be adjustedpursuantto Section6 hereof,
theCorporationshall deliver to theHoldera certificatesignedby its chief financialofficer settingforth, in reasonabledetail, theevent
requiringtheadjustment,theamountof theadjustment,themethodby whichsuchadjustmentwascalculated,andtheExercisePriceand
the number of Warrant Shares purchasable hereunder after giving effect to such adjustment.

9. Securities Laws

(a) Compliancewith SecuritiesAct of 1933. The Holder of this Warrant,by acceptancehereof,agreesthat this Warrant
andtheWarrantShares(collectively, theÒSecuritiesÓ)arebeingacquiredfor investmentandthatsuchholderwill not offer, sell, transfer
or otherwisedisposeof the Securitiesexceptundercircumstanceswhich will not result in a violation of the SecuritiesAct of 1933,
asamended(the ÒSecuritiesActÓ),andany applicablestatesecuritieslaws. Upon exerciseof this Warrant,unlessthe WarrantShares
beingacquiredareregisteredunderthe SecuritiesAct andany applicablestatesecuritieslaws or an exemptionfrom suchregistration
is available,theHolderhereofshall confirm in writing that theWarrantSharessopurchasedarebeingacquiredfor investmentandnot
with a view towarddistributionor resalein violation of the SecuritiesAct andshall confirm suchothermattersrelatedtheretoasmay
be reasonablyrequestedby the Corporation.The Holder understandsthat this Warrantandthe stockpurchasablehereunderconstitute
ÒrestrictedsecuritiesÓunderfederalsecuritieslawsandacknowledgesthatRule144of theSecuritiesandExchangeCommissionis not
now, andmaynot in thefuturebe,availablefor resaleof thisWarrantand/or thestockpurchasablehereunder. TheWarrantShares(unless
registeredundertheSecuritiesAct andanyapplicablestatesecuritieslaws)shallbestampedor imprintedwith a legendin substantially
the following form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE ÒACTÓ).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECA TED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT AS TO THE
SECURITIES UNDER THE ACT OR AN OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION
THAT SUCH REGISTRATION IS NOT REQUIRED.

Suchlegendshallbe removedby theCorporation,upontherequestof theHolder, at suchtime astherestrictionson the transferof the
applicable security shall have terminated.

(b) Transferabilityof the Warrant. Subjectto compliancewith Section9(c) below and the foregoingsentence,which
provisionsareintendedto ensurecompliancewith applicablefederalandstatesecuritieslaws, theSecuritiesmaybe transferredby the
Holder hereof, in whole or in part and from time to time.

(c) Methodof Transfer. With respectto any offer, sale,transferor otherdispositionof the Securities,the Holder hereof
shall, prior to such offer, sale, transfer or other disposition:
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(i) surrenderthis Warrantor certificaterepresentingWarrantSharesat the principal executiveoffices
of the Corporationor provide evidencereasonablysatisfactoryto the Corporationof the loss, theft or destruction
of this Warrantor certificaterepresentingWarrantSharesandan indemnityagreementreasonablysatisfactoryto the
Corporation;

(ii) pay any applicabletransfertaxesor establishto the satisfactionof the Corporationthat suchtaxes
have been paid;

(iii) deliverawrittenassignmentto theCorporationin substantiallytheform attachedheretoasExhibit C
or appropriate stock power duly completed and executed prior to transfer, describing briefly the manner thereof; and

(iv) delivera written opinionof suchHolderÕs counsel,or otherevidence,if reasonablyrequestedby the
Corporation,to the effect that suchoffer, sale,transferor other dispositionmay be effectedwithout registrationor
qualification(underthe SecuritiesAct as then in effect andany applicablestatesecuritieslaw then in effect) of the
Securities.

As soonasreasonablypracticableafterreceivingtheitemssetforth above,theCorporationshallnotify theHolderthatit maysell,transfer
or otherwisedisposeof theSecurities,all in accordancewith thetermsof thenoticedeliveredto theCorporation.If a determinationhas
beenmadepursuantto this Section9(c) that theopinionof counselfor theHolderor otherevidenceis not reasonablysatisfactoryto the
Corporation,theCorporationshallsonotify theHolderpromptlywith detailsof suchdetermination.Notwithstandingtheforegoing,the
Securitiesmay, asto suchfederallaws,beoffered,soldor otherwisedisposedof in accordancewith Rule144undertheSecuritiesAct
if the Corporationsatisfiedthe provisionsthereofandprovidedthat the Holder shall furnish suchinformationasthe Corporationmay
reasonablyrequestto providea reasonableassurancethat the provisionsof Rule 144 havebeensatisfied.Eachcertificaterepresenting
this Warrantor WarrantSharesthustransferred(excepta transferpursuantto Rule144or aneffectiveregistrationstatement)shallbeara
legendasto theapplicablerestrictionson transferabilityin orderto ensurecompliancewith applicablefederalandstatesecuritieslaws,
unlessin theaforesaidopinionof counselto theHolderandto thereasonablesatisfactionof theCorporation,suchlegendis not required
in orderto ensurecompliancewith suchlaws.Uponanypartial transferof this Warrant,theCorporationwill issueanddeliver to such
newHolderanewwarrant(in form andsubstancesimilar to thisWarrant)with respectto theportiontransferredandwill issueanddeliver
to theHolderanewwarrant(in form andsubstancesimilar to thisWarrant)with respectto theportionnot transferredassoonaspossible
andin anyeventwithin twenty(20)BusinessDaysaftersuchtransfer(suchnewwarrantsissueduponanypartialtransferarecollectively
referredto asÒPartialTransferWarrantsÓ).In addition,theHolderwill complywith all otherapplicablesecuritieslegislationin addition
to theSecuritiesAct to which theHolder is subjectin sellingor transferringanyWarrantsor WarrantSharesandtheCorporationmay
refuse to register any sale or transfer not in compliance with such other securities legislation.

10. Payment of Taxes

TheCorporationshallpayanyandall issueandothertaxespayablein respectof anyissueor deliveryof CommonStockupontheexercise
of this Warrantthatmaybe imposedunderthe lawsof theUnitedStatesor by anystate,political subdivisionor taxingauthorityof the
United States;provided,however, that the Corporationshall not be requiredto pay any tax or taxesthat may be payablein respectof
anytransferinvolvedin theissueor deliveryof anyWarrantor certificatesfor CommonStockin a nameotherthanthatof theregistered
Holderof suchWarrant,andno suchissueor deliveryshallbemadeunlessanduntil thepersonor entity requestingtheissuancethereof
shallhavepaidto theCorporationtheamountof suchtaxor shallhaveestablishedto thesatisfactionof theCorporationthatsuchtaxhas
been paid.
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11. Notices and Payments

Any noticerequiredor permittedhereundershall begiven in writing andshall bedeemedeffectively givenupon,(a) personaldelivery
or telecopy, (b) one(1) BusinessDay afterdepositwith a nationallyrecognizedovernightdeliveryservicesuchasFederalExpress,with
postageandfeesprepaid,addressedto eachof theotherpartiesthereuntoentitledat the following addresses,or at suchotheraddresses
asa partymaydesignateby written noticeto eachof theotherpartiesheretoor (c) four (4) BusinessDaysfollowing thedateof deposit
in theUnitedStatesmails,first-classpostageprepaid,addressedto eachof theotherpartiesthereuntoentitledat thefollowing addresses,
or at such other addresses as a party may designate by written notice to each of the other parties hereto.

CORPORATION : Cellteck, Inc.
Attention: Nikolas Konstant
2049 Century Park East, Suite 3670
Los Angeles, CA 90067
Tel: (310) 552-1555
Fax: (424) 288-5650

with a copy to: Baker & Hostetler LLP
Attention: Jeffrey P. Berg

12100 Wilshire Blvd. 15th Floor
Los Angeles, CA 90049
Tel: (310) 442-8850
Fax: (310) 820-8859

HOLDER : GEM Global Yield Fund Limited
c/o CM Group
Commerce House
1 Bowring Road
Ramsey
Isle of man
IM8 2LQ

with a copy to: Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas
New York, New York 10036
Telephone Number: (212) 715-9100
Fax: (212) 715-8000
Attention: Christopher S. Auguste, Esq.

12. Governing Law

This Warrantshallbedeemedto bea contractmadeunderthelawsof theStateof Nevadaandfor all purposesshallbegovernedby and
construedin accordancewith thelawsof theStateof Nevadaapplicableto contractsto bemadeandperformedentirelywithin theState
of Nevada.

13. Modification and Waiver; Effect of Amendment or Waiver

This Warrantandanyprovisionhereofmaybemodified,amended,waived,dischargedor terminatedonly by an instrumentin writing,
designatedasanamendmentto thisWarrantandexecutedby aduly authorizedofficer of theCorporationandtheHolderof thisWarrant.
Any waiveror amendmenteffectedin accordancewith thisSection13shallbebindingupontheHolder, eachfutureholderof thisWarrant
or of any shares purchased under this Warrant (including securities into which such shares have been converted) and the Corporation.
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14. Binding Effect on Successors

This WarrantshallbebindinguponanycorporationsucceedingtheCorporationin caseof theconsolidation,mergeror amalgamationof
theCorporationwith or into anyothercorporation,andall of theobligationsof theCorporationrelatingto theCommonStockissuable
upon the exerciseor conversionof this Warrantshall survive the exercise,conversionand terminationof this Warrantandall of the
covenantsandagreementsof theCorporationshallinureto thebenefitof thesuccessorsandassignsof theHolderhereof.TheCorporation
will, at thetime of theexerciseor conversionof this Warrant,in wholeor in part,uponrequestof theHolder in respectof anyrights to
which theHoldershallcontinueto beentitledaftersuchexerciseor conversionin accordancewith this Warrant;provided,however, that
thefailure of theHolderto makeanysuchrequestshallnot affect thecontinuingobligationsof theCorporationto theHolder in respect
of such rights.

15. No Impairment

The Corporationwill not, by any voluntary action,avoid or seekto avoid the observanceor performanceof any of the termsto be
observedor performedunderthis Warrantby theCorporation,but will at all timesin goodfaith assistin carryingout all theprovisions
of this Warrantandin thetakingof all suchactionsasmaybenecessaryor appropriatein orderto protecttherightsof theHolderof this
Warrant against impairment.

16. Descriptive Headings

Thedescriptiveheadingsof theseveralparagraphsof this Warrantareinsertedfor convenienceonly anddo not constitutea partof this
Warrant. The language in this Warrant shall be construed as to its fair meaning without regard to which party drafted this Warrant.

17. Entire Agreement

This Warrantconstitutesthe full andentireunderstandingandagreementbetweenthe partieswith regardto the subjectmatterhereof
andsupersedesall prior andcontemporaneousagreements,representations,andundertakingsof theparties,whetheroral or written,with
respect to such subject matter.

18. Severability

In the event that any one or more of the provisionscontainedin this Warrantshall for any reasonbe held to be invalid, illegal or
unenforceablein any respect,suchprovision(s)shall be ineffective only to the extentof suchinvalidity, illegality or unenforceability,
without invalidating the remainderof such provision or the remainingprovisionsof this Warrant and such invalidity, illegality or
unenforceability shall not affect any other provision of this Warrant, which shall remain in full force and effect.

19. Counterparts

This Warrantmaybeexecutedin two or morecounterparts,eachof which shallbeanoriginal,andall of which togethershallconstitute
one instrument.
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IN WITNESS WHEREOF, theCorporationhascausedthis Warrantto beduly executedanddeliveredby its duly authorized
officer.

CELLTECK, INC.
by its authorized signatory:

/s/ Nikolas Konstant
Nikolas Konstant
Chairman of the Board
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EXHIBIT B

NOTICE OF EXERCISE

TO: CELLTECK, INC. (the ÒCorporationÓ)

1. The undersigned hereby:

¬
electsto purchase__________sharesof CommonStock of the Corporationpursuantto the termsof the
attachedWarrant,andtendersherewithpaymentof thepurchasepriceof suchsharesin full. Theundersigned
intends the payment of the purchase price shall be made as (check one):

Cash Exercise_______

If the undersignedhaselecteda CashExercise,the undersignedshall pay the sumof $________by certified or official bank
check (or via wire transfer) to the Corporation in accordance with the terms of the Warrant.

2. Please issue a certificate or certificates representing said shares in the name of the undersigned or in such other name
or names as are specified below:

(Name)

(Address)

(City, State)

3. Theundersignedrepresentsthat theaforesaidsharesbeingacquiredfor theaccountof theundersignedfor investment
andnot with a view to, or for resalein connectionwith, the distribution thereofandthat the undersignedhasno presentintentionof
distributingor resellingsuchshares,all exceptasin compliancewith applicablesecuritieslaws,andthattheundersignedis anÒaccredited
investorÓ within the meaning of Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended.

_______________
(Date)

__________________________________________
(Signature)

NOTICE: Signaturemustbe guaranteedby a commercialbankor
trustcompanyor amemberfirm of amajorstockexchangeif shares
of capital stock are to be issued,or securitiesare to be delivered,
otherthanto or in thenameof theregisteredholderof this Warrant.
In addition,signaturemustcorrespondin all respectswith thename
aswritten uponthe faceof the Warrantin everyparticularwithout
alteration or any change whatever.

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


EXHIBIT C

FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersignedholder of the attachedWarrant hereby sells, assignsand transfers unto
_______________________whose addressis _______________________________________and whose taxpayer identification
numberis _________________the undersignedÕs right, title and interestin and to the Warrant issuedby Cellteck, Inc., a Nevada
corporation(theÒCorporationÓ)to purchase_______sharesof theCorporationÕsCommonStock,anddoesherebyirrevocablyconstitute
and appoint __________________________attorneyto transfersaid Warrant on the books of the Corporationwith full power of
substitution in the premises.

In connection with such sale, assignment, transfer or other disposition of this Warrant, the undersigned hereby confirms that:

¬

such sale, transfer or other disposition may be effected without registrationor qualification (under the
SecuritiesAct asthenin effect andany applicablestatesecuritieslaw thenin effect) of this Warrantor the
sharesof capitalstockof theCorporationissuablethereunderandhasattachedheretoa written opinionof the
undersignedÕs counsel to that effect; or

¬
suchsale,transferor otherdispositionhasbeenregisteredundertheSecuritiesAct of 1933,asamended,and
registered and/or qualified under all applicable state securities laws.

_______________
(Date)

__________________________________________
(Signature)

NOTICE: Signaturemustcorrespondin all respectswith thename
aswritten uponthe faceof the Warrantin everyparticularwithout
alteration or any change whatever.
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THE SECURITIES REPRESENTED BY THIS CERTIFICA TE AND THE SECURITIES TO BE ISSUED UPON ITS
EXERCISE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933(THE ÒACTÓ),AND HAVE BEEN
ISSUED IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT
PROVIDED BY REGULATION D PROMULGA TED UNDER THE ACT. SUCH SECURITIES MAY NOT BE REOFFERED
FOR SALE OR RESOLD OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
UNDER THE ACT, OR PURSUANT TO AN AVAILABLE EXEMPTION FROM REGISTRATION UNDER THE ACT.
THIS WARRANT MAY ONLY BE EXERCISED BY A PERSON WHO QUALIFIES AS AN ÒACCREDITED INVESTORÓ
PURSUANT TO RULE 501 OF REGULATION D OF THE ACT .

CELLTECK, INC.,
A NEVADA CORPORATION

2049 Century Park East, Suite 3670
Los Angeles, California 90067

COMMON STOCK PURCHASE WARRANT

November 12, 2012

1. Issuance

THIS IS TO CERTIFY THAT, for valuereceived,590Partners Capital, LLC (theÒHolderÓ),shallhavetheright to purchasefrom
CELLTECK, INC., a Nevadacorporation(the ÒCorporationÓ),one million two hundred thousand (1,200,000)fully paid andnon-
assessablesharesof theCorporationÕscommonstock,$.0001parvaluepershare(theÒCommonStockÓ),subjectto furtheradjustmentas
setforth in Section6 hereof,atanytimeuntil 5:00P.M., Pacifictime,onNovember12,2015(theÒExpirationDateÓ)atanexerciseprice
of $2.50per share (the "Exercise Price").

2. Exercise of Warrants

(a) RegistrationRightsandLengtheningof Term. If a registrationstatementhasnot beenfiled with the Securitiesand
ExchangeCommissionandbecomeeffectivewith respectto thesharesissuableuponexerciseof this Warrant(suchshares,theÒWarrant
SharesÓ)within 270daysof thedatefirst referencedabove,thentheExpirationDateshallbeextendedby onedayfor everydaythatthe

Warrant Shares remain unregistered after the 270th day.

(b) Time of Exercise. The Holder shall providethe Corporationwith noticethat it may exercisethis Warrantat least61
daysprior to thedateof suchexercise.Upontheexpirationof this 61 dayperiod,theHoldermayexercisethis Warrantpursuantto this
Section 2.

(c) Methodsof Exercise. TheHolderhereofmayexercisethis Warrant,in wholeor in partial allotments,at theExercise
Pricepersharepayablehereunder, payableatsuchHolder'selectionby cash,certifiedor official bankcheck,or wire transferto anaccount
designatedby the Corporation.Upon surrenderof this Warrantwith the annexedNotice of ExerciseForm attachedheretoasExhibit
A duly completedandexecuted,togetherwith paymentof theExercisePricefor theWarrantSharesthenbeingpurchased(collectively
referredto as the ÒExerciseMaterialsÓ),the Holder shall be entitled to receivea certificateor certificatesfor the WarrantSharesso
purchased,providedthe 61 day periodreferencedin Section2(b) of this Warranthasexpired.In lieu of the issuanceof any fractional
share, the Corporation shall round up or down the fractional amount to the nearest whole number.
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(d) Issuanceof StockCertificates. In theeventof anyexerciseof this Warrantin accordancewith andsubjectto theterms
andconditionshereof,certificatesfor thesharesof WarrantSharessopurchasedshall bedatedthedateof suchexerciseanddelivered
to theHolderhereofwithin a reasonabletime, not exceedingfive (5) BusinessDaysaftersuchexercise(theÒDeliveryDateÓ)or, at the
requestof theHolder(providedthata registrationstatementundertheSecuritiesAct providingfor theresaleof theWarrantSharesbeing
purchasedis thenin effect or thatsuchWarrantSharesareotherwiseexemptfrom registration),issuedanddeliveredto theDepository
TrustCompany(ÒDTCÓ)accounton theHolderÕsbehalfvia theDepositWithdrawalAgentCommissionSystem(ÒDWACÓ)onor before
theDelivery Date,andtheHolderhereofshallbedeemedfor all purposesto betheholderof thesharesof WarrantSharessopurchased
asof the dateof suchexercise,and,unlessthis Warranthasbeenfully exercisedor expired,a new warranthavingthe sametermsas
this Warrantandrepresentingthe remainingportionof suchshares,if any, with respectto which this Warrantshall not thenhavebeen
exercisedshall alsobe issuedto the Holder hereofassoonaspossibleandin any eventwithin twenty (20) BusinessDaysafter such
effective exercise.

(e) BusinessDays. For thepurposesof this Warrant,thetermÒBusinessDayÓmeansanydayotherthanSaturday, Sunday
or other day on which commercial banks in Los Angeles, California are authorized or required by law to remain closed.

3. Reservation of Shares

TheCorporationherebyagreesthatat all timesduringthetermof this Warrantthereshallbereservedfor issuanceuponexerciseof this
Warrant such number of shares of Common Stock as shall be required for issuance upon exercise of this Warrant.

4. Mutilation or Loss of Warrant

Upon receiptof evidencereasonablysatisfactoryto the Corporationof the loss,theft, destructionor mutilation of this Warrantor any
stockcertificateand,in the caseof any suchloss,theft or destruction,uponreceiptof an indemnityagreementreasonablysatisfactory
to theCorporation,or in thecaseof anysuchmutilationuponsurrenderandcancellationof suchmutilatedWarrantor stockcertificate,
theCorporationwill issueanddelivera newwarrant(containingthesametermsasthis Warrant)or stockcertificate,in lieu of the lost,
stolen,destroyedor mutilatedWarrantor stockcertificate,andanysuchlost, stolen,destroyedor mutilatedWarrantor stockcertificate
shall thereupon become void.

5. Rights of the Holder

Prior to the exerciseof this Warrant,the Holder of this Warrant,assuch,shall not be entitled to vote the WarrantSharesor receive
dividendson or be deemedthe holderof suchshares,nor shall anythingcontainedhereinbe construedto conferuponthe Holder of
this Warrant,assuch,anyof therightsof a shareholderof theCorporationor anyright to vote for theelectionof directorsor uponany
mattersubmittedto shareholdersatanymeetingthereof,or to receivenoticeof meetings,or to receivedividendsor subscriptionrightsor
otherwiseuntil this WarrantshallhavebeenexercisedandtheCommonStockpurchasableupontheexercisehereofshallhavebecome
deliverable, as provided herein.

6. Protection Against Dilution.

Thenumberandkind of securitiespurchasableupontheexerciseof this WarrantandtheExercisePriceshallbesubjectto adjustmentto
thenearestwholeshare(one-halfandgreaterbeingroundedupward)andnearestcent(one-halfcentandgreaterbeingroundedupward)
from time to time upontheoccurrenceof certainevents,asfollows. Eachof theadjustmentsprovidedby thesubsectionsbelowshallbe
deemedseparateadjustmentsandanyadjustmentof this Warrantpursuantto onesubsectionof this Section6 shall precludeadditional
adjustments for the same event or transaction by the remaining subsections.
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(a) Reclassificationor Merger. In caseof anyreclassification,changeor conversionof securitiesof theclassissuableupon
exerciseof this Warrant(otherthana changein par value,or from par valueto no par value,or from no par valueto par value,or as
a resultof a subdivisionor combination),or in caseof any merger of the Corporationwith or into anothercorporation(other thana
mergerwith anothercorporationin which theCorporationis theacquiringandthesurvivingcorporationandwhichdoesnot resultin any
reclassificationor changeof outstandingsecuritiesissuableuponexerciseof thisWarrant),or in caseof anysaleof all or substantiallyall
of theassetsof theCorporation,theCorporation,or suchsuccessoror purchasingcorporation,asthecasemaybe,shallduly executeand
deliver to theHolderof this Warranta newwarrantsothat theHolderof this Warrantshallhavetheright to receive,at a total purchase
pricenot to exceedthatpayableupontheexerciseof theunexercisedportionof thisWarrant,andin lieu of theCommonStocktheretofore
issuableuponexerciseof this Warrant,the kind andamountof sharesof stock,othersecurities,moneyandpropertyreceivableupon
suchreclassification,changeor mergerby aholderof thenumberof sharesof CommonStockthenpurchasableunderthisWarrant.Such
newWarrantshallprovidefor adjustmentsthatshallbeasnearlyequivalentasmaybepracticableto theadjustmentsprovidedfor in this
Section 6. The provisions of this Section 6(a) shall similarly apply to successive reclassifications, changes, mergers and transfers.

(b) Subdivision or Combination of Shares.

(i) On October12, 2012, pursuantto an Agreementand Plan of Merger datedJuly 16, 2012 (the
ÒMergerAgreementÓ),theCorporationcompleteda merger transaction(theÒMergerÓ).In theMergerAgreement,the
Corporationagreedto implementareversestocksplit atanexchangeratioof 1-for-800of theCorporationÕsoutstanding
sharesof CommonStock as soonas reasonablypracticablefollowing the completionof the Merger (the ÒMerger
ReverseSplitÓ).Whenthis Merger ReverseSplit is implemented,it shall haveno effect on this Warrant.Neitherthe
ExercisePricenor thenumberof WarrantSharesissuableuponexerciseof thisWarrantshallbeincreasedor decreased
on account of the Merger Reverse Split.

(ii) Otherthanthe Merger ReverseSplit, while this Warrantremainsoutstandingandunexpired,for all
othersubdivisions(by stocksplit) or combinations(by reversestocksplit) of theCorporationÕs outstandingsharesof
capitalstockof theclassinto which this Warrantis exercisable,theExercisePriceshallbeproportionatelydecreased
in thecaseof a subdivisionor increasedin thecaseof a combination,effectiveat thecloseof businesson thedatethe
subdivisionor combinationbecomeseffectiveandthenumberof sharesof CommonStockissuableuponexerciseof
this Warrantshallbeproportionatelyincreasedin thecaseof a subdivisionor decreasedin thecaseof a combination,
andin eachcasethenearestwholeshare,effectiveat thecloseof businesson thedatethesubdivisionor combination
becomeseffective. The provisionsof this subparagraph(b)(ii) shall similarly apply to successivesubdivisionsor
combinations of outstanding shares of capital stock into which this Warrant is exercisable.

(c) CommonStockDividends. If the Corporationat any time while this Warrantis outstandingandunexpiredshall pay
a dividendwith respectto CommonStockpayablein CommonStock,then:(i) theExercisePriceshall beadjusted,from andafter the
dateof determinationof stockholdersentitledto receivesuchdividendor distribution(theÒRecordDateÓ),to thatpricedeterminedby
multiplying the ExercisePricein effect immediatelyprior to suchdateof determinationby a fraction (a) the numeratorof which shall
bethetotal numberof sharesof CommonStockoutstandingimmediatelyprior to suchdividendor distribution,and(b) thedenominator
of which shallbe the total numberof sharesof CommonStockoutstandingimmediatelyaftersuchdividendor distributionand(ii) the
numberof sharesof CommonStockissuableuponexerciseof this Warrantshallbeproportionatelyadjusted,to thenearestwholeshare,
from andaftertheRecordDateby multiplying thenumberof sharesof CommonStockpurchasablehereunderimmediatelyprior to such
RecordDateby a fraction (a) the numeratorof which shall be the total numberof sharesof CommonStockoutstandingimmediately
aftersuchdividendor distribution,and(b) thedenominatorof which shallbe thetotal numberof sharesof CommonStockoutstanding
immediatelyprior to suchdividendor distribution.Theprovisionsof this subparagraph(c) shallsimilarly apply to successiveCommon
Stock dividends by the Corporation.
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(d) OtherAdjustmentsNot ExpresslyProvided. If, at anytime or from time to time while this Warrantis outstandingany
eventoccursof thetypecontemplatedby theprovisionsof thisSection6 butnotexpresslyprovidedfor by suchprovisions(includingthe
grantingof stockappreciationrights,phantomstockrightsor otherrightswith equityfeatures),thentheCorporationÕsBoardof Directors
maymakeanappropriateadjustmentto theExercisePriceor thenumberof sharesof CommonStockpurchasableupontheexerciseof this
Warrantasto protecttherightsof theHolder;providedthatno suchadjustmentwill increasetheExercisePriceasotherwisedetermined
pursuantto this Section6. For theavoidanceof doubt,while this Warrantremainsoutstandingandunexpired,anynewissuancesof the
CorporationÕs outstandingsharesof capitalstockof the classinto which this Warrantis exercisableat a price lower thanthe Exercise
Price shall not result in an increase in the number of shares of Common Stock purchasable upon the exercise of this Warrant.

7. Outstanding Shares of the Corporation.

As of thedatefirst writtenaboveprior to theissuanceof thisWarrant,assumingimplementationof theMergerReverseSplit, andfurther
assumingthat the Corporationwill not enter into any other transactionsin which it issuescapital stock of the Corporationor other
securitiesconvertibleinto capitalstockof theCorporationprior to theMergerReverseSplit, thenumberof sharesof CommonStockof
the Corporation outstanding, on a fully-diluted basis, would not exceed forty five million (45,000,000).

8. Notice of Adjustments

Wheneverthe ExercisePriceor the numberof WarrantSharespurchasablehereundershall be adjustedpursuantto Section6 hereof,
theCorporationshall deliver to theHoldera certificatesignedby its chief financialofficer settingforth, in reasonabledetail, theevent
requiringtheadjustment,theamountof theadjustment,themethodby whichsuchadjustmentwascalculated,andtheExercisePriceand
the number of Warrant Shares purchasable hereunder after giving effect to such adjustment.

9. Securities Laws

(a) Compliancewith SecuritiesAct of 1933. The Holder of this Warrant,by acceptancehereof,agreesthat this Warrant
andtheWarrantShares(collectively, theÒSecuritiesÓ)arebeingacquiredfor investmentandthatsuchholderwill not offer, sell, transfer
or otherwisedisposeof the Securitiesexceptundercircumstanceswhich will not result in a violation of the SecuritiesAct of 1933,
asamended(the ÒSecuritiesActÓ),andany applicablestatesecuritieslaws. Upon exerciseof this Warrant,unlessthe WarrantShares
beingacquiredareregisteredunderthe SecuritiesAct andany applicablestatesecuritieslaws or an exemptionfrom suchregistration
is available,theHolderhereofshall confirm in writing that theWarrantSharessopurchasedarebeingacquiredfor investmentandnot
with a view towarddistributionor resalein violation of the SecuritiesAct andshall confirm suchothermattersrelatedtheretoasmay
be reasonablyrequestedby the Corporation.The Holder understandsthat this Warrantandthe stockpurchasablehereunderconstitute
ÒrestrictedsecuritiesÓunderfederalsecuritieslawsandacknowledgesthatRule144of theSecuritiesandExchangeCommissionis not
now, andmaynot in thefuturebe,availablefor resaleof thisWarrantand/or thestockpurchasablehereunder. TheWarrantShares(unless
registeredundertheSecuritiesAct andanyapplicablestatesecuritieslaws)shallbestampedor imprintedwith a legendin substantially
the following form:
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THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE ÒACTÓ).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECA TED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT AS TO THE
SECURITIES UNDER THE ACT OR AN OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION
THAT SUCH REGISTRATION IS NOT REQUIRED.

Suchlegendshallbe removedby theCorporation,upontherequestof theHolder, at suchtime astherestrictionson the transferof the
applicable security shall have terminated.

(b) Transferabilityof theWarrant. Subjectto compliancewith Section9(c)below, whichprovisionsareintendedto ensure
compliancewith applicablefederalandstatesecuritieslaws,theSecuritiesmaybetransferredby theHolderhereof,in wholeor in part
and from time to time.

(c) Methodof Transfer. With respectto any offer, sale,transferor otherdispositionof the Securities,the Holder hereof
shall, prior to such offer, sale, transfer or other disposition:

(i) surrender this Warrant or certificate representing Warrant Shares at the principal executive offices of
the Corporation or provide evidence reasonably satisfactory to the Corporation of the loss, theft or destruction of this
Warrant or certificate representing Warrant Shares and an indemnity agreement reasonably satisfactory to the
Corporation;

(ii) pay any applicabletransfertaxesor establishto the satisfactionof the Corporationthat suchtaxes
have been paid;

(iii) delivera writtenassignmentto theCorporationin substantiallytheform attachedheretoasExhibit B
or appropriate stock power duly completed and executed prior to transfer, describing briefly the manner thereof; and

(iv) delivera written opinionof suchHolderÕs counsel,or otherevidence,if reasonablyrequestedby the
Corporation,to the effect that suchoffer, sale,transferor other dispositionmay be effectedwithout registrationor
qualification(underthe SecuritiesAct as then in effect andany applicablestatesecuritieslaw then in effect) of the
Securities.

As soonasreasonablypracticableafterreceivingtheitemssetforth above,theCorporationshallnotify theHolderthatit maysell,transfer
or otherwisedisposeof theSecurities,all in accordancewith thetermsof thenoticedeliveredto theCorporation.If a determinationhas
beenmadepursuantto this Section9(c) that theopinionof counselfor theHolderor otherevidenceis not reasonablysatisfactoryto the
Corporation,theCorporationshallsonotify theHolderpromptlywith detailsof suchdetermination.Notwithstandingtheforegoing,the
Securitiesmay, asto suchfederallaws,beoffered,soldor otherwisedisposedof in accordancewith Rule144undertheSecuritiesAct
if the Corporationsatisfiedthe provisionsthereofandprovidedthat the Holder shall furnish suchinformationasthe Corporationmay
reasonablyrequestto providea reasonableassurancethat the provisionsof Rule 144 havebeensatisfied.Eachcertificaterepresenting
this Warrantor WarrantSharesthustransferred(excepta transferpursuantto Rule144or aneffectiveregistrationstatement)shallbeara
legendasto theapplicablerestrictionson transferabilityin orderto ensurecompliancewith applicablefederalandstatesecuritieslaws,
unlessin theaforesaidopinionof counselto theHolderandto thereasonablesatisfactionof theCorporation,suchlegendis not required
in orderto ensurecompliancewith suchlaws.Uponanypartialtransferof thisWarrant,theCorporationwill issueanddeliverto suchnew
Holdera newwarrant(in form andsubstancesimilar to this Warrant)with respectto theportiontransferredandwill issueanddeliverto
theHolderanewwarrant(in form andsubstancesimilar to thisWarrant)with respectto theportionnot transferredassoonaspossibleand
in anyeventwithin twenty(20)BusinessDaysaftersuchtransfer. In addition,theHolderwill complywith all otherapplicablesecurities
legislationin additionto theSecuritiesAct to which theHolder is subjectin sellingor transferringanyWarrantsor WarrantSharesand
the Corporation may refuse to register any sale or transfer not in compliance with such other securities legislation.
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10. Payment of Taxes

TheCorporationshallpayanyandall issueandothertaxespayablein respectof anyissueor deliveryof CommonStockupontheexercise
of this Warrantthatmaybe imposedunderthe lawsof theUnitedStatesor by anystate,political subdivisionor taxingauthorityof the
United States;provided,however, that the Corporationshall not be requiredto pay any tax or taxesthat may be payablein respectof
anytransferinvolvedin theissueor deliveryof anyWarrantor certificatesfor CommonStockin a nameotherthanthatof theregistered
Holderof suchWarrant,andno suchissueor deliveryshallbemadeunlessanduntil thepersonor entity requestingtheissuancethereof
shallhavepaidto theCorporationtheamountof suchtaxor shallhaveestablishedto thesatisfactionof theCorporationthatsuchtaxhas
been paid.

11. Notices and Payments

Any noticerequiredor permittedhereundershall begiven in writing andshall bedeemedeffectively givenupon,(a) personaldelivery
or telecopy, (b) one(1) BusinessDay afterdepositwith a nationallyrecognizedovernightdeliveryservicesuchasFederalExpress,with
postageandfeesprepaid,addressedto eachof theotherpartiesthereuntoentitledat the following addresses,or at suchotheraddresses
asa partymaydesignateby written noticeto eachof theotherpartiesheretoor (c) four (4) BusinessDaysfollowing thedateof deposit
in theUnitedStatesmails,first-classpostageprepaid,addressedto eachof theotherpartiesthereuntoentitledat thefollowing addresses,
or at such other addresses as a party may designate by written notice to each of the other parties hereto.

CORPORATION : Cellteck, Inc.
Attention: Nikolas Konstant
2049 Century Park East, Suite 3670
Los Angeles, CA 90067
Tel: (310) 552-1555
Fax: (424) 288-5650

with a copy to: Baker & Hostetler LLP
Attention: Jeffrey P. Berg

12100 Wilshire Blvd. 15th Floor
Los Angeles, CA 90049
Tel: (310) 442-8850
Fax: (310) 820-8859

HOLDER : 590 Partners Capital, LLC
c/o GE
22287 Mulholland Drive
Suite 265
Calabasas, CA 91302
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with a copy to: Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas
New York, New York 10036
Telephone Number: (212) 715-9100
Fax: (212) 715-8000
Attention: Christopher S. Auguste, Esq.

12. Governing Law

This Warrantshallbedeemedto bea contractmadeunderthelawsof theStateof Nevadaandfor all purposesshallbegovernedby and
construedin accordancewith the lawsof theStateof Nevadaareapplicableto contractsto bemadeandperformedentirelywithin the
State of Nevada.

13. Modification and Waiver; Effect of Amendment or Waiver

This Warrantandanyprovisionhereofmaybemodified,amended,waived,dischargedor terminatedonly by an instrumentin writing,
designatedasanamendmentto thisWarrantandexecutedby aduly authorizedofficer of theCorporationandtheHolderof thisWarrant.
Any waiveror amendmenteffectedin accordancewith thisSection13shallbebindingupontheHolder, eachfutureholderof thisWarrant
or of any shares purchased under this Warrant (including securities into which such shares have been converted) and the Corporation.

14. Binding Effect on Successors

This WarrantshallbebindinguponanycorporationsucceedingtheCorporationin caseof theconsolidation,mergeror amalgamationof
theCorporationwith or into anyothercorporation,andall of theobligationsof theCorporationrelatingto theCommonStockissuable
upon the exerciseor conversionof this Warrantshall survive the exercise,conversionand terminationof this Warrantandall of the
covenantsandagreementsof theCorporationshallinureto thebenefitof thesuccessorsandassignsof theHolderhereof.TheCorporation
will, at thetime of theexerciseor conversionof this Warrant,in wholeor in part,uponrequestof theHolder in respectof anyrights to
which theHoldershallcontinueto beentitledaftersuchexerciseor conversionin accordancewith this Warrant;provided,however, that
thefailure of theHolderto makeanysuchrequestshallnot affect thecontinuingobligationsof theCorporationto theHolder in respect
of such rights.

15. No Impairment

The Corporationwill not, by any voluntary action,avoid or seekto avoid the observanceor performanceof any of the termsto be
observedor performedunderthis Warrantby theCorporation,but will at all timesin goodfaith assistin carryingout all theprovisions
of this Warrantandin thetakingof all suchactionsasmaybenecessaryor appropriatein orderto protecttherightsof theHolderof this
Warrant against impairment.

16. Descriptive Headings

Thedescriptiveheadingsof theseveralparagraphsof this Warrantareinsertedfor convenienceonly anddo not constitutea partof this
Warrant. The language in this Warrant shall be construed as to its fair meaning without regard to which party drafted this Warrant.
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17. Entire Agreement

This Warrantconstitutesthe full andentireunderstandingandagreementbetweenthe partieswith regardto the subjectmatterhereof
andsupersedesall prior andcontemporaneousagreements,representations,andundertakingsof theparties,whetheroral or written,with
respect to such subject matter.

18. Severability

In the event that any one or more of the provisionscontainedin this Warrantshall for any reasonbe held to be invalid, illegal or
unenforceablein any respect,suchprovision(s)shall be ineffective only to the extentof suchinvalidity, illegality or unenforceability,
without invalidating the remainderof such provision or the remainingprovisionsof this Warrant and such invalidity, illegality or
unenforceability shall not affect any other provision of this Warrant, which shall remain in full force and effect.

19. Counterparts

This Warrantmaybeexecutedin two or morecounterparts,eachof which shallbeanoriginal,andall of which togethershallconstitute
one instrument.
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IN WITNESS WHEREOF , the Corporation has caused this Warrant to be duly executed and delivered by its duly authorized
officer.

CELLTECK, INC.
by its authorized signatory:

/s/ Nikolas Konstant
Nikolas Konstant
Chairman of the Board
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EXHIBIT A

NOTICE OF EXERCISE

TO: CELL TECK, INC. (the ÒCorporationÓ)

1. The undersigned hereby:

¬
electsto purchase__________sharesof CommonStock of the Corporationpursuantto the termsof the
attachedWarrant,andtendersherewithpaymentof thepurchasepriceof suchsharesin full. Theundersigned
intends the payment of the purchase price shall be made as (check one):

Cash Exercise_______

If the undersignedhaselecteda CashExercise,the undersignedshall pay the sumof $________by certified or official bank
check (or via wire transfer) to the Corporation in accordance with the terms of the Warrant.

2. Please issue a certificate or certificates representing said shares in the name of the undersigned or in such other name
or names as are specified below:

(Name)

(Address)

(City, State)

3. Theundersignedrepresentsthat theaforesaidsharesbeingacquiredfor theaccountof theundersignedfor investment
andnot with a view to, or for resalein connectionwith, the distribution thereofandthat the undersignedhasno presentintentionof
distributingor resellingsuchshares,all exceptasin compliancewith applicablesecuritieslaws,andthattheundersignedis anÒaccredited
investorÓ within the meaning of Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended.

_______________
(Date)

__________________________________________
(Signature)

NOTICE: Signaturemustbe guaranteedby a commercialbankor
trustcompanyor amemberfirm of amajorstockexchangeif shares
of capital stock are to be issued,or securitiesare to be delivered,
otherthanto or in thenameof theregisteredholderof this Warrant.
In addition,signaturemustcorrespondin all respectswith thename
aswritten uponthe faceof the Warrantin everyparticularwithout
alteration or any change whatever.
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EXHIBIT B

FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersignedholder of the attachedWarrant hereby sells, assignsand transfers unto
_______________________whose addressis _______________________________________and whose taxpayer identification
numberis _________________the undersignedÕs right, title and interestin and to the Warrant issuedby Cellteck, Inc., a Nevada
corporation(theÒCorporationÓ)to purchase_______sharesof theCorporationÕsCommonStock,anddoesherebyirrevocablyconstitute
and appoint __________________________attorneyto transfersaid Warrant on the books of the Corporationwith full power of
substitution in the premises.

In connection with such sale, assignment, transfer or other disposition of this Warrant, the undersigned hereby confirms that:

¬

such sale, transfer or other disposition may be effected without registrationor qualification (under the
SecuritiesAct asthenin effect andany applicablestatesecuritieslaw thenin effect) of this Warrantor the
sharesof capitalstockof theCorporationissuablethereunderandhasattachedheretoa written opinionof the
undersignedÕs counsel to that effect; or

¬
suchsale,transferor otherdispositionhasbeenregisteredundertheSecuritiesAct of 1933,asamended,and
registered and/or qualified under all applicable state securities laws.

_______________
(Date)

__________________________________________
(Signature)

NOTICE: Signaturemustcorrespondin all respectswith thename
aswritten uponthe faceof the Warrantin everyparticularwithout
alteration or any change whatever.
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WARRANT CERTIFICA TE NO. 4

THE SECURITIES REPRESENTED BY THIS CERTIFICA TE AND THE SECURITIES TO BE ISSUED UPON ITS
EXERCISE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933(THE ÒACTÓ),AND HAVE BEEN
ISSUED IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT
PROVIDED BY REGULATION D PROMULGA TED UNDER THE ACT. SUCH SECURITIES MAY NOT BE REOFFERED
FOR SALE OR RESOLD OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
UNDER THE ACT, OR PURSUANT TO AN AVAILABLE EXEMPTION FROM REGISTRATION UNDER THE ACT.
THIS WARRANT MAY ONLY BE EXERCISED BY A PERSON WHO QUALIFIES AS AN ÒACCREDITED INVESTORÓ
PURSUANT TO RULE 501 OF REGULATION D OF THE ACT .

CELLTECK, INC.,
A NEVADA CORPORATION

2049 Century Park East, Suite 3670
Los Angeles, California 90067

COMMON STOCK PURCHASE WARRANT

November 12, 2012

1. Issuance

THIS IS TO CERTIFY THAT, for valuereceived,590Partners Capital, LLC (theÒHolderÓ),shallhavetheright to purchasefrom
CELLTECK, INC., a Nevadacorporation(theÒCorporationÓ),six hundred and fifty onethousandfive hundred (651,500)fully paid
andnon-assessablesharesof the CorporationÕs commonstock,$.0001par valueper share(the ÒCommonStockÓ),subjectto further
adjustmentassetforth in Section6 hereof,atanytimeuntil 5:00P.M., Pacifictime,onNovember12,2016(theÒExpirationDateÓ)atan
exercise price of$3.00per share (the "Exercise Price").

2. Exercise of Warrants

(a) Condition Precedentto Exercise. This Warrant doesnot vest and shall not be exercisableby Holder, under any
circumstanceswhatsoever, until thedatethata petroleumagreement,betweeneithertheCorporation,a subsidiaryof theCorporationor
anaffiliate of theCorporationandtheGhanaianMinistry of Energy, receivesParliamentaryratificationandbecomeseffective,pursuant
to the Process for Acquiring a Block for Exploration as set forth inExhibit A attached hereto.

(b) RegistrationRightsandLengtheningof Term. If a registrationstatementhasnot beenfiled with the Securitiesand
ExchangeCommissionandbecomeeffective with respectto the WarrantShares,assuchterm is definedin Section3 of this Warrant,
within 270daysof thedatefirst referencedabove,thentheExpirationDateshallbeextendedby onedayfor everydaythat theWarrant

Shares remain unregistered after the 270th day.

(c) Time of Exercise. The Holder shall providethe Corporationwith noticethat it may exercisethis Warrantat least61
daysprior to thedateof suchexercise.Upontheexpirationof this 61 dayperiod,theHoldermayexercisethis Warrantpursuantto this
Section 2.
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(d) Methodof Exercise. So long asthe conditionin Section2(a) hasbeensatisfied,the Holder hereofmay exercisethis
Warrant,in wholeor in partialallotments,at theExercisePricepersharepayablehereunder, payableat suchHolder'selectionby cash,
certified or official bankcheck,or wire transferto an accountdesignatedby the Corporation.Upon surrenderof this Warrantwith the
annexedNoticeof ExerciseFormattachedheretoasExhibit B duly completedandexecuted,togetherwith paymentof theExercisePrice
for theWarrantSharesthenbeingpurchased(collectivelyreferredto astheÒExerciseMaterialsÓ),theHoldershallbeentitledto receive
acertificateor certificatesfor theWarrantSharessopurchased,providedthe61dayperiodreferencedin Section2(c)of thisWarranthas
expired.In lieu of theissuanceof anyfractionalshare,theCorporationshallroundupor downthefractionalamountto thenearestwhole
number.

(e) Issuanceof StockCertificates. In theeventof anyexerciseof this Warrantin accordancewith andsubjectto theterms
andconditionshereof,certificatesfor thesharesof WarrantSharessopurchasedshall bedatedthedateof suchexerciseanddelivered
to the Holder hereofwithin a reasonabletime, not exceedingfive (5) BusinessDaysafter suchexercise(the ÒDeliveryDateÓ)or, at
the requestof theHolder (providedthata registrationstatementundertheSecuritiesAct (asdefinedbelow)providing for the resaleof
the WarrantSharesbeingpurchasedis then in effect or that suchWarrantSharesareotherwiseexemptfrom registration),issuedand
deliveredto the DepositoryTrust Company(ÒDTCÓ)accounton the HolderÕs behalf via the DepositWithdrawalAgent Commission
System(ÒDWACÓ)on or beforetheDelivery Date,andtheHolderhereofshallbedeemedfor all purposesto betheholderof theshares
of WarrantSharessopurchasedasof thedateof suchexercise,and,unlessthisWarranthasbeenfully exercisedor expired,anewwarrant
havingthesametermsasthis Warrantandrepresentingtheremainingportionof suchshares,if any, with respectto which this Warrant
shall not thenhavebeenexercisedshall alsobe issuedto the Holder hereofassoonaspossibleand in any eventwithin twenty (20)
Business Days after such effective exercise.

(g) BusinessDays. For thepurposesof this Warrant,thetermÒBusinessDayÓmeansanydayotherthanSaturday, Sunday
or other day on which commercial banks in Los Angeles, California are authorized or required by law to remain closed.

3. Reservation of Shares

TheCorporationherebyagreesthatat all timesduringthetermof this Warrantthereshallbereservedfor issuanceuponexerciseof this
Warrant such number of shares of Common Stock as shall be required for issuance upon exercise of this Warrant (the ÒWarrant SharesÓ).

4. Mutilation or Loss of Warrant

Upon receiptof evidencereasonablysatisfactoryto the Corporationof the loss,theft, destructionor mutilation of this Warrantor any
stockcertificateand,in the caseof any suchloss,theft or destruction,uponreceiptof an indemnityagreementreasonablysatisfactory
to theCorporation,or in thecaseof anysuchmutilationuponsurrenderandcancellationof suchmutilatedWarrantor stockcertificate,
theCorporationwill issueanddelivera newwarrant(containingthesametermsasthis Warrant)or stockcertificate,in lieu of the lost,
stolen,destroyedor mutilatedWarrantor stockcertificate,andanysuchlost, stolen,destroyedor mutilatedWarrantor stockcertificate
shall thereupon become void.

5. Rights of the Holder

Prior to the exerciseof this Warrant,the Holder of this Warrant,assuch,shall not be entitled to vote the WarrantSharesor receive
dividendson or be deemedthe holderof suchshares,nor shall anythingcontainedhereinbe construedto conferuponthe Holder of
this Warrant,assuch,anyof therightsof a shareholderof theCorporationor anyright to vote for theelectionof directorsor uponany
mattersubmittedto shareholdersatanymeetingthereof,or to receivenoticeof meetings,or to receivedividendsor subscriptionrightsor
otherwiseuntil this WarrantshallhavebeenexercisedandtheCommonStockpurchasableupontheexercisehereofshallhavebecome
deliverable, as provided herein.
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6. Protection Against Dilution.

Thenumberandkind of securitiespurchasableupontheexerciseof this WarrantandtheExercisePriceshallbesubjectto adjustmentto
thenearestwholeshare(one-halfandgreaterbeingroundedupward)andnearestcent(one-halfcentandgreaterbeingroundedupward)
from time to time upontheoccurrenceof certainevents,asfollows. Eachof theadjustmentsprovidedby thesubsectionsbelowshallbe
deemedseparateadjustmentsandanyadjustmentof this Warrantpursuantto onesubsectionof this Section6 shall precludeadditional
adjustments for the same event or transaction by the remaining subsections.

(a) Reclassificationor Merger. In caseof anyreclassification,changeor conversionof securitiesof theclassissuableupon
exerciseof this Warrant(otherthana changein par value,or from par valueto no par value,or from no par valueto par value,or as
a resultof a subdivisionor combination),or in caseof any merger of the Corporationwith or into anothercorporation(other thana
mergerwith anothercorporationin which theCorporationis theacquiringandthesurvivingcorporationandwhichdoesnot resultin any
reclassificationor changeof outstandingsecuritiesissuableuponexerciseof thisWarrant),or in caseof anysaleof all or substantiallyall
of theassetsof theCorporation,theCorporation,or suchsuccessoror purchasingcorporation,asthecasemaybe,shallduly executeand
deliver to theHolderof this Warranta newwarrantsothat theHolderof this Warrantshallhavetheright to receive,at a total purchase
pricenot to exceedthatpayableupontheexerciseof theunexercisedportionof thisWarrant,andin lieu of theCommonStocktheretofore
issuableuponexerciseof this Warrant,the kind andamountof sharesof stock,othersecurities,moneyandpropertyreceivableupon
suchreclassification,changeor mergerby aholderof thenumberof sharesof CommonStockthenpurchasableunderthisWarrant.Such
newWarrantshallprovidefor adjustmentsthatshallbeasnearlyequivalentasmaybepracticableto theadjustmentsprovidedfor in this
Section 6. The provisions of this Section 6(a) shall similarly apply to successive reclassifications, changes, mergers and transfers.

(b) Subdivision or Combination of Shares.

(i) On October12, 2012, pursuantto an Agreementand Plan of Merger datedJuly 16, 2012 (the
ÒMergerAgreementÓ),theCorporationcompleteda merger transaction(theÒMergerÓ).In theMergerAgreement,the
Corporationagreedto implementareversestocksplit atanexchangeratioof 1-for-800of theCorporationÕsoutstanding
sharesof CommonStock as soonas reasonablypracticablefollowing the completionof the Merger (the ÒMerger
ReverseSplitÓ).Whenthis Merger ReverseSplit is implemented,it shall haveno effect on this Warrant.Neitherthe
ExercisePricenor thenumberof WarrantSharesissuableuponexerciseof thisWarrantshallbeincreasedor decreased
on account of the Merger Reverse Split.

(ii) Otherthanthe Merger ReverseSplit, while this Warrantremainsoutstandingandunexpired,for all
othersubdivisions(by stocksplit) or combinations(by reversestocksplit) of theCorporationÕs outstandingsharesof
capitalstockof theclassinto which this Warrantis exercisable,theExercisePriceshallbeproportionatelydecreased
in thecaseof a subdivisionor increasedin thecaseof a combination,effectiveat thecloseof businesson thedatethe
subdivisionor combinationbecomeseffectiveandthenumberof sharesof CommonStockissuableuponexerciseof
this Warrantshallbeproportionatelyincreasedin thecaseof a subdivisionor decreasedin thecaseof a combination,
andin eachcasethenearestwholeshare,effectiveat thecloseof businesson thedatethesubdivisionor combination
becomeseffective. The provisionsof this subparagraph(b)(ii) shall similarly apply to successivesubdivisionsor
combinations of outstanding shares of capital stock into which this Warrant is exercisable.
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(c) CommonStockDividends. If the Corporationat any time while this Warrantis outstandingandunexpiredshall pay
a dividendwith respectto CommonStockpayablein CommonStock,then:(i) theExercisePriceshall beadjusted,from andafter the
dateof determinationof stockholdersentitledto receivesuchdividendor distribution(theÒRecordDateÓ),to thatpricedeterminedby
multiplying the ExercisePricein effect immediatelyprior to suchdateof determinationby a fraction (a) the numeratorof which shall
bethetotal numberof sharesof CommonStockoutstandingimmediatelyprior to suchdividendor distribution,and(b) thedenominator
of which shallbe the total numberof sharesof CommonStockoutstandingimmediatelyaftersuchdividendor distributionand(ii) the
numberof sharesof CommonStockissuableuponexerciseof this Warrantshallbeproportionatelyadjusted,to thenearestwholeshare,
from andaftertheRecordDateby multiplying thenumberof sharesof CommonStockpurchasablehereunderimmediatelyprior to such
RecordDateby a fraction (a) the numeratorof which shall be the total numberof sharesof CommonStockoutstandingimmediately
aftersuchdividendor distribution,and(b) thedenominatorof which shallbe thetotal numberof sharesof CommonStockoutstanding
immediatelyprior to suchdividendor distribution.Theprovisionsof this subparagraph(c) shallsimilarly apply to successiveCommon
Stock dividends by the Corporation.

(d) OtherAdjustmentsNot ExpresslyProvided. If, at anytime or from time to time while this Warrantis outstandingany
eventoccursof thetypecontemplatedby theprovisionsof thisSection6 butnotexpresslyprovidedfor by suchprovisions(includingthe
grantingof stockappreciationrights,phantomstockrightsor otherrightswith equityfeatures),thentheCorporationÕsBoardof Directors
maymakeanappropriateadjustmentto theExercisePriceor thenumberof sharesof CommonStockpurchasableupontheexerciseof this
Warrantasto protecttherightsof theHolder;providedthatno suchadjustmentwill increasetheExercisePriceasotherwisedetermined
pursuantto this Section6. For theavoidanceof doubt,while this Warrantremainsoutstandingandunexpired,anynewissuancesof the
CorporationÕs outstandingsharesof capitalstockof the classinto which this Warrantis exercisableat a price lower thanthe Exercise
Price shall not result in an increase in the number of shares of Common Stock purchasable upon the exercise of this Warrant.

7. Outstanding Shares of the Corporation.

As of thedatefirst writtenaboveprior to theissuanceof thisWarrant,assumingimplementationof theMergerReverseSplit, andfurther
assumingthat the Corporationwill not enter into any other transactionsin which it issuescapital stock of the Corporationor other
securitiesconvertibleinto capitalstockof theCorporationprior to theMergerReverseSplit, thenumberof sharesof CommonStockof
the Corporation outstanding, on a fully-diluted basis, would not exceed forty five million (45,000,000).

8. Notice of Adjustments

Wheneverthe ExercisePriceor the numberof WarrantSharespurchasablehereundershall be adjustedpursuantto Section6 hereof,
theCorporationshall deliver to theHoldera certificatesignedby its chief financialofficer settingforth, in reasonabledetail, theevent
requiringtheadjustment,theamountof theadjustment,themethodby whichsuchadjustmentwascalculated,andtheExercisePriceand
the number of Warrant Shares purchasable hereunder after giving effect to such adjustment.
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9. Securities Laws

(a) Compliancewith SecuritiesAct of 1933. The Holder of this Warrant,by acceptancehereof,agreesthat this Warrant
andtheWarrantShares(collectively, theÒSecuritiesÓ)arebeingacquiredfor investmentandthatsuchholderwill not offer, sell, transfer
or otherwisedisposeof the Securitiesexceptundercircumstanceswhich will not result in a violation of the SecuritiesAct of 1933,
asamended(the ÒSecuritiesActÓ),andany applicablestatesecuritieslaws. Upon exerciseof this Warrant,unlessthe WarrantShares
beingacquiredareregisteredunderthe SecuritiesAct andany applicablestatesecuritieslaws or an exemptionfrom suchregistration
is available,theHolderhereofshall confirm in writing that theWarrantSharessopurchasedarebeingacquiredfor investmentandnot
with a view towarddistributionor resalein violation of the SecuritiesAct andshall confirm suchothermattersrelatedtheretoasmay
be reasonablyrequestedby the Corporation.The Holder understandsthat this Warrantandthe stockpurchasablehereunderconstitute
ÒrestrictedsecuritiesÓunderfederalsecuritieslawsandacknowledgesthatRule144of theSecuritiesandExchangeCommissionis not
now, andmaynot in thefuturebe,availablefor resaleof thisWarrantand/or thestockpurchasablehereunder. TheWarrantShares(unless
registeredundertheSecuritiesAct andanyapplicablestatesecuritieslaws)shallbestampedor imprintedwith a legendin substantially
the following form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE ÒACTÓ).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECA TED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT AS TO THE
SECURITIES UNDER THE ACT OR AN OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION
THAT SUCH REGISTRATION IS NOT REQUIRED.

Suchlegendshallbe removedby theCorporation,upontherequestof theHolder, at suchtime astherestrictionson the transferof the
applicable security shall have terminated.

(b) Transferabilityof theWarrant. Subjectto compliancewith Section9(c)below, whichprovisionsareintendedto ensure
compliancewith applicablefederalandstatesecuritieslaws,theSecuritiesmaybetransferredby theHolderhereof,in wholeor in part
and from time to time.

(c) Methodof Transfer. With respectto any offer, sale,transferor otherdispositionof the Securities,the Holder hereof
shall, prior to such offer, sale, transfer or other disposition:

(i) surrenderthis Warrantor certificaterepresentingWarrantSharesat the principal executiveoffices
of the Corporationor provide evidencereasonablysatisfactoryto the Corporationof the loss, theft or destruction
of this Warrantor certificaterepresentingWarrantSharesandan indemnityagreementreasonablysatisfactoryto the
Corporation;

(ii) pay any applicabletransfertaxesor establishto the satisfactionof the Corporationthat suchtaxes
have been paid;

(iii) delivera written assignmentto theCorporationin substantiallytheform attachedheretoasExhibit C or
appropriate stock power duly completed and executed prior to transfer, describing briefly the manner thereof; and

(iv) delivera written opinionof suchHolderÕs counsel,or otherevidence,if reasonablyrequestedby the
Corporation,to the effect that suchoffer, sale,transferor other dispositionmay be effectedwithout registrationor
qualification(underthe SecuritiesAct as then in effect andany applicablestatesecuritieslaw then in effect) of the
Securities.
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As soonasreasonablypracticableafterreceivingtheitemssetforth above,theCorporationshallnotify theHolderthatit maysell,transfer
or otherwisedisposeof theSecurities,all in accordancewith thetermsof thenoticedeliveredto theCorporation.If a determinationhas
beenmadepursuantto this Section9(c) that theopinionof counselfor theHolderor otherevidenceis not reasonablysatisfactoryto the
Corporation,theCorporationshallsonotify theHolderpromptlywith detailsof suchdetermination.Notwithstandingtheforegoing,the
Securitiesmay, asto suchfederallaws,beoffered,soldor otherwisedisposedof in accordancewith Rule144undertheSecuritiesAct
if the Corporationsatisfiedthe provisionsthereofandprovidedthat the Holder shall furnish suchinformationasthe Corporationmay
reasonablyrequestto providea reasonableassurancethat the provisionsof Rule 144 havebeensatisfied.Eachcertificaterepresenting
this Warrantor WarrantSharesthustransferred(excepta transferpursuantto Rule144or aneffectiveregistrationstatement)shallbeara
legendasto theapplicablerestrictionson transferabilityin orderto ensurecompliancewith applicablefederalandstatesecuritieslaws,
unlessin theaforesaidopinionof counselto theHolderandto thereasonablesatisfactionof theCorporation,suchlegendis not required
in orderto ensurecompliancewith suchlaws.Uponanypartialtransferof thisWarrant,theCorporationwill issueanddeliverto suchnew
Holdera newwarrant(in form andsubstancesimilar to this Warrant)with respectto theportiontransferredandwill issueanddeliverto
theHolderanewwarrant(in form andsubstancesimilar to thisWarrant)with respectto theportionnot transferredassoonaspossibleand
in anyeventwithin twenty(20)BusinessDaysaftersuchtransfer. In addition,theHolderwill complywith all otherapplicablesecurities
legislationin additionto theSecuritiesAct to which theHolder is subjectin sellingor transferringanyWarrantsor WarrantSharesand
the Corporation may refuse to register any sale or transfer not in compliance with such other securities legislation.

10. Payment of Taxes

TheCorporationshallpayanyandall issueandothertaxespayablein respectof anyissueor deliveryof CommonStockupontheexercise
of this Warrantthatmaybe imposedunderthe lawsof theUnitedStatesor by anystate,political subdivisionor taxingauthorityof the
United States;provided,however, that the Corporationshall not be requiredto pay any tax or taxesthat may be payablein respectof
anytransferinvolvedin theissueor deliveryof anyWarrantor certificatesfor CommonStockin a nameotherthanthatof theregistered
Holderof suchWarrant,andno suchissueor deliveryshallbemadeunlessanduntil thepersonor entity requestingtheissuancethereof
shallhavepaidto theCorporationtheamountof suchtaxor shallhaveestablishedto thesatisfactionof theCorporationthatsuchtaxhas
been paid.

11. Notices and Payments

Any noticerequiredor permittedhereundershall begiven in writing andshall bedeemedeffectively givenupon,(a) personaldelivery
or telecopy, (b) one(1) BusinessDay afterdepositwith a nationallyrecognizedovernightdeliveryservicesuchasFederalExpress,with
postageandfeesprepaid,addressedto eachof theotherpartiesthereuntoentitledat the following addresses,or at suchotheraddresses
asa partymaydesignateby written noticeto eachof theotherpartiesheretoor (c) four (4) BusinessDaysfollowing thedateof deposit
in theUnitedStatesmails,first-classpostageprepaid,addressedto eachof theotherpartiesthereuntoentitledat thefollowing addresses,
or at such other addresses as a party may designate by written notice to each of the other parties hereto.

CORPORATION : CELLTECK, INC.
Attention: Nikolas Konstant
2049 Century Park East, Suite 3670
Los Angeles, CA 90067
Tel: (310) 552-1555
Fax: (424) 288-5650

with a copy to: Baker & Hostetler LLP
Attention: Jeffrey P. Berg

12100 Wilshire Blvd. 15th Floor
Los Angeles, CA 90049
Tel: (310) 442-8850
Fax: (310) 820-8859

HOLDER : 590 Partners Capital, LLC
c/o GEM
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with a copy to: Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas
New York, New York 10036
Telephone Number: (212) 715-9100
Fax: (212) 715-8000
Attention: Christopher S. Auguste, Esq.

12. Governing Law

This Warrantshallbedeemedto bea contractmadeunderthelawsof theStateof Nevadaandfor all purposesshallbegovernedby and
construedin accordancewith thelawsof theStateof Nevadaapplicableto contractsto bemadeandperformedentirelywithin theState
of Nevada.

13. Modification and Waiver; Effect of Amendment or Waiver

This Warrantandanyprovisionhereofmaybemodified,amended,waived,dischargedor terminatedonly by an instrumentin writing,
designatedasanamendmentto thisWarrantandexecutedby aduly authorizedofficer of theCorporationandtheHolderof thisWarrant.
Any waiveror amendmenteffectedin accordancewith thisSection13shallbebindingupontheHolder, eachfutureholderof thisWarrant
or of any shares purchased under this Warrant (including securities into which such shares have been converted) and the Corporation.

14. Binding Effect on Successors

This WarrantshallbebindinguponanycorporationsucceedingtheCorporationin caseof theconsolidation,mergeror amalgamationof
theCorporationwith or into anyothercorporation,andall of theobligationsof theCorporationrelatingto theCommonStockissuable
upon the exerciseor conversionof this Warrantshall survive the exercise,conversionand terminationof this Warrantandall of the
covenantsandagreementsof theCorporationshallinureto thebenefitof thesuccessorsandassignsof theHolderhereof.TheCorporation
will, at thetime of theexerciseor conversionof this Warrant,in wholeor in part,uponrequestof theHolder in respectof anyrights to
which theHoldershallcontinueto beentitledaftersuchexerciseor conversionin accordancewith this Warrant;provided,however, that
thefailure of theHolderto makeanysuchrequestshallnot affect thecontinuingobligationsof theCorporationto theHolder in respect
of such rights.

15. No Impairment

The Corporationwill not, by any voluntary action,avoid or seekto avoid the observanceor performanceof any of the termsto be
observedor performedunderthis Warrantby theCorporation,but will at all timesin goodfaith assistin carryingout all theprovisions
of this Warrantandin thetakingof all suchactionsasmaybenecessaryor appropriatein orderto protecttherightsof theHolderof this
Warrant against impairment.

16. Descriptive Headings

Thedescriptiveheadingsof theseveralparagraphsof this Warrantareinsertedfor convenienceonly anddo not constitutea partof this
Warrant. The language in this Warrant shall be construed as to its fair meaning without regard to which party drafted this Warrant.
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17. Entire Agreement

This Warrantconstitutesthe full andentireunderstandingandagreementbetweenthe partieswith regardto the subjectmatterhereof
andsupersedesall prior andcontemporaneousagreements,representations,andundertakingsof theparties,whetheroral or written,with
respect to such subject matter.

18. Severability

In the event that any one or more of the provisionscontainedin this Warrantshall for any reasonbe held to be invalid, illegal or
unenforceablein any respect,suchprovision(s)shall be ineffective only to the extentof suchinvalidity, illegality or unenforceability,
without invalidating the remainderof such provision or the remainingprovisionsof this Warrant and such invalidity, illegality or
unenforceability shall not affect any other provision of this Warrant, which shall remain in full force and effect.

19. Counterparts

This Warrantmaybeexecutedin two or morecounterparts,eachof which shallbeanoriginal,andall of which togethershallconstitute
one instrument.
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IN WITNESS WHEREOF, theCorporationhascausedthis Warrantto beduly executedanddeliveredby its duly authorized
officer.

CELLTECK, INC.
by its authorized signatory:

/s/ Nikolas Konstant
Nikolas Konstant
Chairman of the Board
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EXHIBIT B

NOTICE OF EXERCISE

TO: CELL TECK, INC. (the ÒCorporationÓ)

1. The undersigned hereby:

¬
electsto purchase__________sharesof CommonStock of the Corporationpursuantto the termsof the
attachedWarrant,andtendersherewithpaymentof thepurchasepriceof suchsharesin full. Theundersigned
intends the payment of the purchase price shall be made as (check one):

Cash Exercise_______

If the undersignedhaselecteda CashExercise,the undersignedshall pay the sumof $________by certified or official bank
check (or via wire transfer) to the Corporation in accordance with the terms of the Warrant.

2. Please issue a certificate or certificates representing said shares in the name of the undersigned or in such other name or
names as are specified below:

_________________________________________
(Name)

_________________________________________
(Address)

_________________________________________
(City, State)

3. The undersignedrepresentsthat the aforesaidsharesbeing acquiredfor the accountof the undersignedfor investment
andnot with a view to, or for resalein connectionwith, the distribution thereofandthat the undersignedhasno presentintentionof
distributingor resellingsuchshares,all exceptasin compliancewith applicablesecuritieslaws,andthattheundersignedis anÒaccredited
investorÓ within the meaning of Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended.

(Date)

(Signature)

NOTICE: Signaturemustbeguaranteedby a commercialbankor trust
companyor amemberfirm of amajorstockexchangeif sharesof capital
stock are to be issued,or securitiesare to be delivered,other than to
or in the nameof the registeredholder of this Warrant. In addition,
signaturemustcorrespondin all respectswith thenameaswritten upon
the face of the Warrant in every particular without alterationor any
change whatever.
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EXHIBIT C

FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersignedholder of the attachedWarrant hereby sells, assignsand transfers unto
_______________________whose addressis _______________________________________and whose taxpayer identification
numberis _________________the undersignedÕs right, title and interestin and to the Warrant issuedby Cellteck, Inc., a Nevada
corporation(theÒCorporationÓ)to purchase_______sharesof theCorporationÕsCommonStock,anddoesherebyirrevocablyconstitute
and appoint __________________________attorneyto transfersaid Warrant on the books of the Corporationwith full power of
substitution in the premises.

In connection with such sale, assignment, transfer or other disposition of this Warrant, the undersigned hereby confirms that:

¬

such sale, transfer or other disposition may be effected without registrationor qualification (under the
SecuritiesAct asthenin effect andany applicablestatesecuritieslaw thenin effect) of this Warrantor the
sharesof capitalstockof theCorporationissuablethereunderandhasattachedheretoa written opinionof the
undersignedÕs counsel to that effect; or

¬
suchsale,transferor otherdispositionhasbeenregisteredundertheSecuritiesAct of 1933,asamended,and
registered and/or qualified under all applicable state securities laws.

(Date)

(Signature)

NOTICE: Signaturemust correspondin all respectswith the name
as written upon the face of the Warrant in every particular without
alteration or any change whatever.
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THE SECURITIES REPRESENTED BY THIS CERTIFICA TE AND THE SECURITIES TO BE ISSUED UPON ITS
EXERCISE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933(THE ÒACTÓ),AND HAVE BEEN
ISSUED IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT
PROVIDED BY REGULATION D PROMULGA TED UNDER THE ACT. SUCH SECURITIES MAY NOT BE REOFFERED
FOR SALE OR RESOLD OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
UNDER THE ACT, OR PURSUANT TO AN AVAILABLE EXEMPTION FROM REGISTRATION UNDER THE ACT.
THIS WARRANT MAY ONLY BE EXERCISED BY A PERSON WHO QUALIFIES AS AN ÒACCREDITED INVESTORÓ
PURSUANT TO RULE 501 OF REGULATION D OF THE ACT .

CELLTECK, INC.,
A NEVADA CORPORATION

2049 Century Park East, Suite 3670
Los Angeles, California 90067

COMMON STOCK PURCHASE WARRANT

November 12, 2012

1. Issuance

THIS IS TO CERTIFY THAT, for valuereceived,590Partners Capital, LLC (theÒHolderÓ),shallhavetheright to purchasefrom
CELLTECK, INC., aNevadacorporation(theÒCorporationÓ),two million, thr eehundredand thirty-five thousand(2,335,000)fully
paidandnon-assessablesharesof theCorporationÕscommonstock,$.0001parvaluepershare(theÒCommonStockÓ),subjectto further
adjustmentassetforth in Section6 hereof,atanytimeuntil 5:00P.M., Pacifictime,onNovember12,2015(theÒExpirationDateÓ)atan
exercise price of$5.35per share (the "Exercise Price").

2. Exercise of Warrants

(a) Condition Precedentto Exercise. This Warrant doesnot vest and shall not be exercisableby Holder, under any
circumstanceswhatsoever, until thedatethata petroleumagreement,betweeneithertheCorporation,a subsidiaryof theCorporationor
anaffiliate of theCorporationandtheGhanaianMinistry of Energy, receivesParliamentaryratificationandbecomeseffective,pursuant
to the Process for Acquiring a Block for Exploration as set forth inExhibit A attached hereto.

(b) RegistrationRights and Automatic Lengtheningof Term. If a registrationstatementhas not beenfiled with the
SecuritiesandExchangeCommissionandbecomeeffectivewith respectto thesharesof CommonStockunderlyingthis Warrant(such
shares,theÒWarrantSharesÓ)within 270daysof thedatefirst referencedabove,thentheExpirationDateshallbeextendedby oneday

for every day that the Warrant Shares remain unregistered after the 270th day.

(c) Time of Exercise. The Holder shall providethe Corporationwith noticethat it may exercisethis Warrantat least61
daysprior to thedateof suchexercise.Upontheexpirationof this 61 dayperiod,theHoldermayexercisethis Warrantpursuantto this
Section 2.
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(d) CorporationÕs Optionto ShortenTerm. NotwithstandingSection2(b), theCorporationmayelectto shortenthetermof
this Warrant by moving the Expiration Date to the date six months from the day that all of the following conditions have been satisfied:

(i) apetroleumagreement,betweeneithertheCorporation,asubsidiaryof theCorporationor anaffiliate
of the Corporation and the Ghanaian Ministry of Energy, receives Parliamentary ratification and becomes effective;

(ii) the Corporation has publicly announced the Section 2(d)(i) ratification;

(iii) theWarrantSharesaresubjectto aneffectiveregistrationstatementundertheSecuritiesAct of 1933,
as amended (the ÒSecurities ActÓ); and

(iv) theCorporationprovidesnoticeto Holderof its electionto shortentheWarrantÕs termwithin twenty
(20) Business Days of the last of the conditions in (i), (ii) and (iii) to occur.

(e) HolderÕs Optionto LengthenTerm. If theExpirationDatehasbeenmovedpursuantto theprovisionsof Section2(d),
thenHoldermayelectto extendthetermof theWarrantby movingtheExpirationDateforwardonecalendardayfor everyTradingDay
thatthethirty dayaveragetrailing tradingvolumeof theCorporationÕs commonstockis greaterthan$750million ($750,000,000)(each
qualifying TradingDay a ÒLengtheningDayÓ),provided,however, that the ExpirationDateshall not be movedpastthe datethat the
Warrantwasoriginally setto expirepursuantto Section1, assuchdatemayhavebeenextendedpursuantto Section2(b). Holdermust
providenoticeto theCorporationof eachelectionto lengthentheWarrantÕs termwithin 20BusinessDaysof theexpirationof themonth
in which the Lengthening Day(s) occurred.

(f) Methodof Exercise. So long asthe conditionin Section2(a) hasbeensatisfied,the Holder hereofmay exercisethis
Warrant,in wholeor in partialallotments,at theExercisePricepersharepayablehereunder, payableat suchHolder'selectionby cash,
certified or official bankcheck,or wire transferto an accountdesignatedby the Corporation.Upon surrenderof this Warrantwith the
annexedNoticeof ExerciseFormattachedheretoasExhibit B duly completedandexecuted,togetherwith paymentof theExercisePrice
for theWarrantSharesthenbeingpurchased(collectivelyreferredto astheÒExerciseMaterialsÓ),theHoldershallbeentitledto receive
acertificateor certificatesfor theWarrantSharessopurchased,providedthe61dayperiodreferencedin Section2(c)of thisWarranthas
expired.In lieu of theissuanceof anyfractionalshare,theCorporationshallroundupor downthefractionalamountto thenearestwhole
number.

(g) Issuanceof StockCertificates. In theeventof anyexerciseof this Warrantin accordancewith andsubjectto theterms
andconditionshereof,certificatesfor thesharesof WarrantSharessopurchasedshall bedatedthedateof suchexerciseanddelivered
to the Holder hereofwithin a reasonabletime, not exceedingfive (5) BusinessDaysafter suchexercise(the ÒDeliveryDateÓ)or, at
the requestof theHolder (providedthata registrationstatementundertheSecuritiesAct (asdefinedbelow)providing for the resaleof
the WarrantSharesbeingpurchasedis then in effect or that suchWarrantSharesareotherwiseexemptfrom registration),issuedand
deliveredto the DepositoryTrust Company(ÒDTCÓ)accounton the HolderÕs behalf via the DepositWithdrawalAgent Commission
System(ÒDWACÓ)on or beforetheDelivery Date,andtheHolderhereofshallbedeemedfor all purposesto betheholderof theshares
of WarrantSharessopurchasedasof thedateof suchexercise,and,unlessthisWarranthasbeenfully exercisedor expired,anewwarrant
havingthesametermsasthis Warrantandrepresentingtheremainingportionof suchshares,if any, with respectto which this Warrant
shall not thenhavebeenexercisedshall alsobe issuedto the Holder hereofassoonaspossibleand in any eventwithin twenty (20)
Business Days after such effective exercise
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(h) BusinessDays. For thepurposesof this Warrant,thetermÒBusinessDayÓmeansanydayotherthanSaturday, Sunday
or other day on which commercial banks in Los Angeles, California are authorized or required by law to remain closed.

3. Reservation of Shares

TheCorporationherebyagreesthatat all timesduringthetermof this Warrantthereshallbereservedfor issuanceuponexerciseof this
Warrant such number of shares of Common Stock as shall be required for issuance upon exercise of this Warrant.

4. Mutilation or Loss of Warrant

Upon receiptof evidencereasonablysatisfactoryto the Corporationof the loss,theft, destructionor mutilation of this Warrantor any
stockcertificateand,in the caseof any suchloss,theft or destruction,uponreceiptof an indemnityagreementreasonablysatisfactory
to theCorporation,or in thecaseof anysuchmutilationuponsurrenderandcancellationof suchmutilatedWarrantor stockcertificate,
theCorporationwill issueanddelivera newwarrant(containingthesametermsasthis Warrant)or stockcertificate,in lieu of the lost,
stolen,destroyedor mutilatedWarrantor stockcertificate,andanysuchlost, stolen,destroyedor mutilatedWarrantor stockcertificate
shall thereupon become void.

5. Rights of the Holder

Prior to the exerciseof this Warrant,the Holder of this Warrant,assuch,shall not be entitled to vote the WarrantSharesor receive
dividendson or be deemedthe holderof suchshares,nor shall anythingcontainedhereinbe construedto conferuponthe Holder of
this Warrant,assuch,anyof therightsof a shareholderof theCorporationor anyright to vote for theelectionof directorsor uponany
mattersubmittedto shareholdersatanymeetingthereof,or to receivenoticeof meetings,or to receivedividendsor subscriptionrightsor
otherwiseuntil this WarrantshallhavebeenexercisedandtheCommonStockpurchasableupontheexercisehereofshallhavebecome
deliverable, as provided herein.

6. Protection Against Dilution.

The numberand kind of securitiespurchasableupon the exerciseof this Warrantand the WarrantExercisePrice shall be subjectto
adjustmentto the nearestwhole share(one-halfandgreaterbeingroundedupward)andnearestcent (one-halfcentandgreaterbeing
rounded upward) from time to time upon the occurrence of certain events, as follows.

(a) Reclassificationor Merger. In caseof anyreclassification,changeor conversionof securitiesof theclassissuableupon
exerciseof this Warrant(otherthana changein par value,or from par valueto no par value,or from no par valueto par value,or as
a resultof a subdivisionor combination),or in caseof any merger of the Corporationwith or into anothercorporation(other thana
mergerwith anothercorporationin which theCorporationis theacquiringandthesurvivingcorporationandwhichdoesnot resultin any
reclassificationor changeof outstandingsecuritiesissuableuponexerciseof thisWarrant),or in caseof anysaleof all or substantiallyall
of theassetsof theCorporation,theCorporation,or suchsuccessoror purchasingcorporation,asthecasemaybe,shallduly executeand
deliver to theholderof this Warranta newwarrantso that theholderof this Warrantshall havethe right to receive,at a total purchase
pricenot to exceedthatpayableupontheexerciseof theunexercisedportionof thisWarrant,andin lieu of theCommonStocktheretofore
issuableuponexerciseof this Warrant,the kind andamountof sharesof stock,othersecurities,moneyandpropertyreceivableupon
suchreclassification,changeor mergerby aholderof thenumberof sharesof CommonStockthenpurchasableunderthisWarrant.Such
newWarrantshallprovidefor adjustmentsthatshallbeasnearlyequivalentasmaybepracticableto theadjustmentsprovidedfor in this
Section 6. The provisions of this Section 6(b) shall similarly apply to successive reclassifications, changes, mergers and transfers.
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(b) Subdivision or Combination of Shares.

(i) On October12, 2012, pursuantto an Agreementand Plan of Merger datedJuly 16, 2012 (the
ÒMergerAgreementÓ),theCorporationcompleteda merger transaction(theÒMergerÓ).In theMergerAgreement,the
Corporationagreedto implementareversestocksplit atanexchangeratioof 1-for-800of theCorporationÕsoutstanding
sharesof CommonStock as soonas reasonablypracticablefollowing the completionof the Merger (the ÒMerger
ReverseSplitÓ).Whenthis Merger ReverseSplit is implemented,it shall haveno effect on this Warrant.Neitherthe
ExercisePricenor thenumberof WarrantSharesissuableuponexerciseof thisWarrantshallbeincreasedor decreased
on account of the Merger Reverse Split.

(ii) Otherthanthe Merger ReverseSplit, while this Warrantremainsoutstandingandunexpired,for all
othersubdivisions(by stocksplit) or combinations(by reversestocksplit) of theCorporationÕs outstandingsharesof
capitalstockof theclassinto which this Warrantis exercisable,theExercisePriceshallbeproportionatelydecreased
in thecaseof a subdivisionor increasedin thecaseof a combination,effectiveat thecloseof businesson thedatethe
subdivisionor combinationbecomeseffectiveandthenumberof sharesof CommonStockissuableuponexerciseof
this Warrantshallbeproportionatelyincreasedin thecaseof a subdivisionor decreasedin thecaseof a combination,
andin eachcasethenearestwholeshare,effectiveat thecloseof businesson thedatethesubdivisionor combination
becomeseffective. The provisionsof this subparagraph(b)(ii) shall similarly apply to successivesubdivisionsor
combinations of outstanding shares of capital stock into which this Warrant is exercisable.

(c) CommonStockDividends. If the Corporationat any time while this Warrantis outstandingandunexpiredshall pay
a dividendwith respectto CommonStockpayablein CommonStock,then:(i) theExercisePriceshall beadjusted,from andafter the
dateof determinationof stockholdersentitledto receivesuchdividendor distribution(theÒRecordDateÓ),to thatpricedeterminedby
multiplying the ExercisePricein effect immediatelyprior to suchdateof determinationby a fraction (a) the numeratorof which shall
bethetotal numberof sharesof CommonStockoutstandingimmediatelyprior to suchdividendor distribution,and(b) thedenominator
of which shallbe the total numberof sharesof CommonStockoutstandingimmediatelyaftersuchdividendor distributionand(ii) the
numberof sharesof CommonStockissuableuponexerciseof this Warrantshallbeproportionatelyadjusted,to thenearestwholeshare,
from andaftertheRecordDateby multiplying thenumberof sharesof CommonStockpurchasablehereunderimmediatelyprior to such
RecordDateby a fraction (a) the numeratorof which shall be the total numberof sharesof CommonStockoutstandingimmediately
aftersuchdividendor distribution,and(b) thedenominatorof which shallbe thetotal numberof sharesof CommonStockoutstanding
immediatelyprior to suchdividendor distribution.Theprovisionsof this subparagraph(c) shallsimilarly apply to successiveCommon
Stock dividends by the Corporation.

(d) OtherAdjustmentsNot ExpresslyProvided. If, at anytime or from time to time while this Warrantis outstandingany
eventoccursof thetypecontemplatedby theprovisionsof thisSection6 butnotexpresslyprovidedfor by suchprovisions(includingthe
grantingof stockappreciationrights,phantomstockrightsor otherrightswith equityfeatures),thentheCorporationÕsBoardof Directors
maymakeanappropriateadjustmentto theExercisePriceor thenumberof sharesof CommonStockpurchasableupontheexerciseof this
Warrantasto protecttherightsof theHolder;providedthatno suchadjustmentwill increasetheExercisePriceasotherwisedetermined
pursuantto this Section6. For theavoidanceof doubt,while this Warrantremainsoutstandingandunexpired,anynewissuancesof the
CorporationÕs outstandingsharesof capitalstockof the classinto which this Warrantis exercisableat a price lower thanthe Exercise
Price shall not result in an increase in the number of shares of Common Stock purchasable upon the exercise of this Warrant.
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7. Outstanding Shares of the Corporation.

As of thedatefirst writtenaboveprior to theissuanceof thisWarrant,assumingimplementationof theMergerReverseSplit, andfurther
assumingthat the Corporationwill not enter into any other transactionsin which it issuescapital stock of the Corporationor other
securitiesconvertibleinto capitalstockof theCorporationprior to theMergerReverseSplit, thenumberof sharesof CommonStockof
the Corporation outstanding, on a fully-diluted basis, would not exceed forty five million (45,000,000).

8. Notice of Adjustments

Wheneverthe ExercisePriceor the numberof WarrantSharespurchasablehereundershall be adjustedpursuantto Section6 hereof,
theCorporationshall deliver to theHoldera certificatesignedby its chief financialofficer settingforth, in reasonabledetail, theevent
requiringtheadjustment,theamountof theadjustment,themethodby whichsuchadjustmentwascalculated,andtheExercisePriceand
the number of Warrant Shares purchasable hereunder after giving effect to such adjustment.

9. Securities Laws

(a) Compliancewith SecuritiesAct of 1933. The Holder of this Warrant,by acceptancehereof,agreesthat this Warrant
andtheWarrantShares(collectively, theÒSecuritiesÓ)arebeingacquiredfor investmentandthatsuchholderwill not offer, sell, transfer
or otherwisedisposeof the Securitiesexceptundercircumstanceswhich will not result in a violation of the SecuritiesAct of 1933,
asamended(the ÒSecuritiesActÓ),andany applicablestatesecuritieslaws. Upon exerciseof this Warrant,unlessthe WarrantShares
beingacquiredareregisteredunderthe SecuritiesAct andany applicablestatesecuritieslaws or an exemptionfrom suchregistration
is available,theHolderhereofshall confirm in writing that theWarrantSharessopurchasedarebeingacquiredfor investmentandnot
with a view towarddistributionor resalein violation of the SecuritiesAct andshall confirm suchothermattersrelatedtheretoasmay
be reasonablyrequestedby the Corporation.The Holder understandsthat this Warrantandthe stockpurchasablehereunderconstitute
ÒrestrictedsecuritiesÓunderfederalsecuritieslawsandacknowledgesthatRule144of theSecuritiesandExchangeCommissionis not
now, andmaynot in thefuturebe,availablefor resaleof thisWarrantand/or thestockpurchasablehereunder. TheWarrantShares(unless
registeredundertheSecuritiesAct andanyapplicablestatesecuritieslaws)shallbestampedor imprintedwith a legendin substantially
the following form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE ÒACTÓ).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECA TED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT AS TO THE
SECURITIES UNDER THE ACT OR AN OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION
THAT SUCH REGISTRATION IS NOT REQUIRED.

Suchlegendshallbe removedby theCorporation,upontherequestof theHolder, at suchtime astherestrictionson the transferof the
applicable security shall have terminated.

(b) Transferabilityof the Warrant. Subjectto compliancewith Section9(c) below and the foregoingsentence,which
provisionsareintendedto ensurecompliancewith applicablefederalandstatesecuritieslaws, theSecuritiesmaybe transferredby the
Holder hereof, in whole or in part and from time to time.

(c) Methodof Transfer. With respectto any offer, sale,transferor otherdispositionof the Securities,the Holder hereof
shall, prior to such offer, sale, transfer or other disposition:
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(i) surrenderthis Warrantor certificaterepresentingWarrantSharesat the principal executiveoffices
of the Corporationor provide evidencereasonablysatisfactoryto the Corporationof the loss, theft or destruction
of this Warrantor certificaterepresentingWarrantSharesandan indemnityagreementreasonablysatisfactoryto the
Corporation;

(ii) pay any applicabletransfertaxesor establishto the satisfactionof the Corporationthat suchtaxes
have been paid;

(iii) delivera written assignmentto theCorporationin substantiallytheform attachedheretoasExhibit C or
appropriate stock power duly completed and executed prior to transfer, describing briefly the manner thereof; and

(iv) delivera written opinionof suchHolderÕs counsel,or otherevidence,if reasonablyrequestedby the
Corporation,to the effect that suchoffer, sale,transferor other dispositionmay be effectedwithout registrationor
qualification(underthe SecuritiesAct as then in effect andany applicablestatesecuritieslaw then in effect) of the
Securities.

As soonasreasonablypracticableafterreceivingtheitemssetforth above,theCorporationshallnotify theHolderthatit maysell,transfer
or otherwisedisposeof theSecurities,all in accordancewith thetermsof thenoticedeliveredto theCorporation.If a determinationhas
beenmadepursuantto this Section9(c) that theopinionof counselfor theHolderor otherevidenceis not reasonablysatisfactoryto the
Corporation,theCorporationshallsonotify theHolderpromptlywith detailsof suchdetermination.Notwithstandingtheforegoing,the
Securitiesmay, asto suchfederallaws,beoffered,soldor otherwisedisposedof in accordancewith Rule144undertheSecuritiesAct
if the Corporationsatisfiedthe provisionsthereofandprovidedthat the Holder shall furnish suchinformationasthe Corporationmay
reasonablyrequestto providea reasonableassurancethat the provisionsof Rule 144 havebeensatisfied.Eachcertificaterepresenting
this Warrantor WarrantSharesthustransferred(excepta transferpursuantto Rule144or aneffectiveregistrationstatement)shallbeara
legendasto theapplicablerestrictionson transferabilityin orderto ensurecompliancewith applicablefederalandstatesecuritieslaws,
unlessin theaforesaidopinionof counselto theHolderandto thereasonablesatisfactionof theCorporation,suchlegendis not required
in orderto ensurecompliancewith suchlaws.Uponanypartial transferof this Warrant,theCorporationwill issueanddeliver to such
newHolderanewwarrant(in form andsubstancesimilar to thisWarrant)with respectto theportiontransferredandwill issueanddeliver
to theHolderanewwarrant(in form andsubstancesimilar to thisWarrant)with respectto theportionnot transferredassoonaspossible
andin anyeventwithin twenty(20)BusinessDaysaftersuchtransfer(suchnewwarrantsissueduponanypartialtransferarecollectively
referredto asÒPartialTransferWarrantsÓ).In addition,theHolderwill complywith all otherapplicablesecuritieslegislationin addition
to theSecuritiesAct to which theHolder is subjectin sellingor transferringanyWarrantsor WarrantSharesandtheCorporationmay
refuse to register any sale or transfer not in compliance with such other securities legislation.

10. Payment of Taxes

TheCorporationshallpayanyandall issueandothertaxespayablein respectof anyissueor deliveryof CommonStockupontheexercise
of this Warrantthatmaybe imposedunderthe lawsof theUnitedStatesor by anystate,political subdivisionor taxingauthorityof the
United States;provided,however, that the Corporationshall not be requiredto pay any tax or taxesthat may be payablein respectof
anytransferinvolvedin theissueor deliveryof anyWarrantor certificatesfor CommonStockin a nameotherthanthatof theregistered
Holderof suchWarrant,andno suchissueor deliveryshallbemadeunlessanduntil thepersonor entity requestingtheissuancethereof
shallhavepaidto theCorporationtheamountof suchtaxor shallhaveestablishedto thesatisfactionof theCorporationthatsuchtaxhas
been paid.
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11. Notices and Payments

Any noticerequiredor permittedhereundershall begiven in writing andshall bedeemedeffectively givenupon,(a) personaldelivery
or telecopy, (b) one(1) BusinessDay afterdepositwith a nationallyrecognizedovernightdeliveryservicesuchasFederalExpress,with
postageandfeesprepaid,addressedto eachof theotherpartiesthereuntoentitledat the following addresses,or at suchotheraddresses
asa partymaydesignateby written noticeto eachof theotherpartiesheretoor (c) four (4) BusinessDaysfollowing thedateof deposit
in theUnitedStatesmails,first-classpostageprepaid,addressedto eachof theotherpartiesthereuntoentitledat thefollowing addresses,
or at such other addresses as a party may designate by written notice to each of the other parties hereto.

CORPORATION : Cellteck, Inc.
Attention: Nikolas Konstant
2049 Century Park East, Suite 3670
Los Angeles, CA 90067
Tel: (310) 552-1555
Fax: (424) 288-5650

with a copy to: Baker & Hostetler LLP
Attention: Jeffrey P. Berg

12100 Wilshire Blvd. 15th Floor
Los Angeles, CA 90049
Tel: (310) 442-8850
Fax: (310) 820-8859

HOLDER : 590 Partners Capital, LLC
c/o GEM
22287 Mulholland Drive
Suite 265
Calabas, CA 91302

with a copy to: Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas
New York, New York 10036
Telephone Number: (212) 715-9100
Fax: (212) 715-8000
Attention: Christopher S. Auguste, Esq.

12. Governing Law

This Warrantshallbedeemedto bea contractmadeunderthelawsof theStateof Nevadaandfor all purposesshallbegovernedby and
construedin accordancewith thelawsof theStateof Nevadaapplicableto contractsto bemadeandperformedentirelywithin theState
of Nevada.

13. Modification and Waiver; Effect of Amendment or Waiver

This Warrantandanyprovisionhereofmaybemodified,amended,waived,dischargedor terminatedonly by an instrumentin writing,
designatedasanamendmentto thisWarrantandexecutedby aduly authorizedofficer of theCorporationandtheHolderof thisWarrant.
Any waiveror amendmenteffectedin accordancewith thisSection13shallbebindingupontheHolder, eachfutureholderof thisWarrant
or of any shares purchased under this Warrant (including securities into which such shares have been converted) and the Corporation.
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14. Binding Effect on Successors

This WarrantshallbebindinguponanycorporationsucceedingtheCorporationin caseof theconsolidation,mergeror amalgamationof
theCorporationwith or into anyothercorporation,andall of theobligationsof theCorporationrelatingto theCommonStockissuable
upon the exerciseor conversionof this Warrantshall survive the exercise,conversionand terminationof this Warrantandall of the
covenantsandagreementsof theCorporationshallinureto thebenefitof thesuccessorsandassignsof theHolderhereof.TheCorporation
will, at thetime of theexerciseor conversionof this Warrant,in wholeor in part,uponrequestof theHolder in respectof anyrights to
which theHoldershallcontinueto beentitledaftersuchexerciseor conversionin accordancewith this Warrant;provided,however, that
thefailure of theHolderto makeanysuchrequestshallnot affect thecontinuingobligationsof theCorporationto theHolder in respect
of such rights.

15. No Impairment

The Corporationwill not, by any voluntary action,avoid or seekto avoid the observanceor performanceof any of the termsto be
observedor performedunderthis Warrantby theCorporation,but will at all timesin goodfaith assistin carryingout all theprovisions
of this Warrantandin thetakingof all suchactionsasmaybenecessaryor appropriatein orderto protecttherightsof theHolderof this
Warrant against impairment.

16. Descriptive Headings

Thedescriptiveheadingsof theseveralparagraphsof this Warrantareinsertedfor convenienceonly anddo not constitutea partof this
Warrant. The language in this Warrant shall be construed as to its fair meaning without regard to which party drafted this Warrant.

17. Entire Agreement

This Warrantconstitutesthe full andentireunderstandingandagreementbetweenthe partieswith regardto the subjectmatterhereof
andsupersedesall prior andcontemporaneousagreements,representations,andundertakingsof theparties,whetheroral or written,with
respect to such subject matter.

18. Severability

In the event that any one or more of the provisionscontainedin this Warrantshall for any reasonbe held to be invalid, illegal or
unenforceablein any respect,suchprovision(s)shall be ineffective only to the extentof suchinvalidity, illegality or unenforceability,
without invalidating the remainderof such provision or the remainingprovisionsof this Warrant and such invalidity, illegality or
unenforceability shall not affect any other provision of this Warrant, which shall remain in full force and effect.

19. Counterparts

This Warrantmaybeexecutedin two or morecounterparts,eachof which shallbeanoriginal,andall of which togethershallconstitute
one instrument.
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IN WITNESS WHEREOF, theCorporationhascausedthis Warrantto beduly executedanddeliveredby its duly authorized
officer.

CELLTECK, INC.
by its authorized signatory:

/s/ Nikolas Konstant
Nikolas Konstant
Chairman of the Board
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EXHIBIT B

NOTICE OF EXERCISE

TO: CELL TECK, INC. (the ÒCorporationÓ)

1. The undersigned hereby:

¬
electsto purchase__________sharesof CommonStock of the Corporationpursuantto the termsof the
attachedWarrant,andtendersherewithpaymentof thepurchasepriceof suchsharesin full. Theundersigned
intends the payment of the purchase price shall be made as (check one):

Cash Exercise_______

If the undersignedhaselecteda CashExercise,the undersignedshall pay the sumof $________by certified or official bank
check (or via wire transfer) to the Corporation in accordance with the terms of the Warrant.

2. Please issue a certificate or certificates representing said shares in the name of the undersigned or in such other name or
names as are specified below:

_________________________________________
(Name)

_________________________________________
(Address)

_________________________________________
(City, State)

3. The undersignedrepresentsthat the aforesaidsharesbeing acquiredfor the accountof the undersignedfor investment
andnot with a view to, or for resalein connectionwith, the distribution thereofandthat the undersignedhasno presentintentionof
distributingor resellingsuchshares,all exceptasin compliancewith applicablesecuritieslaws,andthattheundersignedis anÒaccredited
investorÓ within the meaning of Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended.

(Date)

(Signature)

NOTICE: Signaturemustbeguaranteedby a commercialbankor trust
companyor amemberfirm of amajorstockexchangeif sharesof capital
stock are to be issued,or securitiesare to be delivered,other than to
or in the nameof the registeredholder of this Warrant. In addition,
signaturemustcorrespondin all respectswith thenameaswritten upon
the face of the Warrant in every particular without alterationor any
change whatever.

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


EXHIBIT C

FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersignedholder of the attachedWarrant hereby sells, assignsand transfers unto
_______________________whose addressis _______________________________________and whose taxpayer identification
numberis _________________the undersignedÕs right, title and interestin and to the Warrant issuedby Cellteck, Inc., a Nevada
corporation(theÒCorporationÓ)to purchase_______sharesof theCorporationÕsCommonStock,anddoesherebyirrevocablyconstitute
and appoint __________________________attorneyto transfersaid Warrant on the books of the Corporationwith full power of
substitution in the premises.

In connection with such sale, assignment, transfer or other disposition of this Warrant, the undersigned hereby confirms that:

¬

such sale, transfer or other disposition may be effected without registrationor qualification (under the
SecuritiesAct asthenin effect andany applicablestatesecuritieslaw thenin effect) of this Warrantor the
sharesof capitalstockof theCorporationissuablethereunderandhasattachedheretoa written opinionof the
undersignedÕs counsel to that effect; or

¬
suchsale,transferor otherdispositionhasbeenregisteredundertheSecuritiesAct of 1933,asamended,and
registered and/or qualified under all applicable state securities laws.

(Date)

(Signature)

NOTICE: Signature must correspond in all respects with the name as
written upon the face of the Warrant in every particular without
alteration or any change whatever.
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January 9, 2013

Enclosed with this letter are amended and restated versions (the ÒAmended AgreementsÓ) of the following agreements which were
originally entered into between Eos Petro, Inc. and Clouding IP, LLC on December 26, 2012 (the ÒÓOriginal AgreementsÓ): (1) an Oil &
Gas Services Agreement; (2) a Warrant to Purchase Common Stock; (3) a Loan Agreement and Secured Promissory Note; and (4) a
Leasehold Mortgage, Assignment, Security Agreement and Fixture Filing.

The Amended Agreements modify the following provisions of the Original Agreements:
(1) all of the agreements are now between Clouding IP, LLC and Cellteck, Inc., not Eos Petro, Inc. (Cellteck Inc. is Eos Petro, Inc.Õs
parent company). Since Cellteck is incorporated under Nevada law, the governing law in all of the agreements other than the
Mortgage has also been changed to Nevada.
(2) the shares issuable to Clouding IP, LLC under the Loan Agreement and Secured Promissory Note have been changed from shares
of common stock of Eos Petro, Inc. to shares of Series B Preferred Stock of Cellteck, Inc.
(3) The obligation to record the loan within seven business days has been removed from the Loan Agreement and Secured
Promissory Note.
(4) ÒFailure to Deliver Common StockÓ has been removed from the events of default in the Loan Agreement and Secured
Promissory note.
(5) the shares issuable to Clouding IP, LLC upon exercise of the Warrant to Purchase Common Stock have been changed to shares of
common stock of Cellteck, Inc. Furthermore, to protect such shares from dilution upon the occurrence of an upcoming reverse stock
split:

(a) the warrants will not be exercisable until effectuation of the reverse stock split; and
(b) anti-dilution provisions specifically relating to the upcoming reverse stock split have been inserted.

(6) the cashless exercise option has been removed from the Warrant to Purchase Common Stock.
(7) the warrants issuable to Clouding IP, LLC under the Oil & Gas Services Agreement are issuable in consideration of Clouding IP,
LLCÕs serviceswithoutthe need for Clouding to make an additional $5,000 payment.

The Amended Agreements amend and restate the Original Agreements in their entirety. By signing this letter and the attached Amended
Agreements, the undersigned parties hereby acknowledge that: (i) they have read, understand and consent to the modifications made to
the Original Agreements in the Amended Agreements; and (ii) the Original Agreements are voided in their entirety by the attached
Amended Agreements and have no further effect.

EOS PETRO, INC., CLOUDING IP, LLC
a Delaware corporation a Delaware limited liability company

By: /s/ Nikolas Konstant /s/ William R. Carter, Jr.
Nikolas Konstant By: William R. Carter, Jr.
Chairman of the Board of Directors Its: Managing Member

CELLTECK, INC.
a Nevada corporation

By: /s/ Nikolas Konstant
Nikolas Konstant
Chairman of the Board of Directors
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OIL & GAS SERVICES AGREEMENT

ThisOIL & GASSERVICESAGREEMENTis madeandenteredinto this26th dayof December2012(theÒCommencementDateÓ)
by andbetweenCellteckInc., a Nevadacorporation(hereinafterreferredto asÒCellteckÓ),andCloudingIP, LLC, a Delawarelimited
liability company (hereinafter referred to as ÒCloudingÓ), and hereinafter collectively referred to as the ÒParties.Ó

WITNESSETH:

WHEREAS Cellteck is a company that is engaged in the business of oil exploration and drilling and associated business activities;

WHEREASCloudingandits affiliates (together, theÒServiceCompaniesÓ)areexperiencedin theoil andgasservicesindustriesand
have extensive relationships in the oil and gas industry;

WHEREAStheServiceCompanieshavespecialabilitiesandexperiencein theoil andgasindustriesto which Cellteckwould like
access; and

WHEREASit is thedesireof thePartiesto defineandestablishtheir relationshipin writing andthecircumstancesunderwhich the
Services Companies shall provide services to Cellteck and be compensated by Cellteck therefor.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter contained, the Parties agree as follows:

1. SERVICES.CellteckherebyretainstheServiceCompanies(throughtheirauthorizedagentClouding)to provideoil and
gasservicesgenerallymadeavailableby the ServiceCompaniesto third parties(the ÒServicesÓ)on a most favorednationsbasisand
otherwiseonthetermsoutlinedby thisAgreement.Onbehalfof eachServiceCompany, Cloudingherebyagreesto providesuchServices,
subjectto thetermsandconditionssetforth in this Agreement.TheServiceCompaniesshallprovidetheServicesunderthis Agreement
in a professionalmannerobservingthebest-practicesstandardsof careprevailingin theoil andgasindustry. ThePartiesrecognizethat
theServiceCompaniesrenderservicessimilar to theServicesto otherthird parties,and,subjectto theServiceCompaniesrenderingthe
Servicesin a mannerrequiredunderthis Agreement,this Agreementshallnot restricttheServiceCompaniesfrom renderingsuchother
services.In additionto theServices,theServiceCompaniescovenantandagreeto makeknownto Cellteck, on a mostfavorednations
basis, any business opportunities of a nature sought byCellteckand that are known to any of the Service Companies.

2. RATES;SELECTION.Theratesfor theServicesshallbeon a mostfavorednationsbasisandCellteckagreesto utilize the
ServiceCompaniesfor Servicessoughtby Cellteckwhen,in CellteckÕs judgmentandbasedon suchcriteriaasCellteckin exerciseof its
businessjudgmentdeemsappropriate,CellteckdeterminesthattheServiceCompaniesarehighly qualifiedto rendertheServiceswhen,
where and as needed and are also price- and time-competitive in rendering the Services.

3. TERM. TheAgreementshallcommenceon theCommencementDateandshallcontinueuntil December31,2013,provided
that this Agreementshall governany Servicescontractedfor on or prior to December31, 2013 until the final performanceof such
contracted Services.

4. RESOURCECOMMITMENT. As notedabove,theServicesCompaniesshallmaketheServicesavailableto Cellteckon a
most favored nations basis, including with respect to commitment of the Service CompaniesÕ resources.

5. COMPENSATION. As compensation for the Services,Cellteckwill pay to Clouding the following:

á
FeesÐFeesfor Servicesonamostfavorednationsbasis,ascontractedbetweenCellteckandtheServiceCompaniesat
the time of contracting for Services.
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á
Discountto FeesÐIf on or prior to June30, 2013CellteckÕs commonstockhastradedabove$10 per shareand if
during2013CellteckengagesanyServiceCompanyto performServices,thensuchServiceCompanywill rendersuch
Services at a 30% discount to the most favored nation rates for the first year of any such contract.

á

WarrantÐ As further considerationfor the Servicesand commitmentof resourcesprovidedfor in this Agreement,
Cellteckagreesto issueto Cloudingawarrantto purchase1,000,000sharesof commonstockof Cellteck,with a three-
yearterm andan exerciseprice of $3.00per share(the ÒWarrantsÓ).CellteckandCloudingagreethat Cloudingmay
havesubstitutedpreferredstockfor thecommonstockprovidedfor in this clause,providedthatsuchpreferredstock
provides for convertibility into a number of shares of common stock provided for in this clause.

6. REPRESENTATIONS AND WARRANTIES. Each Party hereby representsand warrantsto the other (with Clouding
representingandwarrantingon behalfof eachServiceCompanyalso) that (a) it hasfull powerandauthority to execute,deliver and
performthetermsandprovisionsof this Agreement,(b) with respectto Clouding,it hasfull powerandauthorityto executeanddeliver
this Agreementon behalfof eachServiceCompany, and(c) this Agreementconstitutesthe legal, valid andbinding obligationof the
Party, enforceablein accordancewith its terms,exceptto theextentthattheenforceabilityhereofmaybelimited by bankruptcyor similar
lawsrelatingto or limiting creditorsÕrightsgenerallyor by equitableprinciples(regardlessof whetherenforcementis soughtin equityor
at law).

7. INDEPENDENT CONTRACTORS. The Service Companiesshall perform their Serviceshereunderas independent
contractorsandnot asanemployeeof Cellteckor anaffiliate thereof.It is expresslyunderstoodandagreedto by thepartiesheretothat
theServiceCompaniesshallhaveno authorityto actfor, representor bind Cellteckor anyaffiliate thereofin anymanner, exceptasmay
be agreed to expressly byCellteckin writing from time to time.

8. MISCELLANEOUS PROVISIONS.

(a) GoverningLaw. This Agreementshallbegovernedby, andconstruedin accordancewith, thelaw of theState
of Nevada, without giving effect to the principles of conflicts of laws thereof.

(b) AttorneyReview. ThePartiesacknowledgesthatthis Agreementwill haveimportantlegalconsequencesand
imposessignificantrequirementoneachParty. Accordingly, thePartiesacknowledgethattheyhaveconsideredretainingor haveretained
legal counsel to review this Agreement and that each Party has been provided with adequate time to obtain such review.

(c) Arbitration. The Partiesagreethat in the eventof any andall disagreementsandcontroversiesarisingfrom
this Agreementsuchdisagreementsandcontroversiesshall be subjectto binding arbitrationbeforeManizalesAlternativeResolution
Centers(ÒMARCÓ)asarbitratedin accordancewith thethencurrentCommercialArbitrationRulesof MARC to beheldin LosAngeles,
California beforeoneneutralarbitrator. Either Partymay apply to the arbitratorseekinginjunctive relief until the arbitrationawardis
renderedor thecontroversyis otherwiseresolved.Without waiving anyremedyunderthis Agreement,eitherPartymayalsoseekfrom
any court havingjurisdiction any interim or provisionalrelief that is necessaryto protectthe rights or propertyof that Party, pending
theestablishmentof thearbitral tribunal (or pendingthearbitral tribunalÕs determinationof themeritsof thecontroversy).In theevent
of any suchdisagreementor controversy, neitherParty shall directly or indirectly reveal,report,publish or discloseany information
relatingto suchdisagreementor controversyto anyperson,firm or corporationnotexpresslyauthorizedby theotherPartyto receivesuch
informationor usesuchinformationor assistanyotherpersonin doingso,exceptto complywith actuallegalobligationsof suchParty
or unlesssuchdisclosureis directly relatedto anarbitrationproceedingasprovidedherein,including,but not limited to, theprosecution
or defenseof anyclaim in sucharbitration.Thecostsandexpensesof thearbitration(includingattorneysÕfees)shallbepaidby thenon-
prevailingPartyor asdeterminedby thearbitrator. ThePartiesareherebywaiving anyclaimsagainsteachotherpartyfor anyactivities
or prior business transactions between the parties to date. This paragraph shall survive the termination of this Agreement.
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(d) EntireAgreement. This Agreementcontainstheentireagreementandunderstandingbetweenthepartiesand
mergesand supersedesany prior understandingsor agreements,whetherwritten or oral. The provisionsof this Agreementshall be
amendedor waivedonly with thewritten consentof bothpartieshereto.No othercourseof dealingbetweenthePartiesor anydelayin
exercising any rights hereunder will operate as a waiver of any rights of either Party under this Agreement.

(e) Successorsand Assigns. This Agreementshall be binding upon, inure to the benefit of, and shall be
enforceable by Clouding andCellteckand their respective successors and permitted assigns.

(f) Nonwaiverof Rights. The failure of eitherParty to (i) enforceany of the provisionsof this Agreementor
any rights with respecttheretoor (ii) exerciseany electionprovidedfor hereinshall in no way be a waiver of suchprovisions,rights
or electionsor in anyway affect thevalidity of this Agreement.The failure of eitherPartyto exerciseanyof saidprovisions,rightsor
electionsshallnot precludeor prejudicesuchPartyfrom laterenforcingor exercisingthesameor anyotherprovisionof this Agreement
or any rights or elections which it has hereunder.

(g) Notices. Exceptas otherwiseexpresslyprovidedin this Agreement,all noticesand other communications
underthis Agreementshallbein writing andshallbedeemedeffectiveandgivenuponactualdelivery, if deliveredby hand,or via email
transmissionwith a confirmationprovidedby the otherParty. Noticesmay alsobe sentvia one(1) businessday after the datesentby
nationallyrecognizedovernightcourierservice,telexor facsimiletransmission,or five (5) businessdaysafterthedatesentby registered
or certified mail, return receipt requested, postage prepaid, addressed in each case, to the following addresses:

(i) if to Cellteck:

Cellteck, Inc.
1999 Avenue of the Stars, Suite 2520
Los Angeles, CA 90067
Attn: CEO
+1 310 552 1556 (fax)
ceo@eos-petro.com

(ii) if to Clouding IP, LLC:

Clouding IP, LLC
2C Terrace Way
Greensboro, NC 27403
Attn: Billy Carter
+1 (877) 455-7858
billycarter@triad.rr.com

(h) Assignability. This Agreementmay be assignedto any wholly owned affiliate of either Party to this
Agreement.NeitherthisAgreementnoranyright, remedy, obligationor liability arisinghereunderor by reasonhereofshallbeassignable
by either Party to any third party without the prior written consent of the other party hereto.

(i) Severability. If any provision of this Agreementor the applicationof any suchprovision to any personor
circumstanceshallbeheldinvalid, illegal or unenforceablein anyrespectby a courtof competentjurisdiction,suchinvalidity, illegality
or unenforceability shall not affect any other provision hereof.

(j) Limitation of Liability. In no eventshall either Party be liable to the other Party for any indirect, special,
punitive or consequentialdamages,nor for any claim againstthe otherPartymadeby any personor entity arisingfrom or in any way
relatedto this Agreementor from the servicesprovidedby hereunder, exceptfor the liability andindemnificationobligationssetforth
under Section 8 hereof.
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(k) Counterparts. This Agreementmay be executedin any numberof counterparts,eachof which when so
executed and delivered shall be deemed to be an original and all of which together shall be deemed to be one and the same agreement.

IN WITNESS WHEREOF, the partiesheretohaveexecutedthis Oil & GasServicesAgreementasof the datefirst written
above.

Cellteck, Inc.

/s/ Nikolas Konstant

By: Nikolas Konstant

Its: Chairman

Clouding IP, LLC, for itself and on behalf of the Service Companies

/s/ William R. Carter

By: William R. Carter

Its: Managing Member
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January 9, 2013

Enclosed with this letter are amended and restated versions (the ÒAmended AgreementsÓ) of the following agreements which
were originally entered into between Eos Petro, Inc. and Clouding IP, LLC on December 26, 2012 (the ÒÓOriginal AgreementsÓ): (1) an
Oil & Gas Services Agreement; (2) a Warrant to Purchase Common Stock; (3) a Loan Agreement and Secured Promissory Note; and (4)
a Leasehold Mortgage, Assignment, Security Agreement and Fixture Filing.

The Amended Agreements modify the following provisions of the Original Agreements:

(1) all of the agreements are now between Clouding IP, LLC and Cellteck, Inc., not Eos Petro, Inc. (Cellteck Inc. is Eos
Petro, Inc.Õs parent company). Since Cellteck is incorporated under Nevada law, the governing law in all of the agreements other
than the Mortgage has also been changed to Nevada.

(2) the shares issuable to Clouding IP, LLC under the Loan Agreement and Secured Promissory Note have been changed
from shares of common stock of Eos Petro, Inc. to shares of Series B Preferred Stock of Cellteck, Inc.

(3) The obligation to record the loan within seven business days has been removed from the Loan Agreement and Secured
Promissory Note.

(4) ÒFailure to Deliver Common StockÓ has been removed from the events of default in the Loan Agreement and Secured
Promissory note.

(5) the shares issuable to Clouding IP, LLC upon exercise of the Warrant to Purchase Common Stock have been changed to
shares of common stock of Cellteck, Inc. Furthermore, to protect such shares from dilution upon the occurrence of an upcoming
reverse stock split:

(a) the warrants will not be exercisable until effectuation of the reverse stock split; and

(b) anti-dilution provisions specifically relating to the upcoming reverse stock split have been inserted.

(6) the cashless exercise option has been removed from the Warrant to Purchase Common Stock.

(7) the warrants issuable to Clouding IP, LLC under the Oil & Gas Services Agreement are issuable in consideration of
Clouding IP, LLCÕs serviceswithoutthe need for Clouding to make an additional $5,000 payment.

The Amended Agreements amend and restate the Original Agreements in their entirety. By signing this letter and the attached
Amended Agreements, the undersigned parties hereby acknowledge that: (i) they have read, understand and consent to the modifications
made to the Original Agreements in the Amended Agreements; and (ii) the Original Agreements are voided in their entirety by the
attached Amended Agreements and have no further effect.

EOS PETRO, INC., CLOUDING IP, LLC

a Delaware corporation a Delaware limited liability company
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By: /s/ Nikolas Konstant /s/ William R. Carter, Jr.

Nikolas Konstant By: William R. Carter, Jr.

Chairman of the Board of Directors Its: Managing Member

CELLTECK, INC.

a Nevada corporation

By: /s/ Nikolas Konstant

Nikolas Konstant

Chairman of the Board of Directors
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THIS WARRANT AND THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933,AS AMENDED (THE ÒACTÓ).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED
OR HYPOTHECA TED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT AS TO THE SECURITIES
UNDER THE ACT OR AN OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION THAT SUCH
REGISTRATION IS NOT REQUIRED.

Warrant No. ES-1 December 26, 2012

CELLTECK, INC.

WARRANT T O PURCHASE COMMON STOCK

**** 1,000,000 Shares of Common Stock ****

THIS WARRANT CERTIFIESTHAT, for valuereceived,Clouding IP, LLC , or registeredassigns(theÒHolderÓ),is entitledto
subscribefor andpurchasefrom Cellteck,Inc., a Nevadacorporation(theÒCompanyÓ),with its principalofficeslocatedat 1999Avenue
of theStars,Suite2520,LosAngeles,California90067,upto andincludingthenumberof fully paidandnonassessablesharesof common
stock,parvalue$0.0001pershare(theÒCommonStockÓ)of theCompanysetforth above(theÒWarrantSharesÓ),at theexerciseprice
of $3.00pershare(theÒWarrantExercisePriceÓ)(andasadjustedfrom timeto timepursuantto Section3 hereof),in accordancewith the
exerciseproceduresetforth in Section1 hereofandprior to or uponDecember25,2015(theÒExpirationDateÓ),subjectto theprovisions
and upon the terms and conditions hereinafter set forth.

This Warrantis issuedin connectionwith a certainOil & GasServicesAgreement,datedasof the datehereof(asamended,
modifiedor supplemented,theÒServicesAgreementÓ),betweenCompanyandHolder. Pursuantto theServicesAgreement,theHolder,
for andbehalfof itself andits affiliated companies,hasagreedto providecertainservicesto theCompany. Termsusedbutnotdefinedin
this Warrant shall have the meanings given in the Services Agreement (together with this Warrant, the ÒServices DocumentsÓ).

1. Exercise Procedure; Method of Exercise; Cash Payment; Issuance of New Warrant.

(a) On October12, 2012, pursuantto an Agreementand Plan of Merger datedJuly 16, 2012 (the ÒMerger
AgreementÓ),Companycompleteda merger transaction.In the Merger Agreement,the Companyagreedto implementa reversestock
split at an exchangeratio of 1-for-800 of its outstandingsharesof commonstock as soonas reasonablypracticablefollowing the
completionof the Merger (the ÒMerger ReverseSplitÓ).This Warrantshall not be exercisableby Holder unlessanduntil the Merger
ReverseSplit hasbeeneffectuatedby thefiling of anamendmentto theCompanyÕs Articles of Incorporationwith theNevadaSecretary
of State.Thereafter, theWarrantshallbeexercisableby Holder, in wholeor in partandfrom timeto time,atanytimeuntil theExpiration
Date, at the election of the Holder hereof.

(b) If Holder electsto exercisethis Warrant,Holder shall surrenderthis Warrant(with the notice of exercise
substantiallyin the form attachedheretoas Exhibit A duly completedand executed)at the principal executiveoffices of Company,
accompaniedby paymentto Company, by: (a) certifiedor bankcheckacceptableto Company;(b) cancellationby Holderof bonafide
indebtednessof Companyto Holder, if agreedto in advancein writing by Companyin theCompanyÕssoleandabsolutediscretion;(c) by
wire transferto anaccountdesignatedby Company;or (d) anycombinationof (a), (b) and(c), of anamountequalto thethenapplicable
Warrant Exercise Price multiplied by the number of Warrant Shares then being purchased.
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(c) Thepersonor personsin whosename(s)anycertificate(s)representingtheWarrantSharesshallbedeemedto
havebecometheholder(s)of recordof, andshallbetreatedfor all purposesastherecordholder(s)of, thesharesrepresentedthereby(and
suchsharesshallbedeemedto havebeenissued)immediatelyprior to thecloseof businesson thedateor datesuponwhich thisWarrant
is exercised.In theeventof anyexerciseof therightsrepresentedby this Warrant,certificatesfor theWarrantSharessopurchasedshall
bedeliveredto theHolderhereofassoonaspossibleandin anyeventwithin five (5) BusinessDaysaftersuchexerciseand,unlessthis
Warranthasbeenfully exercisedor expired,anewwarranthavingthesametermsasthisWarrantandrepresentingtheremainingportion
of suchshares,if any, with respectto which this Warrantshallnot thenhavebeenexercisedshallalsobeissuedto theHolderhereofas
soonaspossibleandin anyeventwithin suchfive (5) BusinessDayperiod.Forpurposesof thisWarrant,thetermÒBusinessDayÓmeans
anydayotherthanSaturday, Sundayor otherdayon which commercialbanksin Los Angeles,Californiaareauthorizedor requiredby
law to remain closed.

2. Reservationof Shares. During the periodwithin which the rights representedby this Warrantmay be exercised,the
Companywill at all timeshaveauthorized,andreservedfor thepurposeof the issuanceuponexerciseof thepurchaserightsevidenced
by this Warrant a sufficient number of shares of its capital stock to provide for the exercise of the rights represented by this Warrant.

3. Adjustmentof WarrantExercisePriceandNumberof Shares. Thenumberandkind of securitiespurchasableuponthe
exerciseof this Warrantandthe WarrantExercisePriceshall be subjectto adjustmentto the nearestwhole share(one-halfandgreater
beingroundedupward)andnearestcent (one-halfcentandgreaterbeingroundedupward)from time to time uponthe occurrenceof
certainevents,as follows. Eachof the adjustmentsprovidedby the subsectionsbelow shall be deemedseparateadjustmentsandany
adjustmentof this Warrantpursuantto one subsectionof this Section3 shall precludeadditionaladjustmentsfor the sameeventor
transaction by the remaining subsections.

(a) MergerReverseSplit. WhentheMergerReverseSplit is implemented,it shallhaveno effect on this Warrant.
NeithertheExercisePricenor thenumberof sharesissuableuponexerciseof this warrantshallbeincreasedor decreasedon accountof
the Merger Reverse Split.

(b) Reclassification. Except as provided abovein Section3(a), in caseof any reclassificationor changeof
securitiesof theclassissuableuponexerciseof this Warrant(otherthana changein parvalue,or from parvalueto no parvalue,or from
no parvalueto parvalue,or asa resultof a subdivisionor combination)into thesameor a differentnumberor classof securities,the
Companyshall duly executeanddeliver to theHolderof this Warranta newwarrant(in form andsubstancereasonablysatisfactoryto
theHolderof this Warrant),so that theHolderof this Warrantshall thereafterbeentitledto receiveuponexerciseof this Warrant,at a
total purchasepricenot to exceedthatpayableupontheexerciseof theunexercisedportionof this Warrant,andin lieu of thesharesof
CommonStocktheretoforeissuableuponexerciseof this Warrant,thekind andamountof sharesof stock,othersecurities,moneyand
propertyreceivableuponsuchreclassificationor changeby a holderof thenumberof sharesthenpurchasableunderthis Warrant.The
Companyshall deliversuchnewwarrantassoonaspossibleandin anyeventwithin five (5) BusinessDaysaftersuchreclassification
or change.Suchnew warrantshall providefor adjustmentsthat shall be asnearlyequivalentasmay be practicableto the adjustments
provided for in this Section 3. The provisions of this subparagraph (a) shall similarly apply to successive reclassifications or changes.
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(c) Stock Splits or Combinationof Shares. Exceptas providedabovein Section3(a), if the Companyat any
time while this Warrant remainsoutstandingand unexpiredshall subdivide(by stock split) or combine(by reversestock split) its
outstandingsharesof capitalstockof theclassinto which thisWarrantis exercisable,theWarrantExercisePriceshallbeproportionately
decreasedin the caseof a subdivisionor increasedin the caseof a combination,effective at the closeof businesson the date the
subdivisionor combinationbecomeseffectiveandthenumberof sharesof CommonStockissuableuponexerciseof this Warrantshall
beproportionatelyincreasedin thecaseof a subdivisionor decreasedin thecaseof a combination,andin eachcaseto thenearestwhole
share,effectiveat thecloseof businessonthedatethesubdivisionor combinationbecomeseffective.Theprovisionsof thissubparagraph
(b) shall similarly apply to successivesubdivisionsor combinationsof outstandingsharesof capital stock into which this Warrantis
exercisable.

(d) CommonStockDividends. If theCompanyat anytime while this Warrantis outstandingandunexpiredshall
pay a dividendwith respectto CommonStockpayablein CommonStock,then:(i) the WarrantExercisePriceshall be adjusted,from
andafter the dateof determinationof stockholdersentitledto receivesuchdividendor distribution(the ÒRecordDateÓ),to that price
determinedby multiplying the WarrantExercisePrice in effect immediatelyprior to suchdateof determinationby a fraction (A) the
numeratorof whichshallbethetotalnumberof sharesof CommonStockoutstandingimmediatelyprior to suchdividendor distribution,
and(B) thedenominatorof which shallbethetotal numberof sharesof CommonStockoutstandingimmediatelyaftersuchdividendor
distributionand(ii) thenumberof sharesof CommonStockissuableuponexerciseof this Warrantshallbeproportionatelyadjusted,to
thenearestwholeshare,from andafter theRecordDateby multiplying thenumberof sharesof CommonStockpurchasablehereunder
immediatelyprior to suchRecordDateby a fraction (A) thenumeratorof which shallbe the total numberof sharesof CommonStock
outstandingimmediatelyafter suchdividendor distribution,and(B) the denominatorof which shall be the total numberof sharesof
CommonStockoutstandingimmediatelyprior to suchdividendor distribution.The provisionsof this subparagraph(c) shall similarly
apply to successive Common Stock dividends by the Company.

(e) CertainIssuanceof Securities. If the Companyshall at any time or from time to time while this Warrant
is outstanding(A) issuesharesof CommonStock, stock or securities(other than Options)directly or indirectly convertibleinto or
exchangeableor exercisablefor CommonStock(ÒConvertibleSecuritiesÓ),or rights,warrantsor optionsto subscribefor or purchase
sharesof CommonStock or ConvertibleSecurities(ÒOptionsÓ)entitling the recipientthereofto subscribefor or purchasesharesof
CommonStock,at a pricepershareor (B) amendor otherwisemodify thetermsof anyConvertibleSecuritiesor Optionsto a priceper
share(suchissuance,subscriptionor purchasepriceor amendedor modifiedpricebeingreferredto astheÒNew IssuePriceÓ),in either
case,lessthantheWarrantExercisePricethenin effect, thentheWarrantExercisePricein effect at theopeningof businesson theday
next following suchissuanceshallbeadjustedto equaltheNew IssuePrice. Suchadjustmentshallbecomeeffectiveimmediatelyupon
the openingof businesson the day next following suchissuance.In determiningwhetherany sharesof CommonStockareissuedor
issuable,or ConvertibleSecuritiesor Optionsentitle the holdersof Warrantsto subscribefor or purchasesharesof CommonStockat
lessthansuchWarrantExercisePrice,thereshallbetakeninto accountanyconsiderationreceivedby theCompanyuponissuanceof any
suchsecurities,theconversionof anysuchConvertibleSecuritiesanduponexerciseof suchOptionsthevalueof suchconsideration,if
otherthancash,to bedeterminedin goodfaith by theBoardof Directorsof theCompanyin theexerciseof their fiduciary duty, with the
concurrenceof theholdersof at leasta majority of theWarrantsthenoutstanding.Notwithstandingtheforegoingor anyotherprovision
hereinto thecontrary, no adjustmentto theWarrantExercisePricewill berequiredasa resultof any(i) sharesof CommonStockissued
or deemedto havebeenissuedby theCompanypursuantto anemployeebenefitplanthathasbeenapprovedby theBoardof Directors
andstockholdersof the Companyprior to or on the dateof the ServicesAgreement,pursuantto which the CompanyÕs securitiesmay
beissuedto anyconsultant,employee,officer or directorfor servicesprovidedto theCompany(anÒApprovedStockPlanÓ);(ii) shares
issuedor deemedto havebeenissuedupontheconversion,exchangeor exerciseof anyOptionor ConvertibleSecurityoutstandingonthe
dateprior to or on thedateof theServicesAgreement,providedthatthetermsof suchOptionor ConvertibleSecurityarenotamendedor
otherwisemodifiedonor afterthedateof theServicesAgreement,andprovidedthattheconversionprice,exchangeprice,exerciseprice
or otherpurchaseprice is not reduced,adjustedor otherwisemodifiedandthenumberof sharesof CommonStockissuedor issuableis
not increased(whetherby operationof, or in accordancewith, therelevantgoverningdocumentsor otherwise)on or afterthedateof the
ServicesAgreement;and(ii) sharesof theCommonStockissuedor deemedto havebeenissuedby theCompanyuponexerciseof this
Warrant (each such issuance, an ÒExempted IssuanceÓ).
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(f) CertainDistributions. Exceptasprovidedabovein Section3(a),in casetheCompanyshallatanytimeor from
time to time while this Warrantis outstandingdistributeto all holdersof sharesof CommonStock(includinganysuchdistributionmade
in connectionwith a mergeror consolidationin which theCompanyis the resultingor survivingpersonandtheCommonStockis not
changedor exchanged)cash,evidencesof indebtednessof the Company, any subsidiaryor anotherissuer, securitiesof the Company
(including ConvertibleSecurities),any subsidiaryor anotherissueror otherassets(excludingdividendspayablein sharesof Common
Stock for which adjustmentis madeunderanotherparagraphof this Section3 andany distribution in connectionwith an Exempted
Issuance)or Optionsto subscribefor or purchaseof anyof theforegoing,then, andin eachsuchcase,theWarrantExercisePricethenin
effect shallbeadjusted(andanyotherappropriateactionsshallbetakenby theCompany)by multiplying theWarrantExercisePricein
effect immediatelyprior to thedateof suchdistributionby a fraction(x) thenumeratorof which shallbetheWeightedAveragePriceof
theCommonStockfor thefive (5) consecutiveTradingDaysimmediatelyprior to thedateof distributionlessthethenfair marketvalue
(asdeterminedby theBoardof Directorsin theexerciseof their fiduciarydutieswith theconcurrenceof theholdersof at leastamajority
of theWarrantsthenoutstanding)of theportionof thecash,evidencesof indebtedness,securitiesor otherassetssodistributedor of such
Optionsto subscribeapplicableto oneshareof CommonStockand(y) thedenominatorof which shall be theWeightedAveragePrice
of theCommonStockfor thefive (5) consecutiveTradingDaysimmediatelyprior to thedateof distribution(but suchfractionshallnot
be greaterthanone). Suchadjustmentshall be madewheneverany suchdistributionis madeandshall becomeeffective retroactively
to a dateimmediatelyfollowing the closeof businesson the recorddatefor the determinationof stockholdersentitledto receivesuch
distribution.

(g) TenderOffer. In the eventthat the Companyshall at any time or from time to time while this Warrantis
outstandingmakea paymentof cashor otherconsiderationto the holdersof sharesof CommonStock in respectof a tenderoffer or
exchangeoffer, otherthananodd-lotoffer, andthevalueof thesumof (i) theaggregatecashandotherconsiderationpaidfor suchshares
of CommonStock,and(ii) any otherconsentor otherfeespaid to holdersof sharesof CommonStockin respectof suchtenderoffer
or exchangeoffer, expressedasanamountpershareof CommonStockvalidly tenderedor exchangedpursuantto suchtenderoffer or
exchangeoffer, exceedstheWeightedAveragePriceof theCommonStockon theTradingDay immediatelyprior to thedateanysuch
tenderoffer or exchangeoffer is first publicly announced(theÒAnnouncementDateÓ),thentheWarrantExercisePriceshallbeadjusted
in accordance with the formula:

RÕ = R (OÕ x P)
F + (P x O)

For purposes of the foregoing formula:

R = theWarrantExercisePricein effectat theexpirationtimeof thetenderoffer or exchangeoffer thatis thesubjectof
this Section4(e)(iv) (the ÒExpiration TimeÓ);
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RÕ = the Warrant Exercise Price in effect immediately after the expiration time;

F = the fair marketvalue(asdeterminedby the Boardof Directorsin the exerciseof their fiduciary dutieswith the
concurrenceof theHolder)of theaggregatevalueof all cashandanyotherconsiderationpaidor payablefor sharesof CommonStock
validly tendered or exchanged and not withdrawn prior to the Expiration Time (the ÒPurchased SharesÓ);

O = the numberof sharesof CommonStockoutstandingimmediatelyafter the ExpirationTime lessany Purchased
Shares;

OÕ= thenumberof sharesof CommonStockoutstandingimmediatelyafter theExpirationTime, plusanyPurchased
Shares; and

P = the Weighted Average Price of the Common Stock on the Trading Day next succeeding the Announcement Date.

Suchdecrease,if any, shallbecomeeffectiveimmediatelyupontheopeningof businesson thedaynextfollowing theExpirationTime.
In theeventthatCompanyis obligatedto purchasesharespursuantto anytenderoffer, but theCompanyis preventedby applicablelaw
from effectinganysuchpurchasesor all suchpurchasesarerescinded,theWarrantExercisePriceshallagainbeadjustedto theWarrant
ExercisePricethatwould thenbein effect if suchtenderor exchangeoffer hadnot beenmade. If theapplicationof this Section3(g) to
any tenderor exchangeoffer would resultin an increasein theWarrantExercisePrice,no adjustmentshall bemadefor suchtenderor
exchange offer under this Section3(g)

(h) No adjustmentin the Warrant ExercisePrice shall be requiredunlesssuch adjustmentwould require a
cumulativedecreaseof at least$0.01in suchprice; provided, however, that any adjustmentsthat by reasonof this Section3 arenot
requiredto bemadeshallbecarriedforwardandtakeninto accountin anysubsequentadjustmentuntil made.All calculationsunderthis
Section3(h) shall be madeto the nearestcent(with $.005beingroundedupward)or to the nearestone-tenthof a share(with .05 of a
share being rounded upward), as the case may be.

(i) In anycasein whichSection3 providesthatanadjustmentshallbecomeeffectiveonthedaynextfollowing the
recorddatefor anevent,theCompanymaywithout penaltydeferuntil theoccurrenceof sucheventissuingto theHolderwith respectto
anypartof this Warrantexercisedaftersuchrecorddateandbeforetheoccurrenceof sucheventtheadditionalsharesof CommonStock
issuableuponsuchexerciseby reasonof the adjustmentrequiredby sucheventover andabovethe sharesof CommonStockissuable
upon such conversion before giving effect to such adjustment.

(j) If, atanytimeor from timeto timewhile thisWarrantis outstandinganyeventoccursof thetypecontemplated
by theprovisionsof this Section3 but not expresslyprovidedfor by suchprovisions(includingthegrantingof stockappreciationrights,
phantomstockrightsor otherrightswith equityfeatures),thentheCompanyÕsBoardof Directorswill makeanappropriateadjustmentin
theWarrantExercisePricesoasto protecttherightsof theholder;providedthatno suchadjustmentwill increasetheWarrantExercise
Price as otherwise determined pursuant to this Section3.

4. Notice of Adjustments. Wheneverthe WarrantExercisePriceor the numberof sharesof CommonStockpurchasable
hereundershall beadjustedpursuantto Section3 above,theCompanyshall delivera written notice,settingforth, in reasonabledetail,
theeventrequiringtheadjustment,theamountof theadjustment,themethodby which suchadjustmentwascalculated,andtheWarrant
ExercisePriceandthenumberof sharesof CommonStockpurchasablehereunderaftergiving effect to suchadjustment,andshall use
commerciallyreasonableefforts to causecopiesof suchnoticeto be deliveredto the Holder of this Warrantwithin three(3) Business
Daysafter theoccurrenceof theeventresultingin suchadjustmentat suchHolderÕs lastknownaddressin accordancewith Section10
hereof.
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5. FractionalShares. No fractionalshareswill be issuedin connectionwith any exercisehereunder, but in lieu of such
fractional shares, the number of shares of Common Stock to be issued shall be rounded up to the nearest whole number.

6. Compliance with Securities Act of 1933; Transfer of Warrant or Shares.

(a) Compliancewith SecuritiesAct of 1933. The Holder of this Warrant,by acceptancehereof,agreesthat this
Warrant,theWarrantSharesandthecapitalstockissuableuponconversionof theWarrantShares(collectively, theÒSecuritiesÓ)arebeing
acquiredfor investmentandthatsuchholderwill notoffer, sell,transferor otherwisedisposeof theSecuritiesexceptundercircumstances
which will not resultin a violation of theSecuritiesAct of 1933,asamended(theÒSecuritiesActÓ)andanyapplicablestatesecurities
laws.Uponexerciseof this Warrant,unlesstheWarrantSharesbeingacquiredareregisteredundertheSecuritiesAct andanyapplicable
statesecuritieslaws or an exemptionfrom suchregistrationis available,the Holder hereofshall confirm in writing that the Warrant
Sharesso purchasedarebeingacquiredfor investmentandnot with a view towarddistributionor resalein violation of the Securities
Act andshall confirm suchothermattersrelatedtheretoasmay be reasonablyrequestedby the Company. The WarrantShares(unless
registeredundertheSecuritiesAct andanyapplicablestatesecuritieslaws)shallbestampedor imprintedwith a legendin substantially
the following form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE ÒACTÓ). THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECA TED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT AS TO THE
SECURITIES UNDER THE ACT OR AN OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION
THAT SUCH REGISTRATION IS NOT REQUIRED.

Suchlegendshallberemovedby theCompany, upontherequestof a Holder, at suchtime astherestrictionson thetransferof
the applicable security shall have terminated.

(b) Transferabilityof theWarrant. Subjectto compliancewith Section7(c) below, which provisionsareintended
to ensurecompliancewith applicablefederalandstatessecuritieslaws,theSecuritiesmaybetransferredby theHolderhereof,in whole
or in part and from time to time.

(c) Methodof Transfer. With respectto anyoffer, sale,transferor otherdispositionof theSecurities,theHolder
hereof shall prior to such offer, sale, transfer or other disposition:

(i) surrenderthis Warrantor certificaterepresentingWarrantSharesat theprincipalexecutiveofficesof
the Companyor provideevidencereasonablysatisfactoryto the Companyof the loss,theft or destructionof this Warrantor
certificate representing Warrant Shares and an indemnity agreement reasonable satisfactory to the Company,

(ii) payanyapplicabletransfertaxesor establishto thesatisfactionof theCompanythatsuchtaxeshave
been paid,
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(iii) delivera written assignmentto theCompanyin substantiallythe form attachedheretoasExhibit B
or appropriate stock power duly completed and executed prior to transfer, describing briefly the manner thereof, and

(iv) delivera written opinionof suchHolderÕs counsel,or otherevidence,if reasonablyrequestedby the
Company, to the effect that suchoffer, sale,transferor otherdispositionmay be effectedwithout registrationor qualification
(under the Securities Act as then in effect and any applicable state securities law then in effect) of the Securities.

As soonasreasonablypracticableafterreceivingtheitemssetforth above,theCompanyshallnotify theHolderthatit maysell,
transferor otherwisedisposeof theSecurities,all in accordancewith thetermsof thenoticedeliveredto theCompany. If adetermination
hasbeenmadepursuantto this Section7(c) thattheopinionof counselfor theHolderor otherevidenceis not reasonablysatisfactoryto
theCompany, theCompanyshall sonotify theHolderpromptlywith detailsof suchdetermination.Notwithstandingthe foregoing,the
Securitiesmay, asto suchfederallaws,beoffered,soldor otherwisedisposedof in accordancewith Rule144undertheSecuritiesAct if
theCompanysatisfiedtheprovisionsthereofandprovidedthattheHoldershallfurnishsuchinformationastheCompanymayreasonably
requestto providea reasonableassurancethat theprovisionsof Rule144havebeensatisfied.Eachcertificaterepresentingthis Warrant
or WarrantSharesthustransferred(excepta transferpursuantto Rule144or aneffective registrationstatement)shall beara legendas
to theapplicablerestrictionson transferabilityin orderto ensurecompliancewith applicablefederalandstatesecuritieslaws,unlessin
theaforesaidopinionof counselto theHolderandto thereasonablesatisfactionof theCompany, suchlegendis not requiredin orderto
ensurecompliancewith suchlaws.Uponanypartial transferof this Warrant,theCompanywill issueanddeliver to suchnewholdera
newwarrant(in form andsubstancesimilar to thisWarrant)with respectto theportiontransferredandwill issueanddeliverto theHolder
a newwarrant(in form andsubstancesimilar to this Warrant)with respectto theportionnot transferredassoonaspossibleandin any
event within five (5) Business Days after such transfer.

7. No RightsasShareholders;Information. Prior to exerciseof this Warrant,theHolderof this Warrant,assuch,shallnot
beentitledto votetheWarrantSharesor receivedividendsonor bedeemedtheholderof suchshares,norshallanythingcontainedherein
beconstruedto conferupontheHolderof this Warrant,assuch,anyof therightsof a shareholderof theCompanyor anyright to vote
for the electionof directorsor uponany mattersubmittedto shareholdersat any meetingthereof,or to receivenoticeof meetings,or
to receivedividendsor subscriptionrights or otherwiseuntil this Warrantshall havebeenexercisedandthe sharesof CommonStock
purchasable upon the exercise hereof shall have become deliverable, as provided herein.

8. Modification andWaiver; Effect of Amendmentor Waiver. This Warrantandany provisionhereofmay be modified,
amended,waived,dischargedor terminatedonly by aninstrumentin writing, designatedasanamendmentto this Warrantandexecuted
by a duly authorizedofficer of theCompanyandtheHolderof this Warrant.Any waiveror amendmenteffectedin accordancewith this
Section9 shallbebindingupontheHolder, eachfutureholderof this Warrantor of anysharespurchasedunderthis Warrant(including
securities into which such shares have been converted) and the Company.
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9. Notices. Any notice,request,communicationor otherdocumentrequiredor permittedto be given or deliveredto the
Holderhereofor theCompanyshallbedeliveredby personaldelivery, or shallbesentby certifiedUnitedStatesmail, first-classpostage
prepaidor by overnightdeliveryusinga nationallyrecognizedcourierservice,to eachsuchholderat its addressasshownon thebooks
of the Companyor to the Companyat the addressfirst set forth abovein this Warrant.All suchnotices,requests,communicationsor
otherdocumentsshallbedeemedto havebeenreceivedby therecipient:(i) in thecaseof personaldelivery, on thedateof suchdelivery,
(ii) in the caseof delivery by a nationallyrecognizedcourierservice,on the next BusinessDay subsequentto depositwith the courier
and(iii) in thecaseof mailing, on the fourth BusinessDay following thedateof depositin theUnitedStatesmails, first-classpostage
prepaid.TheCompanywill givewrittennoticeto theholderof thisWarrantat leastten(10)BusinessDaysprior to thedateonwhich the
Companyclosesits booksor takesa record(A) with respectto anydividendor distributionupontheCommonStock,(B) with respect
to anypro ratasubscriptionoffer to holdersof CommonStockor (C) for determiningrights to votewith respectto anyrecapitalization,
reorganization,reclassification,consolidation,merger, self tenderoffer for all or substantiallyall sharesof CommonStock,saleof all or
substantiallyall of the CompanyÕs assetsto anotherPersonor othertransactionthat is effectedin sucha way that holdersof Common
Stockareentitledto receive(eitherdirectly or uponsubsequentliquidation)stock,securitiesor assetswith respectto or in exchangefor
CommonStock(anÒOrganicChangeÓ),dissolutionor liquidation,providedthatsuchinformationshallbemadeknownto thepublicprior
to or in conjunctionwith suchnoticebeingprovidedto suchholderto the extentit is materialnon-publicinformation. The Company
will alsogive written noticeto theholderof this Warrantat leastten(10)BusinessDaysprior to thedateon which anyOrganicChange,
dissolutionor liquidation will takeplace,providedthat suchinformationshall be madeknown to the public prior to or in conjunction
with such notice being provided to such holder to the extent it is material non-public information.

10. Successors. Theobligationsof theCompanyrelatingto theWarrantSharesshall inure to thebenefitof thesuccessors
andassignsof theHolderhereofandshallbebindinguponanysuccessorentity. Uponsuchevent,thesuccessorentity shallassumethe
obligationsof this Warrant,andthis Warrant(or anysubstitutewarrantasprovidedhereinbefore)shallbeexercisablefor thesecurities,
cash and property of the successor entity on the terms provided herein.

11. LostWarrantsor StockCertificates. Uponreceiptof evidencereasonablysatisfactoryto theCompanyof theloss,theft,
destructionor mutilationof this Warrantor anystockcertificateand,in thecaseof anysuchloss,theft or destruction,uponreceiptof an
indemnityagreementreasonablysatisfactoryto theCompany, or in thecaseof anysuchmutilationuponsurrenderandcancellationof
suchmutilatedWarrantor stockcertificate,theCompanywill issueanddeliveranewwarrant(containingthesametermsasthisWarrant)
or stock certificate, in lieu of the lost, stolen, destroyed or mutilated Warrant or stock certificate.

12. DescriptiveHeadings. Thedescriptiveheadingsof theseveralparagraphsof this Warrantareinsertedfor convenience
only anddo not constitutea partof this Warrant.Thelanguagein this Warrantshallbeconstruedasto its fair meaningwithout regardto
which party drafted this Warrant.

13. GoverningLaw; Jurisdiction. This Warrantshall be construedandenforcedin accordancewith, andthe rights of the
partiesshallbegovernedby, thelawsof theStateof Nevada,without referenceto principlesgoverningchoiceor conflictsof laws.Each
partyherebyagreesto submitanydisputeunderthis Warrantto arbitrationin accordancewith theServicesAgreementandirrevocably
submitsto theexclusivejurisdictionof thestateandfederalcourtssitting in theCity andCountyof LosAngeles,Californiafor theentry
of any judgmentfrom sucharbitration,andherebyirrevocablywaives,andagreesnot to assertin any suit, actionor proceeding,any
claimthatit is notpersonallysubjectto thejurisdictionof anysucharbitratoror court,thatsuchproceedingis broughtin aninconvenient
forum or thatthevenueof suchproceedingis improper. Nothingcontainedhereinshallbedeemedto limit in anyway anyright to serve
process in any manner permitted by law.
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14. WAIVER OF JURY TRIAL . EACH OFTHE PARTIESHERETO HEREBYIRREVOCABLY WAIVES ANY AND
ALL RIGHT TO A JURY IN ANY LEGAL PROCEEDINGARISING OUT OR A RELATED TO THIS AGREEMENT, THE NOTE,
AND THE SECURITY AGREEMENT OR THE TRANSACTIONS CONTEMPLATED THEREBY.

15. EntireAgreement. This Warrantconstitutesthe full andentireunderstandingandagreementbetweenthe partieswith
regardto thesubjectmatterhereofandsupersedesall prior andcontemporaneousagreements,representations,andundertakingsof the
parties, whether oral or written, with respect to such subject matter.

16. No Impairment. TheCompanywill not, by anvoluntaryaction,avoidor seekto avoidtheobservanceor performance
of anyof thetermsto beobservedor performedunderthis Warrantby theCompany, but will at all timesin goodfaith assistin carrying
outall theprovisionsof thisWarrantandin thetakingof all suchactionsasmaybenecessaryor appropriatein orderto protecttherights
of the Holder of this Warrant against impairment.

17. IssueTaxes. The Companyshall pay any andall issueandothertaxespayablein respectof any issueor delivery of
CommonStockupontheexerciseof this Warrantthatmaybe imposedunderthe lawsof theUnitedStatesof Americaor by anystate,
political subdivisionor taxingauthorityof theUnitedStatesof America;provided,however, that theCompanyshallnot be requiredto
pay any tax or taxesthat may be payablein respectof any transferinvolved in the issueor delivery of any Warrantor certificatesfor
CommonStockin a nameotherthanthatof the registeredholderof suchWarrant(which shall be treatedasa transferunderSection7
above),andno suchissueor deliveryshallbemadeunlessanduntil thepersonor entity requestingthe issuancethereofshallhavepaid
to the Company the amount of such tax or shall have established to the satisfaction of the Company that such tax has been paid.

18. Severability. In theeventthatanyoneor moreof theprovisionscontainedin this Warrantshall for anyreasonbeheld
to beinvalid, illegal or unenforceablein anyrespect,suchprovision(s)shallbeineffectiveonly to theextentof suchinvalidity, illegality
or unenforceability, without invalidatingtheremainderof suchprovisionor theremainingprovisionsof this Warrantandsuchinvalidity,
illegality or unenforceability shall not affect any other provision of this Warrant, which shall remain in full force and effect.

19. Counterparts. This Warrantmaybeexecutedin two or morecounterparts,eachof which shallbeanoriginal,andall of
which together shall constitute one instrument.

IN WITNESSWHEREOF, thepartiesheretohavecausedthis Warrantto beduly executedasof thedatefirst written aboveby
its duly authorized officers.

CELLTECK, INC.
a Nevada corporation

By: /s/ Nikolas Konstant
Name:Nikolas Konstant
Title: Chairman
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EXHIBIT A

NOTICE OF EXERCISE

To: CELLTECK, INC. (the ÒCompanyÓ)

Theundersignedherebyexercisestheright to purchase___________________of thesharesof CommonStock(ÒWarrantSharesÓ)of the
Company, evidencedby the attachedWarrant(the ÒWarrantÓ). Capitalizedtermsusedhereinandnot otherwisedefinedshall havethe
respective meanings set forth in the Warrant.

1. Formof Warrant Exercise Price. The holder intends that payment of the Warrant Exercise Price shall be made as:

a ÒCash ExerciseÓwith respect to ______________ Warrant Shares.

2. Paymentof WarrantExercisePrice. In theeventthattheholderhaselecteda CashExercisewith respectto someor all
of theWarrantSharesto beissuedpursuanthereto,theholdershallpaytheaggregateExercisePricein thesumof $_______________to
the Company in accordance with the terms of the Warrant.

3. Pleaseissueacertificateor certificatesrepresentingsaidsharesin thenameof theundersignedor in suchothernameor
names as are specified below:

(Name)

(Address)

(City, State)

4. Theundersignedrepresentsthat theaforesaidsharesbeingacquiredfor theaccountof theundersignedfor investment
andnot with a view to, or for resalein connectionwith, the distribution thereofandthat the undersignedhasno presentintentionof
distributingor resellingsuchshares,all exceptasin compliancewith applicablesecuritieslaws,andthattheundersignedis anÒaccredited
investorÓ within the meaning of Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended.

_______________
(Date) (Signature)

NOTICE: Signaturemust be guaranteedby a commercialbank
or trust companyor a memberfirm of a major stock exchange
if sharesof capitalstockare to be issued,or securitiesare to be
delivered,otherthanto or in thenameof the registeredholderof
thisWarrant.In addition,signaturemustcorrespondin all respects
with the nameas written upon the face of the Warrant in every
particular without alteration or any change whatever.
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EXHIBIT B

FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersignedholder of the attachedWarrant hereby sells, assignsand transfers unto
_______________________whose addressis _______________________________________and whose taxpayer identification
numberis _________________the undersignedÕs right, title and interestin and to the Warrant issuedby Cellteck, Inc., a Nevada
corporation(theÒCompanyÓ)to purchase_______sharesof theCompanyÕs CommonStock,anddoesherebyirrevocablyconstituteand
appoint__________________________attorneyto transfersaidWarranton thebooksof theCompanywith full powerof substitutionin
the premises.

In connection with such sale, assignment, transfer or other disposition of this Warrant, the undersigned hereby confirms that:

¬

such sale, transfer or other disposition may be effected without registrationor qualification (under the
SecuritiesAct asthenin effect andany applicablestatesecuritieslaw thenin effect) of this Warrantor the
sharesof capitalstockof the Companyissuablethereunderandhasattachedheretoa written opinion of the
undersignedÕs counsel to that effect; or

¬
suchsale,transferor otherdispositionhasbeenregisteredundertheSecuritiesAct of 1933,asamended,and
registered and/or qualified under all applicable state securities laws.

_______________
(Date)

(Signature)

NOTICE: Signaturemustcorrespondin all respectswith thename
aswrittenuponthefaceof theWarrantin everyparticularwithout
alteration or any change whatever.
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OFFICE LEASE

This Office Lease(this ÒLeaseÓ),datedasof the dateset forth in Section1.1, is madeby andbetween1999STARS, LLC,
a Delaware limited liability company (ÒLandlord Ó),andEOS PETRO, INC., a Delaware corporation (ÒTenantÓ).The following
exhibitsareincorporatedhereinandmadea parthereof:Exhibit A (Outlineof Premises);Exhibit B (Work Letter);Exhibit C (Formof
Confirmation Letter);Exhibit D (Rules and Regulations);Exhibit E (Judicial Reference); andExhibit F (Additional Provisions).

1 BASIC LEASE INFORMA TION

1.1 Date: December 27, 2012

1.2 Premises.

1.2.1 ÒBuildingÓ:
1999 Avenue of the Stars, Los Angeles, California, commonly known as
SunAmerica Center.

1.2.2 ÒPremisesÓ:

Subjectto Section2.1.1, 3,127 rentablesquarefeet of spacelocatedon the
25thfloor of theBuilding andcommonlyknownasSuite2520,theoutlineand
locationof which is setforth in Exhibit A. If thePremisesincludeanyfloor in
its entirety, all corridorsandrestroomfacilities locatedon suchfloor shall be
considered part of the Premises.

1.2.3 ÒPropertyÓ:

TheBuilding, theparcel(s)of landuponwhich it is located,and,at LandlordÕs
discretion,anyparkingfacilities andotherimprovementsservingtheBuilding
and the parcel(s) of land upon which such parking facilities and other
improvements are located.

1.2.4 ÒProjectÓ:
The Propertyor, at LandlordÕs discretion,any projectcontainingthe Property
and any other land, buildings or other improvements.

1.3 Term

1.3.1 Term:
The term of this Lease(the ÒTermÓ)shall commenceon the Commencement
Dateandendon theExpirationDate(or anyearlierdateon which this Leaseis
terminated as provided herein).

1.3.2 ÒCommencement DateÓ:

December 27, 2012. Notwithstandingthe foregoing to the contrary, Tenant
shall be permitted to take possessionof the Premisesfor the purposeof
installing furniture, fixtures, equipmentor other personalproperty in the
Premisesduring theperiodcommencingon the full andfinal executionof this
Leaseand endingon the CommencementDate (the ÒBeneficialOccupancy
PeriodÓ) so long Landlord is in receipt of any Security Deposit, pre-paid
Rentandcertificateof insurancerequiredunderthis Lease.Possessionof the
Premisesduring theBeneficialOccupancyPeriodshallbesubjectto the terms
andconditionsof thisLease.However, exceptfor thecostof servicesrequested
by Tenant(e.g.after-hoursHVAC andparking),Tenantshall not be required
to pay BaseRent and TenantÕs Share(as defined in Section1.6 below) of
ExpensesandTaxes(asdefinedin Section1.5 below) for thePremisesduring
the Beneficial Occupancy Period.

1.3.3 ÒExpiration DateÓ: April 30, 2017.
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1.4 ÒBase RentÓ:

Period During
Term

Annual Base Rent
Per Rentable
Square Foot

Monthly
Installment
of Base Rent

December 27, 2012
through December

31, 2012

$ 58.20 $2,446.10
(i.e., $489.22 per
diem x 5 days)

January 1, 2013
through December

31, 2013

$ 58.20 $ 15,165.95

January 1, 2014
through December

31, 2014

$ 60.00 $ 15,635.00

January 1, 2015
through December

31, 2015

$ 61.80 $ 16,104.05

January 1, 2016
through December

31, 2016

$ 63.60 $ 16,573.42

January 1, 2017
through April

30, 2017

$ 65.52 $ 17,073.42

BASE RENT ABATEMENT . Notwithstandinganythingin this Sectionof theLeaseto thecontrary, so long asTenant
is not in Default(asdefinedin Section19) underthis Lease,Tenantshallbeentitledto anabatementof BaseRentin the
amountof $15,165.95per month for four (4) full calendar months of the Term commencingFebruary 1, 2013. The
total amountof BaseRentabatedin accordancewith theforegoingshallequal$60,663.80(the"Abated BaseRent"). If
TenantDefaultsat any time during theTermandfails to curesuchDefaultwithin anyapplicablecureperiodunderthe
Lease,all unamortizedAbatedBaseRent(i.e. baseduponthe amortizationof the AbatedBaseRent in equalmonthly
amountsduringtheinitial Term,without interest)shall immediatelybecomedueandpayable.Thepaymentby Tenantof
the AbatedBaseRent in the eventof a Default shall not limit or affect any of Landlord'sotherrights,pursuantto this
Leaseor at law or in equity. Only BaseRentshallbeabatedpursuantto this Section,andall Additional Rent(asdefined
in Section3 of theLease)andothercostsandchargesspecifiedin this Leaseshallremainasdueandpayablepursuantto
the provisions of this Lease.

1.5 ÒBase YearÓ for Expenses: Calendar year2013.

ÒBase YearÓfor Taxes: Calendar year2013.

1.6 ÒTenantÕs ShareÓ:
0.3794% (basedupon a total of 824,106rentablesquarefeet in the Building),
subject toSection 2.1.1.

1.7 ÒPermitted UseÓ:

Generaloffice useconsistentwith a first-classoffice building; providedthat in
no eventshall the Premises,or any portion of the Premises,be used(i) for the
operationof a sundrysnackbusinessor the saleof frozen yogurt, (ii) for the
sale of gourmetcoffee, espresso,cappuccinoor other similar specialtycoffee
beverage,and(iii) for theoperationof a desk-toppublishingcenter, or retail fax,
copying or printing services center.
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1.8. ÒSecurity DepositÓ: $102,440.52, subject to reduction as more particularly described inSection 21.

Prepaid Base Rent: $15,165.95, as more particularly described inSection 3.

1.9 Parking:

Tenantshall havethe right to leaseup to nine (9) on-siteunreservedparking
passesin theon-siteParkingFacility (asdefinedin Section24). Of thenine(9)
on-siteunreservedparkingpassesthatareto bemadeavailableto Tenant,six (6)
of suchon-sitepassesshallbedesignatedasÒmust-takeÓon-siteparkingpasses
thatTenantis obligatedto leaseduringtheentireTermandanyextensionthereof
at the rate of $225.00per on-siteunreservedpass,per month,plus applicable
taxes,if any, assuchratemaybeadjustedfrom timeto timeto reflectLandlordÕs
parking operatorÕs then current rates for on-site unreserved parking.

Prior to the CommencementDate, Tenantshall notify Landlord in writing of
the numberof unreservedon-siteparking passeswhich Tenantinitially elects
to use during the Term, but in no event in excessof the maximum nor less
thantheminimumnumberof on-siteunreservedparkingpassessetforth herein.
Thereafter, Tenantmay increaseor decreasethe numberof on-siteunreserved
parkingpassesto beusedby Tenantpursuantto thisSection1.9uponaminimum
of 30daysprior writtennoticeto Landlord,providedthatin noeventmayTenant
electto usein excessof themaximumnor lessthantheminimumnumberof on-
site unreserved parking passes set forth herein.

1.10 Address of Tenant:

Before the Commencement Date:

EOS PETRO, INC.

2049 Century Park East
Suite 3670
Los Angeles, CA 90067

From and after the Commencement Date: the Premises.
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1.11 Address of Landlord:

1999 STARS, LLC
c/o Equity Office
10880 Wilshire Boulevard
Suite 1010
Los Angeles, CA 90024
Attention: Property Manager

with copies to:

1999 STARS, LLC
c/oEquity Office
Two North Riverside Plaza
Suite 2100
Chicago, IL 60606
Attention: Managing Counsel

and

Equity Office
Two North Riverside Plaza
Suite 2100
Chicago, IL 60606
Attn: Lease Administration

1.12 Broker(s):
Curtis and Associates(ÒTenantÕs BrokerÓ), representing Tenant, andEquity
Office (ÒLandlordÕs BrokerÓ), representing Landlord.

1.13
Building HVAC Hours and
Holidays:

ÒBuilding HVAC HoursÓmeans8:00 a.m. to 6:00 p.m., on Monday thr ough
Friday and 9:00a.m.to 1:00p.m. on Saturday, excludingthedayof observation
of NewYearÕsDay, PresidentsDay, MemorialDay, IndependenceDay, LaborDay,
ThanksgivingDay, ChristmasDay, and,atLandlordÕsdiscretion,anyotherlocally
or nationallyrecognizedholidaythatis observedby otherbuildingscomparableto
and in the vicinity of the Building (collectively, ÒHolidaysÓ).

1.14 ÒTransfer RadiusÓ: NONE

1.15 ÒTenant ImprovementsÓ: INTENTIONALL Y OMITTED .

1.16 ÒGuarantorÓ: As of the date hereof, there is no Guarantor.

2 PREMISES AND COMMON AREAS.

2.1 The Premises.

2.1.1 Subjectto thetermshereof,LandlordherebyleasesthePremisesto TenantandTenantherebyleasesthePremises
from Landlord.LandlordandTenantacknowledgethattherentablesquarefootageof thePremisesis assetforth in Section1.2.2andthe
rentablesquarefootageof theBuilding is assetforth in Section1.6; provided,however, thatLandlordmayfrom time to timere-measure
the Premisesand/or the Building in accordancewith any generallyacceptedmeasurementstandardsselectedby Landlordandadjust
TenantÕs Sharebasedon suchre-measurement;providedfurther, however, thatanysuchre-measurementshall not affect theamountof
BaseRentpayablefor, or theamountof anytenantallowanceapplicableto, theinitial Term.At anytimeLandlordmaydeliverto Tenant
anoticesubstantiallyin theform of Exhibit C, asaconfirmationof theinformationsetforth therein.Tenantshallexecuteandreturn(or,
by noticeto Landlord,reasonablyobjectto) suchnoticewithin five (5) daysafterreceivingit, andif Tenantfails to doso,Tenantshallbe
deemed to have executed and returned it without exception.

2.1.2 Exceptas expresslyprovidedherein,the Premisesare acceptedby Tenantin their configurationand condition
existingon the datehereof(or in suchotherconfigurationandconditionasany existingtenantof the Premisesmay causeto exist in
accordancewith its lease),without any obligationof Landlordto performor pay for any alterationsto the Premises,andwithout any
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representationor warrantyregardingthe configurationor conditionof the Premises,the Building or the Projector their suitability for
TenantÕs business.
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2.2 Common Ar eas. Tenantmay use,in commonwith Landlordandotherpartiesandsubjectto the RulesandRegulations
(definedin Exhibit D), any portionsof the Propertythat aredesignatedfrom time to time by Landlord for suchuse(the ÒCommon
Ar easÓ).

3 RENT. Tenantshallpayall BaseRentandAdditionalRent(definedbelow)(collectively, ÒRentÓ)to Landlordor LandlordÕsagent,
without prior notice or demandor any setoff or deduction,at the placeLandlord may designatefrom time to time, in moneyof the
United Statesof Americathat,at the time of payment,is legal tenderfor the paymentof all obligations.As usedherein,ÒAdditional
RentÓmeansall amounts,otherthanBaseRent,thatTenantis requiredto payLandlordhereunder. Monthly paymentsof BaseRentand
monthlypaymentsof AdditionalRentfor Expenses(definedin Section4.2.2), Taxes(definedin Section4.2.3) andparking(collectively,
ÒMonthly RentÓ)shallbepaidin advanceonor beforethefirst dayof eachcalendarmonthduringtheTerm;provided,however, thatthe
installmentof BaseRentfor thefirst full calendarmonthfor whichBaseRentis payablehereundershallbepaiduponTenantÕsexecution
anddeliveryhereof.Exceptasotherwiseprovidedherein,all otheritemsof AdditionalRentshallbepaidwithin 30daysafterLandlordÕs
requestfor payment.Rentfor anypartial calendarmonthshall beproratedbasedon theactualnumberof daysin suchmonth.Without
limiting LandlordÕs otherrights or remedies,(a) if any installmentof Rent is not receivedby Landlordor its designeewithin five (5)
businessdaysafter its duedate,TenantshallpayLandlorda latechargeequalto five percent(5%) of theoverdueamount;and(b) any
Rentthat is not paidwithin 10 daysafter its duedateshallbearinterest,from its duedateuntil paid,at the lesserof 10% perannumor
the highest rate permitted by Law (defined inSection 5). TenantÕs covenant to pay Rent is independent of every other covenant herein.

4 EXPENSES AND TAXES.

4.1 GeneralTerms. In additionto BaseRent,Tenantshallpay, in accordancewith Section4.4, for eachExpenseYear(defined
in Section4.2.1), anamountequalto thesumof (a) TenantÕs Shareof anyamount(theÒExpenseExcessÓ)by which Expensesfor such
ExpenseYearexceedExpensesfor the BaseYear, plus (b) TenantÕs Shareof any amount(the ÒTax ExcessÓ)by which Taxesfor such
ExpenseYearexceedTaxesfor theBaseYear. No decreasein Expensesor Taxesfor anyExpenseYearbelowthecorrespondingamount
for theBaseYearshall entitleTenantto anydecreasein BaseRentor anycredit againstamountsduehereunder. TenantÕs Shareof the
ExpenseExcessandTenantÕsShareof theTaxExcessfor anypartialExpenseYearshallbeproratedbasedon thenumberof daysin such
Expense Year.

4.2 Definitions. As used herein, the following terms have the following meanings:

4.2.1 ÒExpenseYearÓmeanseachcalendaryear(otherthanthe BaseYearandany precedingcalendaryear) in which
any portion of the Term occurs.

4.2.2 ÒExpensesÓmeansall expenses,costsand amountsthat Landlordpaysor accruesduring the BaseYearor any
ExpenseYearbecauseof or in connectionwith the ownership,management,maintenance,security, repair, replacement,restorationor
operationof theProperty. Landlordshallactin areasonablemannerin incurringExpenses.Expensesshallinclude(i) thecostof supplying
all utilities, thecostof operating,repairing,maintainingandrenovatingtheutility, telephone,mechanical,sanitary, storm-drainage,and
elevatorsystems,andthecostof maintenanceandservicecontractsin connectiontherewith;(ii) thecostof licenses,certificates,permits
andinspections,thecostof contestinganyLawsthatmayaffectExpenses,andthecostsof complyingwith anygovernmentally-mandated
transportation-managementor similar program;(iii) thecostof all insurancepremiumsanddeductibles;(iv) thecostof landscapingand
relamping;(v) the cost of parking-areaoperation,repair, restoration,and maintenance;(vi) a managementfee in the amount(which
is herebyacknowledgedto be reasonable)of 3% of grossannualreceiptsfrom the Building (excludingthe managementfee), together
with other feesand costs,including consultingfees,legal feesand accountingfees,of all contractorsand consultantsin connection
with themanagement,operation,maintenanceandrepairof theProperty;(vii) paymentsunderanyequipment-rentalagreementsandthe
fair rentalvalueof anymanagementoffice space;(viii) wages,salariesandothercompensation,expensesandbenefits,including taxes
levied thereon,of all personsengagedin the operation,maintenanceandsecurityof the Property, andcostsof training,uniforms,and
employeeenrichmentfor suchpersons;(ix) thecostsof operation,repair, maintenanceandreplacementof all systemsandequipment(and
componentsthereof)of theProperty;(x) thecostof janitorial,alarm,securityandotherservices,replacementof wall andfloor coverings,
ceiling tiles andfixtures in CommonAreas,maintenanceandreplacementof curbsandwalkways,repair to roofs andre-roofing;(xi)
rentalor acquisitioncostsof supplies,tools,equipment,materialsandpersonalpropertyusedin the maintenance,operationandrepair
of the Property;(xii) the costof capital improvementsor any otheritemsthat are(A) intendedto effect economiesin the operationor
maintenanceof theProperty, reducecurrentor futureExpenses,enhancethesafetyor securityof thePropertyor its occupants,or enhance
theenvironmentalsustainabilityof thePropertyÕsoperations,(B) replacementsor modificationsof thenonstructuralportionsof theBase
Building (definedin Section7) or CommonAreasthatarerequiredto keeptheBaseBuilding or CommonAreasin goodcondition,or
(C) requiredunderany Law; (xiii) the costof tenant-relationprogramsreasonablyestablishedby Landlord;and(xiv) paymentsunder
anyexistingor futurereciprocaleasementagreement,transportationmanagementagreement,cost-sharingagreementor othercovenant,
condition, restriction or similar instrument affecting the Property.
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Notwithstandingtheforegoing,Expensesshallnot include:(a) capitalexpendituresnot describedin clauses(xi) or (xii) above
(in addition,any capitalexpenditureshall be includedin Expensesonly if paid or accruedafter the BaseYearandshall be amortized
(including actualor imputed intereston the amortizedcost) over suchperiod of time as Landlord shall reasonablydetermine);(b)
depreciation;(c) principalpaymentsof mortgageor othernon-operatingdebtsof Landlord;(d) costsof repairsto theextentLandlordis
reimbursedby insuranceor condemnationproceeds;(e) exceptasprovidedin clause(xiii) above,costsof leasingspacein theBuilding,
includingbrokeragecommissions,leaseconcessions,rentalabatementsandconstructionallowancesgrantedto specifictenants;(f) costs
of selling, financingor refinancingthe Building; (g) fines,penaltiesor interestresultingfrom late paymentof Taxesor Expenses;(h)
organizationalexpensesof creatingor operatingtheentity thatconstitutesLandlord;or (i) damagespaidto Tenanthereunderor to other
tenants of the Building under their respective leases.

If, during any portion of the BaseYear or any ExpenseYear, the Building is not 100% occupied(or a serviceprovidedby
Landlordto tenantsof theBuilding generallyis notprovidedby Landlordto a tenantthatprovidessuchserviceitself, or anytenantof the
Building is entitledto freerent,rentabatementor thelike), Expensesfor suchyearshallbedeterminedasif theBuilding hadbeen100%
occupied(andall servicesprovidedby Landlordto tenantsof theBuilding generallyhadbeenprovidedby Landlordto all tenants,and
no tenantof theBuilding hadbeenentitledto freerent,rentabatementor thelike) duringsuchportionof suchyear. If insurance,security
or utility costsfor anyExpenseYeararelessthaninsurance,securityor utility costs,respectively, for theBaseYear, then,for purposes
of determiningExpensesfor suchExpenseYear, suchcostsfor suchExpenseYearshallbedeemedto be increasedsoasto beequalto
suchcorrespondingcostsfor theBaseYear. Notwithstandinganycontraryprovisionhereof,Expensesfor theBaseYearshallexclude(a)
anymarket-widecostincreasesresultingfrom extraordinarycircumstances,includingForceMajeure(definedin Section25.2), boycotts,
strikes,conservationsurcharges,embargoesor shortages,and(b) atLandlordÕsoption,thecostof anyrepairor replacementthatLandlord
reasonably expects will not recur on an annual or more frequent basis.

4.2.3 ÒTaxesÓmeansall federal,state,county or local governmentalor municipal taxes,fees,charges,assessments,
levies,licensesor otherimpositions,whethergeneral,special,ordinaryor extraordinary, that arepaid or accruedduring the BaseYear
or any ExpenseYear(without regardto any different fiscal yearusedby suchgovernmentalor municipalauthority)becauseof or in
connectionwith the ownership,leasingor operationof the Property. Taxesshall include(a) real estatetaxes;(b) generalandspecial
assessments;(c) transittaxes;(d) leaseholdtaxes;(e)personalpropertytaxesimposeduponthefixtures,machinery, equipment,apparatus,
systems,appurtenances,furniture and other personalpropertyusedin connectionwith the Property;(f) any tax on the rent, right to
rent or other incomefrom any portion of the Propertyor asagainstthe businessof leasingany portion of the Property;and (g) any
assessment,tax, fee, levy or charge imposedby any governmentalagency, or by any non-governmentalentity pursuantto any private
cost-sharingagreement,in order to fund the provisionor enhancementof any fire-protection,street-,sidewalk-or road-maintenance,
refuse-removalor otherservicethat is (or, beforethe enactmentof Proposition13, was)normally providedby governmentalagencies
to propertyownersor occupantswithout charge(otherthanthroughrealpropertytaxes).Any costsandexpenses(includingreasonable
attorneysÕandconsultantsÕfees)incurredin attemptingto protest,reduceor minimize Taxesshall be includedin Taxesfor the yearin
whichtheyareincurred.Notwithstandinganycontraryprovisionhereof,Taxesshallbedeterminedwithoutregardto anyÒgreenbuildingÓ
creditandshallexclude(i) all excessprofits taxes,franchisetaxes,gift taxes,capitalstocktaxes,inheritanceandsuccessiontaxes,estate
taxes,federalandstateincometaxes,andothertaxesto theextent(x) applicableto LandlordÕsgeneralor netincome(asopposedto rents,
receiptsor incomeattributableto operationsat the Property),or (y) measuredsolely by the squarefootage,rent, fees,services,tenant
allowancesor similar amounts,rightsor obligationsdescribedor providedin or underanyparticularlease,licenseor similar agreement
or transaction at the Building; (ii) any Expenses, and (iii) any items required to be paid or reimbursed by Tenant underSection 4.5.

4.3 Allocation. Landlord,in its reasonablediscretion,may equitablyallocateExpensesamongoffice, retail or otherportions
or occupantsof the Property. If Landlord incurs Expensesor Taxesfor the Propertytogetherwith anotherproperty, Landlord, in its
reasonable discretion, shall equitably allocate such shared amounts between the Property and such other property.
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4.4 Calculation and Payment of Expense Excess and Tax Excess.

4.4.1 Statementof Actual Expensesand Taxes;Paymentby Tenant. Landlordshallendeavorto give to Tenant,after
theendof eachExpenseYear, astatement(theÒStatementÓ)settingforth theactualExpenses,Taxes,ExpenseExcessandTaxExcessfor
suchExpenseYear. If theamountpaidby Tenantfor suchExpenseYearpursuantto Section4.4.2is lessor morethanthesumof TenantÕs
Shareof theactualExpenseExcessplusTenantÕsShareof theactualTaxExcess(assuchamountsaresetforth in suchStatement),Tenant
shall payLandlordtheamountof suchunderpayment,or receivea credit in theamountof suchoverpayment,with or againsttheRent
thenor nextduehereunder;provided,however, that if this Leasehasexpiredor terminatedandTenanthasvacatedthePremises,Tenant
shallpayLandlordtheamountof suchunderpayment,or LandlordshallpayTenanttheamountof suchoverpayment(lessanyRentdue),
within 30 daysafterdeliveryof suchStatement.Any failure of Landlordto timely deliver theStatementfor anyExpenseYearshallnot
diminish either partyÕs rights under thisSection 4.

4.4.2 Statementof Estimated Expensesand Taxes. Landlordshallendeavorto give to Tenant,for eachExpenseYear,
a statement(the ÒEstimate StatementÓ)settingforth LandlordÕs reasonableestimatesof the Expenses,Taxes,ExpenseExcess(the
ÒEstimated ExpenseExcessÓ)and Tax Excess(the ÒEstimated Tax ExcessÓ)for suchExpenseYear. Upon receivingan Estimate
Statement,Tenantshall pay, with its next installmentof BaseRent, an amountequal to the excessof (a) the amountobtainedby
multiplying (i) the sumof TenantÕs Shareof the EstimatedExpenseExcessplus TenantÕs Shareof the EstimatedTax Excess(assuch
amountsaresetforth in suchEstimateStatement),by (ii) a fraction,thenumeratorof which is thenumberof monthsthathaveelapsedin
theapplicableExpenseYear(includingthemonthof suchpayment)andthedenominatorof which is 12,over(b) anyamountpreviously
paidby Tenantfor suchExpenseYearpursuantto this Section4.4.2. Until Landlorddeliversa newEstimateStatement(which Landlord
maydo at any time), Tenantshall paymonthly, with themonthlyBaseRentinstallments,anamountequalto one-twelfth(1/12) of the
sumof TenantÕsShareof theEstimatedExpenseExcessplusTenantÕsShareof theEstimatedTaxExcess,assuchamountsaresetforth in
thepreviousEstimateStatement.Any failure of Landlordto timely deliveranyEstimateStatementshallnot diminishLandlordÕs rights
to receive payments and revise any previous Estimate Statement under thisSection 4.

4.4.3 Retroactive Adjustment of Taxes. Notwithstandingany contraryprovisionhereof,if, after LandlordÕs delivery
of any Statement,an increaseor decreasein Taxesoccursfor the applicableExpenseYearor for the BaseYear(whetherby reasonof
reassessment,error, or otherwise),Taxesfor suchExpenseYearor theBaseYear, asthecasemaybe,andtheTaxExcessfor suchExpense
Yearshallberetroactivelyadjusted.If, asa resultof suchadjustment,it is determinedthatTenanthasunder- or overpaidTenantÕs Share
of suchTaxExcess,TenantshallpayLandlordtheamountof suchunderpayment,or receiveacreditin theamountof suchoverpayment,
with or againstthe Rent thenor next duehereunder;provided,however, that if this Leasehasexpiredor terminatedandTenanthas
vacatedthe Premises,Tenantshall pay Landlordthe amountof suchunderpayment,or Landlordshall pay Tenantthe amountof such
overpayment (less any Rent due), within 30 days after such adjustment is made.

4.5 Chargesfor Which Tenant Is Dir ectly Responsible. Tenantshallpay, 10daysbeforedelinquency, anytaxesleviedagainst
TenantÕs equipment,furniture,fixturesandotherpersonalpropertylocatedin or aboutthePremises.If anysuchtaxesareleviedagainst
Landlordor its property(or if the assessedvalueof LandlordÕs propertyis increasedby the inclusion thereinof a valueplacedupon
suchequipment,furniture, fixtures or otherpersonalpropertyof Tenant),Landlordmay pay suchtaxes(or suchincreasedassessment)
regardlessof their (or its) validity, in which eventTenant,upondemand,shall repayto Landlordthe amountso paid. If the Leasehold
Improvements(definedin Section7.1) are assessedfor real propertytax purposesat a valuationhigher than the valuationat which
tenantimprovementsconformingto LandlordÕs ÒbuildingstandardÓin otherspacein theBuilding areassessed,theTaxesleviedagainst
Landlordor thePropertyby reasonof suchexcessassessedvaluationshallbedeemedtaxesleviedagainstTenantÕspersonalpropertyfor
purposesof this Section4.5. Notwithstandinganycontraryprovisionhereof,Tenantshallpay10 daysbeforedelinquency(or reimburse
to Landlordupondemand,if the sameis requiredby Law to be paid by Landlord):(i) any rent tax, salestax, servicetax, transfertax,
valueaddedtax,usetax,businesstax,grossincometax,grossreceiptstax,or othertax,assessment,fee,levy or chargemeasuredsolely
by thesquarefootage,Rent,services,tenantallowancesor similar amounts,rightsor obligationsdescribedor providedin or underthis
Lease;and(ii) anytaxesassesseduponthepossession,leasing,operation,management,maintenance,alteration,repair, useor occupancy
by Tenant of any portion of the Property.
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4.6 Books and Records. Within 60 days after receiving any Statement(the ÒReview Notice PeriodÓ),Tenantmay give
Landlordnotice(ÒReviewNoticeÓ)statingthatTenantelectsto reviewLandlordÕs calculationof theExpenseExcessand/or Tax Excess
for the ExpenseYear to which suchStatementappliesand identifying with reasonablespecificity the recordsof Landlordreasonably
relatingto suchmattersthatTenantdesiresto review. Within areasonabletimeafterreceivingatimely ReviewNotice(and,atLandlordÕs
option,anexecutedconfidentialityagreementasdescribedbelow),Landlordshalldeliverto Tenant,or makeavailablefor inspectionata
locationreasonablydesignatedby Landlord,copiesof suchrecords.Within 60 daysaftersuchrecordsaremadeavailableto Tenant(the
ÒObjection PeriodÓ),Tenantmaydeliverto Landlordnotice(anÒObjection NoticeÓ)statingwith reasonablespecificityanyobjections
to theStatement,in which eventLandlordandTenantshallwork togetherin goodfaith to resolveTenantÕs objections.Tenantmaynot
delivermorethanoneReviewNoticeor morethanoneObjectionNoticewith respectto anyExpenseYear. If Tenantfails to giveLandlord
aReviewNoticebeforetheexpirationof theReviewNoticePeriodor fails to giveLandlordanObjectionNoticebeforetheexpirationof
theObjectionPeriod,Tenantshallbedeemedto haveapprovedtheStatement.Notwithstandinganycontraryprovisionhereof,Landlord
shallnot berequiredto deliveror makeavailableto Tenantrecordsrelatingto theBaseYear, andTenantmaynot objectto Expensesor
Taxesfor theBaseYear, otherthanin connectionwith thefirst reviewfor anExpenseYearperformedby Tenantpursuantto this Section
4.6. If Tenantretainsan agentto reviewLandlordÕs records,theagentmustbe with a CPA firm licensedto do businessin theStateof
California andits feesshall not be contingent,in whole or in part,uponthe outcomeof the review. Tenantshall be responsiblefor all
costsof suchreview. Therecordsandanyrelatedinformationobtainedfrom Landlordshallbetreatedasconfidential,andasapplicable
only to the Premises,by Tenant,its auditors,consultants,andany otherpartiesreviewingthe sameon behalfof Tenant(collectively,
ÒTenantÕs AuditorsÓ).Beforemakinganyrecordsavailablefor review, LandlordmayrequireTenantandTenantÕs Auditors to execute
a reasonableconfidentialityagreement,in which eventTenantshall causethesameto beexecutedanddeliveredto Landlordwithin 30
daysafterreceivingit from Landlord,andif Tenantfails to doso,theObjectionPeriodshallbereducedby onedayfor eachdayby which
suchexecutionanddelivery follows the expirationof such30-dayperiod.Notwithstandingany contraryprovisionhereof,Tenantmay
notexamineLandlordÕsrecordsor disputeanyStatementif anyRentremainsunpaidpastits duedate.If, for anyExpenseYear, Landlord
andTenantdeterminethatthesumof TenantÕs Shareof theactualExpenseExcessplusTenantÕs Shareof theactualTax Excessis lessor
morethantheamountreported,Tenantshall receivea credit in theamountof its overpaymentagainstRentthenor nextduehereunder,
or payLandlordtheamountof its underpaymentwith theRentnextduehereunder;provided,however, that if this Leasehasexpiredor
terminatedandTenanthasvacatedthePremises,LandlordshallpayTenanttheamountof its overpayment(lessanyRentdue),or Tenant
shall pay Landlord the amount of its underpayment, within 30 days after such determination.

5 USE; COMPLIANCE WITH LAWS. Tenantshallnot (a) usethePremisesfor anypurposeotherthanthePermittedUse,or (b)
doanythingin or aboutthePremisesthatviolatesanyof theRulesandRegulations,damagesthereputationof theProject,interfereswith,
injuresor annoysotheroccupantsof theBuilding, or constitutesa nuisance.Tenant,at its expense,shall complywith all Lawsrelating
to (i) theoperationof its businessat theProject,(ii) theuse,condition,configurationor occupancyof thePremises,or (iii) theBuilding
systemslocatedin or exclusivelyservingthe Premises.If, in order to comply with any suchLaw, Tenantmustobtainor deliver any
permit,certificateor otherdocumentevidencingsuchcompliance,Tenantshallprovidea copyof suchdocumentto Landlordpromptly
afterobtainingor deliveringit. If achangeto anyCommonArea,theBuilding structure,or anyBuilding systemlocatedoutsideof andnot
exclusivelyservingthePremisesbecomesrequiredunderLaw (or if anysuchrequirementis enforced)asa resultof anyTenant-Insured
Improvement(definedin Section10.2.2), theinstallationof anytradefixture, or anyparticularuseof thePremises(asdistinguishedfrom
generaloffice use),thenTenant,upondemand,shall (x) at LandlordÕs option,eithermakesuchchangeat TenantÕs costor payLandlord
thecostof makingsuchchange,and(y) payLandlordacoordinationfeeequalto 10%of thecostof suchchange.As usedherein,ÒLawÓ
meansanyexistingor futurelaw, ordinance,regulationor requirementof anygovernmentalauthorityhavingjurisdictionovertheProject
or the parties.

6 SERVICES.

6.1 Standard Services. Landlordshall providethe following serviceson all days(unlessotherwisestatedbelow): (a) subject
to limitations imposedby Law, customaryheating,ventilationandair conditioning(ÒHVACÓ)in seasonduringBuilding HVAC Hours;
(b) electricitysuppliedby theapplicablepublic utility, stubbedto thePremises;(c) watersuppliedby theapplicablepublic utility (i) for
usein lavatoriesandanydrinking facilities locatedin CommonAreaswithin theBuilding, and(ii) stubbedto theBuilding corefor usein
anyplumbingfixtureslocatedin thePremises;(d) janitorial servicesto thePremises,excepton weekendsandHolidays;and(e) elevator
service (subject to scheduling by Landlord, and payment of LandlordÕs standard usage fee, for any freight service).
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6.2 Above-StandardUse. Landlord shall provideHVAC serviceoutsideBuilding HVAC Hoursif TenantgivesLandlordsuch
prior noticeandpaysLandlordsuchhourlycostperzoneasLandlordmayrequire.Tenantshallnot,withoutLandlordÕsprior consent,use
equipmentthatmayaffect the temperaturemaintainedby theair conditioningsystemor consumeabove-Building-standardamountsof
anywaterfurnishedfor thePremisesby Landlordpursuantto Section6.1. If TenantÕsconsumptionof electricityor waterexceedstherate
Landlordreasonablydeemsto bestandardfor theBuilding, TenantshallpayLandlord,uponbilling, thecostof suchexcessconsumption,
including any costsof installing,operatingandmaintainingany equipmentthat is installedin orderto supplyor measuresuchexcess
electricityor water. For purposesof theprecedingsentence,anyconsumptionof electricity in a computerserverroomshallbedeemed
to exceedthe standardrate for the Building. The connectedelectricalload of TenantÕs incidental-useequipmentshall not exceedthe
Building-standardelectricaldesignload,andTenantÕs electricalusageshall not exceedthe capacityof the feedersto the Projector the
risers or wiring installation.

6.3 Interruption . Subjectto Section11, anyfailureto furnish,delayin furnishing,or diminutionin thequalityor quantityof any
serviceresultingfrom anyapplicationof Law, failure of equipment,performanceof maintenance,repairs,improvementsor alterations,
utility interruption,or eventof ForceMajeure(each,a ÒServiceInterruption Ó)shall not renderLandlordliable to Tenant,constitutea
constructiveeviction,or excuseTenantfrom anyobligationhereunder. Notwithstandingtheforegoing,if all or a materialportionof the
Premisesis madeuntenantableor inaccessiblefor morethanfive (5) consecutivebusinessdaysafternoticefrom Tenantto Landlordby a
ServiceInterruptionthatdoesnot resultfrom aCasualty(definedin Section11) andthatLandlordcancorrectthroughreasonableefforts,
then,asTenantÕs soleremedy, Monthly Rentshallabatefor theperiodbeginningon thedayimmediatelyfollowing such5-business-day
periodandendingon thedaysuchServiceInterruptionends,but only in proportionto thepercentageof the rentablesquarefootageof
the Premises made untenantable or inaccessible.

7 REPAIRS AND ALTERATIONS.

7.1 Repairs. Subjectto Section11, Tenant,at its expense,shallperformall maintenanceandrepairs(includingreplacements)to
thePremises,andkeepthePremisesin asgoodconditionandrepairasexistedwhenTenanttook possessionandasthereafterimproved
by Landlordand/or Tenant,exceptfor reasonablewearandtearandrepairsthatareLandlordÕsexpressresponsibilityhereunder. TenantÕs
maintenanceandrepairobligationsshall include(a) all leaseholdimprovementsin thePremises,wheneverandby whomeverinstalled
or paid for, including any TenantImprovements,any Alterations(definedin Section7.2), and any leaseholdimprovementsinstalled
pursuantto anyprior lease,but excludingtheBaseBuilding (theÒLeaseholdImpr ovementsÓ);(b) all supplementalheating,ventilation
andair conditioningunits,kitchens(includinghotwaterheaters,dishwashers,garbagedisposals,insta-hotdispensers,andplumbing)and
similar facilitiesexclusivelyservingTenant,whetherlocatedinsideor outsideof thePremises,andwheneverandby whomeverinstalled
or paid for; and (c) all Lines (definedin Section23) and tradefixtures. Notwithstandingthe foregoing,Landlord may, at its option,
performsuchmaintenanceandrepairson TenantÕs behalf,in which caseTenantshallpayLandlord,upondemand,thecostof suchwork
plus a coordinationfee equalto five percent(5%) of suchcost.Landlordshall performall maintenanceandrepairsto (i) the roof and
exteriorwallsandwindowsof theBuilding, (ii) theBaseBuilding, and(iii) theCommonAreas.As usedherein,ÒBaseBuildingÓmeans
thestructuralportionsof theBuilding, togetherwith all mechanical(includingHVAC), electrical,plumbingandfire/life-safetysystems
serving the Building in general, whether located inside or outside of the Premises.

7.2 Alterations. Tenantmaynot makeany improvement,alteration,additionor changeto thePremisesor to anymechanical,
plumbingor HVAC facility or othersystemservingthe Premises(an ÒAlteration Ó)without LandlordÕs prior consent,which consent
shallberequestedby Tenantnot lessthan30 daysbeforecommencementof work andshallnot beunreasonablywithheldby Landlord.
Notwithstandingthe foregoing,LandlordÕs prior consentshall not be requiredfor any Alteration that is decorativeonly (e.g.,carpet
installationor painting)andnotvisible from outsidethePremises,providedthatLandlordreceives10businessdaysÕprior notice.Forany
Alteration,(a) Tenant,beforecommencingwork, shalldeliver to Landlord,andobtainLandlordÕs approvalof, plansandspecifications;
(b) Landlord, in its discretion,may requireTenantto obtainsecurityfor performancesatisfactoryto Landlord; (c) upon completion,
Tenant agreesto causea Notice of Completion to be recordedin the office of the Recorder of the County in which the Project
is locatedin accordancewith Section3093of the Civil Codeof the Stateof California or any successorstatute,and Tenant shall
furnish Òas-builtÓplans (in CAD format, if requestedby Landlord) (exceptfor cosmeticAlterations), completionaffidavits, full and
final waiversof lien in recordableform, andreceiptedbills coveringall labor and materials; and(d) TenantshallpayLandlordupon
demand(i) LandlordÕsreasonableout-of-pocketexpensesincurredin reviewingthework, and(ii) acoordinationfeeequalto five percent
(5%)of the cost of the work; provided, however, that this clause (d) shall not apply to any Tenant Improvements.
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7.3 TenantWork. Beforecommencinganyrepairor Alteration(ÒTenantWorkÓ),Tenantshalldeliverto Landlord,andobtain
LandlordÕs approvalof, (a) namesof contractors,subcontractors,mechanics,laborersand materialmen;(b) evidenceof contractorsÕ
and subcontractorsÕinsurance;and (c) any requiredgovernmentalpermits.Tenantshall perform all TenantWork (i) in a good and
workmanlikemannerusingmaterialsof a quality reasonablyapprovedby Landlord; (ii) in compliancewith any approvedplansand
specifications,all Laws,theNationalElectricCode,andLandlordÕsconstructionrulesandregulations;and(iii) in amannerthatdoesnot
impair theBaseBuilding. If, asa resultof anyTenantWork, LandlordbecomesrequiredunderLaw to performanyinspection,give any
notice,or causesuchTenantWork to beperformedin anyparticularmanner, Tenantshall complywith suchrequirementandpromptly
provideLandlordwith reasonabledocumentationof suchcompliance.LandlordÕs approvalof TenantÕs plansandspecificationsshallnot
relieveTenantfrom any obligationunderthis Section7.3. In performingany TenantWork, Tenantshall not usecontractors,services,
labor, materialsor equipmentthat,in LandlordÕsreasonablejudgment,woulddisturblaborharmonywith anyworkforceor tradesengaged
in performing other work or services at the Project.

8 LANDLORDÕS PROPERTY. All LeaseholdImprovementsshall becomeLandlordÕs property upon installation and without
compensationto Tenant.Notwithstandingtheforegoing,if anyTenant-InsuredImprovementsarenot,in LandlordÕsreasonablejudgment,
Building-standard,thenbeforethe expirationor earlier terminationhereof,Tenantshall, at LandlordÕs election,either (a) at TenantÕs
expense,andexceptasotherwisenotified by Landlord,removesuchTenant-InsuredImprovements,repairany resultingdamageto the
Premisesor Building, andrestoretheaffectedportionof thePremisesto its configurationandconditionexistingbeforethe installation
of suchTenant-InsuredImprovements(or, at LandlordÕs election,to a Building-standardtenant-improvedconfigurationandconditionas
determinedby Landlord),or (b) payLandlordanamountequalto theestimatedcostof suchwork, asreasonablydeterminedby Landlord.
If Tenantfails to timely performany work requiredunderclause(a) of the precedingsentence,Landlordmay performsuchwork at
TenantÕs expense.

9 LIENS. Tenantshall keepthe Project free from any lien arising out of any work performed,material furnishedor obligation
incurredby or on behalfof Tenant.Tenantshall removeanysuchlien within 10 businessdaysafternoticefrom Landlord,andif Tenant
fails to do so,Landlord,without limiting its remedies,maypaytheamountnecessaryto causesuchremoval,whetheror not suchlien is
valid. The amount so paid, together with reasonable attorneysÕ fees and expenses, shall be reimbursed by Tenant upon demand.

10 INDEMNIFICA TION; INSURANCE.

10.1 Waiver and Indemnification. Tenantwaivesall claims againstLandlord, its SecurityHolders(definedin Section17),
LandlordÕs managingagent(s),their (director indirect)owners,andthebeneficiaries,trustees,officers,directors,employeesandagents
of eachof theforegoing(includingLandlord,theÒLandlord PartiesÓ)for (i) anydamageto personor property(or resultingfrom theloss
of usethereof),exceptto theextentsuchdamageis causedby anygrossnegligence,willful misconductor breachof this Leaseof or by
anyLandlordParty, or (ii) anyfailure to preventor controlanycriminalor otherwisewrongfulconductby anythird partyor to apprehend
anythird partywho hasengagedin suchconduct.Tenantshall indemnify, defend,protect,andhold theLandlordPartiesharmlessfrom
anyobligation,loss,claim, action,liability, penalty, damage,costor expense(includingreasonableattorneysÕandconsultantsÕfeesand
expenses)(each,a ÒClaimÓ)that is imposedor assertedby anythird partyandarisesfrom (a) anycausein, on or aboutthePremises,or
(b) occupancyof thePremisesby, or anynegligence,willful misconductor breachof this Leaseof or by, Tenant,anypartyclaimingby,
throughor underTenant,their (director indirect)owners,or anyof their respectivebeneficiaries,trustees,officers,directors,employees,
agents,contractors,licenseesor invitees,exceptto theextentsuchClaim arisesfrom anygrossnegligence,willful misconductor breach
of this Leaseof or by anyLandlordParty. Landlordshall indemnify, defend,protect,andhold Tenant,its (director indirect)owners,and
their respectivebeneficiaries,trustees,officers,directors,employeesandagents(includingTenant,theÒTenant PartiesÓ)harmlessfrom
anyClaim thatis imposedor assertedby anythird partyandarisesfrom anynegligence,willful misconductor breachof this Leaseof or
by anyLandlordParty, exceptto theextentsuchClaim arisesfrom anynegligence,willful misconductor breachof this Leaseof or by
any Tenant Party.

10.2 TenantÕs Insurance. Tenant shall maintain the following coverages in the following amounts:

10.2.1 CommercialGeneralLiability Insurancecoveringclaims of bodily injury, personalinjury and propertydamage
arisingout of TenantÕs operationsandcontractualliabilities, includingcoverageformerly knownasbroadform, on anoccurrencebasis,
with combined primary and excess/umbrella limits of $3,000,000 each occurrence and $4,000,000 annual aggregate.
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10.2.2 PropertyInsurancecovering(i) all office furniture, tradefixtures, office equipment,free-standingcabinetwork,
movablepartitions,merchandiseandall otheritemsof TenantÕspropertyin thePremisesinstalledby, for, or at theexpenseof Tenant,and
(ii) anyLeaseholdImprovementsinstalledby or for thebenefitof Tenant,whetherpursuantto this Leaseor pursuantto anyprior lease
or otheragreementto which Tenantwasa party(ÒTenant-Insured Impr ovementsÓ).Suchinsuranceshallbewritten on a specialcause
of loss form for physicallossor damage,for the full replacementcostvalue(subjectto reasonabledeductibleamounts)new without
deductionfor depreciationof thecovereditemsandin amountsthatmeetanyco-insuranceclausesof thepoliciesof insurance,andshall
includecoveragefor damageor otherlosscausedby fire or otherperil, includingvandalismandmaliciousmischief,theft,waterdamage
of anytype,includingsprinklerleakage,burstingor stoppageof pipes,andexplosion,andprovidingbusinessinterruptioncoveragefor a
period of one year.

10.2.3 WorkersÕ Compensation statutory limits and EmployersÕ Liability limits of $1,000,000.

10.3 Form of Policies. Theminimumlimits of insurancerequiredto becarriedby Tenantshallnot limit TenantÕs liability. Such
insuranceshallbeissuedby aninsurancecompanythathasanA.M. Bestratingof not lessthanA-VIII andshallbein form andcontent
reasonablyacceptableto Landlord.TenantÕs CommercialGeneralLiability Insuranceshall (a) nametheLandlordPartiesandanyother
party designatedby Landlord (ÒAdditional Insured PartiesÓ)as additional insureds;and (b) be primary insuranceas to all claims
thereunderandprovidethat any insurancecarriedby Landlordis excessandnon-contributingwith TenantÕs insurance.Landlordshall
be designatedasa losspayeewith respectto TenantÕs PropertyInsuranceon any Tenant-InsuredImprovements.Tenantshall deliver
to Landlord,on or beforethe CommencementDateandat least15 daysbeforethe expirationdatesthereof,certificatesfrom TenantÕs
insurancecompanyon theformscurrentlydesignatedÒACORD25Ó(Certificateof Liability Insurance)andÒACORD28Ó(Evidenceof
CommercialPropertyInsurance)or the equivalent.Attachedto the ACORD 25 (or equivalent)thereshall be an endorsementnaming
the Additional InsuredPartiesas additional insureds,and attachedto the ACORD 28 (or equivalent)thereshall be an endorsement
designatingLandlordasa losspayeewith respectto TenantÕs PropertyInsuranceon any Tenant-InsuredImprovements,andeachsuch
endorsementshallbebindingon TenantÕs insurancecompany. UponLandlordÕs request,Tenantshalldeliverto Landlord,in lieu of such
certificates,copiesof thepoliciesof insurancerequiredto becarriedunderSection10.2showingthat theAdditional InsuredPartiesare
namedasadditionalinsuredsandthatLandlordis designatedasa losspayeewith respectto TenantÕs PropertyInsuranceon anyTenant-
Insured Improvements.

10.4 Subrogation. Eachpartywaives,andshallcauseits insurancecarrierto waive,anyright of recoveryagainsttheotherparty,
anyof its (director indirect)owners,or anyof their respectivebeneficiaries,trustees,officers,directors,employeesor agentsfor anyloss
of or damageto propertywhich lossor damageis (or, if theinsurancerequiredhereunderhadbeencarried,wouldhavebeen)coveredby
thewaivingpartyÕspropertyinsurance.Forpurposesof thisSection10.4only, (a)anydeductiblewith respectto apartyÕs insuranceshall
bedeemedcoveredby, andrecoverableby suchpartyunder, valid andcollectablepoliciesof insurance,and(b) anycontractorretained
by Landlord to install, maintain or monitor a fire or security alarm for the Building shall be deemed an agent of Landlord.

10.5 Additional Insurance Obligations. Tenantshallmaintainsuchincreasedamountsof the insurancerequiredto becarried
by Tenantunderthis Section10, andsuchothertypesandamountsof insurancecoveringthePremisesandTenantÕs operationstherein,
asmaybereasonablyrequestedby Landlord,butnot in excessof theamountsandtypesof insurancethenbeingrequiredby landlordsof
buildings comparable to and in the vicinity of the Building.

11 CASUALTY DAMAGE. With reasonablepromptnessafterdiscoveringanydamageto thePremises(otherthantradefixtures),or
to anyCommonAreaor Building systemnecessaryfor accessto or tenantabilityof thePremises,resultingfrom anyfire or othercasualty
(a ÒCasualtyÓ),Landlordshall notify Tenantof LandlordÕs reasonableestimateof the time requiredto substantiallycompleterepairof
suchdamage(theÒLandlord RepairsÓ).If, accordingto suchestimate,theLandlordRepairscannotbesubstantiallycompletedwithin
270 daysafter they arecommenced,eitherparty may terminatethis Leaseupon60 daysÕnoticeto the otherparty deliveredwithin 10
daysafterLandlordÕs deliveryof suchestimate.Within 90 daysafterdiscoveringanydamageto theProjectresultingfrom anyCasualty,
Landlordmay, whetheror not thePremisesareaffected,terminatethis Leaseby notifying Tenantif (i) anySecurityHolder terminates
anygroundleaseor requiresthatanyinsuranceproceedsbeusedto payanymortgagedebt;(ii) anydamageto LandlordÕspropertyis not
fully coveredby LandlordÕs insurancepolicies;(iii) Landlorddecidesto rebuildtheBuilding or CommonAreassothatit or theywill be
substantiallydifferentstructurallyor architecturally;(iv) thedamageoccursduringthelast12monthsof theTerm;or (v) anyowner, other
thanLandlord,of anydamagedportionof theProjectdoesnot intendto repairsuchdamage.If thisLeaseis not terminatedpursuantto this
Section11, Landlordshallpromptlyanddiligently performtheLandlordRepairs,subjectto reasonabledelaysfor insuranceadjustment
andothereventsof ForceMajeure.TheLandlordRepairsshallrestorethePremises(otherthantradefixtures)andanyCommonAreaor
Building systemnecessaryfor accessto or tenantabilityof thePremisesto substantiallythesameconditionthatexistedwhentheCasualty
occurred,exceptfor (a) anymodificationsrequiredby Law or anySecurityHolder, and(b) anymodificationsto theCommonAreasthat
aredeemeddesirableby Landlord,areconsistentwith thecharacterof theProject,anddo not materiallyimpair accessto or tenantability
of thePremises.NotwithstandingSection10.4, Tenantshallassignto Landlord(or its designee)all insuranceproceedspayableto Tenant

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


underTenantÕs insurancerequiredunderSection10.2with respectto any Tenant-InsuredImprovements,andif the estimatedor actual
costof restoringanyTenant-InsuredImprovementsexceedstheinsuranceproceedsreceivedby Landlordfrom TenantÕs insurancecarrier,
Tenantshallpaysuchexcessto Landlordwithin 15 daysafterLandlordÕs demand.No Casualtyandno restorationperformedasrequired
hereundershall renderLandlord liable to Tenant,constitutea constructiveeviction, or excuseTenantfrom any obligationhereunder;
provided,however, that if the Premises(otherthantradefixtures) or any CommonArea or Building systemnecessaryfor accessto or
tenantabilityof thePremisesis damagedby aCasualty, then,duringanytimethat,asaresultof suchdamage,anyportionof thePremises
is inaccessibleor untenantableandis not occupiedby Tenant,Monthly Rentshallbeabatedin proportionto therentablesquarefootage
of such portion of the Premises.
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12 NONWAIVER. No provisionhereofshall be deemedwaivedby eitherparty unlessit is waivedby suchparty expresslyandin
writing, andno waiver of any breachof any provisionhereofshall be deemeda waiver of any subsequentbreachof suchprovisionor
anyotherprovisionhereof.LandlordÕsacceptanceof Rentshallnotbedeemedawaiverof anyprecedingbreachof anyprovisionhereof,
otherthanTenantÕsfailureto paytheparticularRentsoaccepted,regardlessof LandlordÕsknowledgeof suchprecedingbreachat thetime
of suchacceptance.No acceptanceof paymentof anamountlessthantheRentduehereundershall bedeemeda waiverof LandlordÕs
right to receivethefull amountof Rentdue,whetheror notanyendorsementor statementaccompanyingsuchpaymentpurportsto effect
anaccordandsatisfaction.No receiptof moniesby Landlordfrom Tenantafterthegiving of anynotice,thecommencementof anysuit,
theissuanceof anyfinal judgment,or theterminationhereofshallaffect suchnotice,suit or judgment,or reinstateor extendtheTermor
TenantÕs right of possession hereunder.

13 CONDEMNATION. If any part of the Premises,Building or Projectis takenfor any public or quasi-publicuseby power of
eminentdomainor by privatepurchasein lieu thereof(a ÒTakingÓ)for morethan180 consecutivedays,Landlordmay terminatethis
Lease.If morethan25%of therentablesquarefootageof thePremisesis Taken,or accessto thePremisesis substantiallyimpairedasa
resultof aTaking,for morethan180consecutivedays,TenantmayterminatethisLease.Any suchterminationshallbeeffectiveasof the
datepossessionmustbesurrenderedto theauthority, andtheterminatingpartyshallprovideterminationnoticeto theotherpartywithin
45 daysafter receivingwritten noticeof suchsurrenderdate.Exceptasprovidedabovein this Section13, neitherpartymay terminate
this Leaseasa resultof a Taking.Tenantshall not assertany claim for compensationbecauseof any Taking; provided,however, that
Tenantmayfile a separateclaim for anyTakingof TenantÕs personalpropertyor anyfixturesthatTenantis entitledto removeuponthe
expirationhereof,andfor moving expenses,so long assuchclaim doesnot diminish the awardavailableto Landlordor any Security
Holder andis payableseparatelyto Tenant.If this Leaseis terminatedpursuantto this Section13, all Rentshall be apportionedasof
thedateof suchtermination.If a Takingoccursandthis Leaseis not soterminated,Monthly Rentshallbeabatedfor theperiodof such
Taking in proportionto thepercentageof therentablesquarefootageof thePremises,if any, that is subjectto, or renderedinaccessible
by, such Taking.

14 ASSIGNMENT AND SUBLETTING.

14.1 Transfers. Tenantshall not, without LandlordÕs prior consent,assign,mortgage,pledge,hypothecate,encumber, permit
any lien to attachto, or otherwisetransferthis Leaseor any interesthereunder, permit any assignmentor other transferhereofor any
interesthereunderby operationof law, enterinto anysubleaseor licenseagreement,otherwisepermit theoccupancyor useof anypart
of thePremisesby anypersonsotherthanTenantandits employeesandcontractors,or permita Changeof Control (definedin Section
14.6) to occur(each,a ÒTransferÓ).If TenantdesiresLandlordÕs consentto anyTransfer, TenantshallprovideLandlordwith (i) notice
of the termsof theproposedTransfer, including its proposedeffectivedate(theÒContemplatedEffective DateÓ),a descriptionof the
portion of the Premisesto be transferred(the ÒContemplated Transfer SpaceÓ),a calculationof the TransferPremium(definedin
Section14.3), anda copy of all existingexecutedand/or proposeddocumentationpertainingto the proposedTransfer, and(ii) current
financialstatementsof theproposedtransferee(or, in thecaseof aChangeof Control,of theproposednewcontrollingparty(ies))certified
by an officer or owner thereofandany other informationreasonablyrequiredby Landlord in order to evaluatethe proposedTransfer
(collectively, theÒTransfer NoticeÓ).Within 30daysafterreceivingtheTransferNotice,Landlordshallnotify Tenantof (a) its consentto
theproposedTransfer, (b) its refusalto consentto theproposedTransfer, or (c) its exerciseof its rightsunderSection14.4. Any Transfer
madewithout LandlordÕs prior consentshall,at LandlordÕs option,bevoid andshall,at LandlordÕs option,constitutea Default (defined
in Section19). Tenantshall payLandlorda feeof $1,000.00for LandlordÕs reviewof anyproposedTransfer, whetheror not Landlord
consents to it.
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14.2 LandlordÕs Consent. Subject to Section14.4, Landlord shall not unreasonablywithhold its consentto any proposed
Transfer. Without limiting otherreasonablegroundsfor withholdingconsent,it shallbedeemedreasonablefor Landlordto withhold its
consent to a proposed Transfer if:

14.2.1 Theproposedtransfereeis notapartyof reasonablefinancialstrengthin light of theresponsibilitiesto beundertaken
in connection with the Transfer on the date the Transfer Notice is received; or

14.2.2 The proposedtransfereehasa characteror reputationor is engagedin a businessthat is not consistentwith the
quality of the Building or the Project; or

14.2.3 The proposed transferee is a governmental entity or a nonprofit organization; or

14.2.4 In the caseof a proposedsublease,licenseor otheroccupancyagreement,the rent or occupancyfee chargedby
Tenantto thetransfereeduring thetermof suchagreement,calculatedusinga presentvalueanalysis,is lessthan95%of therentbeing
quotedby Landlord or its Affiliate (definedin Section14.8) at the time of suchTransferfor comparablespacein the Project for a
comparable term, calculated using a present value analysis; or

14.2.5 Theproposedtransfereeor anyof its Affiliates, on thedatetheTransferNotice is received,leasesor occupies(or,
at anytime duringthe6-monthperiodendingon thedatetheTransferNoticeis received,hasnegotiatedwith Landlordto lease)spacein
the Project.

Notwithstandinganycontraryprovisionhereof,(a) if Landlordconsentsto anyTransferpursuantto this Section14.2but Tenant
doesnot enterinto suchTransferwithin six (6) monthsthereafter, suchconsentshall no longerapply andsuchTransfershall not be
permittedunlessTenantagainobtainsLandlordÕsconsenttheretopursuantandsubjectto thetermsof thisSection14; and(b) if Landlord
unreasonablywithholdsits consentunderthis Section14.2, TenantÕs soleremediesshallbecontractdamages(subjectto Section20) or
specific performance, and Tenant waives all other remedies, including any right to terminate this Lease.

14.3 Transfer Premium. If Landlordconsentsto a Transfer, TenantshallpayLandlordanamountequalto 50%of anyTransfer
Premium(definedbelow).As usedherein,ÒTransfer PremiumÓmeans(a) in the caseof an assignment,any consideration(including
paymentfor LeaseholdImprovements)paidby theassigneefor suchassignment;(b) in thecaseof asublease,licenseor otheroccupancy
agreement,for eachmonthof the term of suchagreement,the amountby which all rent andotherconsiderationpaid by the transferee
to Tenantpursuantto suchagreementexceedstheMonthly Rentpayableby Tenanthereunderwith respectto theContemplatedTransfer
Space;and(c) in thecaseof a Changeof Control,anyconsideration(includingpaymentfor LeaseholdImprovements)paidby thenew
controllingparty(ies)to theprior controllingparty(ies)on accountof this Lease.Paymentof LandlordÕs shareof theTransferPremium
shallbemade(x) in thecaseof anassignmentor a Changeof Control,within 10 daysafterTenantor theprior controllingparty(ies),as
thecasemaybe,receive(s)theconsiderationdescribedabove,and(y) in thecaseof asublease,licenseor otheroccupancyagreement,for
eachmonthof thetermof suchagreement,within five (5) businessdaysafterTenantreceivestherentandotherconsiderationdescribed
above.

14.4 LandlordÕsRight to Recapture. Notwithstandinganycontraryprovisionhereof,exceptin thecaseof aPermittedTransfer
(definedin Section14.8), Landlord,by notifying Tenantwithin 30 daysafter receivingthe TransferNotice,may terminatethis Lease
with respectto theContemplatedTransferSpaceasof theContemplatedEffectiveDate.If theContemplatedTransferSpaceis lessthan
theentirePremises,thenBaseRent,TenantÕsShare,andthenumberof parkingspacesto whichTenantis entitledunderSection1.9shall
bedeemedadjustedon thebasisof thepercentageof therentablesquarefootageof theportionof thePremisesretainedby Tenant.Upon
request of either party, the parties shall execute a written agreement prepared by Landlord memorializing such termination.

14.5 Effect of Consent. If Landlordconsentsto aTransfer, (i) suchconsentshallnotbedeemedaconsentto anyfurtherTransfer,
(ii) Tenantshalldeliver to Landlord,promptlyafterexecution,anexecutedcopyof all documentationpertainingto theTransferin form
reasonablyacceptableto Landlord,and(iii) Tenantshall deliver to Landlord,uponLandlordÕs request,a completestatement,certified
by an independentCPA or TenantÕs chief financialofficer, settingforth in detail thecomputationof anyTransferPremium.In thecase
of an assignment,the assigneeshall assumein writing, for LandlordÕs benefit,all of TenantÕs obligationshereunder. No Transfer, with
or without LandlordÕs consent,shall relieveTenantor anyguarantorhereoffrom any liability hereunder. Notwithstandinganycontrary
provisionhereof,Tenant,with or without LandlordÕs consent,shall not enterinto, or permit any party claiming by, throughor under
Tenantto enterinto, anysublease,licenseor otheroccupancyagreementthatprovidesfor paymentbasedin wholeor in parton thenet
income or profit of the subtenant, licensee or other occupant thereunder.
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14.6 Changeof Control. As usedherein,ÒChangeof ControlÓmeans(a) if Tenantis acloselyheldprofessionalservicefirm, the
withdrawalor change(whethervoluntary, involuntaryor by operationof law) of morethan25%of its equityownerswithin a 12-month
period;and(b) in all othercases,anytransaction(s)resultingin theacquisitionof a ControllingInterest(definedbelow)by oneor more
partiesthatdid notownaControllingInterestimmediatelybeforesuchtransaction(s).As usedherein,ÒControlling Inter estÓmeansany
direct or indirect equity or beneficialownershipinterestin Tenantthat confersuponits holder(s)the direct or indirect powerto direct
theordinarymanagementandpoliciesof Tenant,whetherthroughtheownershipof voting securities,by contractor otherwise(but not
through the ownership of voting securities listed on a recognized securities exchange).

14.7 Effect of Default. If Tenantis in Default,Landlordis irrevocablyauthorized,asTenantÕsagentandattorney-in-fact,to direct
anytransfereeunderanysublease,licenseor otheroccupancyagreementto makeall paymentsundersuchagreementdirectly to Landlord
(which Landlordshall apply towardsTenantÕs obligationshereunder)until suchDefault is cured.Suchtransfereeshall rely uponany
representation by Landlord that Tenant is in Default, whether or not confirmed by Tenant.

14.8 Permitted Transfers. Notwithstandingany contraryprovision hereof,if Tenantis not in Default, Tenantmay, without
LandlordÕs consentpursuantto Section14.1, assignthis Leaseto (a) an Affiliate of Tenant (other than pursuantto a merger or
consolidation),(b) asuccessorto Tenantby mergeror consolidation,or (c) asuccessorto Tenantby purchaseof all or substantiallyall of
TenantÕsassets(aÒPermitted TransferÓ),providedthat(i) at least10businessdaysbeforetheTransfer, TenantnotifiesLandlordof such
Transferanddeliversto Landlordanydocumentsor informationreasonablyrequestedby Landlordrelatingthereto,includingreasonable
documentationthat the Transfersatisfiesthe requirementsof this Section14.8; (ii) in the caseof an assignmentpursuantto clause(a)
or (c) above,theassigneeexecutesanddeliversto Landlord,at least10 businessdaysbeforetheassignment,a commerciallyreasonable
instrumentpursuantto which theassigneeassumes,for LandlordÕs benefit,all of TenantÕs obligationshereunder;(iii) in thecaseof an
assignmentpursuantto clause(b) above,(A) thesuccessorentityhasanetworth(asdeterminedin accordancewith GAAP, butexcluding
intellectualpropertyandanyotherintangibleassets(ÒNet WorthÓ))immediatelyaftertheTransferthatis not lessthantheNet Worth of
TenantimmediatelybeforetheTransfer, and(B) if Tenantis a closelyheldprofessionalservicefirm, at least75%of its equityowners
existing12monthsbeforetheTransferarealsoequityownersof thesuccessorentity; (iv) thetransfereeis qualifiedto conductbusinessin
theStateof California;and(v) theTransferis madefor agoodfaith operatingbusinesspurposeandnot in orderto evadetherequirements
of thisSection14. As usedherein,ÒAffiliate Ómeans,with respectto anyparty, apersonor entity thatcontrols,is undercommoncontrol
with, or is controlled by such party.

15 SURRENDER. Upon the expirationor earlier terminationhereof,andsubjectto Sections8 and11 andthis Section15, Tenant
shall surrenderpossessionof the Premisesto Landlordin asgoodconditionandrepairasexistedwhenTenanttook possessionandas
thereafterimprovedby Landlordand/or Tenant,exceptfor reasonablewearandtearandrepairsthatareLandlordÕsexpressresponsibility
hereunder. Beforesuchexpirationor termination,Tenant,withoutexpenseto Landlord,shall(a) removefrom thePremisesall debrisand
rubbishandall furniture,equipment,tradefixtures,Lines,free-standingcabinetwork, movablepartitionsandotherarticlesof personal
propertythat areownedor placedin the Premisesby Tenantor any party claiming by, throughor underTenant(exceptfor any Lines
not requiredto be removedunderSection23), and(b) repairall damageto the PremisesandBuilding resultingfrom suchremoval.If
Tenantfails to timely performsuchremovalandrepair, Landlordmaydo soat TenantÕs expense(includingstoragecosts).If Tenantfails
to removesuchpropertyfrom thePremises,or from storage,within 30 daysafternoticefrom Landlord,anypartof suchpropertyshall
be deemed, at LandlordÕs option, either (x) conveyed to Landlord without compensation, or (y) abandoned.

16 HOLDOVER. If Tenantfails to surrenderthePremisesupontheexpirationor earlierterminationhereof,TenantÕs tenancyshall
besubjectto the termsandconditionshereof;provided,however, thatsuchtenancyshallbea tenancyat sufferanceonly, for theentire
Premises,andTenantshall pay Monthly Rent(on a per-monthbasiswithout reductionfor any partial month)at a rateequalto 150%
of the Monthly Rentapplicableduring the last calendarmonthof the Term.Nothing in this Section16 shall limit LandlordÕs rights or
remediesor bedeemedaconsentto anyholdover. If Landlordis unableto deliverpossessionof thePremisesto anewtenantor to perform
improvementsfor a new tenantasa resultof TenantÕs holdover, Tenantshall be liable for all resultingdamages,including lost profits,
incurred by Landlord.
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17 SUBORDINATION; ESTOPPEL CERTIFICA TES. This Leaseshall be subjectand subordinateto all existing and future
groundor underlyingleases,mortgages,trust deedsandotherencumbrancesagainstthe Building or Project,all renewals,extensions,
modifications,consolidationsandreplacementsthereof(each,a ÒSecurity AgreementÓ),andall advancesmadeuponthe securityof
suchmortgagesor trustdeeds,unlessin eachcasetheholderof suchSecurityAgreement(each,aÒSecurity HolderÓ)requiresin writing
thatthis Leasebesuperiorthereto.Uponanyterminationor foreclosure(or anydeliveryof a deedin lieu of foreclosure)of anySecurity
Agreement,Tenant,uponrequest,shallattorn,without deductionor set-off, to theSecurityHolderor purchaseror anysuccessorthereto
andshallrecognizesuchpartyasthelessorhereunderprovidedthatsuchpartyagreesnot to disturbTenantÕsoccupancysolongasTenant
timely paystheRentandotherwiseperformsits obligationshereunder. Within 10 daysafter requestby Landlord,Tenantshall execute
suchfurther instrumentsasLandlordmay reasonablydeemnecessaryto evidencethesubordinationor superiorityof this Leaseto any
SecurityAgreement.Tenantwaivesany right it may haveunderLaw to terminateor otherwiseadverselyaffect this Leaseor TenantÕs
obligationshereunderupona foreclosure.Within 10businessdaysafterLandlordÕs request,Tenantshallexecuteanddeliverto Landlord
a commerciallyreasonableestoppelcertificatein favor of suchpartiesas Landlord may reasonablydesignate,including currentand
prospective Security Holders and prospective purchasers.

18 ENTRY BY LANDLORD. At all reasonabletimesandupon24hoursprior noticeto Tenant,or in anemergencywithout theneed
for prior notice, LandlordmayenterthePremisesto (i) inspectthePremises;(ii) showthePremisesto prospectivepurchasers,current
or prospectiveSecurityHoldersor insurers,or, during the last12 monthsof theTerm(or while anuncuredDefaultexists),prospective
tenants;(iii) postnoticesof non-responsibility;or (iv) performmaintenance,repairsor alterations.At any time andwithout notice to
Tenant,Landlordmay enterthe Premisesto performrequiredservices.If reasonablynecessary, Landlordmay temporarilycloseany
portionof thePremisesto performmaintenance,repairsor alterations.In anemergency, Landlordmayuseanymeansit deemsproper
to opendoorsto andin the Premises.No entry into or closureof any portion of the Premisespursuantto this Section18 shall render
Landlord liable to Tenant, constitute a constructive eviction, or excuse Tenant from any obligation hereunder.

19 DEFAULTS; REMEDIES.

19.1 Events of Default. The occurrence of any of the following shall constitute a ÒDefaultÓ:

19.1.1 Any failure by Tenantto pay any Rentwhendueunlesssuchfailure is curedwithin five (5) businessdaysafter
notice; or

19.1.2 Exceptwherea specifictime periodis otherwisesetforth for TenantÕs cureherein(in which eventTenantÕs failure
to curewithin suchtime periodshallbea Default),andexceptasotherwiseprovidedin this Section19.1, anybreachby Tenantof any
otherprovisionhereofwheresuchbreachcontinuesfor 30daysafternoticefrom Landlord;providedthatif suchbreachcannotreasonably
becuredwithin such30-dayperiod,Tenantshallnot be in Defaultasa resultof suchbreachif Tenantdiligently commencessuchcure
within such period, thereafter diligently pursues such cure, and completes such cure within 60 days after LandlordÕs notice; or

19.1.3 Abandonment or vacation of all or a substantial portion of the Premises by Tenant; or

19.1.4 Any breachby Tenantof Sections5, 14, 17or 18wheresuchbreachcontinuesfor morethantwo (2) businessdays
after notice from Landlord; or

19.1.5 Tenant becomes in breach ofSection 25.3.

If Tenantbreachesa particular provision hereof (other than a provision requiring paymentof Rent) on three (3) separate
occasionsduringany12-monthperiod,TenantÕssubsequentbreachof suchprovisionshallbe,atLandlordÕsoption,anincurableDefault.
Thenoticeperiodsprovidedhereinarein lieu of, andnot in additionto, anynoticeperiodsprovidedby Law, andLandlordshallnot be
required to give any additional notice in order to be entitled to commence an unlawful detainer proceeding.

19.2 RemediesUpon Default. UponanyDefault,Landlordshallhave,in additionto anyotherremediesavailableto Landlord
at law or in equity(whichshallbecumulativeandnonexclusive),theoptionto pursueanyoneor moreof thefollowing remedies(which
shall be cumulative and nonexclusive) without any notice or demand:

19.2.1 Landlordmay terminatethis Lease,in which eventTenantshall immediatelysurrenderthePremisesto Landlord,
andif Tenantfails to do so,Landlordmay, without prejudiceto anyotherremedyit mayhavefor possessionor arrearagesin Rent,enter
uponandtakepossessionof thePremisesandexpelor removeTenantandanyotherpersonwho maybeoccupyingthePremisesor any
partthereof,withoutbeingliable for prosecutionor anyclaimor damagestherefor;andLandlordmayrecoverfrom Tenantthefollowing:

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


15

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(a) Theworthat thetimeof awardof theunpaidRentwhichhasbeenearnedat thetimeof suchtermination;
plus

(b) Theworth at the time of awardof theamountby which theunpaidRentwhich would havebeenearned
afterterminationuntil thetime of awardexceedstheamountof suchrentallossthatTenantprovescouldhavebeenreasonablyavoided;
plus

(c) Theworth at thetime of awardof theamountby which theunpaidRentfor thebalanceof theTermafter
the time of award exceeds the amount of such Rent loss that Tenant proves could have been reasonably avoided; plus

(d) Any otheramountnecessaryto compensateLandlordfor all thedetrimentproximatelycausedby TenantÕs
failure to perform its obligationshereunderor which in the ordinary courseof things would be likely to result therefrom,including
brokeragecommissions,advertisingexpenses,expensesof remodelinganyportionof thePremisesfor anewtenant(whetherfor thesame
or a different use), and any special concessions made to obtain a new tenant; plus

(e) At LandlordÕs option,suchotheramountsin additionto or in lieu of the foregoingasmaybepermitted
from time to time by Law.

As usedin Sections19.2.1(a)and (b), the Òworth at the time of awardÓshall be computedby allowing interestat a rateper
annumequalto thelesserof (i) theannualÒBankPrimeLoanÓratecitedin theFederalReserveStatisticalReleasePublicationG.13(415),
publishedon the first Tuesdayof eachcalendarmonth(or suchothercomparableindexasLandlordshall reasonablydesignateif such
rateceasesto be published)plus two (2) percentagepoints,or (ii) the highestratepermittedby Law. As usedin Section19.2.1(c), the
Òworth at the time of awardÓshall becomputedby discountingsuchamountat thediscountrateof theFederalReserveBankof San
Francisco at the time of award plus 1%.

19.2.2 Landlordshall havethe remedydescribedin California Civil Code¤ 1951.4(lessormay continueleasein effect
after lesseeÕs breachandabandonmentandrecoverRentas it becomesdue,if lesseehasthe right to subletor assign,subjectonly to
reasonablelimitations).Accordingly, if Landlorddoesnot electto terminatethis Leaseon accountof any defaultby Tenant,Landlord
may, from time to time,without terminatingthis Lease,enforceall of its rightsandremedieshereunder, includingtheright to recoverall
Rent as it becomes due.

19.2.3 Landlordshallatall timeshavetherightsandremedies(whichshallbecumulativewith eachotherandcumulative
andin additionto thoserightsandremediesavailableunderSections19.2.1and19.2.2, or anyLaw or otherprovisionhereof),without
prior demandor noticeexceptasrequiredby Law, to seekanydeclaratory, injunctiveor otherequitablerelief, andspecificallyenforce
this Lease, or restrain or enjoin a violation or breach of any provision hereof.

19.3 Efforts to Relet. UnlessLandlordprovidesTenantwith expressnotice to the contrary, no re-entry, repossession,repair,
maintenance,change,alteration,addition, reletting, appointmentof a receiveror other action or omissionby Landlord shall (a) be
construedasanelectionby Landlordto terminatethis Leaseor TenantÕs right to possession,or to accepta surrenderof thePremises,or
(b) operateto releaseTenantfrom anyof its obligationshereunder. Tenantwaives,for Tenantandfor all thoseclaimingby, throughor
underTenant,CaliforniaCivil Code¤ 3275andCaliforniaCodeof Civil Procedure¤¤1174(c)and1179andanyexistingor futurerights
to redeemor reinstate,by orderor judgmentof anycourtor by anylegalprocessor writ, this Leaseor TenantÕs right of occupancyof the
Premises after any termination hereof.

19.4 Landlord Default. Landlordshallnotbein defaulthereunderunlessit fails to beginwithin 30daysafternoticefrom Tenant,
or fails to pursuewith reasonablediligencethereafter, thecureof anybreachby Landlordof its obligationshereunder. Beforeexercising
any remediesfor a defaultby Landlord,Tenantshall give noticeanda reasonabletime to cureto anySecurityHolderof which Tenant
has been notified.

20 LANDLORD EXCULPATION. Notwithstandinganycontraryprovisionhereof,(a) theliability of theLandlordPartiesto Tenant
shallbelimited to anamountequalto thelesserof (i) LandlordÕs interestin theBuilding, or (ii) theequityinterestLandlordwould have
in theBuilding if theBuilding wereencumberedby third-partydebtin anamountequalto 80%of thevalueof theBuilding (assuchvalue
is determinedby Landlord);(b) Tenantshall look solelyto LandlordÕs interestin theBuilding for therecoveryof anyjudgmentor award
againstanyLandlordParty;(c) noLandlordPartyshallhaveanypersonalliability for anyjudgmentor deficiency, andTenantwaivesand
releasessuchpersonalliability onbehalfof itself andall partiesclaimingby, throughor underTenant;and(d) noLandlordPartyshallbe
liable for any injury or damageto, or interferencewith, TenantÕs business,including lossof profits, lossof rentsor otherrevenues,loss
of business opportunity, loss of goodwill or loss of use, or for any form of special or consequential damage.
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21 SECURITY DEPOSIT. Concurrentlywith its executionand delivery hereof,Tenantshall depositwith Landlord the Security
Deposit,if any, assecurityfor TenantÕsperformanceof its obligationshereunder. If Tenantbreachesanyprovisionhereof,Landlordmay,
at its option,without noticeto Tenant,applyall or partof theSecurityDepositto payanypast-dueRent,cureanybreachby Tenant,or
compensateLandlordfor any otherlossor damagecausedby suchbreach.If Landlordso appliesany portion of the SecurityDeposit,
Tenant,within three(3) daysafterdemandtherefor, shall restoretheSecurityDepositto its original amount.TheSecurityDepositis not
anadvancepaymentof Rentor measureof damages.Any unappliedportionof theSecurityDepositshall be returnedto Tenantwithin
60 daysafter the latestto occurof (a) the expirationof the Term, (b) TenantÕs surrenderof the Premisesasrequiredhereunder, or (c)
determinationof the final Rentdue from Tenant.Landlordshall not be requiredto keepthe SecurityDepositseparatefrom its other
accounts.

Providedno Defaulthasoccurredhereunderprior to: (a) December31,2013,LandlordshallreducetheSecurityDepositeffective
asof January1, 2014by anamountequalto $15,635.00, which sumshallbeappliedasa creditagainstBaseRentfor January, 2014,(b)
December31,2014,LandlordshallreducetheSecurityDepositeffectiveasof January1, 2015by anamountequalto $16,104.05, which
sumshallbeappliedasa creditagainstBaseRentfor January, 2015,(c) December31,2015,LandlordshallreducetheSecurityDeposit
effectiveasof January1, 2016by anamountequalto $16,573.42, which sumshallbeappliedasa creditagainstBaseRentfor January,
2016,and(d) December31, 2016,Landlordshall reducethe SecurityDepositeffective asof January1, 2017by an amountequalto
$17,073.42, whichsumshallbeappliedasacreditagainstBaseRentfor January, 2017.If Tenanthasbeenin Default under the Lease
at any time prior to the effectivedate of any reduction of the Security Depositand Tenant hasfailed to cure suchDefault within
any applicable cure period, then Tenant shall have no further right to reducethe amount of the Security Deposit as described
herein.

22 RELOCATION. Landlord, after giving no less than 60 days prior notice, may move Tenant to other spacein the Project
comparablein sizeandutility to thePremises, providedthat thenewspaceshallbe locatedwithin themid-riseor hi-riseelevatorbanks
of theBuilding. Thenewspacemustcontainsimilar finishes(subjectto commercialavailability) andapproximatelythesamerentable
squarefootageasthe Premisesandthe samenumberof work stations,offices,breakroomsandreceptionareasasarecontainedin the
Premisesasof the dateTenantreceivesLandlordÕs noticeof relocation.In suchevent,all termshereofshall apply to the new space,
exceptthatBaseRentandTenantÕs Shareshallnot increaseasa resultof suchrelocation.Landlord,at its expense,shallprovideTenant
with tenantimprovementsin thenewspaceat leastequalin quality to thosein thePremises.LandlordshallreimburseTenantfor TenantÕs
reasonablemoving, re-cablingandstationery-replacementcosts.The partiesshall executea written agreementpreparedby Landlord
memorializingthe relocation.Notwithstandingthe foregoing,if LandlordprovidesTenantwith a noticeof relocationandTenant,in its
reasonablejudgment,determinesthat the new spaceis not of reasonablycomparablesizeandutility whencomparedto the Premises,
Tenantshall havethe right to terminatethis Leaseby giving written noticeof terminationto Landlordwithin 10 daysafter the dateof
Landlord'snoticeof relocationto Tenant.TenantÕs noticeof terminationshall setforth the reasonswhy Tenantbelievesthe new space
is not comparableto thePremises.Suchterminationshallbeeffective60 daysafterthedateof Landlord'snoticeof relocation,provided
thatLandlord,within 10 daysafter receiptof Tenant'snoticeof termination,shallhavetheright to withdrawits noticeof relocation.In
such event, this Lease shall continue in full force and effect as if Landlord had never provided Tenant with a notice ofrelocation.

23 COMMUNICA TIONS AND COMPUTER LINES. All Linesinstalledpursuantto thisLeaseshallbe(a) installedin accordance
with Section7; and(b) clearly markedwith adhesiveplasticlabels(or plastictagsattachedto suchLines with wire) to showTenantÕs
name,suitenumber, andthe purposeof suchLines (i) everysix (6) feet outsidethe Premises(including the electricalroom risersand
anyCommonAreas),and(ii) at their terminationpoints.Landlordmaydesignatespecificcontractorsfor work relatingto verticalLines.
Sufficient sparecablesandspacefor additionalcablesshall bemaintainedfor otheroccupants,asreasonablydeterminedby Landlord.
Unlessotherwisenotified by Landlord,Tenant,at its expenseandbeforethe expirationor earlier terminationhereof,shall removeall
Lines andrepairany resultingdamage.As usedherein,ÒLinesÓmeansall communicationsor computerwires andcablesservingthe
Premises,whenever and by whomever installed or paid for, including any such wires or cables installed pursuant to any prior lease.
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24 PARKING. Tenantmay park in the BuildingÕs parkingfacilities (the ÒParking FacilityÓ),in commonwith othertenantsof the
Building, uponthe following termsandconditions.Tenantshall not usemorethanthe numberof unreservedand/or reservedparking
spacesset forth in Section1.9. Tenantshall pay Landlord,in accordancewith Section3, any feesfor the parkingspacesdescribedin
Section1.9. TenantshallpayLandlordany fees,taxesor otherchargesimposedby anygovernmentalor quasi-governmentalagencyin
connectionwith the ParkingFacility, to the extentsuchamountsareallocatedto Tenantby Landlord.Landlordshall not be liable to
Tenant,norshallthisLeasebeaffected,if anyparkingis impairedby (or anyparkingchargesareimposedasaresultof) anyLaw. Tenant
shall comply with all rulesandregulationsestablishedby Landlordfrom time to time for the orderly operationanduseof the Parking
Facility, includinganystickeror otheridentificationsystemandtheprohibitionof vehiclerepairandmaintenanceactivitiesin theParking
Facility. Landlordmay, in its discretion,allocateandassignparkingpassesamongTenantandtheothertenantsin theBuilding. TenantÕs
useof theParkingFacility shallbeatTenantÕssolerisk, andLandlordshallhaveno liability for anypersonalinjury or damageto or theft
of any vehiclesor otherpropertyoccurringin the ParkingFacility or otherwisein connectionwith any useof the ParkingFacility by
Tenantor its employeesor invitees.Landlordmayalterthesize,configuration,design,layoutor anyotheraspectof theParkingFacility,
and,in connectiontherewith,temporarilydenyor restrictaccessto theParkingFacility, in eachcasewithoutabatementof Rentor liability
to Tenant.Landlordmaydelegateits responsibilitieshereunderto a parkingoperator, in which case(i) suchparkingoperatorshallhave
all the rights of control reservedhereinby Landlord,(ii) Tenantshall enterinto a parkingagreementwith suchparkingoperator, (iii)
Tenantshallpaysuchparkingoperator, ratherthanLandlord,anychargeestablishedhereunderfor theparkingspaces,and(iv) Landlord
shall haveno liability for claimsarisingthroughactsor omissionsof suchparkingoperatorexceptto the extentcausedby LandlordÕs
grossnegligenceor willful misconduct.TenantÕsparkingrightsunderthisSection24aresolelyfor thebenefitof TenantÕsemployeesand
inviteesandsuchrightsmaynot betransferredwithout LandlordÕs prior consent,exceptpursuantto a TransferpermittedunderSection
14.

25 MISCELLANEOUS.

25.1 Notices. No notice, demand,statement,designation,request,consent,approval,electionor other communicationgiven
hereunder(ÒNoticeÓ)shallbebindinguponeitherpartyunless(a) it is in writing; (b) it is (i) sentby certifiedor registeredmail, postage
prepaid,returnreceiptrequested,(ii) deliveredby a nationallyrecognizedcourierservice,or (iii) deliveredpersonally;and(c) it is sent
or deliveredto theaddresssetforth in Section1.10or 1.11, asapplicable,or to suchotherplace(otherthana P.O. box) astherecipient
mayfrom time to time designatein a Noticeto theotherparty. Any Noticeshallbedeemedreceivedon theearlierof thedateof actual
deliveryor thedateon which deliveryis refused,or, if Tenantis therecipientandhasvacatedits noticeaddresswithout providinga new
notice address, three (3) days after the date the Notice is deposited in the U.S. mail or with a courier service as described above.

25.2 Force Majeur e. If either party is preventedfrom performingany obligation hereunderby any strike, act of God, war,
terroristact,shortageof laboror materials,governmentalaction,civil commotionor othercausebeyondsuchpartyÕs reasonablecontrol
(ÒForce Majeur eÓ),suchobligation shall be excusedduring (and any time period for the performanceof suchobligation shall be
extendedby) the periodof suchprevention;provided,however, that this Section25.2 shall not (a) permit Tenantto hold over in the
Premisesaftertheexpirationor earlierterminationhereof,or (b) excuseanyof TenantÕs obligationsunderSections3, 4, 5, 21 or 25.3or
anyof TenantÕs obligationswhosenonperformancewould interferewith anotheroccupantÕs use,occupancyor enjoymentof its premises
or the Project.

25.3 Representationsand Covenants. Tenantrepresents,warrantsandcovenantsthat (a) Tenantis, andat all timesduring the
Term will remain,duly organized,validly existingandin goodstandingunderthe Laws of the stateof its formationandqualified to
do businessin thestateof California; (b) neitherTenantÕs executionof nor its performanceunderthis Leasewill causeTenantto be in
violation of any agreementor Law; (c) Tenant(andany guarantorhereof)hasnot, andat no time during the Term will have,(i) made
a generalassignmentfor the benefit of creditors,(ii) filed a voluntarypetition in bankruptcyor suffered the filing of an involuntary
petitionby creditors,(iii) sufferedtheappointmentof a receiverto takepossessionof all or substantiallyall of its assets,(iv) sufferedthe
attachmentor otherjudicial seizureof all or substantiallyall of its assets,(v) admittedin writing its inability to payits debtsastheycome
due,or (vi) madean offer of settlement,extensionor compositionto its creditorsgenerally;and(d) no party that (other thanthrough
thepassiveownershipof intereststradedon a recognizedsecuritiesexchange)constitutes,owns,controls,or is ownedor controlledby
Tenant,any guarantorhereofor any subtenantof Tenantis, or any time during the Term will be, (i) in violation of any Laws relating
to terrorismor moneylaundering,or (ii) amongthe partiesidentified on any list compiledpursuantto ExecutiveOrder13224for the
purposeof identifyingsuspectedterroristsor onthemostcurrentlist publishedby theU.S.TreasuryDepartmentOffice of ForeignAssets
Controlat its official website,http://www.treas.gov/ofac/tllsdn.pdfor anyreplacementwebsiteor otherreplacementofficial publication
of such list.
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25.4 Signs. LandlordshallincludeTenantÕsnamein anytenantdirectorylocatedin thelobbyonthefirst floor of theBuilding (not
to exceedsix (6) lines).If anypartof thePremisesis locatedonamulti-tenantfloor, Landlord,atTenantÕs cost,shallprovideidentifying
suitesignagefor Tenantcomparableto thatprovidedby Landlordon similar floors in theBuilding. Tenantmaynot install (a) anysigns
outsidethePremises,or (b) without LandlordÕs prior consentin its soleandabsolutediscretion,anysigns,window coverings,blindsor
similar items that are visible from outside the Premises.

25.5 SupplementalHVAC. If anysupplementalHVAC unit (a ÒUnitÓ)servesthePremises,then(a) Tenantshallpay thecosts
of all electricityconsumedin theUnitÕs operation,togetherwith thecostof installinga meterto measuresuchconsumption; (b) Tenant,
at its expense,shall (i) operateandmaintaintheUnit in compliancewith all applicableLawsandsuchreasonablerulesandprocedures
asLandlordmayimpose;(ii) keeptheUnit in asgoodworking orderandconditionasexistsuponits installation(or, if later, on thedate
Tenanttakespossessionof thePremises),subjectto normalwearandtearanddamageresultingfrom Casualty;(iii) maintainin effect,
with acontractorreasonablyapprovedby Landlord,acontractfor themaintenanceandrepairof theUnit, whichcontractshallrequirethe
contractor, at leastonceeverythree(3) months,to inspecttheUnit andprovideto Tenanta reportof anydefectiveconditions,together
with anyrecommendationsfor maintenance,repairor parts-replacement;(iv) follow all reasonablerecommendationof suchcontractor;
and(v) promptly provideto Landlorda copy of suchcontractandeachreportissuedthereunder;(c) the Unit shall becomeLandlordÕs
propertyupon installationandwithout compensationto Tenant;provided,however, that uponLandlordÕs requestat the expirationor
earlierterminationhereof,Tenant,at its expense,shallremovetheUnit andrepairanyresultingdamage;(d) theUnit shallbedeemed(i) a
LeaseholdImprovement(exceptfor purposesof Section8), and(ii) for purposesof Section11, partof thePremises;(e) if theUnit exists
on thedateof mutualexecutionanddeliveryhereof,TenantacceptstheUnit in its ÒasisÓcondition,without representationor warranty
asto quality, condition,fitnessfor useor anyothermatter;(f) if theUnit connectsto theBuildingÕs condenserwaterloop (if any),then
Tenantshallpayto Landlord,asAdditionalRent,LandlordÕsstandardone-timefeefor suchconnectionandLandlordÕsstandardmonthly
per-ton usagefee; and(g) if any portion of the Unit is locatedon the roof, then(i) TenantÕs accessto the roof shall be subjectto such
reasonablerulesandproceduresasLandlordmayimpose;(ii) Tenantshallmaintaintheaffectedportionof theroof in acleanandorderly
conditionandshall not interferewith useof the roof by Landlordor anyothertenantsor licensees;and(iii) Landlordmayrelocatethe
Unit and/or temporarilyinterrupt its operation,without liability to Tenant,as reasonablynecessaryto maintainandrepair the roof or
otherwise operate the Building.

25.6 AttorneysÕFees. In anyactionor proceedingbetweentheparties,includinganyappellateor alternativedisputeresolution
proceeding,the prevailing party may recoverfrom the other party all of its costsand expensesin connectiontherewith, including
reasonableattorneysÕfeesandcosts.Tenantshall pay all reasonableattorneysÕfeesandother feesandcoststhat Landlord incurs in
interpretingor enforcingthis Leaseor otherwiseprotectingits rightshereunder(a) whereTenanthasfailed to payRentwhendue,or (b)
in anybankruptcycase,assignmentfor thebenefitof creditors,or otherinsolvency, liquidationor reorganizationproceedinginvolving
Tenant or this Lease.

25.7 Brokers. Tenantrepresentsto Landlord that it hasdealtonly with TenantÕs Broker as its broker in connectionwith this
Lease.Tenantshallindemnify, defend,andholdLandlordharmlessfrom all claimsof anybrokers,otherthanTenantÕsBroker, claimingto
haverepresentedTenantin connectionwith thisLease.Landlordshallindemnify, defendandholdTenantharmlessfrom all claimsof any
brokers,including LandlordÕs Broker, claiming to haverepresentedLandlordin connectionwith this Lease.Tenantacknowledgesthat
anyAffiliate of Landlordthatis involvedin thenegotiationof this Leaseis representingonly Landlord,andthatanyassistancerendered
by anyagentor employeeof suchAffiliate in connectionwith thisLeaseor anysubsequentamendmentor otherdocumentrelatedhereto
hasbeenor will berenderedasanaccommodationto Tenantsolelyin furtheranceof consummatingthetransactiononbehalfof Landlord,
and not as agent for Tenant.

25.8 Governing Law; WAIVER OF TRIAL BY JURY. This Leaseshall be construedandenforcedin accordancewith the
Lawsof theStateof California.THE PARTIESWAIVE, TO THE FULLESTEXTENT PERMITTEDBY LAW, THE RIGHT TO TRIAL
BY JURY IN ANY LITIGATION ARISING OUT OF OR RELATING TO THIS LEASE, THE RELATIONSHIP OF LANDLORD
AND TENANT, TENANTÕSUSEOR OCCUPANCY OF THE PREMISES,AND/OR ANY CLAIM FORINJURY OR DAMAGE OR
ANY EMERGENCY OR STATUTORY REMEDY.

25.9 Waiver of Statutory Provisions. EachpartywaivesCaliforniaCivil Code¤¤ 1932(2)and1933(4).Tenantwaives(a) any
rights under(i) CaliforniaCivil Code¤¤ 1932(1),1941,1942,1950.7or anysimilar Law, or (ii) CaliforniaCodeof Civil Procedure¤
1265.130; and (b) any right to terminate this Lease under California Civil Code ¤ 1995.310.
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25.10 Interpr etation. As usedherein, the capitalizedterm ÒSectionÓrefers to a sectionhereofunlessotherwisespecifically
providedherein.As usedin this Lease,thetermsÒherein,ÓÒhereof,ÓÒheretoÓandÒhereunderÓreferto this LeaseandthetermÒincludeÓ
and its derivativesare not limiting. Any referencehereinto ÒanypartÓor ÒanyportionÓof the Premises,the Propertyor any other
propertyshall be construedto refer to all or any part of suchproperty. Whereverthis LeaserequiresTenantto comply with any Law,
rule, regulation,procedureor otherrequirementor prohibitsTenantfrom engagingin anyparticularconduct,this Leaseshallbedeemed
alsoto requireTenantto causeeachof its employees,licensees,inviteesandsubtenants,andany otherparty claiming by, throughor
underTenant,to comply with suchrequirementor refrain from engagingin suchconduct,as the casemay be. Whereverthis Lease
requiresLandlordto provideacustomaryserviceor to actin a reasonablemanner(whetherin incurringanexpense,establishingaruleor
regulation,providinganapprovalor consent,or performinganyotheract),this Leaseshallbedeemedalsoto providethatwhethersuch
serviceis customaryor suchconductis reasonableshall bedeterminedby referenceto thepracticesof ownersof buildingsthat (i) are
comparableto theBuilding in size,age,class,quality andlocation,and(ii) at LandlordÕs option,havebeen,or arebeingpreparedto be,
certified underthe U.S. GreenBuilding CouncilÕs Leadershipin Energy andEnvironmentalDesign(LEED) rating systemor a similar
rating system. Tenant waives the benefit of any rule that a written agreement shall be construed against the drafting party.

25.11 Entir e Agreement. This Leasesetsforth theentireagreementbetweenthepartiesrelatingto thesubjectmatterhereofand
supersedesanypreviousagreements(noneof which shallbeusedto interpretthis Lease).Tenantacknowledgesthat in enteringinto this
Leaseit hasnot relieduponanyrepresentation,warrantyor statement,whetheroral or written,not expresslysetforth herein.This Lease
can be modified only by a written agreement signed by both parties.

25.12 Other. Landlord, at its option, may cure any Default, without waiving any right or remedyor releasingTenantfrom
any obligation, in which eventTenantshall pay Landlord, upon demand,the cost of suchcure. If any provision hereof is void or
unenforceable,no other provision shall be affected.Submissionof this instrumentfor examinationor signatureby Tenantdoesnot
constituteanoptionor offer to lease,andthis instrumentis notbindinguntil it hasbeenexecutedanddeliveredby bothparties.If Tenant
is comprisedof two or moreparties,their obligationsshallbe joint andseveral.Time is of theessencewith respectto theperformance
of everyprovisionhereofin which time of performanceis a factor. So long asTenantperformsits obligationshereunder, Tenantshall
havepeacefulandquietpossessionof thePremisesagainstanypartyclaimingby, throughor underLandlord,subjectto thetermshereof.
Landlordmay transferits interestherein,in which eventLandlordshall be releasedfrom, Tenantshall look solely to the transfereefor
the performanceof, andthe transfereeshall be deemedto haveassumed,all of LandlordÕs obligationsarisinghereunderafter the date
of suchtransfer(including thereturnof anySecurityDeposit)andTenantshallattornto the transferee.Landlordreservesall rightsnot
expresslygrantedto Tenanthereunder, including the right to makealterationsto the Project.No rights to any view or to light or air
overanypropertyaregrantedto Tenanthereunder. Theexpirationor terminationhereofshall not relieveeitherpartyof anyobligation
thataccruedbefore,or continuesto accrueafter, suchexpirationor termination.Tenant acknowledgesthat chilled and heatedwater
necessaryto the operation of the heating, ventilating and air conditioning systemin the Building is supplied to Landlord by a
third party (the "Pr ovider"). Landlord agreesto usereasonable,goodfaith efforts to causesuchprovider to providesuchchilled
and heatedwater to the Building. Tenant acknowledgesand agreesthat the failur e of provider to supply any suchservicesshall
not have any effect on this Leaseor give to Tenant any offset or defenseto the full and timely performance of its obligations
hereunderor entitle Tenant to any abatementof BaseRent,Additional Rent or any other paymentrequiredto bemadeby Tenant
hereunder, or constitute any actual or constructive eviction of Tenant or otherwise give rise to any other claim of any nature
against Landlord.

[SIGNATURES ARE ON THE FOLLOWING P AGE]

20

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be executed the day and date first above written.

LANDLORD:

1999 STARS, LLC, a Delaware limited liability company

By:
EOP-1999 Non-Member Manager, L.L.C., a Delaware
limited liability company, its manager

By: /s/ Frank Campbell
Name: Frank Campbell
Title: Market Managing Director

TENANT:

EOS PETRO, INC., aDelawarecorporation

By: /s/ Nikolas Konstant
Name: Nikolas Konstant
Title: Chairman

[chairman][president][vice-president]

By: /s/ John Mitola
Name: John Mitola
Title: Secretary

[secretary][assistant secretary][chief
financial officer][assistant treasurer]
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EXHIBIT B

SUNAMERICA CENTER
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EXHIBIT C

SUNAMERICA CENTER

CONFIRMA TION LETTER

_____________________, 2012

EOS PETRO, INC.
1999 Avenue of the Stars
Suite 2520
Los Angeles, California

Re: Office Lease(the ÒLeaseÓ)dated______________,2012, between1999 STARS, LLC, a Delaware limited liability
company(ÒLandlord Ó),andEOS PETRO, INC., a Delaware corporation (ÒTenantÓ),concerningSuite2520on the25thfloor of the
building located at 1999 Avenue of the Stars, Los Angeles, California (the ÒPremisesÓ).

Lease ID: _____________________________
Business Unit Number: __________________

Dear _________________:

In accordance with the Lease, Tenant accepts possession of the Premises and confirms the following:

1. The Commencement Date is _____________ and the Expiration Date is _______________.

2. Theexactnumberof rentablesquarefeetwithin thePremisesis _________squarefeet,subjectto Section2.1.1of the
Lease.

3. TenantÕs Share,basedupontheexactnumberof rentablesquarefeetwithin thePremises,is ____________%,subject
to Section 2.1.1 of the Lease.

Pleaseacknowledgetheforegoingby signingall three(3) counterpartsof this letter in thespaceprovidedbelowandreturning
two (2) fully executedcounterpartsto my attention.Pleasenotethat,pursuantto Section2.1.1of theLease,if Tenantfails to executeand
return(or, by noticeto Landlord,reasonablyobjectto) this letterwithin five (5) daysafter receivingit, Tenantshallbedeemedto have
executed and returned it without exception.

ÒLandlordÓ:
Agreed and Accepted as of, 2012.

ÒTenantÓ:

EOS PETRO, INC., aDelawarecorporation

EQUITY OFFICE MANAGEMENT , L.L.C. , a Delaware
limited liability company, as agent for 1999 Stars, LLC, a
Delaware limited liability company

By: By:
Name: Name:
Title: Title: Authorized Signature
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EXHIBIT D

SUNAMERICA CENTER

RULES AND REGULATIONS

Tenantshallcomplywith thefollowing rulesandregulations(asmodifiedor supplementedfrom time to time, theÒRulesand
RegulationsÓ).Landlordshall not be responsibleto Tenantfor the nonperformanceof any of the RulesandRegulationsby any other
tenantsor occupantsof theProject.In theeventof anyconflict betweentheRulesandRegulationsandtheotherprovisionsof thisLease,
the latter shall control.

1. Tenantshallnot alterany lock or install anynewor additionallocksor boltson anydoorsor windowsof thePremises
withoutobtainingLandlordÕsprior consent.Tenantshallbearthecostof anylock changesor repairsrequiredby Tenant.Two (2) keyswill
befurnishedby Landlordfor thePremises,andanyadditionalkeysrequiredby Tenantmustbeobtainedfrom Landlordat a reasonable
costto be establishedby Landlord.Upon the terminationof this Lease,Tenantshall restoreto Landlordall keysof stores,offices and
toilet roomsfurnishedto or otherwiseprocuredby Tenant,andif anysuchkeysarelost,TenantshallpayLandlordthecostof replacing
them or of changing the applicable locks if Landlord deems such changes necessary.

2. All doorsopeningto public corridorsshall be kept closedat all times exceptfor normal ingressand egressto the
Premises.

3. Landlordmaycloseandkeeplockedall entranceandexit doorsof theBuilding duringsuchhoursasarecustomaryfor
comparablebuildingsin thevicinity of theBuilding. Tenantshallcauseits employees,agents,contractors,inviteesandlicenseeswhouse
Building doorsduringsuchhoursto securelycloseandlock themaftersuchuse.Any personenteringor leavingtheBuilding duringsuch
hours,or whentheBuilding doorsareotherwiselocked,mayberequiredto signtheBuilding register, andaccessto theBuilding maybe
refusedunlesssuchpersonhasproperidentificationor hasapreviouslyarrangedaccesspass.Landlordwill furnishpassesto personsfor
whomTenantrequeststhem.Tenantshallberesponsiblefor all personsfor whomTenantrequestspassesandshallbeliable to Landlord
for all actsof suchpersons.Landlordandits agentsshallnotbeliable for damagesfor anyerrorwith regardto theadmissionor exclusion
of anypersonto or from theBuilding. In caseof invasion,mob,riot, publicexcitementor othercommotion,Landlordmaypreventaccess
to theBuilding or theProjectduringthecontinuancethereofby anymeansit deemsappropriatefor thesafetyandprotectionof life and
property.

4. No furniture, freight or equipmentshall be brought into the Building without prior notice to Landlord.All moving
activity into or out of the Building shall be scheduledwith Landlord and doneonly at suchtime and in suchmanneras Landlord
designates.Landlordmayprescribetheweight,sizeandpositionof all safesandotherheavypropertybroughtinto theBuilding andalso
the timesandmannerof moving the samein andout of the Building. Safesandotherheavyobjectsshall, if considerednecessaryby
Landlord,standon supportsof suchthicknessasis necessaryto properlydistributetheweight.Landlordwill not beresponsiblefor loss
of or damageto anysuchsafeor property. Any damageto theBuilding, its contents,occupantsor inviteesresultingfrom TenantÕsmoving
or maintaininganysuchsafeor otherheavypropertyshallbethesoleresponsibilityandexpenseof Tenant(notwithstandingSections7
and10.4of this Lease).

5. No furniture,packages,supplies,equipmentor merchandisewill be receivedin theBuilding or carriedup or down in
the elevators, except between such hours, in such specific elevator and by such personnel as shall be designated by Landlord.

6. Employeesof Landlordshall not perform any work or do anythingoutsidetheir regulardutiesunlessunderspecial
instructions from Landlord.

7. No sign,advertisement,noticeor handbillshallbeexhibited,distributed,paintedor affixed by Tenantonanypartof the
Premisesor theBuilding withoutLandlordÕsprior consent.Tenantshallnotdisturb,solicit, peddleor canvassanyoccupantof theProject.

8. The toilet rooms,urinals,washbowls andotherapparatusshall not beusedfor anypurposeotherthanthat for which
theywereconstructed,andno foreignsubstanceshallbethrowntherein.NotwithstandingSections7 and10.4of this Lease,Tenantshall
beartheexpenseof anybreakage,stoppageor damageresultingfrom anyviolationof this ruleby Tenantor anyof its employees,agents,
contractors, invitees or licensees.
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9. Tenantshallnot overloadthefloor of thePremises,or mark,drive nailsor screwsor drill into thepartitions,woodwork
or drywall of thePremises,or otherwisedefacethePremises,without LandlordÕs prior consent.Tenantshallnot purchasebottledwater,
ice, towel, linen, maintenance or other like services from any person not approved by Landlord.

10. Exceptfor vendingmachinesintendedfor the soleuseof TenantÕs employeesand invitees,no vendingmachineor
machinesotherthanfractionalhorsepoweroffice machinesshallbeinstalled,maintainedor operatedin thePremiseswithout LandlordÕs
prior consent.

11. Tenantshallnot,withoutLandlordÕsprior consent,use,store,install,disturb,spill, remove,releaseor disposeof, within
or aboutthePremisesor anyotherportionof theProject,anyasbestos-containingmaterials,anysolid, liquid or gaseousmaterialnow or
subsequentlyconsideredtoxic or hazardousundertheprovisionsof 42U.S.C.Section9601etseq.or anyotherapplicableenvironmental
Law, or anyinflammable,explosiveor dangerousfluid or substance;provided,however, thatTenantmayuse,storeanddisposeof such
substancesin suchamountsasaretypically found in similar premisesusedfor generaloffice purposesprovidedthat suchuse,storage
anddisposaldoesnot damageanypartof thePremises,Building or Projectandis performedin a safemannerandin accordancewith all
Laws.Tenantshallcomplywith all Lawspertainingto andgoverningtheuseof suchmaterialsby Tenantandshall remainsolely liable
for thecostsof abatementandremoval.No burningcandleor otheropenflameshallbeignitedor keptby Tenantin or aboutthePremises,
Building or Project.

12. Tenantshall not, without LandlordÕs prior consent,useany methodof heatingor air conditioningother than that
supplied by Landlord.

13. Tenantshallnotuseor keepanyfoul or noxiousgasor substancein or onthePremises,or occupyor usethePremisesin
amanneroffensiveor objectionableto Landlordor otheroccupantsof theProjectby reasonof noise,odorsor vibrations,or interferewith
otheroccupantsor thosehavingbusinesstherein,whetherby theuseof anymusicalinstrument,radio,CD playeror otherwise.Tenant
shall not throw anything out of doors, windows or skylights or down passageways.

14. Tenantshall not bring into or keepwithin the Project,the Building or the Premisesany animals(other thanservice
animals), birds, aquariums, or, except in areas designated by Landlord, bicycles or other vehicles.

15. No cookingshall be donein the Premises,nor shall the Premisesbe usedfor lodging, for living quartersor sleeping
apartments,or for anyimproper, objectionableor immoralpurposes.Notwithstandingtheforegoing,UnderwritersÕlaboratory-approved
equipmentand microwaveovensmay be usedin the Premisesfor heatingfood and brewing coffee, tea, hot chocolateand similar
beverages for employees and invitees, provided that such use complies with all Laws.

16. ThePremisesshall not beusedfor manufacturingor for thestorageof merchandiseexceptto theextentsuchstorage
may be incidentalto the PermittedUse.Tenantshall not occupythe Premisesasan office for a messenger-type operationor dispatch
office, public stenographeror typist, or for the manufactureor saleof liquor, narcoticsor tobacco,or as a medicaloffice, a barber
or manicureshop,or an employmentbureau,without LandlordÕs prior consent.Tenantshall not engageor pay any employeesin the
Premises except those actually working for Tenant in the Premises, nor advertise for laborers giving an address at the Premises.

17. Landlordmayexcludefrom theProjectanypersonwho, in LandlordÕs judgment,is intoxicatedor underthe influence
of liquor or drugs, or who violates any of these Rules and Regulations.

18. Tenantshallnot loiter in or on theentrances,corridors,sidewalks,lobbies,courts,halls,stairways,elevators,vestibules
or anyCommonAreasfor thepurposeof smokingtobaccoproductsor for anyotherpurpose,nor in anyway obstructsuchareas,and
shall use them only as a means of ingress and egress for the Premises.

19. Tenantshallnot wasteelectricity, wateror air conditioning,shallcooperatewith Landlordto ensurethemosteffective
operationof theBuildingÕs heatingandair conditioningsystem,andshallnot attemptto adjustanycontrols.Tenantshall install anduse
in the Premisesonly ENERGY STAR ratedequipment,whereavailable.Tenantshall userecycledpaperin the Premisesto the extent
consistent with its business requirements.

20. Tenantshall storeall its trashandgarbageinside the Premises.No materialshall be placedin the trashor garbage
receptaclesif, underLaw, it maynotbedisposedof in theordinaryandcustomarymannerof disposingof trashandgarbagein thevicinity
of theBuilding. All trash,garbageandrefusedisposalshallbemadeonly throughentrywaysandelevatorsprovidedfor suchpurposesat
such times as Landlord shall designate. Tenant shall comply with LandlordÕs recycling program, if any.
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21. Tenantshallcomplywith all safety, fire protectionandevacuationproceduresandregulationsestablishedby Landlord
or any governmental agency.
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22. Any personsemployedby Tenantto do janitorial work shall be subjectto LandlordÕs prior consentand,while in the
Building and outsideof the Premises,shall be subjectto the control and direction of the Building manager(but not as an agentor
employee of such manager or Landlord), and Tenant shall be responsible for all acts of such persons.

23. No awningor otherprojectionshallbeattachedto theoutsidewalls of theBuilding without LandlordÕs prior consent.
OtherthanLandlordÕsBuilding-standardwindowcoverings,nocurtains,blinds,shadesor screensshallbeattachedto or hungin, or used
in connectionwith, anywindowor doorof thePremises.All electricalceiling fixtureshungin thePremisesor spacesalongtheperimeter
of the Building mustbe fluorescentand/or of a quality, type, designanda warm white bulb color approvedin advanceby Landlord.
Neithertheinterior nor exteriorof anywindowsshallbecoatedor otherwisesunscreenedwithout LandlordÕs prior consent.Tenantshall
abide by LandlordÕs regulations concerning the opening and closing of window coverings.

24. Tenantshallnot obstructanysashes,sashdoors,skylights,windowsor doorsthat reflector admit light or air into the
halls, passageways or other public places in the Building, nor shall Tenant place any bottles, parcels or other articles on the windowsills.

25. Tenantmustcomplywith requestsby Landlordconcerningtheinforming of their employeesof itemsof importanceto
the Landlord.

26. Tenantmustcomplywith theStateof CaliforniaÒNo-SmokingÓlaw setforth in CaliforniaLaborCodeSection6404.5
and with any local ÒNo-SmokingÓ ordinance that is not superseded by such law.

27. Tenant shall cooperate in any reasonable safety or security program developed by Landlord or required by Law.

28. All office equipmentof anelectricalor mechanicalnatureshallbeplacedby Tenantin thePremisesin settingsapproved
by Landlord, to absorb or prevent any vibration, noise or annoyance.

29. Tenant shall not use any hand trucks except those equipped with rubber tires and rubber side guards.

30. No auction,liquidation,fire sale,going-out-of-businessor bankruptcysaleshallbeconductedin thePremiseswithout
LandlordÕs prior consent.

31. WithoutLandlordÕsprior consent,Tenantshallnotusethenameof theProjector Building or usepicturesor illustrations
of theProjector Building in advertisingor otherpublicity or for anypurposeotherthanastheaddressof thebusinessto beconductedby
Tenant in the Premises.

Landlordmayfrom time to time modify or supplementtheseRulesandRegulationsin a mannerthat,in LandlordÕs reasonable
judgment,is appropriatefor the management,safety, careandcleanlinessof the Premises,the Building, the CommonAreasand the
Project,for thepreservationof goodordertherein,andfor theconvenienceof otheroccupantsandtenantsthereof.Landlordmaywaive
any of theseRulesandRegulationsfor the benefitof any tenant,but no suchwaiver shall be construedasa waiver of suchRule and
Regulation in favor of any other tenant nor prevent Landlord from thereafter enforcing such Rule and Regulation against any tenant.
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EXHIBIT E

SUNAMERICA CENTER

JUDICIAL REFERENCE

IF THE JURY-WAIVER PROVISIONS OF SECTION 25.8 OF THIS LEASE ARE NOT ENFORCEABLE UNDER
CALIFORNIA LAW, THE PROVISIONS SET FORTH BELOW SHALL APPLY.

It is the desireandintentionof the partiesto agreeupona mechanismandprocedureunderwhich controversiesanddisputes
arising out of this Leaseor relatedto the Premiseswill be resolvedin a prompt and expeditiousmanner. Accordingly, exceptwith
respectto actionsfor unlawful or forcible detaineror with respectto theprejudgmentremedyof attachment,anyaction,proceedingor
counterclaimbroughtby eitherpartyheretoagainsttheother(and/or againstits officers,directors,employees,agentsor subsidiariesor
affiliated entities)on any mattersarisingout of or in any way connectedwith this Lease,TenantÕs useor occupancyof the Premises
and/or any claim of injury or damage,whethersoundingin contract,tort, or otherwise,shall be heardandresolvedby a refereeunder
theprovisionsof theCaliforniaCodeof Civil Procedure,Sections638Ñ 645.1,inclusive(assamemaybeamended,or anysuccessor
statute(s)thereto)(theÒRefereeSectionsÓ).Any feeto initiate thejudicial referenceproceedingsandall feeschargedandcostsincurred
by the refereeshall be paid by the party initiating suchprocedure(exceptthat if a reporteris requestedby eitherparty, thena reporter
shallbepresentat all proceedingswhererequestedandthefeesof suchreporterÐexceptfor copiesorderedby theotherpartiesÐshall
be borneby the party requestingthe reporter);providedhowever, that allocationof the costsandfees,including any initiation fee,of
suchproceedingshallbeultimatelydeterminedin accordancewith Section25.6of this Lease.Thevenueof theproceedingsshallbe in
thecountyin which thePremisesarelocated.Within 10 daysof receiptby anypartyof a requestto resolveanydisputeor controversy
pursuantto thisExhibit E, thepartiesshallagreeuponasinglerefereewhoshalltry all issues,whetherof factor law, andreporta finding
andjudgmenton suchissuesasrequiredby the RefereeSections.If the partiesareunableto agreeupona refereewithin such10-day
period,thenanypartymaythereafterfile a lawsuit in thecountyin which thePremisesarelocatedfor thepurposeof appointmentof a
refereeundertheRefereeSections.If therefereeis appointedby thecourt,therefereeshallbea neutralandimpartial retiredjudgewith
substantialexperiencein the relevantmattersto be determined,from Jams/Endispute,Inc., ADR Services,Inc. or a similar mediation/
arbitrationentityapprovedby eachpartyin its soleandabsolutediscretion.Theproposedrefereemaybechallengedby anypartyfor any
of thegroundslisted in theRefereeSections.Therefereeshallhavethepowerto decideall issuesof fact andlaw andreporthis or her
decisiononsuchissues,andto issueall recognizedremediesavailableat law or in equityfor anycauseof actionthatis beforethereferee,
includinganawardof attorneysÕfeesandcostsin accordancewith this Lease.Therefereeshallnot, however, havethepowerto award
punitivedamages,noranyotherdamagesthatarenotpermittedby theexpressprovisionsof thisLease,andthepartieswaiveanyright to
recoveranysuchdamages.Thepartiesmayconductall discoveryasprovidedin theCaliforniaCodeof Civil Procedure,andthereferee
shalloverseediscoveryandmayenforceall discoveryordersin thesamemannerasanytrial courtjudge,with rightsto regulatediscovery
andto issueandenforcesubpoenas,protectiveordersandotherlimitationson discoveryavailableunderCaliforniaLaw. Thereference
proceedingshallbeconductedin accordancewith CaliforniaLaw (including therulesof evidence),andin all regards,the refereeshall
follow CaliforniaLaw applicableat the time of the referenceproceeding.Thepartiesshall promptlyanddiligently cooperatewith one
anotherandthe referee,andshall performsuchactsasmay be necessaryto obtaina promptandexpeditiousresolutionof the dispute
or controversyin accordancewith the termsof this Exhibit E. In this regard,thepartiesagreethat thepartiesandtherefereeshall use
bestefforts to ensurethat (a) discoverybeconductedfor a periodno longerthansix (6) monthsfrom thedatethe refereeis appointed,
excludingmotionsregardingdiscovery, and(b) a trial datebesetwithin 9 monthsof thedatetherefereeis appointed.In accordancewith
Section644of theCaliforniaCodeof Civil Procedure,thedecisionof therefereeuponthewholeissuemuststandasthedecisionof the
court,anduponthefiling of thestatementof decisionwith theclerk of thecourt,or with thejudgeif thereis no clerk, judgmentmaybe
enteredthereonin thesamemannerasif theactionhadbeentriedby thecourt.Any decisionof therefereeand/or judgmentor otherorder
enteredthereonshallbeappealableto thesameextentandin thesamemannerthatsuchdecision,judgment,or orderwouldbeappealable
if renderedby a judgeof the superiorcourt in which venueis properhereunder. The refereeshall in his/her statementof decisionset
forth his/herfindingsof factandconclusionsof law. Thepartiesintendthis generalreferenceagreementto bespecificallyenforceablein
accordancewith theCodeof Civil Procedure.Nothingin this Exhibit E shallprejudicetheright of anypartyto obtainprovisionalrelief
or otherequitableremediesfrom acourtof competentjurisdictionasshallotherwisebeavailableundertheCodeof Civil Procedureand/
or applicable court rules.
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EXHIBIT F

SUNAMERICA CENTER

ADDITIONAL PROVISIONS

INTENTIONALL Y OMITTED
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January 9, 2013

Enclosed with this letter are amended and restated versions (the ÒAmended AgreementsÓ) of the following agreements which were
originally entered into between Eos Petro, Inc. and Clouding IP, LLC on December 26, 2012 (the ÒOriginal AgreementsÓ): (1) an Oil &
Gas Services Agreement; (2) a Warrant to Purchase Common Stock; (3) a Loan Agreement and Secured Promissory Note; and (4) a
Leasehold Mortgage, Assignment, Security Agreement and Fixture Filing.

The Amended Agreements modify the following provisions of the Original Agreements:
(1) all of the agreements are now between Clouding IP, LLC and Cellteck, Inc., not Eos Petro, Inc. (Cellteck Inc. is Eos Petro,
Inc.Õs parent company). Since Cellteck is incorporated under Nevada law, the governing law in all of the agreements other than
the Mortgage has also been changed to Nevada.
(2) the shares issuable to Clouding IP, LLC under the Loan Agreement and Secured Promissory Note have been changed from
shares of common stock of Eos Petro, Inc. to shares of Series B Preferred Stock of Cellteck, Inc.
(3) The obligation to record the loan within seven business days has been removed from the Loan Agreement and Secured
Promissory Note.
(4) ÒFailure to Deliver Common StockÓ has been removed from the events of default in the Loan Agreement and Secured
Promissory note.
(5) the shares issuable to Clouding IP, LLC upon exercise of the Warrant to Purchase Common Stock have been changed to
shares of common stock of Cellteck, Inc. Furthermore, to protect such shares from dilution upon the occurrence of an upcoming
reverse stock split:

(a) the warrants will not be exercisable until effectuation of the reverse stock split; and
(b) anti-dilution provisions specifically relating to the upcoming reverse stock split have been inserted.

(6) the cashless exercise option has been removed from the Warrant to Purchase Common Stock.
(7) the warrants issuable to Clouding IP, LLC under the Oil & Gas Services Agreement are issuable in consideration of Clouding
IP, LLCÕs serviceswithoutthe need for Clouding to make an additional $5,000 payment.

The Amended Agreements amend and restate the Original Agreements in their entirety. By signing this letter and the attached Amended
Agreements, the undersigned parties hereby acknowledge that: (i) they have read, understand and consent to the modifications made to
the Original Agreements in the Amended Agreements; and (ii) the Original Agreements are voided in their entirety by the attached
Amended Agreements and have no further effect.

EOS PETRO, INC., CLOUDING IP, LLC
a Delaware corporation a Delaware limited liability company

By: /s/ Nikolas Konstant /s/ William R. Carter, Jr.
Nikolas Konstant By: William R. Carter, Jr.
Chairman of the Board of Directors Its: Managing Member

CELLTECK, INC.
a Nevada corporation

By: /s/ Nikolas Konstant
Nikolas Konstant
Chairman of the Board of Directors
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THE ISSUANCE AND SALE OF THE SECURITIES EVIDENCED BY THIS LOAN AGREEMENT AND PROMISSORY
NOTE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE
STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR
ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL, IN A CUSTOMARY FORM,
THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144
OR RULE 144A UNDER SAID ACT. NOTWITHST ANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED
IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT
SECURED BY THE SECURITIES.

Principal Amount: $250,000.00 Issue Date: December 26, 2012
Note Purchase Price: $245,000.00 ELASN-__
Stock Purchase Price: $5,000.00

LOAN AGREEMENT AND SECURED PROMISSORY NOTE

This LOAN AGREEMENT AND SECUREDPROMISSORY NOTE (this ÒNoteÓ)is madebetweenCellteck,Inc., a Nevada
corporation(ÒBorr owerÓ)whoseoffice is located1999Avenueof theStars,Suite2520,Los Angeles,CA 90067(fax +1.310-552.1556)
andCloudingIP, LLC, a Delawarelimited liability company(ÒHolderÓ),whoseoffice is locatedat 2C TerraceWay, Greensboro,NC
27403 [fax (877) 455-7858]. The parties agree as follows:

1. Loan; Principal; Collateral; Contracting; Stock; Agreement to Repay.

(a) Borrower hasrequestedHolder to makea loan (the ÒLoanÓ)to Borrower in the principal sum of Two HundredFifty
Thousandand00/100Dollars ($250,000.00).Holderhasagreedto maketheLoan to Borroweron the termsandconditionssetforth in
this Note and the related documents referenced herein. The Loan shall be funded on or before December 26, 2012.

(b) Borrowerhasagreedto securerepaymentof theLoanby grantingto theHoldera securityinterestin andto certainoil and
gaspropertyrightsthatareheldby Borrower(theÒCollateralÓ)pursuantto LeaseholdMortgage,Assignment,SecurityAgreementand
FixtureFiling (theÒAssignmentÓ)datedconcurrentlyherewith.Capitalizedtermsusedbut not otherwisedefinedin this Noteshallhave
the meanings, if any, ascribed thereto in the Assignment.

(c) ConcurrentlyherewithBorrowerandHolderareenteringinto anOil & GasServicesAgreement(theÒServicesAgreementÓ)
providingthatHolderandits affiliates will provideoil andgasservicesto Borrowerfor a two-yearperiod.TheServicesagreementwill
provide for the provisionby Holder to Borrowerof a variety of servicesin the oil sectoralongwith Holder presentingnew business
andacquisitionopportunitiesto Borrower. In the ServicesAgreement,the Borrowerwill grant to Holder andits affiliates a first right
of refusalon drilling andservicescontracts,contingentuponBorrowerÕs approvalof HolderÕs affiliated companyproposedto perform
theservicesandBorrowerÕs determinationandevaluationasto thecompanyÕs experienceandreputationat all relevantlevelsandthat,
notwithstandingany discountsthat may otherwiseapply under the ServicesAgreement,suchcompanyis price competitivefor the
servicesin therespectivearea.UndertheServicesAgreement,undercertaincircumstancesBorrowerwill receivea 30%discounton all
services rendered for at least one year.

2

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(d) Borroweragreesto sell to Holder for anaggregateof Five Thousandand00/100Dollars ($5,000.00)andHolderagreesto
purchasefrom Borrowerfor anaggregateof Five Thousandand00/100Dollars($5,000.00)250,000sharesof SeriesB PreferredStock
of Borrower (the ÒStockÓ). The Stock shall be sold and purchased coincident with the funding of the Loan.

(e) On October12, 2012, pursuantto an Agreementand Plan of Merger datedJuly 16, 2012 (the ÒMerger AgreementÓ),
Borrower completeda merger transaction.In the Merger Agreement,the Borrower agreedto implementa reversestock split at an
exchangeratio of 1-for-800of its outstandingsharesof commonstockassoonasreasonablypracticablefollowing thecompletionof the
Merger(theÒMerger ReverseSplitÓ).Sharesof SeriesB PreferredStockareall automaticallyconvertibleinto sharesof commonstock
upon effectuation of the Merger Reverse Split.

(f) If all amountsdueandpayableundertheNotehavenot beenpaidon or beforeMarch31,2013,Borrowerwill on suchissue
to Holderanadditional150,000sharesof BorrowerÕs SeriesB PreferredStock,unlesstheMergerReverseSplit hasbeeneffectuated,in
whichcaseBorrowershallinsteadissueto Holderanumberof sharesof commonstockequivalentto 150,000sharesof SeriesB Preferred
Stock.

(g) Borrowerherebypromisesto payto theorderof Holder, at HolderÕs Office or at suchotherplaceasHoldermayfrom time
to timedesignatein writing, (i) theprincipalsumof theLoan,or somuchthereofasshallfrom timeto timebeunpaidhereunder, together
with accruedinterestfrom the datehereofon the unpaidprincipal at the rateper annumprovidedbelow and(ii) the amountspayable
underthe Lease(together, the ÒObligationÓ).As usedherein,the term ÒHolderÓshall meanthe initial holdernamedaboveandany
subsequent holder of this Note, whichever is applicable from time to time.

ARTICLE I

GENERAL PROVISIONS

1.1 Maturity Date. The maturity date of the Loan is March 31, 2013 (the ÒMaturity Date Ó).

1.2 InterestRate. Interestpayableon this outstandingprincipalamountdueunderNoteshallaccrueat theannualrateof
four percent(4.0%)andbepayableon theMaturity Date,acceleratedor otherwise,whentheprincipalandremainingaccruedbutunpaid
interest shall be due and payable, or sooner as described below.

1.3 Loan Fee. Borrower agrees to pay to Holder on the Maturity Date a loan fee of $25,000.

1.4 PaymentGracePeriod. TheBorrowershall havea graceperiodof 10 daysto payanymonetaryamountsdueunder
this Note.

1.5 Prepayment. This Note may be prepaidby the Borrower in whole or in part, at any time, subjectto the guaranteed
interest.

1.6 Security. The Obligation shall be secured by the Assignment.

1.7 Perfection. Borrowershall (i) file andrecordsuchcollateralassignments,financingstatementsandotherdocuments
in suchoffices as shall be necessaryor appropriateto perfectand establishthe priority of the liens grantedby the Assignment(the
ÒCollateralÓ)and(ii) takeall suchotheractionsasHolder shall determineto be necessaryor appropriateto perfectandestablishthe
priority of the liens grantedby the Assignment.Holder shall cooperate(at BorrowerÕs expense)with Borrowerin all suchactionsand
activities,includingby signinganddeliveringanydocumentsreasonablyrequestedby Borrowerto perfectandestablishthepriority of
the liens granted by the Assignment.
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1.8Attorney in Fact.

(a) BorrowerherebyappointsHolder the attorneyin fact of Borrower for the purposeof carryingout the provisionsof
this Note andthe Assignmentandtaking any actionandexecutingany instrumentswhich Holder may deemnecessaryor advisableto
accomplishthe purposesof this Note andthe Assignment,to preservethe validity, perfectionandpriority of the liens grantedby the
Assignmentand,following anydefault,to exerciseits rights,remedies,powersandprivilegesunderthis NoteandtheAssignment.This
appointmentasattorneyin fact is irrevocableandcoupledwith aninterest.Without limiting thegeneralityof theforegoing,Holdershall
beentitledunderthis NoteandtheAssignmentupontheoccurrenceandcontinuationof anyEventof Default (i) to make,sign,file and
recordanysecurityinstruments,(ii) to ask,demand,collect,suefor, recover, receiveandgive receiptanddischargefor amountsdueand
to becomedueunderandin respectof all or anypartof theCollateral;(iii) to receive,endorseandcollectanyinstrumentsor otherdrafts,
instruments,documentsandchattelpaperin connectionwith clause(ii) above(includinganydraft or checkrepresentingtheproceedsof
insuranceor thereturnof unearnedpremiums);(iv) to file anyclaimsor takeanyactionor proceedingthatHoldermaydeemnecessaryor
advisablefor thecollectionof all or anypartof theCollateral,includingthecollectionof anycompensationdueandto becomedueunder
anycontractor agreementwith respectto all or anypartof theCollateral;and(v) to execute,in connectionwith anysaleor dispositionof
theCollateral,anyendorsements,assignments,bills of saleor otherinstrumentsof conveyanceor transferwith respectto all or anypart
of the Collateral.

(b) Without limiting therightsandpowersof HolderunderSection1.8(a),BorrowerherebyappointsHolderasits attorney
in fact, effective datehereofandterminatinguponthe satisfactionin full of the Obligation,for the purposeof (i) preparing,executing
on behalfof Borrower, filing, andrecordingcollateralassignmentandfinancingstatementdocumentswith appropriatestateandcounty
agenciesto perfectand enforcethe liens grantedby the Assignment,(ii) filing suchapplicationswith suchstateagenciesand (iii)
executingsuchotherdocumentsand instrumentson behalfof, andtaking suchotheraction in the nameof, BorrowerasHolder may
deemnecessaryor advisableto accomplishthepurposesof this NoteandtheAssignment(includingthepurposeof creatingin favor of
Holderaperfectedlien on thepropertyandexercisingtherightsandremediesof Holderhereunder).Thisappointmentasattorneyin fact
is irrevocable and coupled with an interest.

ARTICLE II

EVENT OF DEFAULT

Theoccurrenceof anyof the following eventsof default(ÒEvent of DefaultÓ)shall,at theoptionof theHolderhereof,make
all sumsof principalandinterestthenremainingunpaidhereonandall otheramountspayablehereunderimmediatelydueandpayable,
upon demand, without presentment, or grace period, all of which hereby are expressly waived, except as set forth below:

2.1 Failureto PayPrincipalor Interest. The Borrowerfails to pay any installmentof principal, interest,the loan fee or
other sum due under this Note when due, including any applicable grace period.

2.2 Breachof Covenant. The Borrowerbreachesany materialcovenantor other term or conditionof this Note in any
materialrespectandsuchbreach,if subjectto cure,continuesfor a periodof five (5) businessdaysafterwritten noticeto theBorrower
from the Holder.
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2.3 Breachof RepresentationsandWarranties. Any materialrepresentationor warrantyof theBorrowermadeherein,in
theAssignment,or in anyagreement,statementor certificategivenin writing pursuantheretoor in connectionherewithshallbefalseor
misleading in any material respect as of the date made.

2.4 Liquidation. Any dissolution, liquidation or winding up of Borrower or any substantial portion of its business.

2.5 Cessationof Operations. Any cessationof operationsby Borroweror Borroweradmitsit is otherwisegenerallyunable
to pay its debts as such debts become due.

2.6 Maintenanceof Assets. The failure by Borrowerto maintainany materialintellectualpropertyrights,personal,real
property or other assets which are necessary to conduct its business (whether now or in the future).

2.7 Receiveror Trustee. TheBorroweror anymaterialsubsidiaryof Borrowershallmakeanassignmentfor thebenefitof
creditors,or apply for or consentto theappointmentof a receiveror trusteefor it or for a substantialpartof its propertyor business;or
such a receiver or trustee shall otherwise be appointed.

2.8 Judgments. Any moneyjudgment,writ or similar final processshallbeenteredor filed againstBorroweror anyof its
property or other assets for more than $100,000, unless stayed vacated or satisfied within thirty (30) days.

2.9 Bankruptcy. Bankruptcy, insolvency, reorganizationor liquidation proceedingsor otherproceedingsor relief under
anybankruptcylaw or any law, or the issuanceof anynoticein relationto suchevent,for the relief of debtorsshall be institutedby or
against the Borrower or any Subsidiary of Borrower.

2.10 Delisting. Delisting of the BorrowerÕs commonstock from any principal marketon which it is listed or quoted,
failure to complywith the requirementsfor continuedlisting on a principalmarketfor a periodof five (5) consecutivetradingdays,or
notificationfrom aprincipalmarketthattheBorroweris not in compliancewith theconditionsfor suchcontinuedlisting onsuchprincipal
market.

2.11 Non-Payment. A default by the Borrowerunderany oneor moreobligationsin an aggregatemonetaryamountin
excessof $500,000for morethantwenty(20) daysaftertheduedate,unlesstheBorroweris contestingthevalidity of suchobligationin
good faith.

2.12 StopTrade. A U.S.SecuritiesandExchangeCommission(theÒSECÓ)or judicial stoporderor tradingsuspensionthat
lasts for seven or more consecutive trading days.

2.13 FinancialStatementRestatement. Therestatementof anyfinancialstatementsfiled by Borrowerwith theSECfor any
dateor periodfrom two yearsprior to theclosingdateof theReorganizationanduntil this Noteis no longeroutstanding,if theresultof
suchrestatementwould,by comparisonto theunrestatedfinancialstatements,haveconstituteda materialadverseeffect on thebusiness,
operations or financial condition of Borrower.

2.14 ExecutiveOfficers Breachof Duties. Any of BorrowerÕs namedexecutiveofficers or directorsis convictedof a
criminalviolationof securitieslaws,or asettlementin excessof $250,000is reachedby anysuchofficer or directorrelatingto aviolation
of securities laws, breach of fiduciary duties or self-dealing.
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ARTICLE III

CERTAIN COVENANTS

3.1 CorporateExistence. Fromthefundingof theLoanandfor solongasthisNoteis outstanding,theBorrowershall,and
shallcauseeachof its materialsubsidiariesto (i) conductits operationsin theordinarycourseof businessconsistentwith pastpractice,
(ii) maintainits corporateexistenceand(iii) maintainandprotectall materialintellectualpropertyusedandusefulin thebusinessof the
Borrower and its material subsidiaries.

3.2 Filing Status. For solongastheNoteis outstanding,Borrowershalltimely file all reportsrequiredto befiled with the
SECpursuantto theExchangeAct, andBorrowershall not terminateits statusasan issuerrequiredto file reportsundertheExchange
Act even if the Exchange Act or the rules and regulations thereunder would otherwise permit such termination.

3.3 SECFilings. For solongastheNoteis outstanding,(i) Borrowershalltimely file with theSEC,within thetimeperiods
specifiedin theSECÕs rulesandregulations,all quarterlyandannualfinancial informationrequiredto be filed with theSECon Forms
10-Q and10-K, all currentreportsrequiredto be filed with the SECon Form 8-K andany otherinformationrequiredto be filed with
the SEC;(ii) Borrowershall not terminateits statusasan issuerrequiredto file reportsunderthe ExchangeAct evenif the Exchange
Act or the rulesandregulationsthereunderwould otherwisepermit suchterminationand(iii) Borrowershall deliver (A) copiesof all
suchfilings with theSECto theHolderwithin one(1) dayafter the filing thereofwith theSEC,unlessthe foregoingarefiled with the
SECthroughEDGAR andareimmediatelyavailableto thepublic throughEDGAR and(B) facsimilecopiesof all pressreleasesissued
by Borroweror anyof its subsidiarieson thesamedayasthereleasethereof,exceptto theextentanysuchreleaseis availablethrough
Bloomberg Financial Markets (or any successor thereto) contemporaneously with such issuance.

3.4 Listing. Borrowershall useits reasonablebestefforts to takeall actionsnecessaryto remaineligible for quotation
of its securitieson theOTC Bulletin Boardandto causethecommonstockof Borrowerto bequotedthereon,unlesslistedon another
nationallyrecognizedstockexchange,interdealerquotationsystemor market.Borrowershall promptly securethe listing of all of the
Stockuponeachnationalstockexchange,interdealerquotationsystemor market,if any, uponwhich sharesof commonstockarethen
listed andshall maintain,so long asany othersharesof suchstockshall be so listed, suchlisting of all sharesof the Stock.Noneof
Borroweror anyof its subsidiariesshalltakeanyactionwhichwouldbereasonablyexpectedto resultin thesuspensionor terminationof
tradingof commonstockon thePrincipalMarket.Borrowershallpayall feesandexpensesin connectionwith satisfyingits obligations
under thisSection 3.4.

3.5 Conversion Right.

(a)Theprincipalamount,togetherwith anyaccruedandunpaidinterestor otherchargesor fees,maybeconvertedat theelection
of theHolderinto SeriesB PreferredStockataconversionpriceof $2.50pershare.Upondeliveryto theBorrowerof acompletedNotice
of Conversion,a form of which is annexedheretoasExhibit A, Borrowershall issueanddeliver to theHolderwithin three(3) business
daysafter the dateof suchdelivery (suchthird day beingthe ÒDelivery DateÓ)that numberof sharesof SeriesB PreferredStockfor
theportionof theNoteconvertedin accordancewith theforegoing.At theelectionof theHolder, theBorrowerwill deliveraccruedbut
unpaidintereston the Note, if any, throughthe conversiondatedirectly to the Holder on or beforethe Delivery Date.The numberof
sharesof SeriesB PreferredStockto be issueduponeachconversionof this Note shall be determinedby dividing that portion of the
principal of the Note and interest, if any, to be converted, by the conversion price.
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(b) if Holderelectsto exercisetheright setforth in Section3.5(a)aftertheMergerReverseSplit hasbeeneffectuated,Borrower
shallinsteadissueto holderanumberof sharesof commonstockof theBorrowerequivalentto thenumberof sharesof SeriesB Preferred
Stock that Holder would have received upon its exercise of the right set forth in Section 3.5

ARTICLE IV

MISCELLANEOUS

4.1 Failure or IndulgenceNot Waiver; Borrower Waiver. No failure or delay on the part of the Holder hereof in the
exerciseof anypower, right or privilegehereundershalloperateasa waiver thereof,nor shallanysingleor partialexerciseof anysuch
power, right or privilege precludeotheror further exercisethereofor of any other right, poweror privilege. All rights and remedies
existing hereunderare cumulativeto, and not exclusiveof, any rights or remediesotherwiseavailable.Moreover, Borrower waives
presentment for payment, protest and notice of protest and nonpayment of this Note.

4.2 Notices. All notices, demands,requests,consents,approvals,and other communicationsrequired or permitted
hereundershallbein writing and,unlessotherwisespecifiedherein,shallbe(i) personallyserved,(ii) depositedin themail, registeredor
certified,returnreceiptrequested,postageprepaid,(iii) deliveredby reputableair courierservicewith chargesprepaid,or (iv) transmitted
by handdelivery, telegram,or facsimile,addressedassetforth below or to suchotheraddressassuchparty shall havespecifiedmost
recentlyby written notice.Any noticeor othercommunicationrequiredor permittedto begivenhereundershallbedeemedeffective(a)
uponhanddeliveryor deliveryby facsimile,with accurateconfirmationgeneratedby thetransmittingfacsimilemachine,at theaddress
or numberdesignatedbelow (if deliveredon a businessday during normalbusinesshourswheresuchnoticeis to be received),or the
first businessday following suchdelivery (if deliveredotherthanon a businessdayduringnormalbusinesshourswheresuchnoticeis
to bereceived)or (b) on thefirst businessdayfollowing thedateof mailing by expresscourierservice,fully prepaid,addressedto such
address,or uponactualreceiptof suchmailing,whichevershall first occur. Theaddressesfor suchcommunicationsshallbe:(i) if to the
Borrowerto theaddressandfacsimilenumbersetforth on thefront pageof this Note,Attn: CEO,and(ii) if to theHolder, to thename,
address and facsimile number set forth on the front page of this Note.

4.3 AmendmentProvision. ThetermÒNoteÓandall referencethereto,asusedthroughoutthis instrument,shallmeanthis
instrument as originally executed, or if later amended or supplemented, then as so amended or supplemented.

4.4 Assignability. This Note shall be binding uponthe Borrowerand its successorsandassigns,andshall inure to the
benefitof theHolderandits successorsandassigns.TheBorrowermaynot assignits obligationsunderthis Noteexceptin connection
with the Reorganization.

4.5 Costof Collection. If defaultis madein thepaymentof this Note,Borrowershall pay theHolderhereofreasonable
costs of collection, including reasonable attorneysÕ fees.
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4.6 GoverningLaw. This Noteis payableat theofficesof Holderin Californiaandshallbegovernedby andconstruedin
accordancewith thelawsof theStateof Nevadawithout regardto conflictsof lawsprinciplesthatwould resultin theapplicationof the
substantivelawsof anotherjurisdiction.Any actionbroughtby eitherpartyagainsttheotherconcerningthe transactionscontemplated
by this Agreementmustbe broughtonly in the civil or statecourtsof California or in the federalcourtslocatedin California,County
of Los Angeles.Both partiesandthe individual signingthis Noteon behalfof theBorroweragreeto submitto the jurisdictionof such
courts.The prevailingparty shall be entitledto recoverfrom the otherparty its reasonableattorney'sfeesandcosts.In the eventthat
anyprovisionof this Note is invalid or unenforceableunderanyapplicablestatuteor rule of law, thensuchprovisionshall bedeemed
inoperativeto theextentthatit mayconflict therewithandshallbedeemedmodifiedto conformwith suchstatuteor ruleof law. Any such
provisionwhichmayproveinvalid or unenforceableunderanylaw shallnotaffect thevalidity or unenforceabilityof anyotherprovision
of this Note.Nothingcontainedhereinshallbedeemedor operateto precludetheHolder from bringingsuit or takingotherlegalaction
againsttheBorrowerin anyotherjurisdictionto collecton theBorrower'sobligationsto Holder, to realizeon anycollateralor anyother
security for such obligations, or to enforce a judgment or other decision in favor of the Holder.

4.7 MaximumPayments. Nothingcontainedhereinshallbedeemedto establishor requirethepaymentof arateof interest
or otherchargesin excessof themaximumratepermittedby applicablelaw, includingwherenomaximumrateis prescribed.In theevent
thattherateof interestrequiredto bepaidor otherchargeshereunderexceedthemaximumratepermittedby applicablelaw includingall
valid applicableexceptions,anypaymentsin excessof suchmaximumrateshallbecreditedagainstamountsowedby theBorrowerto
the Holder and thus refunded to the Borrower.

4.8 Non-BusinessDays. Wheneveranypaymentor anyactionto bemadeshallbedueon a Saturday, Sundayor a public
holidayunderthe lawsof theStateof California,suchpaymentmaybedueor actionshallberequiredon thenextsucceedingbusiness
dayand,for suchpayment,suchnext succeedingdayshall be includedin thecalculationof theamountof accruedinterestpayableon
such date.

4.9 Redemption. This Notemaynot beredeemedor calledwithout theconsentof theHolderexceptasdescribedin this
Note.

IN WITNESS WHEREOF, thepartieshavecausedthis LoanAgreementandSecuredPromissoryNote to besignedin their

respective name by a duly authorized officer as of the26th day of December 2012.

ÒMakerÓ
Eos Petro, Inc.

By: /s/ Nikolas Konstant
Name: Nikolas Konstant
Title: Chairman of the Board

ÒHolderÓ
Clouding IP, LLC

By: /s/ William R. Carter, Jr.
Name: William R. Carter, Jr.
Title: Managing Member
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NOTICE OF CONVERSION

(To be executed by the Registered Holder in order to convert the Note)

The undersigned hereby elects to convert $_________ of the principal and $_________ of the interest due on the Note issued by
___________________________ on ________________, 20___ into Shares of Series B Preferred Stock of _____________________
(the ÒBorrowerÓ) according to the conditions set forth in such Note, as of the date written below.

Date of Conversion:

Conversion Price:

Shares To Be Delivered:

Signature:

Print Name:

Address:
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January 9, 2013

Enclosed with this letter are amended and restated versions (the ÒAmended AgreementsÓ) of the following agreements which were
originally entered into between Eos Petro, Inc. and Clouding IP, LLC on December 26, 2012 (the ÒÓOriginal AgreementsÓ): (1) an Oil &
Gas Services Agreement; (2) a Warrant to Purchase Common Stock; (3) a Loan Agreement and Secured Promissory Note; and (4) a
Leasehold Mortgage, Assignment, Security Agreement and Fixture Filing.

The Amended Agreements modify the following provisions of the Original Agreements:

(1) all of the agreements are now between Clouding IP, LLC and Cellteck, Inc., not Eos Petro, Inc. (Cellteck Inc. is Eos Petro,
Inc.Õs parent company). Since Cellteck is incorporated under Nevada law, the governing law in all of the agreements other than
the Mortgage has also been changed to Nevada.

(2) the shares issuable to Clouding IP, LLC under the Loan Agreement and Secured Promissory Note have been changed from
shares of common stock of Eos Petro, Inc. to shares of Series B Preferred Stock of Cellteck, Inc.

(3) The obligation to record the loan within seven business days has been removed from the Loan Agreement and Secured
Promissory Note.

(4) ÒFailure to Deliver Common StockÓ has been removed from the events of default in the Loan Agreement and Secured
Promissory note.

(5) the shares issuable to Clouding IP, LLC upon exercise of the Warrant to Purchase Common Stock have been changed to
shares of common stock of Cellteck, Inc. Furthermore, to protect such shares from dilution upon the occurrence of an upcoming
reverse stock split:

(a) the warrants will not be exercisable until effectuation of the reverse stock split; and

(b) anti-dilution provisions specifically relating to the upcoming reverse stock split have been inserted.

(6) the cashless exercise option has been removed from the Warrant to Purchase Common Stock.

(7) the warrants issuable to Clouding IP, LLC under the Oil & Gas Services Agreement are issuable in consideration of Clouding
IP, LLCÕs serviceswithoutthe need for Clouding to make an additional $5,000 payment.

The Amended Agreements amend and restate the Original Agreements in their entirety. By signing this letter and the attached Amended
Agreements, the undersigned parties hereby acknowledge that: (i) they have read, understand and consent to the modifications made to
the Original Agreements in the Amended Agreements; and (ii) the Original Agreements are voided in their entirety by the attached
Amended Agreements and have no further effect.
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EOS PETRO, INC., CLOUDING IP, LLC

a Delaware corporation a Delaware limited liability company

By: /s/ Nikolas Konstant /s/ William R. Carter, Jr.
Nikolas Konstant By: William R. Carter, Jr.
Chairman of the Board of Directors Its: Managing Member

CELLTECK, INC.

a Nevada corporation

By: /s/ Nikolas Konstant
Nikolas Konstant
Chairman of the Board of Directors
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LEASEHOLD MOR TGAGE, ASSIGNMENT, SECURITY AGREEMENT
AND FIXTURE FILING

by

CELLTECK, INC.,
a Nevada corporation,

as Mortgagor,

to and in favor of

Clouding IP, LLC,
a Delaware limited liability company,

as Mortgagee

This document serves as a Fixture Filing under the Illinois Uniform Commercial Code, 810 ILCS 5/

Location of Property

County: Edwards
State: Illinois
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LEASEHOLD MOR TGAGE, ASSIGNMENT, SECURITY AGREEMENT
AND FIXTURE FILING

ThisLEASEHOLD MOR TGAGE, ASSIGNMENT, SECURITY AGREEMENT AND FIXTURE FILING (this

ÒMortgageÓ) is made this 26th day of December 2012, CELLTECK, INC., a Nevada corporation (ÒMortgagorÓ), with its main office at
1999 Avenue of the Stars, Suite 2520, Los Angeles, CA 90067, in favor of Clouding IP, LLC, a Delaware limited liability company with
offices at 2C Terrace Way, Greensboro, NC 27403 (ÒMortgageeÓ).

ARTICLE 1

Certain Definitions; Granting Clauses; Secured Indebtedness

Section 1.1.Principal Secured. This Mortgage secures a loan made by Mortgagee on the date hereof to Mortgagor in the principal
amount of Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00), plus such additional amounts as Mortgagee may from time
to time advance pursuant to the terms and conditions of this Mortgage for the protection of the lien of this Mortgage, together with
interest thereon (the ÒLoanÓ). Without limiting the scope of the definition of Secured Indebtedness set forth in Section 1.5 hereof, this
Mortgage secures accrued and unpaid interest and the unpaid balances of advances made by Mortgagee in accordance with the terms of
this Mortgage for the payment of taxes, assessments, maintenance charges and insurance premiums with respect to the Property (as
defined below), expenses incurred by Mortgagee for the protection of the Property or the lien of this Mortgage, expenses incurred by
Mortgagee by reason of default by Mortgagor.

Section 1.2.Certain Definitions and Reference Terms. (a) In addition to other terms defined herein, each of the following terms
shall have the meaning assigned to it, such definitions to be applicable equally to the singular and the plural forms of such terms and to
all genders:

ÒLoanÓ shall have the meaning set forth in Section 1.1.

ÒLoan DocumentsÓ shall have the meaning set forth in Section 1.5 hereof.

ÒNoteÓ The Loan Agreement and Secured Promissory Note dated of even date herewith made by Mortgagor in favor of
Mortgagee in the principal amount of $250,000.00, bearing interest as therein provided, containing a provision for, among other things,
the payment of reasonable attorneysÕ fees and all other notes given in substitution therefor or in modification, supplement, increase,
renewal or extension thereof, in whole or in part, all as the same may be from time to time renewed, extended, supplemented, increased
or modified and all other notes given in substitution therefore, or in modification, renewal or extension thereof, in whole or in part.

ÒOil and Gas LeaseÓ That certain Agreement, Assignment and Bill of Sale with an Effective Date of June 11, 2011 by and
between Eos Petro Inc., a subsidiary of Mortgagor, and TEHI LLC.

ÒPropertyÓ shall have the meaning set forth in Section 1.3 hereof.

(b) Any term used or defined in the Illinois Uniform Commercial Code, as in effect from time to time, and not defined in this
Mortgage has the meaning given to the term in the Illinois Uniform Commercial Code, as in effect from time to time, when used in this
Mortgage; provided, however, if a term is defined in Article 9 of the Illinois Uniform Commercial Code differently than in another title
of the Illinois Uniform Commercial Code, the term has the meaning specified in Title 9.
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Section 1.3.Property. In consideration of the provisions of this Mortgage and the sum of TEN DOLLARS ($10.00) cash in hand
paid and other good and valuable consideration, the receipt and sufficiency of which are acknowledged by Mortgagor, Mortgagor does
hereby GRANT, BARGAIN, SELL, CONVEY, TRANSFER, ASSIGN and SET OVER to Mortgagee the following: MortgagorÕs
interest in the Oil and Gas Lease (together with all rights of Mortgagor thereunder), filed of record with the County Clerk for Edwards
County and the leasehold estate created thereby in and to the real property described inExhibit A which is attached hereto and
incorporated herein by reference (the ÒLandÓ) together with MortgagorÕs interest under the Oil and Gas Lease in and to: (a) the
properties described inExhibit B and attached hereto and made a part hereof, whether such properties are in the nature of fee interests,
leasehold interests, licenses, concessions, working interests, farmout rights, royalty, overriding royalty, or other non-working or carried
interests, operating rights or other mineral rights of every nature, and any rights that arise by operation of law or otherwise in all such
properties and lands covered thereby and pooled, unitized, communitized or consolidated with such properties (the ÒLeasesÓ); (b) all oil,
condensate or natural gas wells, water source wells, and water and other types of injection and disposal wells either located on the
Leases or on lands pooled or unitized therewith or held for use in connection with the Leases, whether producing, operating or shut-in
(the ÒWellsÓ); (c) all severed crude oil, natural gas, casinghead gas, drip gasoline, natural gasoline, petroleum, natural gas liquids,
condensate, products, liquids and other hydrocarbons and other minerals or materials of every kind and description produced from the
Leases and located on the Leases below the sales connection(s) on the Effective Date of the Oil and Gas Lease (the ÒSubstancesÓ); (d)
all property, fixtures, leases, improvements, oil field equipment, and physical facilities or interests therein, that are used or concurrently
held for use in connection with the ownership or operation of the Leases and Wells, including, without limitation, tanks and tank
batteries, disposal facilities, storage facilities, buildings, structures, field separators and liquid extractors, compressors, pumps, pumping
units, valves, fittings, machinery and parts, engines, boilers, meters, apparatus, implements, tools, appliances, cables, wires, towers,
casing, tubing and rods, gathering lines or other pipelines, filed gathering systems, and all other similar fixtures and equipment (the
ÒEquipmentÓ); (e) all contracts, commitments, agreements and arrangements that in any way relate to the Leases and Wells including,
without limitation, all leases, easements, privileges, right-of-way agreements, permits, servitudes, licenses or other agreements relating
to the use or ownership of surface and subsurface properties and structures that are used or held for use in connection with the
exploration, production and transportation of Substances from the Leases or Wells, and all existing or proposed unitization, pooling and
commercialization agreements, declarations and orders to the extent they relate to or affect the Leases and Wells, all options, farmout
agreements, exploration agreements, all oil, gas liquids, condensate casinghead gas and gas sales, purchase, exchange, gathering,
transportation and processing contracts, all operating agreements, and all agreements for the production, storage, treatment,
transportation, processing, purchase, sale or other disposal of Substances from the Leases and Wells or in connection therewith, and any
and all amendments, ratifications or extensions of the foregoing, together with (i) all rights, privileges and benefits of TEHI LLC or
Mortgagor thereunder arising on or after the Effective Date of the Oil and Gas Lease, (ii) all claims for take-or-pay or other similar
payments arising before or after the Effective Date of the Oil and Gas Lease, and (iii) rights of subrogation for any claims that arise on
or after the Effective Date of the Oil and Gas Lease under any insurance policy held by TEHI LLC or Mortgagor; (f) all of MortgagorÕs
right, title and interest, if any, in, under and to (i) MortgagorÕs rights, but not liability for any breach by Mortgagor, under all
commitments (including any commitments for financing to pay any of the Secured Indebtedness, as defined below), insurance policies
(or additional or supplemental coverage related thereto, including from an insurance provider meeting the requirements of the Loan
Documents or from or through any state or federal government sponsored program or entity), contracts and agreements for the design,
construction, operation or inspection of the Wells or Equipment and other contracts and general intangibles (including but not limited to
payment intangibles, trademarks, trade names, goodwill, software and symbols) related to the Wells or Equipment or the operation
thereof; (ii) deposits and deposit accounts arising from or related to any transactions related to the Leases, Substances, Wells or
Equipment (including but not limited to MortgagorÕs rights in tenantsÕ security deposits, deposits with respect to utility services to the
Leases, Substances, Wells or Equipment, and any deposits or deposit accounts or reserves hereunder or under any other Loan
Documents (hereinafter defined) for taxes, insurance or otherwise), rebates or refunds of impact fees or other taxes, assessments or
charges, money, accounts, (including deposit accounts) instruments, documents, promissory notes and chattel paper (whether tangible or
electronic) arising from or by virtue of any transactions related to the Premises or the Accessories (iii) permits, licenses, franchises,
certificates, development rights, commitments and rights for utilities, and other rights and privileges obtained in connection with the
Leases, Substances, Wells or Equipment; (iv) leases, rents, royalties, bonuses, issues, profits, revenues and other benefits of the Leases,
Substances, Wells or Equipment (without derogation of Article 3 hereof); and (v) engineering, accounting, title, legal, and other
technical or business data concerning the Property which are in the possession of Mortgagor or in which Mortgagor can otherwise grant
a security interest; and (g) all (i) accounts and proceeds (cash or non-cash and including payment intangibles) of or arising from the
properties, rights, titles and interests referred to above in thisSection 1.3, including but not limited to proceeds of any sale, lease or
other disposition thereof, proceeds of each policy of insurance (or additional or supplemental coverage related thereto, including from
an insurance provider meeting the requirements of the Loan Documents or from or through any state or federal government sponsored
program or entity) relating thereto (including premium refunds), proceeds of the taking thereof or of any rights appurtenant thereto,
including rights of access, by condemnation, eminent domain or transfer in lieu thereof for public or quasi-public use under any law, and
proceeds arising out of any damage thereto; and (ii) all letter of credit rights (whether or not the letter of credit is evidenced by a
writing) Mortgagor now has or hereafter acquires relating to the properties, rights, titles and interests referred to in this Section 1.3; (iii)
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all commercial tort claims Mortgagor now has or hereafter acquires relating to the properties, rights, titles and interests referred to in
this Section 1.3; and (iv) other interests of every kind and character which Mortgagor now has or hereafter acquires in, to or for the
benefit of the properties, rights, titles and interests referred to above in thisSection 1.3and all property used or useful in connection
therewith, including but not limited to rights of ingress and egress and remainders, reversions and reversionary rights or interests; and if
the estate of Mortgagor in any of the property referred to above in thisSection 1.3is a leasehold estate, this conveyance shall include,
and the lien and security interest created hereby shall encumber and extend to, all other or additional title, estates, interests or rights
which are now owned or may hereafter be acquired by Mortgagor in or to the property demised under the lease creating the leasehold
estate; TO HAVE AND TO HOLD the foregoing rights, interests and properties, and all rights, estates, powers and privileges
appurtenant thereto (herein collectively called theÒPropertyÓ), unto Mortgagee, its successors and assigns, in trust, in fee simple
forever, and to the terms, provisions and conditions herein set forth, to secure the obligations of Mortgagor under the Note and each of
the other Loan Documents and all other indebtedness and matters defined as ÒSecured IndebtednessÓ inSection 1.5of this Mortgage;
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PROVIDED, HOWEVER, that if Mortgagor shall promptly pay or cause to be paid to Mortgagee with respect to the Loan the principal
sum, including all additional advances and all other sums payable by Mortgagor to Mortgagee under the terms of the Loan Documents,
and shall perform or cause to be performed all the other terms, conditions, agreements and provisions contained in each of the Loan
Documents, all without fraud or delay or deduction or abatement of anything or for any reason, then this Mortgage and the estate hereby
granted shall cease, terminate and become void and Mortgagee shall promptly deliver a mortgage satisfaction piece to Mortgagor in
recordable form.

Section 1.4.Security Interest. Mortgagor hereby grants to Mortgagee a security interest in all of MortgagorÕs interest in and to the
Property which constitutes personal property or fixtures, all proceeds and products thereof, and all supporting obligations ancillary to or
arising in any way in connection therewith (herein sometimes collectively called theÒCollateralÓ) to secure the obligations of
Mortgagor under the Note and the other Loan Documents and all other indebtedness and matters defined as Secured Indebtedness in
Section 1.5of this Mortgage. In addition to its rights hereunder or otherwise, Mortgagee shall have all of the rights of a secured party
under the Illinois Uniform Commercial Code as in effect from time to time, or under the Uniform Commercial Code in force from time
to time in any other state to the extent the same is applicable law.
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Section 1.5.Secured Indebtedness, Notes, Loan Documents, Other Obligations. This Mortgage is made to secure and enforce the
payment and performance of the following promissory note, obligations, indebtedness, duties and liabilities and all renewals,
extensions, supplements, increases, and modifications thereof in whole or in part from time to time: (a) the Note and (b) all
indebtedness, liabilities, duties, covenants, promises and other obligations whether joint or several, direct or indirect, fixed or
contingent, liquidated or unliquidated, and the cost of collection of all such amounts, owed by Mortgagor to Mortgagee now or hereafter
incurred or arising pursuant to or permitted by the provisions of the Note and this Mortgage, or any other document now or hereafter
evidencing, governing, guaranteeing, securing or otherwise executed in connection with the Loan evidenced by the Note, including but
not limited to any loan or credit agreement, letter of credit or reimbursement agreement, or tri-party financing agreement by or among
Mortgagor and Mortgagee pertaining to the repayment or use of the proceeds of the loan evidenced by the Note (the Note and this
Mortgage as either of them may be from time to time renewed, extended, supplemented, increased or modified, being herein sometimes
collectively called the ÒLoan DocumentsÓ). The indebtedness referred to in this Section 1.5 is hereinafter sometimes referred to as the
ÒSecured IndebtednessÓ or the Òindebtedness secured hereby.Ó

ARTICLE 2

Representations, Warranties and Covenants

Section 2.1. Mortgagor represents, warrants, and covenants as follows:

(a)Payment and Performance. Mortgagor will make due and punctual payment of the Secured Indebtedness or shall cause the
same to be due and punctually paid. Mortgagor will timely and properly perform and comply with all of the covenants, agreements, and
conditions imposed upon it by this Mortgage and will not permit a default to occur hereunder. Time shall be of the essence in this
Mortgage.

(b) Title and Permitted Encumbrances. Mortgagor has, in MortgagorÕs own right, and Mortgagor covenants to maintain, lawful,
good and marketable title to its interest in the Oil and Gas Lease and the leasehold estate created thereby together with all other Property
subject to this Mortgage. Mortgagor is lawfully seized and possessed of the Property and every part thereof, and has the right to convey
its interest in the same, free and clear of all liens, charges, claims, security interests, and encumbrances except for (i) a senior collateral
assignment and mortgage securing $1.0 million in indebtedness of Mortgagor to a third party, (ii) the matters, if any, encumbering the
Property on the date hereof, including those set forth in any title commitment of Mortgagor, which are Permitted Encumbrances (as
hereinafter defined) only to the extent the same are valid and subsisting and affect the Property, (iii) the liens and security interests
evidenced by this Mortgage, (iv) statutory liens for real estate taxes and assessments on the Property which are not yet due and payable
without premium or penalty; (v) other liens and security interests (if any) in favor of Mortgagee and (vi) the current fee ownerÕs fee
interest in the Premises (the matters described in the foregoing clauses (i) through (vi) being herein called the ÒPermitted
EncumbrancesÓ). Mortgagor, and MortgagorÕs successors and assigns, will warrant specially and forever defend title to the Property,
subject as aforesaid, to Mortgagee and its successors and assigns, against the claims and demands of all persons claiming or to claim the
same or any part thereof by, through or under Mortgagor. Mortgagor will punctually pay, perform, observe and keep all covenants,
obligations and conditions in or pursuant to any Permitted Encumbrance and will not modify or permit modification of any Permitted
Encumbrance without the prior written consent of Mortgagee. Inclusion of any matter as a Permitted Encumbrance does not constitute
approval or waiver by Mortgagee of any existing or future violation or other breach thereof by Mortgagor, by the Property or otherwise.
If any right or interest of Mortgagee in the Property or any part thereof shall be endangered or questioned or shall be attacked directly or
indirectly, Mortgagee (whether or not named as a party to legal proceedings with respect thereto), is hereby authorized and empowered
to take such steps as in its discretion may be proper for the defense of any such legal proceedings or the protection of such right or
interest of Mortgagee, including but not limited to the employment of independent counsel, the prosecution or defense of litigation, and
the compromise or discharge of adverse claims. All expenditures so made of every kind and character shall be a demand obligation
(which obligation Mortgagor hereby promises to pay) owing by Mortgagor to Mortgagee, and Mortgagee shall be subrogated to all
rights of the person receiving such payment.
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(c) Taxes and Other Impositions. Mortgagor will pay, or cause to be paid, all taxes, assessments and other charges or levies
imposed upon or against or with respect to the Property or the ownership, use, occupancy or enjoyment of any portion thereof, or any
utility service thereto, as the same become due and payable without premium or penalty, including but not limited to all real estate taxes
assessed against the Property or any part thereof, and shall deliver promptly to Mortgagee such evidence of the payment thereof as
Mortgagee may require. Notwithstanding the foregoing, Mortgagor shall not be required to pay any such taxes, assessments, charges or
other levies so long as Mortgagor shall in good faith, and at its cost and expense, contest the amount or validity thereof, or take other
appropriate action with respect thereto, in good faith and in an appropriate manner or by appropriate proceedings; provided that (a)
Mortgagor notifies Mortgagee in advance that Mortgagor intends to initiate such proceedings, (b) such proceedings operate to prevent
the collection of, or other realization upon, the taxes, assessments, charges or other levies so contested, (c) there will be no sale,
forfeiture or loss of the Property during the contest, (d) Mortgagee shall not be subjected to any claim, cost, liability or expense as a
result thereof, and (e) Mortgagor provides assurances satisfactory to Mortgagee (including, without limitation, the establishment of an
appropriate reserve account with Mortgagee) of its ability to pay such taxes, assessments, charges and other levies in the event
Mortgagor is unsuccessful in its contest. Each such contest shall be promptly prosecuted to final conclusion or settlement, and
Mortgagor shall indemnify and save Mortgagee harmless against all claims, cost, liability or expense as a result thereof or in connection
therewith. Promptly after the settlement or conclusion of such contest or action, Mortgagor shall pay and discharge the amounts which
shall be levied, assessed or imposed or determined to be payable, together with all penalties, fines, interests, costs and expenses in
connection therewith.
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(d) Insurance. Mortgagor shall obtain and maintain at MortgagorÕs sole expense: (1) mortgagee title insurance issued to
Mortgagee covering the Premises as required by Mortgagee, without exception for mechanicsÕ liens; (2) property insurance with respect
to all insurable Property, against loss or damage by fire, lightning, windstorm, explosion, hail, tornado and such additional hazards as
are presently included in ÒSpecial FormÓ (also known as Òall-riskÓ) coverage and against any and all acts of terrorism and such other
insurable hazards as Mortgagee may require, in an amount not less than 100% of the full replacement cost, including the cost of debris
removal, without deduction for depreciation and sufficient to prevent Mortgagor and Mortgagee from becoming a coinsurer; (3) if and
to the extent any portion of the Improvements are, under the Flood Disaster Protection Act of 1973 (ÒFDPAÓ), as it may be amended
from time to time, in a Special Flood Hazard Area, within a Flood Zone designated A or V in a participating community, a flood
insurance policy in an amount required by Mortgagee, but in no event less than the amount sufficient to meet the requirements of
applicable law and the FDPA, as such requirements may from time to time be in effect; (4) general liability insurance, on an
ÒoccurrenceÓ basis against claims for Òpersonal injuryÓ liability, including bodily injury, death or property damage liability,, for the
benefit of Mortgagor and Mortgagee as additional insured; (5) statutory workersÕ compensation insurance with respect to any work on
or about the Premises (including employerÕs liability insurance, if required by Mortgagee) covering all the employees of Mortgagor and
any contractor; (6) if there is a general contractor, commercial general liability insurance, including products and completed operations
coverage, and in other respects similar to that described in clause (4) above, for the benefit of the general contractor as named insured
and Mortgagor and Mortgagee, as additional insureds, in addition to statutory workersÕ compensation insurance with respect to any
work on or about the Premises (including employeeÕs liability insurance, if required by Mortgagee) covering all the employees of the
general contractor and any contractor, and (7); such other insurance on the Property and endorsements as may from time to time be
reasonably required by Mortgagee (including but not limited to soft cost coverage, automobile liability insurance, business interruption
insurance or delayed rental insurance, boiler and machinery insurance, earthquake insurance, wind insurance, sinkhole coverage, and/or
permit to occupy endorsement) and against other insurable hazards or casualties which at the time are commonly insured against in the
case of premises similarly situated, due regard being given to the height, type, construction, location, use and occupancy of buildings
and improvements. All insurance policies shall be issued and maintained by insurers, in amounts, with deductibles, limits and retentions,
and, and in forms satisfactory to Mortgagee, and shall require not less than ten (10) daysÕ prior written notice to Mortgagee of any
cancellation for nonpayment of premiums, and not less than thirty (30) days prior written notice to Mortgagee of any other cancellation
or any changes of coverage. All insurance companies must be licensed to do business in the State of Illinois and must have an A.M Best
Company financial and performance rating of A-:IX or better. All insurance policies maintained, or caused to be maintained, by
Mortgagor with respect to the Property, except for public liability insurance, shall provide that each such policy shall be primary without
right of contribution from any other insurance that may be carried by Mortgagor or Mortgagee and that all of the provisions thereof,
except the limits of liability, shall operate in the same manner as if there were a separate policy covering each insured. If any insurer
which has issued a policy of title, hazard, liability or other insurance required pursuant to this Mortgage or any other Loan Document
becomes insolvent or the subject of any petition, case, proceeding or other action pursuant to any Debtor Relief Law, bankruptcy,
receivership or similar proceeding or if in MortgageeÕs reasonable opinion the financial responsibility of such insurer is or becomes
inadequate, Mortgagor shall, in each instance promptly upon its discovery thereof or upon the request of Mortgagee therefor and at
MortgagorÕs expense, promptly obtain and deliver to Mortgagee a like policy (or, if and to the extent permitted by Mortgagee, a
acceptable evidence of insurance) issued by another insurer, which insurer and policy meet the requirements of this Mortgage. Without
limiting the discretion of Mortgagee with respect to required endorsements to insurance policies, all such policies for loss of or damage
to the Property shall contain a standard mortgagee clause (without contribution) naming Mortgagee as mortgagee with loss proceeds
payable to Mortgagee notwithstanding (i) any act, failure to act or negligence of or violation of any warranty, declaration or condition
contained in any such policy by any named or additional insured; (ii) the occupation or use of the Property for purposes more hazardous
than permitted by the terms of any such policy; (iii) any foreclosure or other action by Mortgagee under the Loan Documents; or (iv)
any change in title to or ownership of the Property or any portion thereof, such proceeds to be held for application as provided in the
Loan Documents. A copy of a satisfactory certificate of insurance acceptable to Mortgagee shall be delivered to Mortgagee at the time
of execution of this Mortgage, with all premiums fully paid current, and each renewal or substitute policy (or certificate of insurance)
shall be delivered to Mortgagee, with all premiums fully paid current, at least ten (10) days before the termination of the policy it
renews or replaces. Mortgagor shall pay all premiums on policies required hereunder as they become due and payable and promptly
deliver to Mortgagee evidence satisfactory to Mortgagee of the timely payment thereof. If any loss occurs at any time when Mortgagor
has failed to perform MortgagorÕs covenants and agreements in this paragraph with respect to any insurance payable because of loss
sustained to any part of the Property whether or not such insurance is required by Mortgagee, Mortgagee shall nevertheless be entitled
to the benefit of all insurance covering the loss and held by or for Mortgagor, to the same extent as if it had been made payable to
Mortgagee. Upon any foreclosure hereof or transfer of title to the Property in extinguishment of the whole or any part of the Secured
Indebtedness, all of MortgagorÕs right, title and interest in and to the insurance policies referred to in this Section (including unearned
premiums) and all proceeds payable thereunder shall thereupon vest in the purchaser at foreclosure or other such transferee, to the extent
permissible under such policies. Mortgagee shall have the right (but not the obligation) to make proof of loss for, settle and adjust any
claim under, and receive the proceeds of, all insurance for loss of or damage to the Property, regardless of whether or not such insurance
policies are required by Mortgagee, and the expenses incurred by Mortgagee in the adjustment and collection of insurance proceeds
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shall be a part of the Secured Indebtedness and shall be due and payable to Mortgagee on demand. Mortgagee shall not be, under any
circumstances, liable or responsible for failure to collect or exercise diligence in the collection of any of such proceeds or for the
obtaining, maintaining or adequacy of any insurance or for failure to see to the proper application of any amount paid over to
Mortgagor. Any such proceeds received by Mortgagee shall, after deduction therefrom of all reasonable expenses actually incurred by
Mortgagee, including reasonable attorneysÕ fees, at MortgageeÕs option be (1) released to Mortgagor, or (2) applied (upon compliance
with such terms and conditions as may be required by Mortgagee) to repair or restoration, either partly or entirely, of the Property so
damaged, or (3) applied to the payment of the Secured Indebtedness in such order and manner as Mortgagee, in its sole discretion, may
elect, whether or not due. In any event, the unpaid portion of the Secured Indebtedness shall remain in full force and effect and the
payment thereof shall not be excused. Mortgagor shall at all times comply with the requirements of the insurance policies required
hereunder and of the issuers of such policies and of any board of fire underwriters or similar body as applicable to or affecting the
Property.
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(e)Reserve for Insurance, Taxes and Assessments. Upon request of Mortgagee following the occurrence of any Default, to secure
the payment and performance of the Secured Indebtedness, but not in lieu of such obligations, Mortgagor will deposit with Mortgagee a
sum equal to real estate taxes, assessments and charges (which charges for the purpose of this paragraph shall include without limitation
any recurring charge which could result in a lien against the Property) against the Property for the current year and the premiums for
such policies of insurance for the current year, all as reasonably estimated by Mortgagee and prorated to the end of the calendar month
following the month during which MortgageeÕs request is made, and thereafter will deposit with Mortgagee, on each date when an
installment of principal and/or interest is due on the Note, sufficient funds (as estimated from time to time by Mortgagee) to permit
Mortgagee to pay at least fifteen (15) days prior to the date when penalties would accrue thereon, the next maturing real estate taxes,
assessments and charges and premiums for such policies of insurance. Mortgagee shall have the right to rely upon tax information
furnished by applicable taxing authorities in the payment of such taxes or assessments and shall have no obligation to make any protest
of any such taxes or assessments. Any excess over the amounts required for such purposes shall be held by Mortgagee for future
application to taxes and assessments or refunded to Mortgagor, at MortgageeÕs option, and any deficiency in such funds so deposited
shall be made up by Mortgagor upon demand of Mortgagee. All such funds so deposited shall bear no interest, may be commingled with
the general funds of Mortgagee and shall be applied by Mortgagee toward the payment of such taxes, assessments, charges and
premiums when statements therefor are presented to Mortgagee by Mortgagor (which statements shall be presented by Mortgagor to
Mortgagee a reasonable time before the applicable amount is due); provided, however, that, if a Default shall have occurred hereunder,
which remains uncured, such funds may at MortgageeÕs option be applied to the payment of the Secured Indebtedness in the order
determined by Mortgagee in its sole discretion, and that Mortgagee may (but shall have no obligation) at any time, in its discretion,
apply all or any part of such funds toward the payment of any such taxes, assessments, charges or premiums which are past due,
together with any penalties or late charges with respect thereto. The conveyance or transfer of MortgagorÕs interest in the Property for
any reason (including without limitation the foreclosure of a subordinate lien or security interest or a transfer by operation of law) shall
constitute an assignment or transfer of MortgagorÕs interest in and rights to such funds held by Mortgagee under this paragraph but
subject to the rights of Mortgagee hereunder.
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(f) Condemnation. Mortgagor shall notify Mortgagee immediately of any threatened or pending proceeding for condemnation
affecting the Property or arising out of damage to the Property, and Mortgagor shall, at MortgagorÕs expense, diligently prosecute any
such proceedings. Mortgagee shall have the right (but not the obligation) to participate in any such proceeding and to be represented by
counsel of its own choice. Mortgagee shall be entitled to receive all sums which may be awarded or become payable to Mortgagor for
the condemnation of the Property, or any part thereof, for public or quasi-public use, or by virtue of private sale in lieu thereof, and any
sums which may be awarded or become payable to Mortgagor for injury or damage to the Property. Mortgagor shall, promptly upon
written request of Mortgagee, execute such additional assignments and other documents as may be necessary from time to time to
permit such participation and to enable Mortgagee to collect and receipt for any such sums. All such sums are hereby assigned to
Mortgagee, and shall, after deduction therefrom of all reasonable expenses actually incurred by Mortgagee, including reasonable
attorneysÕ fees, at MortgageeÕs option be (1) released to Mortgagor, or (2) applied (upon compliance with such reasonable terms and
conditions as may be required by Mortgagee) to repair or restoration of the Property so affected, or (3) applied to the payment of the
Secured Indebtedness in such order and manner as Mortgagee, in its sole discretion, may elect, whether or not due. In any event the
unpaid portion of the Secured Indebtedness shall remain in full force and effect and the payment thereof shall not be excused.
Mortgagee shall not be, under any circumstances, liable or responsible for failure to collect or to exercise diligence in the collection of
any such sum or for failure to see to the proper application of any amount paid over to Mortgagor. Mortgagee is hereby authorized, in
the name of Mortgagor, to execute and deliver valid acquittances for, and to appeal from, any such award, judgment or decree. All
reasonable costs and expenses (including but not limited to attorneysÕ fees) incurred by Mortgagee in connection with any
condemnation shall be a demand obligation owing by Mortgagor (which Mortgagor hereby promises to pay) to Mortgagee pursuant to
this Mortgage.

(g) Compliance with Legal Requirements. The Property and the use, operation and maintenance thereof and all activities thereon
do and shall at all times comply with all applicable Legal Requirements (hereinafter defined). Mortgagor shall not, by act or omission,
permit any building or other improvement not subject to the lien of this Mortgage to rely on the Property or any interest therein to fulfill
any requirement of any Legal Requirement. No improvement upon or use of any part of the Property constitutes a nonconforming use
under any zoning law or similar law or ordinance. Mortgagor has obtained and shall preserve in force all requisite zoning, utility,
building, health, environmental and operating permits from the governmental authorities having jurisdiction over the Property.

If Mortgagor receives a written notice or claim from any person that the Property, or any use, activity, operation or maintenance
thereof or thereon, is not in compliance with any Legal Requirement, Mortgagor will promptly furnish a copy of such notice or claim to
Mortgagee. As of the date hereof, Mortgagor has received no notice and has no knowledge of any such noncompliance. As used in this
Mortgage: (i) the term ÒLegal RequirementÓ means any Law (hereinafter defined), agreement, covenant, restriction, easement or
condition (including, without limitation of the forgoing, any condition or requirement imposed by an insurance or surety company), as
any of the same now exists or may be changed or amended or come into effect in the future; and (ii) the term ÒLawÓ means any federal,
state or local law, statute, ordinance, code, rule, regulation, license, permit, authorization, decision, order, injunction or decree, domestic
or foreign.
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(h) Maintenance, Repair and Restoration. Mortgagor will keep the Wells and Equipment in first class order, repair, operating
condition and appearance, causing all necessary repairs, renewals, replacements, additions and improvements to be promptly made, and
will not allow any of the Property to be misused, abused or wasted or to deteriorate. Notwithstanding the foregoing, Mortgagor will not,
without the prior written consent of Mortgagee, (i) remove from the Property any fixtures or personal property covered by this Mortgage
except such as is replaced by Mortgagor by an article of equal suitability and value, owned by Mortgagor, free and clear of any lien or
security interest (except that created by this Mortgage), or (ii) make any structural alteration to the Property or any other alteration
thereto which impairs the value thereof. If any act or occurrence of any kind or nature (including any condemnation or any casualty for
which insurance was not obtained or obtainable) shall result in damage to or loss or destruction of the Property, Mortgagor shall give
prompt notice thereof to Mortgagee and, to the extent insurance and/or condemnation proceeds (if any) shall be made available to
Mortgagor for such purpose pursuant to the terms hereof, Mortgagor shall promptly, at MortgagorÕs sole cost and expense, commence
and continue diligently to completion to restore, repair, replace and rebuild the Property as nearly as possible to its value, condition and
character immediately prior to the damage, loss or destruction. The foregoing shall not apply with respect to the removal of Substances
sold in the ordinary course of MortgagorÕs business.

(i) No Other Liens. Except for the Permitted Encumbrances, Mortgagor will not, without the prior written consent of Mortgagee,
create, place or permit to be created or placed, or through any act or failure to act, acquiesce in the placing of, or allow to remain, any
mortgage, voluntary or involuntary lien, whether statutory, constitutional or contractual, security interest, encumbrance or charge, or
conditional sale or other title retention document, against or covering the Property, or any part thereof, regardless of whether the same
are expressly or otherwise subordinate to the lien or security interest created in this Mortgage, and should any of the foregoing become
attached hereafter in any manner to any part of the Property without the prior written consent of Mortgagee, Mortgagor will cause the
same to be promptly discharged and released. Subject to the terms of the Oil and Gas Lease, Mortgagor will own all parts of the
Property and will not acquire any fixtures, equipment or other property (including software embedded therein) forming a part of the
Property pursuant to a lease, license, security agreement or similar agreement, whereby any party has or may obtain the right to
repossess or remove same, without the prior written consent of Mortgagee. If Mortgagee consents to the voluntary grant by Mortgagor
of any mortgage, lien, security interest, or other encumbrance (hereinafter called ÒSubordinate MortgageÓ) covering any of the Property
or if the foregoing prohibition is determined by a court of competent jurisdiction to be unenforceable as to a Subordinate Mortgage, any
such Subordinate Mortgage shall contain express covenants to the effect that: (1) the Subordinate Mortgage is unconditionally
subordinate to this Mortgage and all Leases (hereinafter defined); (2) if any action shall be instituted to foreclose or otherwise enforce
the Subordinate Mortgage, no tenant of any of the Leases (hereinafter defined) shall be named as a party defendant, and no action shall
be taken that would terminate any occupancy or tenancy without the prior written consent of Mortgagee; (3) Rents (hereinafter defined),
if collected by or for the Mortgagee of the Subordinate Mortgage, shall be applied first to the payment of the Secured Indebtedness then
due and expenses incurred in the ownership, operation and maintenance of the Property in such order as Mortgagee may determine,
prior to being applied to any indebtedness secured by the Subordinate Mortgage; (4) written notice of default under the Subordinate
Mortgage and written notice of the commencement of any action to foreclose or otherwise enforce the Subordinate Mortgage or to seek
the appointment of a receiver for all or any part of the Property shall be given to Mortgagee with or immediately after the occurrence of
any such default or commencement; and (5) neither the Mortgagee of the Subordinate Mortgage, nor any purchaser at foreclosure
thereunder, nor anyone claiming by, through or under any of them shall succeed to any of MortgagorÕs rights hereunder without the
prior written consent of Mortgagee.
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(j) Operation of Property. Mortgagor will operate the Property in a good and workmanlike manner and in accordance with all
Legal Requirements and will pay all fees or charges of any kind in connection therewith. Upon the completion of any construction of
improvements thereon, Mortgagor will keep the Property occupied so as not to impair the insurance carried thereon. Mortgagor will not
use or occupy or conduct any activity on, or allow the use or occupancy of or the conduct of any activity on, the Property in any manner
which violates any Legal Requirement or which constitutes a public or private nuisance or which makes void, voidable or cancelable, or
increases the premium of, any insurance then in force with respect thereto. Mortgagor will not use or permit the use of the Property in
such a manner which would result in such use becoming a nonconforming use under applicable zoning ordinances or other Legal
Requirement. Mortgagor will not impose any easement (except utility easements executed by Mortgagor in connection with the
development of the Property), restrictive covenant or encumbrance upon the Property (except for the Permitted Encumbrances), execute
or file any subdivision plat or condominium declaration affecting the Property or consent to the annexation of the Property to any
municipality, without the prior written consent of Mortgagee which consent shall not be unreasonably withheld, conditioned or delayed.
Mortgagor will not do or suffer to be done any act whereby the value of any part of the Property may be lessened. Mortgagor will
preserve, protect, renew, extend and retain all material rights and privileges granted for or applicable to the Property. Without the prior
written consent of Mortgagee, there shall be no drilling or exploration for or extraction, removal or production of any mineral,
hydrocarbon, gas, natural element, compound or substance (including sand and gravel) from the surface or subsurface of the Land
regardless of the depth thereof or the method of mining or extraction thereof. Mortgagor will cause all debts and liabilities of any
character (including without limitation all debts and liabilities for labor, material and equipment and all debts and charges for utilities
servicing the Property) incurred in the construction, maintenance, operation and development of the Property to be promptly paid.

(k) Financial Matters. Mortgagor is solvent after giving effect to all borrowings contemplated by the Loan Documents and no
proceeding under any Debtor Relief Law (hereinafter defined) is pending (or to MortgagorÕs knowledge threatened) by or against
Mortgagor, of any Affiliate of Mortgagor as debtor. For the purposes of this paragraph, ÒMortgagorÓ shall also include any person liable
directly or indirectly for the Secured Indebtedness or any part thereof and any joint venturer, member or general partner of Mortgagor.

(l) Status of Mortgagor; Suits and Claims; Loan Documents. If Mortgagor is a corporation, partnership, limited liability company,
or other legal entity, Mortgagor is and will continue to be (i) duly organized, validly existing and in good standing under the laws of its
state of organization, (ii) authorized to do business in, and in good standing in the state in which the Property is located, and (iii)
possessed of all requisite power and authority to carry on its business and to own and operate the Property. Each Loan Document
executed by Mortgagor has been duly authorized, executed and delivered by Mortgagor, and the obligations thereunder and the
performance thereof by Mortgagor in accordance with their terms are and will continue to be within MortgagorÕs power and authority
(without the necessity of joinder or consent of any other person), are not and will not be in contravention of any Legal Requirement
(subject, however, to the effect upon enforceability of applicable bankruptcy, insolvency, and other similar laws affecting the rights of
creditors generally and the exercise of judicial discretion in accordance with general principles of equity) or any other document or
agreement to which Mortgagor or the Property is subject, and do not and will not result in the creation of any encumbrance against any
assets or properties of Mortgagor, or any other person liable, directly or indirectly, for any of the Secured Indebtedness, except as
expressly contemplated by the Loan Documents. There is no suit, action, claim, investigation, inquiry, proceeding or demand pending
(or, to MortgagorÕs knowledge, threatened) which affects the Property (including, without limitation, any which challenges or otherwise
pertains to MortgagorÕs title to the Property) or the validity, enforceability or priority of any of the Loan Documents. There is no judicial
or administrative action, suit or proceeding pending (or, to MortgagorÕs knowledge, threatened) against Mortgagor or against any other
person liable directly or indirectly for the Secured Indebtedness, except as has been disclosed in writing to Mortgagee in connection
with the Loan. The Loan Documents constitute legal, valid and binding obligations of Mortgagor enforceable in accordance with their
terms, except as the enforceability thereof may be limited by Debtor Relief Laws (hereinafter defined) and except as the availability of
certain remedies may be limited by general principles of equity. Mortgagor is not a Òforeign personÓ within the meaning of the Internal
Revenue Code of 1986, as amended, Sections 1445 and 7701 (i.e. Mortgagor is not a non-resident alien, foreign corporation, foreign
partnership, foreign trust or foreign estate as those terms are defined therein and in any regulations promulgated thereunder). The loan
evidenced by the Note was made solely to acquire or carry on a business or commercial enterprise, and is not for personal, family,
household or agricultural purposes, and Mortgagor is a business or commercial organization. Mortgagor further warrants that the
proceeds of the Notes shall be used for commercial purposes and stipulates that the loans evidenced by the Notes shall be construed for
all purposes as commercial loans. Mortgagor will not cause or permit any change to be made in its name, identity, or corporate or
partnership structure, unless Mortgagor shall have notified Mortgagee of such change prior to the effective date of such change, and
shall have first taken all action required by Mortgagee for the purpose of further perfecting or protecting the lien and security interest of
Mortgagee in the Property. MortgagorÕs principal place of business and chief executive office, and the place where Mortgagor keeps its
books and records concerning the Property, has for the preceding four months been and will continue to be (unless Mortgagor notifies
Mortgagee of any change in writing prior to the date of such change) the address of Mortgagor set forth at the end of this Mortgage.
MortgagorÕs organizational identification number assigned by the state of incorporation or organization is correctly set forth on the first
page of this Mortgage. Mortgagor shall promptly notify Mortgagee of any change of its organizational identification number.
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(m) Further Assurances. Mortgagor will, promptly on request of Mortgagee, (i) correct any defect, error or omission which may
be discovered in the contents, execution or acknowledgment of this Mortgage or any other Loan Document; (ii) execute, acknowledge,
deliver, procure and record and/or file such further documents (including, without limitation, further mortgages, security agreements,
financing statements, continuation statements, and assignments of rents or leases) and do such further acts as may be necessary or
proper to carry out more effectively the purposes of this Mortgage and the other Loan Documents, to more fully identify and subject to
the liens and security interests hereof any property intended to be covered hereby (including specifically, but without limitation, any
renewals, additions, substitutions, replacements, or appurtenances to the Property) or as reasonably deemed advisable by Mortgagee to
protect the lien or the security interest hereunder against the rights or interests of third persons; and (iii) provide such certificates,
documents, reports, information, affidavits and other instruments and do such further acts as may be necessary, desirable or proper in the
reasonable determination of Mortgagee to enable Mortgagee to comply with the requirements or requests of any agency having
jurisdiction over Mortgagee or any examiners of such agencies with respect to the indebtedness secured hereby, Mortgagor or the
Property. Mortgagor shall pay all costs connected with any of the foregoing, which shall be a demand obligation owing by Mortgagor
(which Mortgagor hereby promises to pay) to Mortgagee pursuant to this Mortgage.

(n) Fees and Expenses. Without limitation of any other provision of this Mortgage or of any other Loan Documents and to the
extent not prohibited by applicable law, Mortgagor will pay, and will reimburse to Mortgagee on demand to the extent paid by
Mortgagee: (i) all appraisal fees, filing, registration and recording fees, recordation, transfer and other taxes, brokerage fees and
commissions, abstract fees, title search or examination fees, title policy and endorsement premiums and fees, uniform commercial code
search fees, judgment and tax lien search fees, escrow fees, reasonable attorneysÕ fees, architect fees, engineer fees, construction
consultant fees, environmental inspection fees, survey fees, and all other out-of-pocket costs and expenses of every character reasonably
incurred by Mortgagor or Mortgagee in connection with the preparation of the Loan Documents, the evaluation, closing and funding of
the loans evidenced by the Loan Documents, and any and all amendments and supplements to this Mortgage or the Note or any
approval, consent, waiver, release or other matter requested or required hereunder or thereunder, or otherwise attributable or chargeable
to Mortgagor as lessee, and ultimately, owner of the Property; and (ii) all out of pocket costs and expenses, including reasonable
attorneysÕ fees and expenses, incurred or expended in connection with the exercise of any right or remedy, or the defense of any right or
remedy or the enforcement of any obligation of Mortgagor, hereunder or under any other Loan Document .
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(o) Taxes on Note or Mortgage. Mortgagor will promptly pay all income, franchise and other taxes owing by Mortgagor and any
stamp, documentary, recordation and transfer taxes or other taxes (excluding income taxes imposed upon the income of Mortgagee)
(unless such payment by Mortgagor is prohibited by law) which may be required to be paid with respect to the Note, this Mortgage or
any other instrument evidencing or securing any of the Secured Indebtedness. In the event of the enactment after this date of any law of
any governmental entity applicable to Mortgagee, the Note, the Property or this Mortgage deducting from the value of property for the
purpose of taxation any lien or security interest thereon, or imposing upon Mortgagee the payment of the whole or any part of the taxes
or assessments or charges or liens herein required to be paid by Mortgagor, or changing in any way the laws relating to the taxation of
deeds of trust or mortgages or security agreements or debts secured by deeds of trust or mortgages or security agreements or the interest
of the mortgagee or secured party in the property covered thereby, or the manner of collection of such taxes, so as to affect this
Mortgage or the Secured Indebtedness or Mortgagee, then, and in any such event, Mortgagor, upon demand by Mortgagee, shall pay
such taxes, assessments, charges or liens, or reimburse Mortgagee therefor; provided, however, that if in the opinion of counsel for
Mortgagee (i) it might be unlawful to require Mortgagor to make such payment or (ii) the making of such payment might result in the
imposition of interest beyond the maximum amount permitted by law, then and in such event, Mortgagee may elect, by notice in writing
given to Mortgagor, to declare all of the Secured Indebtedness to be and become due and payable ninety (90) days from the giving of
such notice.

(p) Statement Concerning Mortgage, Etc. Mortgagor shall at any time and from time to time furnish within fifteen (15) days of
written request by Mortgagee a written statement in such form as may be required by Mortgagee stating that to the best of the
MortgagorÕs knowledge (i) this Mortgage and the other Loan Documents executed by Mortgagor are valid and binding obligations of
Mortgagor, enforceable against Mortgagor in accordance with their terms; (ii) this Mortgage and the other Loan Documents have not
been released, subordinated or modified; and (iii) there are no offsets or defenses against the enforcement of this Mortgage or any other
Loan Document. If any of the foregoing statements are untrue, Mortgagor shall, alternatively, specify the reasons therefor.

(q) Covenants, Representation and Warranties Concerning the Oil and Gas Lease. Mortgagor covenants, represents and warrants
that:

(i) The Oil and Gas Lease or a memorandum thereof has been duly recorded. The Oil and Gas Lease is in full force and effect in
accordance with the terms thereof and has not been modified. There are no existing defaults by any party to the Oil and Gas Lease
thereunder (or events which would constitute a default but for the giving of notice and/or the passage of time). Mortgagor is the owner
of the leasehold estate created by the Oil and Gas Lease and has the right and authority to mortgage the same to Mortgagee hereunder
without the need to obtain the consent of any person, including TEHI LLC or, if needed, such consent has been obtained. In the event
that Mortgagee acquires title to MortgagorÕs interest in the Oil and Gas Lease, by foreclosure or assignment in lieu or under a new lease,
Mortgagee may assign the Oil and Gas Lease (or such new lease, as applicable) and shall be released from all liability under the Oil and
Gas Lease (or a new lease, as applicable), from and after the date Mortgagee provides the ground lessor under the Oil and Gas Lease
with a copy of an agreement executed by the assignee wherein such assignee agrees to assume all of the obligations of the Mortgagee
under the Oil and Gas Lease.
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(ii) Mortgagor shall not surrender the leasehold estate created under the Oil and Gas Lease or its interest herein described, nor
terminate or cancel the Oil and Gas Lease, and will not without the express written consent of Mortgagee modify, change, supplement,
alter or amend the Oil and Gas Lease either orally or in writing, in any way, and as further security for the performance of the covenants
herein and in the Oil and Gas Lease contained, Mortgagor hereby assigns to Mortgagee all of its rights, privileges and prerogatives as
under the Oil and Gas Lease to terminate, cancel, modify, change, supplement, alter or amend the Oil and Gas Lease, in any way any.
Mortgagor acknowledges and agrees that any termination, cancellation, modification, change, supplement, alteration or amendment of
the Oil and Gas Lease, in any way, without the prior written consent thereto by Mortgagee shall be void and of no force and effect.
Mortgagor shall furnish to Mortgagee, simultaneously with the giving thereof as hereinafter provided in this sentence, copies of any
notices of default by the ground lessor under the Oil and Gas Lease which Mortgagor may give TEHI LLC or any ground lessor
thereunder. Mortgagor covenants with Mortgagee that it shall observe and perform each and every term, covenant, agreement and
condition set forth in the Oil and Gas Lease to be observed and/or performed by Mortgagor, as tenant thereunder. Mortgagee shall have
the right to declare the occurrence of a Default under this Mortgage in the event of a default in or breach of the performance by
Mortgagor under the Oil and Gas Lease, of any of the terms, covenants, or conditions contained in the Oil and Gas Lease.

(iii) If there shall be filed by or against the Mortgagor a petition under the Bankruptcy Code, 11 U.S.C. ¤101 et seq., and the
Mortgagor, as lessee under the Oil and Gas Lease, shall determine to reject the Oil and Gas Lease pursuant to Section 365(a) of the
Bankruptcy Code, the Mortgagor shall give the Mortgagee not less than ten (10) ten daysÕ prior notice of the date on which the
Mortgagor shall apply to the bankruptcy court for authority to reject the Oil and Gas Lease. The Mortgagee shall have the right, but not
the obligation, to serve upon the Mortgagor within such ten (10) day period a notice stating that (A) the Mortgagee demands that the
Mortgagor assume and assign the Oil and Gas Lease to the Mortgagee pursuant to Section 365 of the Bankruptcy Code and (B) the
Mortgagee may, in its discretion and if deemed prudent by the Mortgagee, cure or provide adequate assurance of prompt cure of all
defaults and provide adequate assurance of future performance under the Oil and Gas Lease. If the Mortgagee serves upon the
Mortgagor the notice described in the preceding sentence, the Mortgagor shall not seek to reject the Oil and Gas Lease and shall comply
with the demand provided for in clause (A) of the preceding sentence within 30 days after the notice shall have been given.

(iv) No release or forbearance of any of MortgagorÕs obligations under the Oil and Gas Lease, pursuant to the Oil and Gas Lease
or otherwise, shall release Mortgagor from any of the MortgagorÕs obligations under this Mortgage, including obligations with respect
to the payment of rent if provided for in the Oil and Gas Lease and the performance of all of the terms, provisions, covenants, conditions
and agreements contained in the Oil and Gas Lease, to be kept, performed and complied with by the tenant therein.

(v) Mortgagor will at all times fully perform and comply with all agreements, covenants, terms and conditions imposed upon or
assumed by the tenant under the Oil and Gas Lease, and if Mortgagor shall fail so to do, Mortgagee may (but shall not be obligated to)
take any action Mortgagee deems necessary or desirable to prevent or to cure any default by Mortgagor in the performance of or
compliance with any of the tenantÕs covenants or obligations under the Oil and Gas Lease. Mortgagor shall furnish to Mortgagee
immediately upon receipt thereof copies of any notices of default under the Oil and Gas Lease received by Mortgagor from the ground
lessor under the Oil and Gas Lease, whether or not the ground lessor is required under the Oil and Gas Lease to give any such notices to
Mortgagee, and if any such notices are given to them orally by the ground lessor, Mortgagor shall immediately furnish full particulars
thereof to Mortgagee in writing. Upon receipt by Mortgagee from the ground lessor under the Oil and Gas Lease, or upon receipt from
Mortgagor, as aforesaid, of any such notice of default under the Oil and Gas Lease, Mortgagee may rely thereon and may, but in no case
is obligated to, take any action to cure such default even though the existence or nature of such default shall be questioned or denied by
Mortgagor, or by any party on behalf of Mortgagor. Mortgagor hereby expressly grants to Mortgagee and agrees that Mortgagee shall
have absolute and immediate right to enter in and upon the Premises or any part thereof to such extent and as often as Mortgagee, in its
sole discretion, deems necessary or desirable in order to prevent or to cure any such default by Mortgagor. Mortgagee may pay and
extend such sums of money as Mortgagee in its sole discretion deems necessary for any such purpose, and Mortgagor hereby agrees to
pay to Mortgagee, immediately and without demand, all such sums so paid and expended by Mortgagee, together with interest thereon
from the date of each such payment at any post-default rate set forth in the Note). All sums so paid and expended by Mortgagee, and the
interest thereon, shall be added to and be secured by the lien of this Mortgage.
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(vi) Mortgagor shall furnish to Mortgagee, immediately upon request, any and all information concerning the performance by
Mortgagor of its obligations under the Oil and Gas Lease, and shall permit Mortgagee or its agent at all reasonable times to make
investigation or examination concerning such performance and information. Mortgagor will promptly deposit with Mortgagee (to be
held by Mortgagee at its option until the lien of this Mortgage shall be released) any and all documentary evidence received by it
showing compliance with the provisions of the Oil and Gas Lease and an exact copy of any notice, communication, plan, specification
or other instrument or document received or given by it in any way relating to or affecting the Oil and Gas Lease which may concern or
affect the estate of the ground lessor or tenant under the Oil and Gas Lease or the interest of Mortgagee hereunder. In furtherance of, and
without limiting the foregoing, Mortgagor shall provide Mortgagee with a contemporaneous exact copy of all written communications
sent to or received from the ground lessor under the Oil and Gas Lease and shall give Mortgagee an immediate written explanation of all
oral communications sent to or received from the ground lessor under the Oil and Gas Lease of a material nature or which involves a
claimed breach or default under the Oil and Gas Lease by either ground lessor or the Mortgagor. Mortgagor will take all reasonable
steps, including legal proceedings, to protect its own right, title and interest in any of the Property and to enable Mortgagee to defend its
interest therein. Without limitation, if any action, proceeding, motion or notice shall be commenced or filed in respect to the Oil and Gas
Lease or the Property in connection with any case under the Bankruptcy Code, 11 U.S.C. ¤101 et seq., Mortgagee shall have the option,
to the exclusion of Mortgagor, exercisable upon notice from Mortgagee to Mortgagor, to conduct and control any such litigation with
counsel of MortgageeÕs choice, but Mortgagee shall consult with and advise Mortgagor, from time to time of the progress of any such
litigation. Mortgagee may proceed in its own name or in the name of Mortgagor in connection with any such litigation, and Mortgagor
agrees to execute any and all powers, authorizations, consents and other documents required by the Mortgagee in connection therewith.
Mortgagor shall, upon demand, pay to Mortgagee all costs and expenses (including reasonable attorneysÕ fees) paid or incurred by
Mortgagee in connection with the prosecution or conduct of any such proceedings. Any such costs or expenses not paid by Mortgagor
as aforesaid shall be secured by the lien of this Mortgage and shall be added to the principal amount of the indebtedness secured hereby.
Mortgagor shall not commence any action, suit, proceeding or case, or file any application or make any motion, in respect of the Oil and
Gas Lease in any such case under Debtor Relief Laws (as such term is defined in the Loan Agreement) without the prior written consent
of Mortgagee.

(vii) The lien of this Mortgage shall attach to all of MortgagorÕs rights and remedies at any time arising under or pursuant to
subsection 365(h) of the Bankruptcy Code, 11 U.S.C. ¤365(h), including, without limitation, all of MortgagorÕs rights to remain in
possession of the Premises thereunder. Mortgagor shall not, without MortgageeÕs prior written consent, elect to treat the Oil and Gas
Lease as terminated under subsection 365(h)(1) of the Bankruptcy Code, 11 U.S.C. ¤365(h)(1), and any such election made without
MortgageeÕs prior written consent shall be void.
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(ix) Mortgagor hereby unconditionally assigns, transfers and sets over to Mortgagee all of its claims and rights to the payment of
damages arising from any rejection by the ground lessor of the Oil and Gas Lease under the Bankruptcy Code, 11 U.S.C. ¤101et seq.
Mortgagee shall have the right to proceed in its own name or in the name of Mortgagor in respect of any claim, suit, action or
proceeding relating to the rejection of the Oil and Gas Lease, including, without limitation, the right to file and prosecute, to the
exclusion of Mortgagor, any proofs of claim, complaints, motions, applications, notices and other documents, in any case in respect of
the ground lessor under any Debtor Relief Laws. This assignment constitutes a present, irrevocable and unconditional assignment of the
foregoing claims, rights and remedies, and shall continue in effect until all of the indebtedness and obligations secured by this Mortgage
shall have been satisfied and discharged in full.

(x) Unless Mortgagee shall otherwise expressly consent in writing, the fee title to the property demised by the Oil and Gas Lease
and the leasehold estate shall not merge but shall always remain separate and distinct, notwithstanding the union of such estates either in
the ground lessor or the Mortgagor or in a third party by purchase or otherwise.

(xi) In the event that the ground lessorÕs interest and estate in, to or under the Oil and Gas Lease or the Premises is held or owned
by the same person or entity which holds or owns the MortgagorÕs interest and estate in, to or under the Oil and Gas Lease or the
Premises, the lien, right, title and interest under and pursuant to this Mortgage shall at the election of Mortgagee, evidenced by the filing
of a recorded instrument stating the same, automatically, without any further documentation, extend to and shall be spread to and over
the fee simple estate in and to the Premises and shall be and constitute a fee simple mortgage.

(r) Indemnification.

(i) Mortgagor will indemnify and hold harmless Mortgagee from and against, and reimburse Mortgagee on demand for, any and
all Indemnified Matters (hereinafter defined). For purposes of this paragraph (r), the term ÒMortgageeÓ shall include the directors,
officers, partners, employees and agents of Mortgagee and any persons owned or controlled by, owning or controlling, or under
common control or affiliated with Mortgagee. Without limitation, the forgoing indemnities shall apply to each indemnified person with
respect to matters which in whole or in part are caused by or arise out of the negligence of such (and/or any other) indemnified person.
Any amount to be paid under this paragraph (r) by Mortgagor to Mortgagee shall be a demand obligation owing by Mortgagor (which
Mortgagor hereby promises to pay) to Mortgagee pursuant to this Mortgage. Nothing in this paragraph, elsewhere in this Mortgage or in
the Note shall limit or impair any rights or remedies of Mortgagee (including without limitation any rights of contribution or
indemnification) against Mortgagor or any other person under any other provision of this Mortgage or the Note.
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(ii) As used herein, the term ÒIndemnified MattersÓ means any and all claims, demands, liabilities (including strict liability),
losses, damages (including consequential damages), causes of action, judgments, penalties, fines, costs and expenses (including without
limitation, reasonable fees and expenses of attorneys and other professional consultants and experts, and of the investigation and
defense of any claim, whether or not such claim is ultimately defeated, and the settlement of any claim or judgment including all value
paid or given in settlement) of every kind, known or unknown, foreseeable or unforeseeable, which may be imposed upon, asserted
against or incurred or paid by Mortgagee at any time and from time to time, whenever imposed, asserted or incurred, because of,
resulting from, in connection with, or arising out of any transaction, act, omission, event or circumstance in any way connected with the
Property or with this Mortgage or the Note, including but not limited to any bodily injury or death or property damage occurring in or
upon or in the vicinity of the Property through any cause whatsoever at any time on or before the Release Date (hereinafter defined) any
act performed or omitted to be performed hereunder or under any the Note, any breach by Mortgagor of any representation, warranty,
covenant, agreement or condition contained in this Mortgage or in the Note, any default as defined herein, any claim under or with
respect to any Lease (hereinafter defined). The term ÒRelease DateÓ as used herein means the earlier of the following two dates: (i) the
date on which the indebtedness and obligations secured hereby have been paid and performed in full and this Mortgage has been
released or satisfied of record, or (ii) the date on which the lien of this Mortgage is fully and finally foreclosed or a conveyance by deed
in lieu of such foreclosure is fully and finally effective, and possession of the Property has been given to the purchaser or grantee free of
occupancy and claims to occupancy by Mortgagor and MortgagorÕs heirs, devisees, representatives, successors and assigns; provided,
that if such payment, performance, release, foreclosure or conveyance is challenged, in bankruptcy proceedings or otherwise, the
Release Date shall be deemed not to have occurred until such challenge is rejected, dismissed or withdrawn with prejudice. The
indemnities in this paragraph (r) shall not terminate upon the Release Date or upon the release, satisfaction, foreclosure or other
termination of this Mortgage but will survive the Release Date, foreclosure of this Mortgage or conveyance in lieu of foreclosure, the
repayment of the Secured Indebtedness, the discharge and satisfaction or release of this Mortgage and the Note, any bankruptcy or other
debtor relief proceeding, and any other event whatsoever. Notwithstanding the foregoing the indemnities in the paragraph (r) shall
terminate and be of no further force or effect in the event that no claim for Indemnified Matters shall be asserted, or action therefor
instituted, prior to the expiration of the statutory period of limitations under applicable Law following the Release Date.

Section 2.2.Performance by Mortgagee on MortgagorÕs Behalf. Mortgagor agrees that, if Mortgagor fails, after the expiration of
any applicable grace and/or cure period, to perform any act or to take any action which under any Loan Document Mortgagor is
required to perform or take, or to pay any money which under any Loan Document Mortgagor is required to pay, and whether or not the
failure then constitutes a default hereunder or thereunder, and whether or not there has occurred any default or defaults hereunder or the
Secured Indebtedness has been accelerated, Mortgagee, in MortgagorÕs name or its own name, may, but shall not be obligated to, after
reasonable written notice to Mortgagor under the circumstances, perform or cause to be performed such act or take such action or pay
such money, and any expenses so incurred by Mortgagee, with interest thereon at any post-default rate provided for in the Note, and any
money so paid by Mortgagee shall be a demand obligation owing by Mortgagor to Mortgagee (which obligation Mortgagor hereby
promises to pay), shall be a part of the indebtedness secured hereby, and Mortgagee, upon making such payment, shall be subrogated to
all of the rights of the person, entity or body politic receiving such payment. Mortgagee and its designees shall have the right to enter
upon the Property at any time and from time to time, after reasonable notice to Mortgagor, for any such purposes. No such payment or
performance by Mortgagee shall waive or cure any default or waive any right, remedy or recourse of Mortgagee. Any such payment
may be made by Mortgagee in reliance on any statement, invoice or claim without inquiry into the validity or accuracy thereof. Each
amount due and owing by Mortgagor to Mortgagee pursuant to this Mortgage shall bear interest, from the date such amount becomes
due until paid, at any post-default rate provided for in the Note but never in excess of the maximum nonusurious amount permitted by
applicable law, which interest shall be payable to Mortgagee on demand; and all such amounts, together with such interest thereon, shall
automatically and without notice be a part of the indebtedness secured hereby. The amount and nature of any expense by Mortgagee
hereunder and the time when paid shall be fully established by the certificate of Mortgagee or any of MortgageeÕs officers or agents.

Section 2.3.Absence of Obligations of Mortgagee with Respect to Property. Notwithstanding anything in this Mortgage to the
contrary, including, without limitation, the definition of ÒPropertyÓ and/or the provisions of Article 3 hereof, (i) to the extent permitted
by applicable law, the Property is composed of MortgagorÕs rights, title and interests therein but not MortgagorÕs obligations, duties or
liabilities pertaining thereto, (ii) Mortgagee neither assumes nor shall have any obligations, duties or liabilities in connection with any
portion of the items described in the definition of ÒPropertyÓ herein, either prior to or after obtaining title to such Property, whether by
foreclosure sale, the granting of a deed in lieu of foreclosure or otherwise, and (iii) Mortgagee may, at any time prior to or after the
acquisition of title to any portion of the Property as above described, advise any party in writing as to the extent of MortgageeÕs interest
therein and/or expressly disaffirm in writing any rights, interests, obligations, duties and/or liabilities with respect to such Property or
matters related thereto. Without limiting the generality of the foregoing, it is understood and agreed that Mortgagee shall have no
obligations, duties or liabilities prior to or after acquisition of title to any portion of the Property, as lessee under any lease or purchaser
or seller under any contract or option unless Mortgagee elects otherwise by written notification.
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Section 2.4.Authorization to File Financing Statements; Power of Attorney. Mortgagor hereby authorizes Mortgagee at any time
and from time to time to file any initial financing statements, amendments thereto and continuation statements with or without signature
of Mortgagor as authorized by applicable law, as applicable to the Collateral required by Mortgagee to establish or maintain the validity,
perfection and priority of the security interests granted in this Mortgage. For the purpose of such filings, Mortgagor agrees to furnish
any information reasonably requested by Mortgagee promptly upon request by Mortgagee. Mortgagor also ratifies its authorization for
Mortgagee to have filed any like initial financing statements, amendments thereto or continuation statements if filed prior to the date of
this Mortgage. Mortgagor hereby irrevocably constitutes and appoints Mortgagee and any officer or agent of Mortgagee, with full power
of substitution, as its true and lawful attorneys-in-fact with full irrevocable power and authority in the place and stead of Mortgagor or
in MortgagorÕs own name to execute in MortgagorÕs name any such financing statements, amendments and continuation statements and
to otherwise carry out the purposes of this Section 2.4, to the extent that MortgagorÕs authorization above is not sufficient. To the extent
permitted by law, Mortgagor hereby ratifies all acts said attorneys-in-fact shall lawfully do, have done in the past or cause to be done in
the future by virtue hereof. This power of attorney is a power coupled with an interest and shall be irrevocable.
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ARTICLE 3

Assignment of Rents and Leases

Section 3.1.Assignment.Mortgagor hereby unconditionally, absolutely and presently sells, grants, transfers, releases, conveys
and assigns to Mortgagee all Rents (hereinafter defined) and all of MortgagorÕs rights in and under all Leases (hereinafter defined). This
grant, transfer, assignment and conveyance of Leases gives Mortgagee the present unconditional and absolute right and title to the
Leases and Rents and to collect and receive the Rents. So long as no Default has occurred, which remains uncured, Mortgagor shall
have a license (which license shall terminate automatically and without further notice upon the occurrence of a Default), in the place and
stead of Mortgagee, to collect, but not prior to accrual, the Rents under the Leases and, where applicable, subleases, such Rents to be
held in trust for Mortgagee and to otherwise deal with all Leases as permitted by this Mortgage. Each month, provided no Default has
occurred, which remains uncured, Mortgagor may retain such Rents as were collected that month and may use and enjoy such Rents
free of any trust for Mortgagee. Upon the revocation of such license, all Rents shall be paid directly to Mortgagee and not through the
Mortgagor, all without the necessity of any further action by Mortgagee, including, without limitation, any action to obtain possession of
the Land, Improvements or any other portion of the Property or any action for the appointment of a receiver. Mortgagor, during the
continuance of any Default, hereby authorizes and directs the tenants under the Leases to pay Rents to Mortgagee upon written demand
by Mortgagee, without further consent of Mortgagor, without any obligation of such tenants to determine whether a Default has in fact
occurred and regardless of whether Mortgagee has taken possession of any portion of the Property, and the tenants may rely upon any
written statement delivered by Mortgagee to the tenants. Any such payments to Mortgagee shall constitute payments to Mortgagor
under the Leases, and Mortgagor hereby irrevocably appoints Mortgagee as its attorney-in-fact to do all things which Mortgagor might
reasonably otherwise do with respect to the Property and the Leases thereon, including, without limitation, (i) collecting Rents with or
without suit and applying the same, less expenses of collection, to any of the obligations secured hereunder or to expenses of operating
and maintaining the Property (including reasonable reserves for anticipated expenses), at the option of the Mortgagee, all in such
manner as may be determined by Mortgagee, or at the option of Mortgagee, holding the same as security for the payment of the Secured
Indebtedness, (ii) leasing, in the name of Mortgagor, the whole or any part of the Property which may become vacant, and (iii)
employing agents therefor and paying such agents reasonable compensation for their services; provided, however, that Mortgagee shall
exercise such rights as attorney-in-fact only subsequent to the occurrence of a Default under the terms of the Notes or this Mortgage,
which remains uncured. The curing of such Default, unless other Defaults also then exist, shall entitle Mortgagor to recover its aforesaid
license to do any such things which Mortgagor might otherwise do with respect to the Property and the Leases thereon and to again
collect such Rents. The powers and rights granted in this paragraph shall be in addition to the other remedies herein provided for upon
the occurrence of a Default and may be exercised independently of or concurrently with any of said remedies. Nothing in the foregoing
shall be construed to impose any obligation upon Mortgagee to exercise any power or right granted in this paragraph or to assume any
liability under any Lease of any part of the Property and no liability shall attach to Mortgagee for failure or inability to collect any Rents
under any such Lease. The assignment contained in this Section shall automatically become null and void upon the release or
satisfaction of record of this Mortgage. As used herein: (i) ÒLeaseÓ means each existing or future lease, sublease (to the extent of
MortgagorÕs rights thereunder) or other agreement under the terms of which any person has or acquires any right to occupy or use the
Property, or any part thereof, or interest therein, and each existing or future guaranty of payment or performance thereunder, and all
extensions, renewals, modifications and replacements of each such lease, sublease, agreement or guaranty; and (ii) ÒRentsÓ means all of
the rents, revenue, income, profits and proceeds derived and to be derived from the Property or arising from the use or enjoyment of any
portion thereof or from any Lease, including but not limited to the proceeds from any negotiated lease termination or buyout of such
Lease, liquidated damages following default under any such Lease, all proceeds payable under any policy of insurance covering loss of
rents resulting from untenantability caused by damage to any part of the Property, all of MortgagorÕs rights to recover monetary
amounts from any tenant in bankruptcy including, without limitation, rights of recovery for use and occupancy and damage claims
arising out of Lease defaults, including rejections, under any applicable Debtor Relief Law (hereinafter defined), together with any sums
of money that may now or at any time hereafter be or become due and payable to Mortgagor by virtue of any and all royalties,
overriding royalties, bonuses, delay rentals and any other amount of any kind or character arising under any and all present and all
future oil, gas, mineral and mining leases covering the Property or any part thereof, and all proceeds and other amounts paid or owing to
Mortgagor under or pursuant to any and all contracts and bonds relating to the construction or renovation of the Property.
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Section 3.2.Covenants, Representations and Warranties Concerning Leases and Rents. Mortgagor covenants, represents and
warrants that: (a) Mortgagor has good title to, and is the owner of the entire landlordÕs interest in, the Leases and Rents hereby assigned
and authority to assign them; (b) to the extent that any Leases currently exist, all such Leases are valid and enforceable, and in full force
and effect, and are unmodified except as stated therein; (c) neither Mortgagor nor any tenant in the Property is in default under its Lease
(and no event has occurred which with the passage of time or notice or both would result in a default under its Lease) or is the subject of
any bankruptcy, insolvency or similar proceeding; (d) except as provided in the Loan Documents and unless otherwise stated in a
Permitted Encumbrance, Mortgagor has not or will not assign, mortgage, pledge or otherwise encumber any of the Rents or Leases and
no other person has or will acquire any right, title or interest in such Rents or Leases; (e) no Rents have been waived, released,
discounted, set off or compromised; (f) except as stated in the Leases, Mortgagor has not received any funds or deposits from any tenant
for which credit has not already been made on account of accrued Rents; (g) Mortgagor shall perform all of its obligations under the
Leases and enforce the tenantsÕ obligations under the Leases to the extent enforcement is prudent under the circumstances; (h)
Mortgagor will not without the prior written consent of Mortgagee, enter into any Lease after the date hereof, or waive, release,
discount, set off, compromise, reduce or defer any Rent, receive or collect Rents more than one (1) month in advance, grant any rent-
free period to any tenant, reduce any Lease term or waive, release or otherwise modify any other material obligation under any Lease,
renew or extend any Lease except in accordance with a right of the tenant thereto in such Lease, approve or consent to an assignment of
a Lease or a subletting of any part of the premises covered by a Lease, or settle or compromise any claim against a tenant under a Lease
in bankruptcy or otherwise; (i) Mortgagor will not, except in good faith where the tenant is in material default thereunder, terminate or
consent to the cancellation or surrender of any Lease having an unexpired term of one (1) year or more unless promptly after the
cancellation or surrender a new Lease of such premises is made with a new tenant having a credit standing, in MortgageeÕs reasonable
judgment, at least equivalent to that of the tenant whose Lease was canceled, on substantially the same terms as the terminated or
canceled Lease; (j) Mortgagor will not execute any Lease except with the consent of Mortgagee and for actual occupancy by the tenant
thereunder; (k) Mortgagor shall give prompt notice to Mortgagee, as soon as Mortgagor first obtains notice, of any claim, or the
commencement of any action, by any tenant or subtenant under or with respect to a Lease regarding any claimed damage, default,
diminution of or offset against Rent, cancellation of the Lease, or constructive eviction, excluding, however, notices of default under
residential Leases, and Mortgagor shall defend, at MortgagorÕs expense, any proceeding pertaining to any Lease, including, if
Mortgagee so requests, any such proceeding to which Mortgagee is a party; (l) Mortgagor shall as often as requested in writing by
Mortgagee, within ten (10) days of each request, deliver to Mortgagee a complete rent roll of the Property in such detail as Mortgagee
may reasonably require and financial statements of the tenants, subtenants and guarantors under the Leases to the extent available to
Mortgagor, and deliver to such of the tenants and others obligated under the Leases specified by Mortgagee written notice of the
assignment in Section 3.1 hereof in form and content satisfactory to Mortgagee; (m) promptly upon written request by Mortgagee,
Mortgagor shall deliver to Mortgagee executed originals of all Leases and copies of all records relating thereto; (n) there shall be no
merger of the leasehold estates, created by the Leases, with the fee estate of the Land without the prior written consent of Mortgagee;
and (o) Mortgagee may at any time and from time to time by specific written instrument intended for the purpose, unilaterally
subordinate the lien of this Mortgage to any Lease, without joinder or consent of, or notice to, Mortgagor, any tenant or any other
person, and notice is hereby given to each tenant under a Lease of such right to subordinate. No such subordination shall constitute a
subordination to any lien or other encumbrance, whenever arising, or improve the right of any junior lien mortgagee; and nothing herein
shall be construed as subordinating this Mortgage to any Lease.

Section 3.3.Estoppel Certificates. All Leases shall require the tenant to execute and deliver to Mortgagee an estoppel certificate
in customary form within ten (10) days after written notice from the Mortgagee.

Section 3.4.No Liability of Mortgagee. MortgageeÕs acceptance of this assignment shall not be deemed to constitute Mortgagee a
Òmortgagee in possession,Ó nor obligate Mortgagee to appear in or defend any proceeding relating to any Lease or to the Property, or to
take any action hereunder, expend any money, incur any expenses, or perform any obligation or liability under any Lease, or assume any
obligation for any deposit delivered to Mortgagor by any tenant and not as such delivered to and accepted by Mortgagee. Mortgagee
shall not be liable for any injury or damage to person or property in or about the Property, or for MortgageeÕs failure to collect or to
exercise diligence in collecting Rents, but shall be accountable only for Rents that it shall actually receive. Neither the assignment of
Leases and Rents nor enforcement of MortgageeÕs rights regarding Leases and Rents (including collection of Rents) nor possession of
the Property by Mortgagee nor MortgageeÕs consent to or approval of any Lease (nor all of the same), shall render Mortgagee liable on
any obligation under or with respect to any Lease or constitute affirmation of, or any subordination to, any Lease, occupancy, use or
option.
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If Mortgagee seeks or obtains any judicial relief regarding Rents or Leases, the same shall in no way prevent the concurrent or
subsequent employment of any other appropriate rights or remedies nor shall same constitute an election of judicial relief for any
foreclosure or any other purpose. Mortgagee neither has nor assumes any obligations as lessor or landlord with respect to any Lease.
The rights of Mortgagee under this Article 3 shall be cumulative of all other rights of Mortgagee under the Loan Documents.

ARTICLE 4

Default

Section 4.1.Events of Default. The occurrence of any one of the following shall be a default under this Mortgage (ÒdefaultÓ or
ÒDefaultÓ):

(a)Failure to Pay Indebtedness. Any of the Secured Indebtedness is not paid within ten (10) days after the date as and when due,
regardless of how such amount may have become due.

(b) Nonperformance of Covenants. Any covenant, agreement or condition herein (other than covenants otherwise addressed in
another paragraph of this Section, such as covenants to pay the Secured Indebtedness) is not fully and timely performed, observed or
kept, and such failure remains uncured for more than thirty (30) days after written notice thereof shall have been sent by Mortgagee to
Mortgagor, unless the nature of the failure is such that (i) it cannot be cured within the thirty (30) day period, (ii) Mortgagor institutes
corrective action within the thirty (30) day period, and (iii) Mortgagor diligently pursues such action until the failure is remedied and
completes the cure thereof within a period of an additional thirty (30) days.

(c) Representations. Any statement, representation or warranty in any of the Loan Documents is false or misleading in any
material respect on the date hereof or on the date as of which such statement, representation or warranty is made, and such statement,
representation or warranty is not made true and correct (as of the time such corrective action is taken) within the applicable grace period
(if any) provided for in such Loan Document.

(d) Bankruptcy or Insolvency. Mortgagor or any other person liable, directly or indirectly, for any of the Secured Indebtedness (or
any general partner, joint venturer or member of Mortgagor or such other person or entity):

(i) (A) Executes an assignment for the benefit of creditors, or takes any action in furtherance thereof; or (B) admits in writing its
inability to pay, or fails to pay, its debts generally as they become due; or (C) as a debtor, files a petition, case, proceeding or other
action pursuant to, or voluntarily seeks the benefit or benefits of, Title 11 of the United States Code as now or hereafter in effect or any
other law, domestic or foreign, as now or hereafter in effect relating to bankruptcy, insolvency, liquidation, receivership, reorganization,
arrangement, composition, extension or adjustment of debts, or similar laws affecting the rights of creditors (Title 11 of the United
States Code and such other laws being herein called ÒDebtor Relief LawsÓ), or takes any action in furtherance thereof; or (D) seeks the
appointment of a receiver, trustee, custodian or liquidator of the Property or any part thereof or of any significant portion of its other
property; or
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(ii) Suffers the filing of a petition, case, proceeding or other action against it as a debtor under any Debtor Relief Law or seeking
appointment of a receiver, trustee, custodian or liquidator of the Property or any part thereof or of any significant portion of its other
property, and (A) admits, acquiesces in or fails to contest diligently the material allegations thereof, or (B) the petition, case, proceeding
or other action results in entry of any order for relief or order granting relief sought against it, or (C) in a proceeding under Debtor
Relief Laws, the case is converted from one chapter to another, or (D) fails to have the petition, case, proceeding or other action
permanently dismissed or discharged on or before the earlier of trial thereon or sixty (60) days next following the date of its filing; or

(iii) Conceals, removes, or permits to be concealed or removed, any part of its property, with intent to hinder, delay or defraud its
creditors or any of them, or makes or suffers a transfer of any of its property which may be fraudulent under any bankruptcy, fraudulent
conveyance or similar law; or makes any transfer of its property to or for the benefit of a creditor at a time when other creditors
similarly situated have not been paid; or suffers or permits, while insolvent, any creditor to obtain a lien (other than as described in
subparagraph (iv) below) upon any of its property through legal proceedings which are not vacated and such lien discharged prior to
enforcement thereof and in any event within sixty (60) days from the date thereof; or

(iv) Fails to have discharged within a period of thirty (30) days, but in any event prior to sale, seizure or transfer of title, any
attachment, sequestration, or similar writ levied upon any portion of its property; provided, however, that the occurrence of the
foregoing shall not constitute a Default so long as any such levy is being contested in good faith by proper proceedings which stays the
enforcement of the same; or

(v) Fails to pay immediately or to have bonded off to the complete satisfaction of Mortgagee any final money judgment against it
within a period of thirty (30) days from the date of entry, but in any event, prior to any action being taken to enforce the same.

(e)Transfer of the Property. Any sale, lease, conveyance, assignment, pledge, encumbrance, or transfer of all or any part of the
Property or any interest therein, voluntarily or involuntarily, whether by operation of law or otherwise, except: (i) sales or transfers of
items of the Accessories which have become obsolete or worn beyond practical use and which have been replaced by adequate
substitutes, owned by Mortgagor, having a value equal to or greater than the replaced items when new; and (ii) the grant, in the ordinary
course of business, of a leasehold interest in a part of the Improvements to a tenant for occupancy, not containing a right or option to
purchase and not in contravention of any provision of this Mortgage or of any other Loan Document. Mortgagee may, in its sole
discretion, waive a default under this paragraph, but it shall have no obligation to do so, and any waiver may be conditioned upon such
one or more of the following (if any) which Mortgagee may require: the granteeÕs integrity, reputation, character, creditworthiness and
management ability being satisfactory to Mortgagee in its sole judgment and grantee executing, prior to such sale or transfer, a written
assumption agreement containing such terms as Mortgagee may require, a principal paydown on the Note, an increase in the rate of
interest payable under the Note, a transfer fee, a modification of the term of the Note, and any other modification of the Loan
Documents which Mortgagee may require. NOTICE - THE DEBT SECURED HEREBY IS SUBJECT TO CALL IN FULL IN THE
EVENT OF SALE OR CONVEYANCE OF THE PROPERTY CONVEYED.

(f) Abandonment. The owner of the Property abandons any of the Property without the intent to return.
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(g) Destruction. The Improvements are so demolished, destroyed or damaged that, in the reasonable opinion of Mortgagee, they
cannot be restored or rebuilt with available funds in accordance with the terms hereof prior to the final maturity date of the Notes.

(h) Condemnation. (i) Any governmental authority shall require, or commence any proceeding for, the demolition of any building
or structure comprising a part of the Premises, or (ii) there is commenced any proceeding to condemn or otherwise take pursuant to the
power of eminent domain, or a contract for sale or a conveyance in lieu of such a taking is executed which provides for the transfer of, a
material portion of the Premises. For the purposes hereof, a taking or transfer of a material portion of the Premises shall mean any
taking (or transfer in lieu thereof) to an extent that any current or proposed use of the Premises cannot be continued or any taking (or
transfer in lieu thereof) of any portion which would result in the blockage or substantial impairment of access or utility service to the
Improvements or which would cause the Premises to fail to comply with any Legal Requirement.

(i) Liquidation, Etc.The liquidation, termination, dissolution, insolvency, merger, consolidation or failure to maintain good
standing of Mortgagor, or any general partner of Mortgagor in the State of Illinois and/or the state of incorporation or organization, if
different, or the death, legal incapacity or insolvency of J. Brian OÕNeill.

(j) Enforceability; Priority. Any of the Loan Documents shall for any reason without MortgageeÕs specific written consent cease
to be in full force and effect, or shall be declared null and void or unenforceable in whole or in part, or the validity or enforceability
thereof, in whole or in part, shall be challenged or denied by any party thereto other than Mortgagee; or the liens, mortgages or security
interests of Mortgagee in any of the Property become unenforceable in whole or in part, or cease to be of the priority herein required, or
the validity or enforceability thereof, in whole or in part, shall be challenged or denied by Mortgagor or any person obligated to pay any
part of the Secured Indebtedness.

(k) Material Adverse Change. In MortgageeÕs reasonable opinion: (a) the prospect of payment of all or any part of the Secured
Indebtedness has been impaired because of a material, adverse change in the Property or the financial condition, results of operations,
business or properties of Mortgagor or any person liable, directly or indirectly, for any of the Secured Indebtedness or (b) a material
adverse change upon the legality, validity, binding effect or enforceability of any of the Loan Documents or the Oil and Gas Lease.

(l) Other Property Related Agreements. A default or event of default occurs, by any party thereto, under any of the Amended and
Restated Agreement of Limited Partnership, the Oil and Gas Lease or the Redevelopment Agreement, which default remains uncured
beyond applicable grace and/or cure periods provided thereby, or any of the foregoing is modified in any matter whatsoever, without the
prior written consent of Mortgagee, or is terminated for any reason whatsoever.

Section 4.2Notice and Cure. If any provision of this Mortgage or any other Loan Document provides for Mortgagee to give to
Mortgagor any notice regarding a default or incipient default, then if Mortgagee shall fail to give such notice to Mortgagor as provided,
the sole and exclusive remedy of Mortgagor for such failure shall be to seek appropriate equitable relief to enforce the agreement to give
such notice and to have any acceleration of the maturity of the Note and the Secured Indebtedness postponed or revoked and foreclosure
proceedings in connection therewith delayed or terminated pending or upon the curing of such default in the manner and during the
period of time permitted by such agreement, if any, and Mortgagor shall have no right to damages or any other type of relief not herein
specifically set out against Mortgagee, all of which damages or other relief are hereby waived by Mortgagor. Nothing herein or in any
other Loan Document shall operate or be construed to add on or make cumulative any cure or grace periods specified in any of the Loan
Documents.
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ARTICLE 5

Remedies

Section 5.1.Certain Remedies. If a Default shall occur, which remains uncured, Mortgagee may (but shall have no obligation to)
exercise any one or more of the following remedies, without notice (unless notice is required by applicable statute):

(a)Acceleration. Mortgagee may at any time and from time to time declare any or all of the Secured Indebtedness immediately
due and payable and such Secured Indebtedness shall thereupon be immediately due and payable. Upon and such declaration, such
Secured Indebtedness shall thereupon be immediately due and payable without presentment, demand, protest, notice of protest, notice of
acceleration or of intention to accelerate or any other notice or declaration of any kind, all of which are hereby expressly waived by
Mortgagor. Without limitation of the foregoing, upon the occurrence of a Default described in clauses (A), (C) or (D) of subparagraph
(i) of paragraph (d) of Section 4.1, hereof, all of the Secured Indebtedness shall thereupon be immediately due and payable, without
presentment, demand, protest, notice of protest, declaration or notice of acceleration or intention to accelerate, or any other notice,
declaration or act of any kind, all of which are hereby expressly waived by Mortgagor.

(b) Enforcement of Assignment of Rents. In addition to the rights of Mortgagee under Article 3 hereof, prior or subsequent to
taking possession of any portion of the Property or taking any action with respect to such possession, Mortgagee may: (1) collect and/or
sue for the Rents in MortgageeÕs own name, give receipts and releases therefor, and after deducting all expenses of collection, including
reasonable attorneysÕ fees and expenses, apply the net proceeds thereof to the Secured Indebtedness in such manner and order as
Mortgagee may elect and/or to the operation and management of the Property, including the payment of management, brokerage and
reasonable attorneyÕs fees and expenses; and (2) require Mortgagor to transfer all security deposits and records thereof to Mortgagee
together with original counterparts of the Leases.

(c) Foreclosure. Mortgagee may, with or without entry, institute one or more actions for the complete or partial foreclosure of this
Mortgage or to institute other proceedings according to law for foreclosure, and prosecute the same to judgment, execution and sale, for
the collection of the Secured Indebtedness and all costs and expenses of such proceedings, including reasonable attorneysÕ fees and
actual attorneysÕ expenses.

To the extent permitted by law, Mortgagee has the option of proceeding as to MortgagorÕs interest in both the Premises and the
Accessories in accordance with its rights and remedies in respect of the Property, in which event the default provisions of the Uniform
Commercial Code will not apply. Mortgagee also has the option of exercising, in respect of MortgagorÕs interest in the Property
consisting of Accessories, all of the rights and remedies available to a secured party upon default under the applicable provisions of the
Illinois Uniform Commercial Code. In the event Mortgagee elects to proceed with respect to the Accessories separately from the Land,
whenever applicable provisions of the Illinois Uniform Commercial Code require that notice be reasonable, ten (10) days notice will be
deemed reasonable.
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(d) Mortgages of Conveyance and TransferUpon the completion of every foreclosure, the public officer acting under executive
order of the court (a ÒSelling OfficialÓ) will execute and deliver to each purchaser a bill of sale or deed of conveyance, as appropriate,
for the items of the Property that are sold. Mortgagor hereby grants every such Selling Official the power as the attorney-in-fact of
Mortgagor to execute and deliver in MortgagorÕs name all deeds, bills of sale and conveyances necessary to convey and transfer to the
purchaser all of MortgagorÕs rights, title and interest in the items of Property which are sold. Mortgagor hereby ratifies and confirms all
that such attorney-in-fact lawfully do pursuant to such power. Nevertheless, Mortgagor, if so requested by the Selling Official or by any
purchaser, will ratify any such sale by executing and delivering to such Selling Official or to such purchaser, as applicable, such deeds,
bills of sale or other Mortgages of conveyance and transfer as may be specified in any such request.

(f) Recitals. The recitals contained in any Mortgage of conveyance or transfer made by a Selling Official to any purchaser at any
judicial sale will, to the extent permitted by law, conclusively establish the truth and accuracy of the matters stated therein, including the
amount of the Obligations, the occurrence of a Default, and the advertisement and conduct of such judicial sale in the manner provided
herein or under applicable law, and the qualification of the Selling Official. All prerequisites to such judicial sale will be presumed from
such recitals to have been satisfied and performed.

(g) Divestiture of Title; Bar. To the extent permitted by applicable law, every sale made as contemplated by this Mortgage will
operate to divest all rights, title, and interest of Mortgagor in and to the items of the Property that are sold, and will be a perpetual bar,
both at law and in equity, against Mortgagor and MortgagorÕs heirs, executors, administrators, personal representatives, successors and
assigns, and against everyone else, claiming the item sold either from, through or under Mortgagor or MortgagorÕs heirs, executors,
administrators, personal representatives, successors or assigns.

(h) Sale of Portion of Mortgaged Property. The Lien created by this Mortgage, as it pertains to any Property that remains unsold,
will not be affected by foreclosure sale of less than all of the Property.

(i) Receiver. Mortgagee may apply to any court of competent jurisdiction to have a receiver appointed to enter upon and take
possession of the Property, collect the Rents therefrom and apply the same as the court may direct, such receiver to have all of the rights
and powers permitted under the laws of the State of Illinois. To the extent permitted by law, the right of the appointment of such receiver
shall be a matter of strict right without regard to the value or the occupancy of the Property or the solvency or insolvency of Mortgagor.
The expenses, including receiverÕs fees, reasonable attorneysÕ fees, costs and agentÕs commission incurred pursuant to the powers herein
contained, together with interest thereon at the default rate under the Notes, shall be secured hereby and shall be due and payable by
Mortgagor immediately without notice or demand. Notwithstanding the appointment of any receiver or other custodian, Mortgagee shall
be entitled as pledgee to the possession and control of any cash or deposits at the time held by, payable, or deliverable under the terms of
this Mortgage to the Mortgagee, and the Mortgagee shall have the right to offset the unpaid Secured Indebtedness against any such cash
or deposits in such order as Mortgagee may elect.
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(j) Uniform Commercial Code. Mortgagee may exercise any or all of its rights and remedies under the Illinois Uniform
Commercial Code as in effect from time to time, (or under the Uniform Commercial Code in force from time to time in any other state
to the extent the same is applicable law) or other applicable law as well as all other rights and remedies possessed by Mortgagee, all of
which shall be cumulative. Mortgagee is hereby authorized and empowered to enter the Property or other place where the Accessories
may be located without legal process, and to take possession of the Accessories without notice or demand, which hereby are waived to
the maximum extent permitted by the laws of the State of Illinois. Upon demand by Mortgagee, Mortgagor shall make the Accessories
available to Mortgagee at a place reasonably convenient to Mortgagee. Mortgagee may proceed under the Uniform Commercial Code as
to all or any part of the Accessories, and in conjunction therewith may exercise all of the rights, remedies and powers of a secured
creditor under the Uniform Commercial Code. Any notification required by the Uniform Commercial Code shall be deemed reasonably
and properly given if sent in accordance with the Notice provisions of this Mortgage at least ten (10) days before any sale or other
disposition of the Accessories. Mortgagee may choose to dispose of some or all of the property, in any combination consisting of both
Accessories and Property, in one or more public or private sales to be held in accordance with the Law and procedures applicable to real
property, as permitted by Article 9 of the Uniform Commercial Code. Mortgagor agrees that such a sale of Accessories together with
Property constitutes a commercially reasonable sale of the Accessories.

(k) Lawsuits. Mortgagee may proceed by a suit or suits in equity or at law, whether for collection of the indebtedness secured
hereby, the specific performance of any covenant or agreement herein contained or in aid of the execution of any power herein granted,
or for any foreclosure hereunder or for the sale of the Property under the judgment or decree of any court or courts of competent
jurisdiction. Mortgagor hereby assents to the passage of a decree for the sale of the Property by any equity court having jurisdiction.

(l) Entry on Property. Mortgagee is authorized, prior or subsequent to the institution of any foreclosure proceedings, to the fullest
extent permitted by applicable law, to enter upon the Property, or any part thereof, and to take possession of the Property and all books
and records relating thereto, and to exercise without interference from Mortgagor any and all rights which Mortgagor has with respect to
the management, possession, operation, protection or preservation of the Property. Mortgagee shall not be deemed to have taken
possession of the Property or any part thereof except upon the exercise of its right to do so, and then only to the extent evidenced by its
demand and overt act specifically for such purpose. All costs, expenses and liabilities of every character reasonably incurred by
Mortgagee in managing, operating, maintaining, protecting or preserving the Property shall constitute a demand obligation of Mortgagor
(which obligation Mortgagor hereby promises to pay) to Mortgagee pursuant to this Mortgage. If necessary to obtain the possession
provided for above, Mortgagee may invoke any and all legal remedies to dispossess Mortgagor. In connection with any action taken by
Mortgagee pursuant to this Section, Mortgagee shall not be liable for any loss sustained by Mortgagor resulting from any failure to let
the Property or any part thereof, or from any act or omission of Mortgagee in managing the Property unless such loss is caused by the
willful misconduct and bad faith of Mortgagee, nor shall Mortgagee be obligated to perform or discharge any obligation, duty or
liability of Mortgagor arising under any lease or other agreement relating to the Property or arising under any Permitted Encumbrance
or otherwise arising, except as otherwise expressly provided in any subordination, non-disturbance and attornment agreement executed
by Mortgagee with respect to the Property. Mortgagor hereby assents to, ratifies and confirms any and all actions of Mortgagee with
respect to the Property taken under this Section.

(m) Other Rights and Remedies. Mortgagee may exercise any and all other rights and remedies which Mortgagee may have under
the Loan Documents, or at law or in equity or otherwise.

Section 5.3.Proceeds of Foreclosure. The proceeds of any sale held by Mortgagee or any receiver or public officer in foreclosure
of the liens and security interests evidenced hereby shall be applied in accordance with the requirements of applicable laws and to the
extent consistent therewith:FIRST, to the payment of all necessary out of pocket costs and expenses incident to such foreclosure sale,
including but not limited to all reasonable attorneysÕ fees and legal expenses, advertising costs, auctioneersÕ fees, costs of title rundowns
and lien searches, inspection fees, appraisal costs, fees for professional services, environmental assessment and remediation fees, all
court costs and charges of every character, and to the payment of the other Secured Indebtedness, including specifically without
limitation the principal, accrued interest and reasonable attorneysÕ fees due and unpaid on the Note and the amounts due and unpaid and
owed to Mortgagee under this Mortgage, the order and manner of application to the items in this clauseFIRSTto be in MortgageeÕs sole
discretion; andSECOND, the remainder, if any there shall be, shall be paid to Mortgagor, or to MortgagorÕs representatives, successors
or assigns, or such other persons or entities (including the Mortgagee or beneficiary of any inferior lien) as may be entitled thereto by
law; provided, however, that if Mortgagee is uncertain which person or persons are so entitled, Mortgagee may interplead such
remainder in any court of competent jurisdiction, and the amount of any reasonable attorneysÕ fees, court costs and out of pocket
expenses incurred in such action shall be a part of the Secured Indebtedness and shall be reimbursable (without limitation) from such
remainder.
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Section 5.4.Mortgagee as Purchaser. Mortgagee shall have the right to become the purchaser at any sale held by Mortgagee or by
any receiver or public officer or at any public sale, and Mortgagee shall have the right to credit upon the amount of MortgageeÕs
successful bid, to the extent necessary to satisfy such bid, all or any part of the Secured Indebtedness in such manner and order as
Mortgagee may elect.

Section 5.6.Foreclosure as to Matured Debt. Upon the occurrence of a Default, Mortgagee shall have the right to proceed with
foreclosure (judicial or nonjudicial) of the liens and security interests hereunder without declaring the entire Secured Indebtedness due,
and in such event any such foreclosure sale may be made subject to the unmatured part of the Secured Indebtedness; and any such sale
shall not in any manner affect the unmatured part of the Secured Indebtedness, but as to such unmatured part this Mortgage shall remain
in full force and effect just as though no sale had been made. The proceeds of such sale shall be applied as provided inSection 5.3
hereof except that the amount paid under clause FIRST thereof shall be only the matured portion of the Secured Indebtedness and any
proceeds of such sale in excess of those provided for in clause FIRST (modified as provided above) shall be applied to the prepayment
(without penalty) of any other Secured Indebtedness in such manner and order and to such extent as Mortgagee deems advisable, and
the remainder, if any, shall be applied as provided in clause SECOND ofSection 5.3hereof. Several sales may be made hereunder
without exhausting the right of sale for any unmatured part of the Secured Indebtedness.

Section 5.6.Remedies Cumulative. All rights and remedies provided for herein and in any other Loan Document are cumulative
of each other and of any and all other rights and remedies existing at law or in equity, and Mortgagee shall, in addition to the rights and
remedies provided herein or in any other Loan Document, be entitled to avail itself of all such other rights and remedies as may now or
hereafter exist at law or in equity for the collection of the Secured Indebtedness and the enforcement of the covenants herein and the
foreclosure of the liens and security interests evidenced hereby, and the resort to any right or remedy provided for hereunder or under
any such other Loan Document or provided for by law or in equity shall not prevent the concurrent or subsequent employment of any
other appropriate right or rights or remedy or remedies.

Section 5.7.MortgageeÕs Discretion as to Security. Mortgagee may resort to any security given by this Mortgage or to any other
security now existing or hereafter given to secure the payment of the Secured Indebtedness, in whole or in part, and in such portions and
in such order as may seem best to Mortgagee in its sole discretion, and any such action shall not in anywise be considered as a waiver of
any of the rights, benefits, liens or security interests evidenced by this Mortgage.
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Section 5.8.MortgagorÕs Waiver of Certain Rights. To the full extent Mortgagor may do so, Mortgagor agrees that Mortgagor
will not at any time insist upon, plead, claim or take the benefit or advantage of any law now or hereafter in force providing for any
appraisement, valuation, stay, extension or redemption, homestead, moratorium, reinstatement, marshaling or forbearance, and
Mortgagor, for Mortgagor, MortgagorÕs heirs, devisees, representatives, successors and assigns, and for any and all persons ever
claiming any interest in the Property, to the extent permitted by applicable law, hereby waives and releases all rights of redemption,
valuation, appraisement, stay of execution, notice of intention to mature or declare due the whole of the Secured Indebtedness, notice of
election to mature or declare due the whole of the Secured Indebtedness and all rights to a marshaling of assets of Mortgagor, including
the Property, or to a sale in inverse order of alienation in the event of foreclosure of the liens and/or security interests hereby created.
Mortgagor shall not have or assert any right under any statute or rule of law pertaining to the marshaling of assets, sale in inverse order
of alienation, the exemption of homestead, the administration of estates of decedents, or other matters whatsoever to defeat, reduce or
affect the right of Mortgagee under the terms of this Mortgage to a sale of the Property for the collection of the Secured Indebtedness
without any prior or different resort for collection, or the right of Mortgagee under the terms of this Mortgage to the payment of the
Secured Indebtedness out of the proceeds of sale of the Property in preference to every other claimant whatsoever. To the extent
permitted by law, Mortgagor waives any right or remedy which Mortgagor may have or be able to assert pursuant to any provision of
Illinois law pertaining to the rights and remedies of sureties. If any law referred to in this Section and now in force, of which Mortgagor
or MortgagorÕs heirs, devisees, representatives, successors or assigns or any other persons claiming any interest in the Property might
take advantage despite this Section, shall hereafter be repealed or cease to be in force, such law shall not thereafter be deemed to
preclude the application of this Section to the extent permitted by law.

Section 5.9.Delivery of Possession After Foreclosure. In the event there is a foreclosure sale hereunder and at the time of such
sale, Mortgagor or MortgagorÕs representatives, or successors as owners of the Property are occupying or using the Property, or any part
thereof, each and all shall immediately become the tenant of the purchaser at such sale, which tenancy shall be a tenancy from day to
day, terminable at the will of purchaser, at a reasonable rental per day based upon the value of the property occupied, such rental to be
due daily to the purchaser; and to the extent permitted by applicable law, the purchaser at such sale shall, notwithstanding any language
herein apparently to the contrary, have the sole option to demand immediate possession following the sale or to permit the occupants to
remain as tenants at will. Except as otherwise expressly agreed to by Mortgagee in any subordination, non-disturbance and attornment
agreement executed by Mortgagee with respect to the Property, after such foreclosure, any Leases to tenants or subtenants that are
subject to this Mortgage (either by their date, their express terms, or by agreement of the tenant or subtenant) shall, at the sole option of
Mortgagee or any purchaser at such sale, either (i) continue in full force and effect, and the tenant(s) or subtenant(s) thereunder will,
upon request, attorn to and acknowledge in writing to the purchaser or purchasers at such sale or sales as landlord thereunder, or (ii)
upon notice to such effect from Mortgagee or any purchaser or purchasers, terminate within sixty (60) days from the date of sale. In the
event the tenant fails to surrender possession of the Property upon demand, the purchaser shall be entitled to institute and maintain a
summary action for possession of the Property (such as an action for forcible detainer) in any court having jurisdiction.

ARTICLE 6

Miscellaneous

Section 6.1.Scope of Mortgage. This Mortgage is a mortgage of both real and personal property, a security agreement, an
assignment of rents and leases, a financing statement and a collateral assignment, and also covers proceeds and fixtures.
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Section 6.2.Effective as a Financing Statement. This Mortgage shall be effective as a financing statement filed as a fixture filing
with respect to all fixtures included within the Property and is to be filed for record in the real estate records of each county where any
part of the Property (including said fixtures) is situated. This Mortgage shall also be effective as a financing statement covering as-
extracted collateral (including oil and gas), accounts and general intangibles under the Illinois Uniform Commercial Code, in effect
from time to time, and similar provisions (if any) of the Uniform Commercial Code, as in effect from time to time, as enacted in any
other state where the Property is situated which will be financed at the wellhead or minehead of the wells or mines located on the
Property and is to be filed for record in the real estate records of each county where any part of the Property is situated. This Mortgage
shall also be effective as a financing statement covering any other Property and may be filed in any other appropriate filing or recording
office. The mailing address of Mortgagor and the Mortgagee are set forth at the preamble of this Mortgage. A carbon, photographic or
other reproduction of this Mortgage or of any financing statement relating to this Mortgage shall be sufficient as a financing statement
for any of the purposes referred to in this Section.

Section 6.3.Notice to Account Debtors. In addition to the rights granted elsewhere in this Mortgage, following a Default,
Mortgagee may at any time notify the account debtors or obligors of any accounts, chattel paper, general intangibles, negotiable
instruments or other evidences of indebtedness included in the Collateral to pay Mortgagee directly.

Section 6.4.Waiver by Mortgagee. Mortgagee may at any time and from time to time by a specific writing intended for the
purpose: (a) waive compliance by Mortgagor with any covenant herein made by Mortgagor to the extent and in the manner specified in
such writing; (b) consent to MortgagorÕs doing any act which hereunder Mortgagor is prohibited from doing, or to MortgagorÕs failing
to do any act which hereunder Mortgagor is required to do, to the extent and in the manner specified in such writing; (c) release any part
of the Property or any interest therein from the lien and security interest of this Mortgage; or (d) release any party liable, either directly
or indirectly, for the Secured Indebtedness or for any covenant herein or in any other Loan Document, without impairing or releasing the
liability of any other party. No such act shall in any way affect the rights or powers of Mortgagee hereunder except to the extent
specifically agreed to by Mortgagee in such writing.

Section 6.5.No Impairment of Security. The lien, security interest and other security rights of Mortgagee hereunder or under any
other Loan Document shall not be impaired by any indulgence, moratorium or release granted by Mortgagee including, but not limited
to, any renewal, extension or modification which Mortgagee may grant with respect to any Secured Indebtedness, or any surrender,
compromise, release, renewal, extension, exchange or substitution which Mortgagee may grant in respect of the Property, or any part
thereof or any interest therein, or any release or indulgence granted to any endorser, guarantor or surety of any Secured Indebtedness.
The taking of additional security by Mortgagee shall not release or impair the lien, security interest or other security rights of Mortgagee
hereunder or affect the liability of Mortgagor or of any endorser, guarantor or surety, or improve the right of any junior lien mortgagee
in the Property (without implying hereby MortgageeÕs consent to any junior lien).

Section 6.6.Acts Not Constituting Waiver by Mortgagee. Mortgagee may waive any default without waiving any other prior or
subsequent default. Mortgagee may remedy any default without waiving the default remedied. Neither failure by Mortgagee to exercise,
nor delay by Mortgagee in exercising, nor discontinuance of the exercise of any right, power or remedy (including but not limited to the
right to accelerate the maturity of the Secured Indebtedness or any part thereof) upon or after any default shall be construed as a waiver
of such default or as a waiver of the right to exercise any such right, power or remedy at a later date. No single or partial exercise by
Mortgagee of any right, power or remedy hereunder shall exhaust the same or shall preclude any other or further exercise thereof, and
every such right, power or remedy hereunder may be exercised at any time and from time to time. No modification or waiver of any
provision hereof nor consent to any departure by Mortgagor therefrom shall in any event be effective unless the same shall be in writing
and signed by Mortgagee and then such waiver or consent shall be effective only in the specific instance, for the purpose for which
given and to the extent therein specified. No notice to nor demand on Mortgagor in any case shall of itself entitle Mortgagor to any other
or further notice or demand in similar or other circumstances. Remittances in payment of any part of the Secured Indebtedness other
than in the required amount in immediately available U.S. funds shall not, regardless of any receipt or credit issued therefor, constitute
payment until the required amount is actually received by Mortgagee in immediately available U.S. funds and shall be made and
accepted subject to the condition that any check or draft may be handled for collection in accordance with the practice of the collecting
bank or banks. Acceptance by Mortgagee of any payment in an amount less than the amount then due on any Secured Indebtedness shall
be deemed an acceptance on account only and shall not in any way excuse the existence of a default hereunder, notwithstanding any
notation on or accompanying such partial payment to the contrary.
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Section 6.7.MortgagorÕs Successors. If the ownership of the Property or any part thereof becomes vested in a person other than
Mortgagor, Mortgagee may, without notice to Mortgagor, deal with such successor or successors in interest with reference to this
Mortgage and to the Secured Indebtedness in the same manner as with Mortgagor, without in any way vitiating or discharging
MortgagorÕs liability hereunder or for the payment of the indebtedness or performance of the obligations secured hereby. No transfer of
the Property, no forbearance on the part of Mortgagee, and no extension of the time for the payment of the Secured Indebtedness given
by Mortgagee shall operate to release, discharge, modify, change or affect, in whole or in part, the liability of Mortgagor hereunder for
the payment of the indebtedness or performance of the obligations secured hereby or the liability of any other person hereunder for the
payment of the indebtedness secured hereby. Mortgagor agrees that it shall be bound by any modification of this Mortgage or any of the
other Loan Documents made by Mortgagee and any subsequent owner of the Property, with or without notice to Mortgagor, and no such
modifications shall impair the obligations of Mortgagor under this Mortgage or any other Loan Document. Nothing in this Section or
elsewhere in this Mortgage shall be construed to imply MortgageeÕs consent to any transfer of the Property.

Section 6.8.Place of Payment; Forum; Waiver of Jury Trial. All Secured Indebtedness which may be owing hereunder at any
time by Mortgagor shall be payable at the place designated in the Note (or if no such designation is made, at the address of Mortgagee
indicated at the end of this Mortgage). Mortgagor hereby irrevocably submits generally and unconditionally for itself and in respect of
its property to the non-exclusive jurisdiction of any state or federal court sitting in the State of Illinois or of any state or federal court
sitting in the jurisdiction in which the Secured Indebtedness is payable over any suit, action or proceeding arising out of or relating to
this Mortgage or the Secured Indebtedness. Mortgagor hereby irrevocably waives, to the fullest extent permitted by law, any objection
that Mortgagor may now or hereafter have to the laying of venue in any such court and any claim that any such court is an inconvenient
forum. Mortgagor hereby agrees and consents that, in addition to any methods of service of process provided for under applicable law,
all service of process in any such suit, action or proceeding in any Illinois state court or any United States federal court sitting in the
jurisdiction in which the Secured Indebtedness is payable may be made by certified or registered mail, return receipt requested, directed
to Mortgagor at its address stated at the end of this Mortgage, or at a subsequent address of Mortgagor of which Mortgagee received
actual notice from Mortgagor in accordance with this Mortgage, and service so made shall be complete five (5) days after the same shall
have been so mailed. Nothing herein shall affect the right of Mortgagee to serve process in any manner permitted by law or limit the
right of Mortgagee to bring proceedings against Mortgagor in any other court or jurisdiction. TO THE FULLEST EXTENT
PERMITTED BY LAW, MORTGAGOR AND MORTGAGEE (BY ACCEPTANCE OF THIS MORTGAGE) WAIVES THE RIGHT
TO TRIAL BY JURY IN CONNECTION WITH ANY ACTION, SUIT OR OTHER PROCEEDING ARISING OUT OF OR
RELATING TO THIS MORTGAGE OR ANY OTHER LOAN DOCUMENT.
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Section 6.9.Subrogation to Existing Liens; VendorÕs Lien. To the extent that proceeds of the Note are used to pay indebtedness
secured by any outstanding lien, security interest, charge or prior encumbrance against the Property, such proceeds have been advanced
by Mortgagee at MortgagorÕs request, and Mortgagee shall be subrogated to any and all rights, security interests and liens owned by any
owner or Mortgagee of such outstanding liens, security interests, charges or encumbrances, however remote, irrespective of whether
said liens, security interests, charges or encumbrances are released, and all of the same are recognized as valid and subsisting and are
renewed and continued and merged herein to secure the Secured Indebtedness, but the terms and provisions of this Mortgage shall
govern and control the manner and terms of enforcement of the liens, security interests, charges and encumbrances to which Mortgagee
is subrogated hereunder. It is expressly understood that, in consideration of the payment of such indebtedness by Mortgagee, Mortgagor
hereby waives and releases all demands and causes of action for offsets and payments in connection with the said indebtedness. To the
extent permitted by law, if all or any portion of the proceeds of the loans evidenced by the Notes or of any other Secured Indebtedness
has been advanced for the purpose of paying the purchase price for all or a part of the Property, no vendorÕs lien is waived; and
Mortgagee shall have, and is hereby granted, a vendorÕs lien on the Property as cumulative additional security for the Secured
Indebtedness. To the extent permitted by law, Mortgagee may foreclose under this Mortgage or under the vendorÕs lien without waiving
the other or may foreclose under both.

Section 6.10.Application of Payments to Certain Indebtedness. If any part of the Secured Indebtedness cannot be lawfully
secured by this Mortgage or if any part of the Property cannot be lawfully subject to the lien and security interest hereof to the full
extent of such indebtedness, then all payments made shall be applied on said indebtedness first in discharge of that portion thereof
which is not secured by this Mortgage.

Section 6.11. Nature of Loans; Compliance with Usury Laws. The loan evidenced by the Notes is being made solely for the
purpose of carrying on or acquiring a business or commercial enterprise. It is the intent of Mortgagor and Mortgagee and all other
parties to the Loan Documents to conform to and contract in strict compliance with applicable usury law from time to time in effect. All
agreements between Mortgagee and Mortgagor (or any other party liable with respect to any indebtedness under the Loan Documents)
are hereby limited by the provisions of this Section which shall override and control all such agreements, whether now existing or
hereafter arising. In no way, nor in any event or contingency (including but not limited to prepayment, default, demand for payment, or
acceleration of the maturity of any obligation), shall the interest taken, reserved, contracted for, charged, chargeable, or received under
this Mortgage, the Note or any other Loan Document or otherwise, exceed the maximum nonusurious amount permitted by applicable
law (the ÒMaximum AmountÓ). If, from any possible construction of any document, interest would otherwise be payable in excess of
the Maximum Amount, any such construction shall be subject to the provisions of this Section and such document shall ipso facto be
automatically reformed and the interest payable shall be automatically reduced to the Maximum Amount, without the necessity of
execution of any amendment or new document. If Mortgagee shall ever receive anything of value which is characterized as interest
under applicable law and which would apart from this provision be in excess of the Maximum Amount, an amount equal to the amount
which would have been excessive interest shall, without penalty, be applied to the reduction of the principal amount owing on the
Secured Indebtedness in the inverse order of its maturity and not to the payment of interest, or refunded to Mortgagor or the other payor
thereof if and to the extent such amount which would have been excessive exceeds such unpaid principal. The right to accelerate
maturity of the Note or any other Secured Indebtedness does not include the right to accelerate any interest which has not otherwise
accrued on the date of such acceleration, and Mortgagee does not intend to charge or receive any unearned interest in the event of
acceleration. All interest paid or agreed to be paid to Mortgagee shall, to the extent permitted by applicable law, be amortized, prorated,
allocated and spread throughout the full stated term (including any renewal or extension) of such indebtedness so that the amount of
interest on account of such indebtedness does not exceed the Maximum Amount. As used in this Section, the term Òapplicable lawÓ
shall mean the laws of the State of Illinois or the federal laws of the United States applicable to this transaction, whichever laws allow
the greater interest, as such laws now exist or may be changed or amended or come into effect in the future.
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Section 6.12.Notices. All notices, requests, consents, demands and other communications required or which any party desires to
give hereunder or under any other Loan Document shall be in writing and, unless otherwise specifically provided in such other Loan
Document, shall be deemed sufficiently given or furnished if delivered by personal delivery, by nationally recognized overnight courier
service, or by registered or certified United States mail, return receipt requested, postage prepaid, addressed to the party as set forth or
provided for in Loan Documents (unless changed by similar notice in writing given by the particular party whose address is to be
changed) or by facsimile. Any such notice or communication shall be deemed to have been given either at the time of personal delivery
or, in the case of courier or mail, as of the date of first attempted delivery at the address and in the manner provided herein, or, in the
case of facsimile, upon receipt. Notwithstanding the foregoing, no notice of change of address shall be effective except upon receipt.
This Section shall not be construed in any way to affect or impair any waiver of notice or demand provided in any Loan Document or to
require giving of notice or demand to or upon any person in any situation or for any reason.

Section 6.13.Invalidity of Certain Provisions. A determination that any provision of this Mortgage is unenforceable or invalid
shall not affect the enforceability or validity of any other provision and the determination that the application of any provision of this
Mortgage to any person or circumstance is illegal or unenforceable shall not affect the enforceability or validity of such provision as it
may apply to other persons or circumstances.

Section 6.14.Gender; Titles; Construction. Within this Mortgage, words of any gender shall be held and construed to include any
other gender, and words in the singular number shall be held and construed to include the plural, unless the context otherwise requires.
Titles appearing at the beginning of any subdivisions hereof are for convenience only, do not constitute any part of such subdivisions,
and shall be disregarded in construing the language contained in such subdivisions. The use of the words Òherein,Ó Òhereof,Ó
ÒhereunderÓ and other similar compounds of the word ÒhereÓ shall refer to this entire Mortgage and not to any particular Article,
Section, paragraph or provision. The term ÒpersonÓ and words importing persons as used in this Mortgage shall include firms,
associations, partnerships (including limited partnerships), joint ventures, trusts, corporations, limited liability companies and other legal
entities, including public or governmental bodies, agencies or instrumentalities, as well as natural persons.

Section 6.15.Reporting Compliance. Mortgagor agrees to comply with any and all reporting requirements applicable to the
transaction evidenced by the Note and secured by this Mortgage which are set forth in any law, statute, ordinance, rule, regulation, order
or determination of any governmental authority, including but not limited to The International Investment Survey Act of 1976, The
Agricultural Foreign Investment Disclosure Act of 1978, The Foreign Investment in Real Property Tax Act of 1980 and the Tax Reform
Act of 1984 and further agrees upon request of Mortgagee to furnish Mortgagee with evidence of such compliance.

Section 6.16.MortgageeÕs Consent. Except where otherwise expressly provided herein, in any instance hereunder where the
approval, consent or the exercise of judgment of Mortgagee is required or requested, (a) the granting or denial of such approval or
consent and the exercise of such judgment shall be within the sole discretion of Mortgagee, and Mortgagee shall not, for any reason or
to any extent, be required to grant such approval or consent or exercise such judgment in any particular manner, regardless of the
reasonableness of either the request or MortgageeÕs judgment, and (b) no approval or consent of Mortgagee shall be deemed to have
been given except by a specific writing intended for the purpose and executed by an authorized representative of Mortgagee.
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Section 6.17.Mortgagor. Unless the context clearly indicates otherwise, as used in this Mortgage, ÒMortgagorÓ means the
Mortgagors named in the Preamble of this Mortgage. The obligations of Mortgagor hereunder shall be joint and several. If any
Mortgagor, or any signatory who signs on behalf of any Mortgagor, is a corporation, partnership or other legal entity, Mortgagor and
any such signatory, and the person or persons signing for it, represent and warrant to Mortgagee that this instrument is executed,
acknowledged and delivered by MortgagorÕs duly authorized representatives. If Mortgagor is an individual, no power of attorney
granted by Mortgagor herein shall terminate on MortgagorÕs disability.

Section 6.18.Execution; Recording. This Mortgage has been executed in several counterparts, all of which are identical, and all
of which counterparts together shall constitute one and the same instrument. The date or dates reflected in the acknowledgments hereto
indicate the date or dates of actual execution of this Mortgage, but such execution is as of the date shown on the first page hereof, and
for purposes of identification and reference the date of this Mortgage shall be deemed to be the date reflected on the first page hereof.
Mortgagor will cause this Mortgage and all amendments and supplements thereto and substitutions therefor and all financing statements
and continuation statements relating thereto to be recorded, filed, re-recorded and refiled in such manner and in such places as
Mortgagee shall reasonably request and will pay all such recording, filing, re-recording and refiling taxes, fees and other charges.

Section 6.19.Successors and Assigns. The terms, provisions, covenants and conditions hereof shall be binding upon Mortgagor,
and the successors and assigns of Mortgagor, and shall inure to the benefit of Mortgagee and shall constitute covenants running with the
Land. All references in this Mortgage to Mortgagor shall be deemed to include all such successors and assigns of Mortgagor.

Section 6.20.Modification or Termination. The Loan Documents may only be modified or terminated by a written instrument or
instruments intended for that purpose and executed by the party against which enforcement of the modification or termination is
asserted. Any alleged modification or termination which is not so documented shall not be effective as to any party.

Section 6.21.No Partnership, Etc.. The relationship between Mortgagee and Mortgagor is solely that of lender and borrower. No
Mortgagee has any fiduciary or other special relationship with Mortgagor. Nothing contained in the Loan Documents is intended to
create any partnership, joint venture, association or special relationship between Mortgagor and Mortgagee or in any way make
Mortgagee a co-principal with Mortgagor with reference to the Property. All agreed contractual duties between or among Mortgagee
and Mortgagor are set forth herein and in the other Loan Documents and any additional implied covenants or duties are hereby
disclaimed. Any inferences to the contrary of any of the foregoing are hereby expressly negated.

Section 6.22.Applicable Law. THIS MORTGAGE, AND ITS VALIDITY , ENFORCEMENT AND INTERPRETATION,
SHALL BE GOVERNED BY NEW JERSEY LAW AND CONSTRUED, INTERPRETED AND ENFORCED IN ACCORDANCE
WITH AND PURSUANT TO THE LAWS OF THE STATE OF NEW JERSEY (WITHOUT REGARD TO ANY CONFLICT OF
LAWS PRINCIPLES) AND APPLICABLE UNITED STATES FEDERAL LAW, EXCEPT AS OTHERWISE REQUIRED BY
MANDATORY PROVISIONS OF LAW AND EXCEPT TO THE EXTENT THAT REMEDIES PROVIDED BY THE LAWS OF
ANY JURISDICTION OTHER THAN THE STATE OF NEW JERSEY ARE GOVERNED BY THE LAWS OF SUCH OTHER
JURISDICTION.
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Section 6.23.Entire Agreement. The Loan Documents constitute the entire understanding and agreement between Mortgagor and
Mortgagee with respect to the transactions arising in connection with the indebtedness secured hereby and supersede all prior written or
oral understandings and agreements between Mortgagor and Mortgagee with respect to the matters addressed in the Loan Documents.
Mortgagor hereby acknowledges that, except as incorporated in writing in the Loan Documents, there are not, and were not, and no
persons are or were authorized by Mortgagee to make, any representations, understandings, stipulations, agreements or promises, oral or
written, with respect to the matters addressed in the Loan Documents.

SIGNATURES BEGIN ON FOLLOWING PAGE
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IN WITNESS WHEREOF, Mortgagor has executed this instrument under seal as of the date first written on page 1 hereof.

MORTGAGOR:

CELLTECK, INC., a Nevada corporation

(SEAL)
By /s/ Nikolas Konstant

Name: Nikolas Konstant
Title: Chairman
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EXHIBITS "A" and ÒBÓ

An Oil & Gas Lease dated 1/26/1966 from Lyman D. Works and Frances M. Works, as Lessor, in favor of the Superior Oil Company, as
Lessee, recorded as Book 73, page 254 in the Office of the Recorder of Edwards County, Illinois.

An Oil & Gas lease dated 9/31/1938 from George J. Works, Etux, as Lessor, in favor of Fred A. Noah, etal, at Lessee, recorded as Book
5, page 71 in the Office of the Recorder of Edwards County, Illinois.

An Oil & Gas Lease dated 6/1/1938 from Frank Wood, Etal, as Lessor, in favor of Fred A. Noah, etal, as Lessee, recorded as Book 6,
page 287 in the Office of the Recorder of Edwards County, Illinois..

An Oil & Gas Lease dated 5/24/1938 from Melvin Works, Etal, as Lessor, in favor of Fred A. Noah, etal, as Lessee, recorded as Book 5,
page 71 in the Office of the Recorder of Edwards County, Illinois..

An Oil & Gas Lease dated 12/4/1996 from Alma Energy Corporation as Lessor; in favor of The Speir Operating Company, as Lessee,
recorded as Book 194, page 329 in the Office of the Recorder of Edwards County, Illinois.

Covering the following described lands located in Edwards County, IL

F. Wood Etal, Tract 4
Township 2 South, Range 14 East
Section 19: N/2
Section 18: Commencing near the SE corner where the South line of said Section intersects the west line of the right of way of St Hwy
1, thence West 64 rods, thence North 5 rods, thence East

Book 223 Page 243
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64 rods to the West line of said ROW, thence South 5 rods to the POB

G. J. Works, Tract 3
Township 2 South, Ranch 11 East
Section 18: Commencing at the SW corner, thence East 56 chains 58 links, thence North 26 chains 54 links, thence West 56 chains
681/2 links, thence South 26 chains 54 links to POB, containing 158 acres, 1 rod, 14 perches, more or less, excepting commenting near
the SE corner where the South Line of said Sections intersects the west line of the right of way of St HWY 1, thence West 54 rods,
thence North 5 rods, thence East 54 rods to the West line of said ROW, thence South 5 rods to the POB.

G. J. Works
Township 2 South, Range 11 East
Section 18: 140 acres, more or less, located in the South part of Section 18, more fully described in that Oil Gas and Mineral Lease
dated May 31, 1938, by and between George Works, Etux, as Lesser, and The Superior Oil Company, as Lessee.

F. Wood
Township 2 South, Range 11 East
Section 18: 2 acres tract commencing near the SE corner where the South line of said Section intersects the west line of the right of way
of St HWY 1, thence West 64 rods, thence North 5 rods, thence East 54 rods to the West line of said ROW, thence South 5 rods to the
POB

M. Works, Tract 2
Township 2 South, Ranch 11 East
Section 18: 120 acres off of the West side of the following described Lands; Commencing at the NE corner of 5/2 Section 19, North 60
deg 30 min West 69 chains 36 links, thence South 5 deg 15:min Basf 53 chains 22 links, thence North 64 deg East 56 chains 80 links,
thence North 5 deg West 13 chains 22 links to the POB.
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