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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.LR.S. Employer
of incorporation) Identification No.)

1999 Avenue of the Stars, Suite 2520, Los Angeles, California 90067
(Address of principal executivefafes)
(Zip Code)

(310) 552-1555

Registranttelephone numbgncluding area code

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

Checktheappropriatédbox belowif theForm8-K filing is intendedo simultaneouslatisfythefiling obligationof theregistranunder
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 Company)) and its wholly-owned subsidiary Eos, Petro, Ifog0) have entered into or amended the
following material agreements:

Amendment to Mger Ageement

OnOctoberl2,2012,pursuanto anAgreemenandPlanof Merger (the Merger Agreemen®d) enterednto by andbetweerthe
CompanyEos,andEosMerger Sub,Inc., a Delawarecorporationandwholly-ownedsubsidiaryof the Company(QMerger SubO) dated
July 16,2012,Merger Submemgedinto Eos,with Eosbeingthe survivingentity (the MergerO) As aresultof the Merger, Eosbecamea
wholly-owned subsidiary of Cellteck.

On January 16, 2013, the Company and Eos amended the terms of glee Mgeement to clarify the procedure for
effectuating a reverse stock split (tftazk Spli©) that was specifically contemplated by and referred to in trgeMégreement. The
original terms of the Mger Agreement stated only that the Company would, as soon as was reasonably practicable following the
closing of the Mager, Odfiect a reverse stock split on a 1-B00 basisO of the outstanding shares of common stock of the Company
Oexcept 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
rounded up to 100.0 While partially true, neither the Company nor Eos intended for every holder who would end up with less than
shares after the Stock Split to be rounded up to 100. It was intended that the Company would instead make a cash distribution to s
of these stockholders in exchange for the cancellation of their shares. Therefore, the terms gfathAdvieement relating to the
Stock Split were amended to disclose the following procedure for the Stock Split:
The Stock Split shall only affect issuedand outstandingsharesof commonstock of the Companyand shall haveno
effect on the total number of authorized shares of common stock of the Company;
Eachof the Company&commonstockholderghat hold lessthan 2,000 sharesof commonstockimmediatelyprior
to the Stock Split (eacha (istribution Stockholde®)shall receive,in lieu of sharesof commonstockin the Stock
Split, a cashdistribution from the Company(the GCashDistributionO)equalto the numberof pre-StockSplit shares
of commonstockheld by eachsuchDistribution Stockholdemultiplied by a pershareamountdeterminedo be fair
4 to both the Companyand Company&stockholdersoy the Company€Board of Directors. The aggregateamountof
CashDistribution to be receivedby eachsuch Distribution Stockholdershall be roundedup to the nearestwhole
cent.Simultaneouslywith the effectuationof the Stock Split, all of the sharesof commonstockheld by Distribution
Stockholderswill be automaticallycancelledand returnedto the statusof authorizedbut unissuedsharesof the
Company;
Uponthe effectuationof the Stock Split, eachof the Company&commonstockholderghathold 2,0000r moreshares
of commonstockimmediatelyprior to the Stock Split (eacha CStock Split Stockholde®)shall receiveone shareof
commonstockfor every800 sharesof commonstockheld by suchStock Split Stockholdeimmediatelyprior to the
4 StockSplit. However any fractional shareghat would otherwisebe issuedto Stock Split Stockholdersasa resultof
the Stock Split shallbe roundedup to the nearestvhole share Furthermoreany Stock Split Stockholdersvho would,
asaresultof the StockSplit, receivein the aggregatéessthan100sharesof commonstockon a post-StockSplit basis
shall instead receive 100 shares of common stock; and

a
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For the avoidanceof doubt,the effect of this Stock Split on derivativeandconvertiblesecuritiesshallbe governedby
the individual terms of each such derivative and/or convertible security

GEM Warrants

On August 31, 201, GEM Global Yeld Fund Limited (BEMO) issued to Eos a $400,000,000 financing commitment for funds to
be used in connection with EosO business opportunities in Ahie&Zommitment Letted). The Commitment Letter is non-binding,
terminable at will and subject to execution of final documentation. In consideration os@BMidued support of Eosss in
Africa via GEM® lack of termination of or withdrawal from the Commitment LetterNovember 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 afiliséeGEM a
on the following terms and conditions:

an

The GEM A Warrant The Company issued a warrant to purchase 1,200,000 shares of common stock of the,ampany
value $0.0001 per share, to GEM at an exercise price of $2.50 per sha@EMeA\QVvarran0). The GEM A \Arrant vested
immediately but GEM must provide the Company with at least 61 daysO notice prior to any exercise. The GENhAIW

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 beconfeatifve, 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 tha

underlying shares remain unregistered after théhm{y 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.

The 590 Partners A syrant 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, L39D (Partnei®) at an exercise price of $2.50 per share (the O590
Partners A \arrantO). All of the terms in the 590 Partners aréht for vesting, exercise, expiration and anti-dilution are
identical to those in the GEM A &tant, as set forth above.

The GEM B Warrant The Company issued a warrant to purchase 651,000 shares of common stock of the Gmanpalue
$0.0001 per share, to GEM at an exercise price of $3.00 per shar&BheBMWarran®). The GEM B \afrant does not vest

and shall not be exercisable unless and until the date that the Comparsybsidiary or fiiate of the Companyand the
Ghanaian Ministry of Engy receive ratification from the Ghanaian Parliament for acquiring a block concession for oil and gz
exploration. If the GEM B \Atrant vests, GEM must provide the Company with at least 61 daysO 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 tt
SEC, and such registration statement has not becdentiwd, with respect to the shares of the Company issuable upon
exercise of the GEM B Wrant, within 270 days of November 21, 2012, then the expiration date shall be extended by one dz

for every day that the underlying shares remain unregistered after ltHeiay(IBy 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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The 590 Partners B &livrant The Company issued a warrant to purchase 651,000 shares of common stock of the Gmnpany
value $0.0001 per share, to 590 Partners at an exercise price of $3.00 per sha@@ (@zeters B WAtranO). All of the terms

in the 590 Partners B &kant for vesting, exercise, expiration and anti-dilution are identical to those in the GEvtdhiNas

set forth above.

The GEM C Wirrant The Company issued a warrant to purchase 2,335,000 shares of common stock of the,@ampany
value $0.0001 per share, to GEM at an exercise price of $5.35 per sha@HEMeCOarranO). The GEM C ¥frant does not

vest and shall not be exercisable unless and until the date that the Coongasybsidiary or fifiate of the Companyand the
Ghanaian Ministry of Engy receive ratification from the Ghanaian Parliament for acquiring a block concession for oil and gz
exploration. If the GEM C \afrant vests, GEM must provide the Company with at least 61 daysO notice prior to any exercise
The GEM C Wrrant is set to expire on November 12, 2015, but if the Company has not filed a registration statement with tt
SEC, and such registration statement has not becdentiwd, with respect to the shares of the Company issuable upon
exercise of the GEM C ®vrant, within 270 days of November 21, 2012, then the expiration date shall be extended by one dz

for every day that the underlying shares remain unregistered after fHeiQ;?O’he Company may elect to shorten the term of
the GEM C Wrrant (the OCompany Shortening OptionO) 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 Canspasidiary of the Company or an

affiliate of the Company and the Ghanaian Ministry of [ggaeceives 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 tt
GEM C Warrant are subject to arfedtive 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) tafobeuexpiration date of

the GEM C Wrrant has been moved by the Compamy@rcise of its Company Shortening Option, GEM may elect to extend
the term of the GEM C Wfrant by moving the expiration date forward one calendar day for every trading day that the thirty
day average trailing trading volume of the Compampfhmon stock is greater than $750,000,000, provided that the expiration
date shall not be moved past the date that the GEMu€avit 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 is:
upon exercise shall be increased or decreased upon the occurrence of the Stock Split.

The 590 Partners C &tant The Company issued a warrant to purchase 2,335,000 shares of common stock of the,Compan
par value $0.0001 per share, to 590 Partners at an exercise price of $5.35 per sHE8@ Rhert@rs C Wran©). All of the

terms in the 590 Partners Cawant 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 IR LLC Services Agement

On December 26, 2012, the Company entered into an Oil & Gas Services Agreement with CloldiGg@loudingd) in
order to retain the oil and gas related services of Clouding anfilitged. In addition, Clouding agreed to make known to the
Companyon a most favored nations basis, any business opportunities of the nature sought by the. Cbpamgement commenced
on December 26, 2012 and expires on December 31, 2013. Payment for individual services by Clouding for the Company will be se
the time of contracting for services. Howevéon or prior to June 30, 2013, the Company@nmon 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 yee
any such contract. As consideration for Cloudsregvices, the Company issued to Clouding a warrant to purchase 1,000,000 shares
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 bedaatfiated, 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 Mger Agreement.

New Principal Office Lease

On December 27, 2012 Eos entered into dit®f ease with 1999 Stars, LLCS@r®) in order to rent 3,127 square feet of

space on the i‘%ﬂoor, otherwise known as Suite 2520, of thioef building located at 1999v&nue of the Stars, Los Angeles,

California. This space will be used as the principfitefof both Eos and the Comparmhe term of the Gite 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, 2
rent of $2,446.10; (ii) commencing January 1, 2013 through December 31, 2013, monthly rent of $15,165.95; (iii) commencing Jan
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 ufider the Of
Lease, Eos shall be entitled to an abatement of rent in the amount of $15,165.95 per month for four full calendar months commenc
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, workerst
compensation statutory limits and employersO liability limits equal to or above the amounts set forth in the agreement. Certain ever
default are also set forth in the agreement, including any failure by Eos to pay any rent when due unless such failure is cured withir
business days after receipt of notice. Upon any default, Stars may terminatiché €xse.
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January 14, 2013 Oral Amendments to Existing Loans

On October 24, 2a1, Eos and MrNikolas Konstant, the CEO and Chairman of both Eos and the Conjpiatly and
severally agreed to borrow $200,000 froi IRoldings, LLC, an unéifiated third party (BTO), 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 bac
October 24, 201, and the maturity date is February 15, 2013. Under the initial written amendment to the note, Eo¥Kandthit
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 coin
with the February 15, 2013 maturity date. On the maturity date, in addition to repaying in full the principal amount Gwphliso R
interest, Eos and MKonstant agreed to paylR: single additional fee of $10,000.

On February 16, 2012, Eos executed a series of agreementsatgttieMSharma, an ufiifited individual (8harma) in order
to secure a $400,000 bridge loan. This amount was subsequently increased to $600,000 (the OSharma LoanO). The loan bears in
18% per annum. The loan@aturity 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
the Company receives funds under a new financing agreement, if such funds are received prior to the maturity date. If the loan is n
repaid by the maturity date, we will issue to Sharma at least an additional 275,000 shares of the €copany®stock.

On June 18, 2012, Eos entered into a bridge loan agreement to obtain a $350,000 lomkiviibilivis, an undfliated
individual. Pursuant to an oral extension on January 14, 2013, the loan is due on April 30, 2013 and accrues interest at 6% per ann
Additionally and pursuant to the January 14, 2013 oral extension, Eos agreed to make a payment of principal in the amount of $15(
as soon as Eos or the Company receives funds under a new financing agreement, if such funds are received prior to the maturity d
the event that the loan is not repaid on or before the maturity date, all unpaid principal and accrued unpaid interest will accrue inter
a rate of 18% per annum.

On August 2, 2012, Eos executed a series of agreements with 1975 Babcock, LLClilsatedahtity (BabcoclO), in order
to secure a $300,000 loan (tf@abcock Loa®). Pursuant to the Babcock Loan documents, Eos granted Babcock a mortgage and
security interest in EosO assets. The Babcock Loan was personally guaranteé¢bbgtitit, 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, Saneéxamnitellease
was also personally guaranteed by Klonstant. Eos initially agreed to pay the principal sum of the loan, together with accrued interes
of $5,000 by the maturity date, October 15, 2012, but the maturity date was subsequently amended on January 14, 2013 to April 3(
2013 pursuant to an oral amendment. Additionallysuant to the January 14, 2013 oral amendment, Eos agreed to make a payment
principal in the amount of $150,000 as soon as Eos or the Company receives funds under a new financing agreement, if such fund
received prior to the maturity date. Upon receipt of such $150,000 payment, Babcock agreed to release its first position security int
on EosO assets. If Eos repays the principal sum and interest in full by the maturity date, Eos may pay a $25,000 lease termination
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 lo@lo(ttia@Loai®). Pursuant to the Clouding Loan
documents, the Company granted Clouding a mortgage and security interest in and on the €asgetsyDhe 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 2
2012. On the maturity date, the Company further agreed to pay to Clouding a loan fee of $25,000. At Sloptiting€e principal
amount of the loan, together with any accrued and unpaid interest or otlygrsgmaay 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 con
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 Sto
for the purchase price of $5,000, where such price was included in the total amount of the Clouding Loan. Such shares were issuet
Clouding on January 16, 2013, upon tHeetfveness of the amendment to the CompaAytizles 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 eqt
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 information containedor incorporatedn Items1.01and2.03
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 promulgatedunderthe SecuritiesAct of 1933,asamendedthe (BecuritiesActO),and suchsecuritiesconstitute
Orestrictedecurities@nderRule 144 of the SecuritiesAct. Basedon representationsiadeby GEM, 590PartnersindClouding,
theissuerbelievegshe offeringssatisfiedall termsandconditionsof ©8230.5060f RegulationD promulgatedinderthe Securities
Act.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal &ar
Effective January16, 2013, the Company®Articles of Incorporationwere amendedto increasethe number of

authorizedshareof SeriesB preferredstockfrom 44,000,00G0 47,000,000All of theotherpowers designationspreferences,
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
_%'b't Note Description
Agreement and Plan of Mgegr by and between Cellteck, Inc., a Nevada corporation, Eos Petro, Inc., a Delaware
2.1 (1) corporation, and Eos Mger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of Cellteck, Inc., dated
July 16, 2012
29 First Amendment to the Agreement and Plan ofddedated 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, B6tlveen Eos Petro, Inc. and GEM Globild Fund
10.2 CommonStockPurchasé&VarrantdatedNovember21,2012betweerEosPetro,Inc. andGEM GlobalYield Fund(GEM

' A Warrant)
103 CommonStockPurchasé&VarrantdatedNovember21,2012betweerEosPetro,Inc. andGEM GlobalYield Fund(GEM

' B Warrant)
10.4 CommonStockPurchas&VarrantdatedNovember21,2012betweerEosPetro,Inc. andGEM GlobalYield Fund(GEM

' C Warrant)
105 CommonStockPurchaséVarrantdatedNovember21,2012betweerEosPetro,Inc. and590PartnersCapital, LLC (590

' Partners A \drrant)
106 CommonStockPurchas&VarrantdatedNovember21,2012betweerEosPetro,Inc. and590PartnersCapital, LLC (590

' Partners B \&frrant)
10.7 CommonStockPurchas&VarrantdatedNovember21,2012betweerEosPetro,Inc. and590PartnersCapital, LLC (590

' Partners C \&frant)
10.8 Oil & Gas Services Agreement dated December 26, 2012 between Cellteck, Inc. and Clqudifg #8 amended
10.9 Warrant to Purchase Common Stock between Cellteck, Inc. and CloudindgZPas amended
10.10 Office Lease dated December 27, 2012 between Eos Petro, Inc. and 2888, ETC

10.1 (2) Promissory Note dated October 24, 2@ktween Eos Petro, Inc., Nikolas Konstant ahdHgldings, LLC
First AmendmentandAllonge to PromissoryNote datedJuly 10, 2012betweenEos Petro,Inc., Nikolas Konstantand
10.12 (2) .
RT Holdings, LLC
10.13 (2) Loan Agreement and Secured Promissory Note dated February 16, 2012 bettgaén Sharma and Eos Petro, Inc.
Leasehold Mortgage, Assignment, Security Agreement and Fixture Filing dated February 16, 2012 twttaten V
10.14 (2)
Sharma and Eos Petro, Inc.
10.15 (2) Personal Guaranty Agreement dated February 16, 2012 between Nikolas KonstaatsaladSharma
10.16 (2) Collateral Assignment dated February 16, 2012 between Nikolas Konstardtsath\Eharma
10.17 (2) First Consolidated Amendment dated February 16, 2012 betvagsald/Sharma and Eos Petro, Inc.
10.18 (2) Second Consolidated Amendment dated February 16, 2012 betatsata\Sharma and Eos Petro, Inc.
10.19 (2) Third Consolidated Amendment dated April 25, 2012 betwessala Sharma and Eos Petro, Inc.
10.20 (2) Bridge Loan Agreement dated June 18, 2012 between Eos Petro, Indclkiri@ollins
10.21 (2) Loan Agreement and Secured Promissory Note dated August 2, 2012 between Eos Petro, Inc. and 1975 Babcock, L
10.22 ) LeaseholdMortgage AssignmentSecurityAgreementandFixture Filing datedAugust2, 2012betweerEosPetro,Inc.
' and 1975 Babcock, LLC
ConsentSubordinatiorandintercreditorAgreementdatedAugust2, 2012betweerEosPetro,Inc., VatsalaSharmaand
10.23 (@)
1975 Babcock, LLC
10.24 (2) PersonalGuarantyAgreementdatedAugust2, 2012betweerNikolasKonstant,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) LetteragreementlatedSeptembeR6,2012betweerEosPetro,Inc.,1975Babcock,LLC and1975BabcockRoad,LLC
10.28 3) g{oi:fll_derAgreemendatedSeptembetZG, 2012betweenEosPetro,Inc., 1975Babcock,LLC, VatsalaSharmaand Vicki
ollins
10.29 LoanAgrge(rjnemandSecuredDromissory\lotedatedDecembeQG, 2012betweerCellteck,Inc. andCloudingIP, LLC,
as amende
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LeaseholdViortgage, Assignment SecurityAgreementand Fixture Filing datedDecembei26, 2012 betweenCellteck,
10.30 .

Inc. and Clouding IALLC, 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.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
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 MERGERthis @irst Amendmer®), dated as of January
16, 2013, is by and among Cellteck, Inc., a Nevada corporat®iligkO) and Eos Petro, Inc., a Delaware corporation and wholly-
owned subsidiary of Cellteck FO0).

WHEREAS, on October 12, 2012, pursuant to an Agreement and Plan géMiated July 16, 2012 (thel@ger
Agreemen®) between Cellteck, Eos, and EosdédeSub, Inc., a Delaware corporation that was previously a wholly-owned subsidiary
of Cellteck (®lerger Sul®), Meger Sub maged into Eos, with Eos being the surviving entity (the@erO). As a result of the Mger,
Eos became a wholly-owned subsidiary of Cellteck. Cellteck, Eos argeM8ub are sometimes referred to herein, individual as a
QPartyO and collective)yas the PartiesO

WHEREAS, it was the PartiesO original intent fetfiate a reverse stock split of the issued and outstanding shares of
Cellteck®common stock as soon as reasonably practicable following the closing of e [flee Stock Spli©). Such intent was
memorialized in Section 8.3(b)(i) of the Mer Agreement, which states in its entirety that, as soon as is reasonably practicable
following the closing, Cellteck shallfett or implement the following action:

Effect a reverse stock split on a 1-800 basis of the outstanding Parent Common Stock StuekSpliO),
0] except that the number of shares to be issued to any holder which would have less than 100 shares as ar
of the Stock Split shall be rounded up to 100.

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

WHEREAS, the Parties wish to amend the Fer Agreement to clearly state the procedure feicafating 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 lega
bound herehythe Parties hereby agree to amend thegkteAgreement as follows, as permitted by Sectiob bf the Meger
Agreement:

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

O(i)Effect a reversestock split on a 1-for-800 basis(the (Btock SplitO)of Parent&CommonStock on the
following terms and conditions:

a) The Stock Split shall only affect issuedand outstandingsharesof ParentCommonStockand
shall have no étct on the total number of authorized shares of Parent Common Stock;
Eachof Parent©commonstockholdershat hold lessthan 2,000 sharesof ParentCommon
Stockimmediatelyprior to the StockSplit (eacha Mistribution Stockholde®)shallreceive,in
lieu of sharesof commonstockin the Stock Split, a cashdistributionfrom Parent(the GCash
DistributionO)equalto the numberof pre-StockSplit sharesof ParentCommonStockheld by
eachsuchDistribution Stockholdemultiplied by a pershareamountdeterminedo be fair to
boththeParentandParent&stockholderdy Parent€Boardof Directors. Theaggregatamount
of CashDistribution to be receivedby eachsuch Distribution Stockholdershall be rounded
up to the nearestwhole cent. Simultaneouslywith the effectuationof the Stock Split, all of
the sharesof ParentCommonStock held by Distribution Stockholderswill be automatically
cancelled and returned to the status of authorized but unissued shares of Parent;

b)

Upontheeffectuationof the StockSplit, eachof Parent&commonstockholdershathold 2,000
or more sharesof ParentCommonStockimmediatelyprior to the Stock Split (eacha (Btock
Split Stockholde®)shall receiveone shareof ParentCommonStockfor every 800 sharesof
ParentCommonStock held by suchStock Split Stockholderimmediatelyprior to the Stock
c) Split. However anyfractionalshareghatwould otherwisebeissuedo StockSplit Stockholders
asaresultof the Stock Split shall be roundedup to the nearesivhole share Furthermoreany
StockSplit Stockholdersvhowould, asaresultof the StockSplit, receivein theaggregatdess
than 100 sharesf ParentCommonStockon a post-StockSplit basisshallinsteadreceivel00
shares of Parent Common Stock; and

d) Fortheavoidanceof doubt,theeffect of this StockSplit on derivativeandconvertiblesecurities
shall be governed by the individual terms of each such derivative and/or convertible security
3. Entire AgreementThe Meger Agreement, as amended by this First Amendment, embodies the entire understanding amol
the Parties with respect to the subject matter thereof and hereof and can be changed only by an instrument in writing executed by :
the Parties.

4. Conflict of Terms In the event of a conflict or inconsistency between the terms of trgeMégreement 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 Mayer Agreement shall remain in full force anteef, and the Parties hereby acknowledge and confirm that the same
are in full force and ééct.

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

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

CELLTECK, INC.

By: /s/ Nikolas Konstant

EOS PETRO, INC.

By: /s/ Nikolas Konstant
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ROSS MILLER

Secetary of State

204 North Carson Steet, Suite 1
Carson City, Nevada 89701-4520
(775) 684-5708

Website: wwwnvsos.gov

Amendment to
Certificate of Designation

After Issuance of Class or Serieg
(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 Pofit 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 dting 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 :
is:

Pursuant to authority expressly granted to the Board of Directors of Cellteck, Inc. (the "Company") by the provisions of thesfompar
Articles of Incorporation, as amended, the Board of Directors adopted the Certificate of Designations, Powers, Preferences pnd Ri
of the Series B dting Convertible Preferred Stock on October 2, 2012 (the OSeries B CertificateO). The Board of Directors of the

Company and a majority of the outstanding shares of SeriegiBy\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
IMPOR TANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.
Nevada Secretary of State NRS Amend Designation -

This form must be accompanied by ayprate fees. 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 hereil
shall have the meaning ascribed to them in the Series B Certificate.

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

ORESOVYED, that, pursuant to authority conferred upon the Board of Directors by the Articles of Incorporation, as amendec
(the @urticles of Incorporatio), there is hereby created the following series of Preferred Stock:
. 47,000,000 shares shall be designated SeriegtiBg/Convertible Preferred Stock, par value $0.0001 per
share (the Eeries B Preferred Stooh.O

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

OSection 1. Designation and Amoun#7,000,000 shares of unissued preferred stock of the Company shall be designatec
as Series B &ing Convertible Preferred Stock, par value $0.0001 per share.O

Section 4 Ratifications; Inconsistent ProvisiariSxcept as otherwise expressly provided herein, the Series B Certificate is, and
shall continue to be, in full force andeft 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 WHEREOFthe Company has caused this Amendment to be duly executed on its behalf by its President and
CEO this 16th day of JanuaR013.

CELLTECK, INC.
/s/ Nikolas Konstant

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

SUBJECT O CONTRACT

August 31, 201

This financing proposalis submittedto EOSfor Equity and Debtonlyl. This is a commitmentand Global Emeging Marketsreserves
the right to withdraw this proposalat any time. The Investorwill be boundonly if andwhendefinitive documentatiorgoverningthe
proposed financing is executed. Subscription Commitment can be utilized simultaneous to listing on any exchange.

Company

Investor or Purchaser

Securities

Term

Total Commitment

Structure

Use of Proceeds:

Draw Down:

@)

(b)

EOS PETRO, INC.
GEM Global Yeld Fund
Registered and freely tradeable common stock viafaeatefe registration statement.

Twenty four (24) months from the executionand delivery of the purchaseagreement(the QPurchase
Agreemen®) between the Company and the Investor orfdiatafof the Investar

Up to US $400,000,00(f the Company&registeredand freely tradeablecommonstock (the G@ommon
StockOGr (Bhare®).If the Company€public float is lessthanUS$ 100,000,00Gor 30 consecutivedays
then the Total Commitmentshall be no more than one-third (1/3) of the aggregatanarketvalue of the
common stock held by nonfdifaites of the Company

The Investmentwill be madein the form of an SubscriptionCommitment.This SubscriptionCommitment,
subjectto certainrestrictions canbedrawndownat the Companysoptionwith the Companyissuingshares
to the Investor in return for funds. The Company controlgithiag and amounof any drawdown.

5% of the total subscriptioncommitmentit will be appliedto Acquisitions,to aquiredomesticproduction
with anenhancedipsideon the target propertyandcanbe drawndown 60 daysafter the completionof the
mergerwith the Pub-cofor registersecuritiesof Companyand95%/for the GhanaExplorationTuno Tunnel
ConcessionThe 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 bedéectivey ef

At anytime, the Companymay, in its solediscretion,issuea ODrawDown NoticeOThis Draw Down Notice
will commencea ODrawDown Pricing Period,Gvhich shall meana period of ten (10) consecutiverading
days preceding a Draw Down Closing Date (defined below).

Only one Draw Down shall be allowedin eachDraw Down Pricing Period.Settlemenbf eachDraw Down
shall occuron the first trading day following the end of the Draw Down Pricing Period (the ODrawDown
Closing DateO), with pricing as outlined below

L Full Disclaimer at end of document.

Initials:
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(©

(d)

(e)
Pricing

(@)

(b)

Share Delivery:

(@)

Conditions

(@)

(b)

(©

(d)

The Companymay not issuea Draw Down Notice requestingan aggregateéDraw Down Amountin excess
of 4.9% of the Company€marketcapitalizationas calculatedon the businessiay prior to thefirst day of the

Draw Down Pricing Period,unlessthe concessionn Ghanais awardedto the companythen GEM andthe

company will discuss what would be the arppopriate percent of draw down.

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 days prior to the Draw Down Notice
(OTading \blumeO). .. |

Pricing Periods and Settlement.
The CommitmentPeriodwill be divided into reportablepricing periods(each,a OPricing
0) PeriodO)achconsistingof ten(10) consecutiveradingdays(eacha O FadingDayOpnthe
stock exchange on which the Company maintains its primary listing (the OExchangeO).

(i) Thepurchasef Shareshallbesettledon thefirst TradingDay aftertheendof eachPricing
Period (each, a OSettlement DateO).

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

The Investoragreesto honor Draw Down requestsfrom the Companybasedupona per sharesubscription
price equalto ninety percent(90%) of the averageclosingtradeprice during the Draw Down Pricing Period
(OPurchase PriceQ). The minimum Draw Down floor will be not less than $5.00 dollars per share.

If theclosingtradeprice onagiventradingday multiplied by ninety percent(90%),is lessthanthe Threshold
Price, then the Investo@@ paymentobligation under the Draw Down will be reducedby 1/10th and the
correspondinglosingtradeprice will be removedfrom the PurchasePrice. At no time shall the Threshold
Pricebesetbelow70%unlessagreeduponby the Companyandthe Investor (ThresholdPricecanbechanged
at every Draw Down by the Company).

The Companydeliverssharego Investorprior to the commencementf the Pricing Period(sharesmustbe
received by Investor in order for Pricing Period to begin).

The Company has didient authorized capital and has afeefive S1 or S3 registration statement.

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

The Companyshallpay GEM InvestmentsAmericaLLC., a CommitmentFeeequalto two percent(1%) of
theTotal Commitmentpayablefrom the proceed®f thefirst Draw Down, butno morethan10%of thatDraw
Down.

The Companyshallpayonthe ClosingDateall legalfeesof the Purchaseassociatedvith this transactiomot
to exceed$15,000with a depositof $5,000(the OLegaDepositOprior to drafting of documentsThe Legal
Depositwill bemadeby the Companyatthetime theengagemernitetteris signed,againsipaymentf thelegal
feesto Mr. ChristopherS. Auguste,Kramer Levin Naftalis & FrankelLLP, 1177 Avenueof the Americas,
New York, New York 10036 El: + 212-715-9265 Fax: + 212-715-8277.
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(e)

()

@

(h)

(i)

)

(k)

o

The Investoragreesnot to sell sharesin the Companywhich it either doesnot own nor hasthe right to
subscribe for pursuant to an existing Draw Down Notice from time to time.

The Investorwill not sell sharesrepresentingnore than 1/120" of eachDraw Down Notice on any given
trading day during a Draw Down period.

Warrants to be discussed.

Effective RegistrationStatementWithin 365 daysof the signingandclosingof the Purchasé\greementthe
Companyshallfile shelfregistrationstatementvith the Securitiesand ExchangeCommission(the OSECO),
which registrationstatemenshall registerfor resalethe Sharesto be issuedunderthe Draw Down Equity
Facility. Upon signing and closing of the PurchaseAgreementthe Companyshall promptly but no later
thanfour (4) businesgiays,file with the SECa CurrentReporton Form 8-K disclosingthe executionof the
PurchaseAgreement.The Companywill file a prospectusand prospectusupplemenivith respectto each
settlement of a Draw Down on the Settlement Date.

Due Diligence. Prior to the closing and to each SettlementDate and from time to time, the Company
shall make availablefor inspectionand review by the Purchaserits advisorsand representativesand any
underwritemarticipatingin anydispositionof the Shareonbehalfof the Purchasepursuanto theregistration
statementany suchregistrationstatemenbr amendmenbr any prospectusr prospectusupplementhereto
or any blue sky, NASD or otherfiling, 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
suchinformationreasonablyrequestedy the Purchaseor any suchrepresentativeadvisoror underwriter
in connectiornwith suchregistrationstatementincluding, without limitation, in responséo all questionsand
otherinquiriesreasonablynadeor submittedoy any of them),for the solepurposeof enablingthe Purchaser
andsuchrepresentativesdvisorsandunderwritersandtheir respectiveaccountantandattorneyso conduct
initial andongoingduediligencewith respecto the Companyandthe accuracyof the RegistratiorStatement
and any amendments or prospectus or prospectus supplements thereto.

Listing. Priorto eachSettlemenDate,the Companywill takeall actionnecessaryo list the Sharedor trading
on the Exchangeor any relevantmarketor system,if applicable,andwill comply in all respectswith the
Company€reporting,filing andotherobligationsunderthe bylawsor rulesof the Exchangeor any relevant
market or system.

Publicity. The Companymay notissuea pressreleaseor otherwisemakea public statemenbr announcement
with respecto thetransactiorcontemplatedherebywithouttheprior consenbf thePurchasein theeventthat
the Companyis requiredby law or regulationsto issuea pressreleaseor otherwisemakea public statement
or announcemenwith respecto this Agreemenprior to or afterthe Closing,the Companyshall consultwith
the Purchaser on the form and substance of such press release or other disclosure.

Selling (Anti-Shorting) Restriction The Purchasercovenantsthat during the Commitment Period and
throughoutthe life of the CommitmentPeriod, neitherthe Purchaserany of its affiliates nor any entity
managedor controlled by the Purchasewill everenterinto or executeor causeany personto enterinto
or executeany Oshorsale(as suchtermis definedby the SEC underthe ExchangeAct) of any sharesof
CommonStock, nor shall the Purchaseor any of its affiliates or any entity managedr controlledby the
Purchasesell, during the term of a Pricing Period, otherthan CommonStock owned,the CommonStock
purchased or the common stock it has the right to purchase pursuant to a Draw Down Notice.
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(m)

Documentation

Certain Definitions

(@)

(b)

(©

(d)

(e)

Confidentiality The existenceof thistermsheetandthetermsandconditionsareconfidentialandshallnotbe
disclosedo anyone exceptto the Companythe Company&managementts Boardof Directorsandits legal
and accounting advisors.

The definitive documentatiorshall containsuchadditionaland supplengentaryprovisions,including without
limitation, representationsyarrantiescovenantsagreementandremediesasareappropriateéo preserveand
protectthe economicbenefitsintendedto be conveyedo the Investorpursuantereto.This will includefull

indemnificationof the Investorfor breachof the definitive documentationincludingafailure to deliveror list
the common stock or shares on time.

@raw Down PricingPerioddshallmeana periodof ten(10) consecutiveradingdaysprecedinga Draw Down
Closing Date.

Material AdverseEffectOshallmeanany effect on the businesspperationspropertiesfinancialcondition,or
prospect®f the Companythatis materialandadverseao the Companyandits subsidiarieandaffiliates, taken
asawholeandbr any condition,circumstancer situationthatwould prohibit or otherwiseinterferewith the
ability of the Companyto enterinto andperformany of its obligationsunderthe definitive documentatiorin
any material respect.

MaterialChangdn Ownershidshallmeanthattheofficersanddirectorsof the Companyshallown lessthan
[ ] of the outstanding Securities.

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

(rhreshold Pric® is the lowest price at which the Company will issue new shares of Securities.

AGREED AND ACCEPTED BY
GEM global emeaging markets

/s/ Franco Scalamandre

By: Franco Scalamandre

Its: Managing Director

AGREED AND ACCEPTED BY

EOS PETRO, Inc.

/sl Nikolas Konstant

By: Nikolas Konstant

Its: Chief Executive Ofcer

Thisdocumenis for informational purposesonly and doesnot constitutean indication of interestby the proposedpurchaseror any of
its affiliates to enterinto, discussor negotiate any type of financingtransactionor to purchaseor sell any securitiesof any company
Specifically this documentoesnot constitutean offer to sell or the solicitation of an offer to buyany securitiesin the United Statesnor
will there be any suchsaleor purchaseof securitiesin any stateof the United Statesin which suchoffer, solicitation or salewould be
unlawful prior to egistration or qualification under the applicable securities laws.
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WARRANT CERTIFICATE NO. 1

THE SECURITIES REPRESENTED BY THIS CERTIFICATE AND THE SECURITIES TO BE ISSUED UPON ITS
EXERCISE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933(THE OACTO)AND HAVE BEEN
ISSUED IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT
PROVIDED BY REGULATION D PROMULGATED 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 OACCREDITED INVESTORO
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 (the OHolderO¥hallhavetheright to purchase
from CELLTECK, INC., a Nevadacorporation(the OCorporationOpne million two hundred thousand (1,200,000)fully paid
and non-assessabkharesof the Corporation€commonstock, $.0001par value per share(the OCommorstockO)subjectto further
adjustmentassetforth in Section6 hereof,atanytime until 5:00P.M., Pacifictime, on Novemberl2, 2015(the OExpiratiorDateOjat an

exercise price db2.50per share (the "Exercise Price").

2. Exercise of Vdrrants

(a) RegistrationRights and Lengtheningof Term If a registrationstatemenhasnot beenfiled with the Securitiesand
ExchangeCommissiomandbecomeeffective with respecto the sharesof the Corporationissuableuponexerciseof this Warrant(such
sharesthe OVarrantSharesQyithin 270 daysof the datefirst referencedabove thenthe Expiration Date shall be extendedy oneday

for every day that the ®¥rant Shares remain unregistered after théhm

(b) Time of Exercise The Holder shallprovidethe Corporationwith noticethatit may exercisethis Warrant,in whole or
in part,atleast61 daysprior to the dateof suchexercise Uponthe expirationof this 61 day period,the Holdermay exercisethis Warrant
pursuant to this Section 2.

(c) Methodsof Exercise The Holder hereofmay exercisethis Warrant,in whole or in partial allotments at the Exercise
PricepersharepayablehereundempayableatsuchHolder'selectionby cash certifiedor official bankcheck,or wire transferto anaccount
designatedy the Corporation.Upon surrenderof this Warrantwith the annexed\otice of ExerciseForm attachedheretoas Exhibit
A duly completedandexecutedtogetherwith paymentof the ExercisePricefor the WarrantShareshenbeingpurchasedcollectively
referredto asthe OExerciséaterialsO)the Holder shall be entitled to receivea certificateor certificatesfor the WarrantSharesso
purchasedprovidedthe 61 day periodreferencedn 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 Purchaseayant
Warrant Certificate No. 1

(d) Issuancef StockCertificates In the eventof any exerciseof this Warrantin accordancevith andsubjectto theterms
andconditionshereof,certificatesfor the sharesf WarrantSharesso purchasedhall be datedthe dateof suchexerciseanddelivered
to the Holder hereofwithin a reasonabldime, not exceedindfive (5) BusinessDays after suchexercise(the ODeliveryDateOor, at
the requesif the Holder (providedthat a registrationstatementinderthe SecuritiesAct (asdefinedbelow) providing for the resaleof
the WarrantSharesbeing purchaseds thenin effect or that suchWarrantSharesare otherwiseexemptfrom registration),issuedand
deliveredto the DepositoryTrust Company(ODTCOxccounton the Holder® behalfvia the DepositWithdrawal Agent Commission
System(ODWACO)on or beforethe Delivery Date,andthe Holder hereofshallbe deemedor all purposeso bethe holderof the shares
of WarrantShareso purchase@sof thedateof suchexerciseand,unlesshis Warranthasbeenfully exercisedr expired,anewwarrant
havingthe sametermsasthis Warrantandrepresentinghe remainingportion of suchsharesif any, with respecto which this Warrant
shall not then have beenexercisedshall also be issuedto the Holder hereofas soonas possibleandin any eventwithin twenty (20)
Business Days after sucHegdtive exercise.

(e) Businesdays For the purpose®f this Warrant,the term OBusinesBayOmeansany day otherthanSaturdaySunday
or other day on which commercial banks in Los Angeles, California are authorized or required by law to remain closed.

3. Reservation of Shares

The Corporationherebyagreedhatat all timesduringtheterm of this Warrantthereshall be reservedor issuancaiponexerciseof this
Warrant such number of shares of Common Stock as shall be required for issuance upon exercisartdrihis W

4, Mutilation or Loss of Vdrrant

Uponreceiptof evidencereasonablysatisfactoryto the Corporationof the loss, theft, destructionor mutilation of this Warrantor any

stockcertificateand,in the caseof any suchloss,theft or destructionuponreceiptof anindemnity agreementeasonablysatisfactory
to the Corporationor in the caseof any suchmutilation uponsurrendeiandcancellatiorof suchmutilatedWarrantor stockcertificate,
the Corporationwill issueanddelivera newwarrant(containingthe sametermsasthis Warrant)or stockcertificate,in lieu of thelost,

stolen,destroyedr mutilatedWarrantor stockcertificate,andany suchlost, stolen,destroyedr mutilatedWarrantor stockcertificate
shall thereupon become void.

5. Rights of the Holder

Prior to the exerciseof this Warrant,the Holder of this Warrant,as such,shall not be entitled to vote the WarrantSharesor receive
dividendson or be deemedhe holderof suchsharesnor shall anythingcontainedhereinbe construedo conferuponthe Holder of

this Warrant,assuch,any of therights of a shareholdeof the Corporationor anyright to vote for the electionof directorsor uponany
mattersubmittecto shareholderat any meetingthereof,or to receivenoticeof meetingspr to receivedividendsor subscriptiorrightsor

otherwiseuntil this Warrantshall havebeenexercisecandthe CommonStockpurchasabl@iponthe exercisehereofshall havebecome
deliverable, as provided herein.

6. Protection Against Dilution

The numberandkind of securitiegpurchasableiponthe exerciseof this Warrantandthe ExercisePriceshall be subjectto adjustmento
the nearesivhole share(one-halfandgreatembeingroundedupward)andnearestent(one-halfcentandgreatembeingroundedupward)
from time to time uponthe occurrencef certaineventsasfollows. Eachof the adjustmentprovidedby the subsectiondelow shallbe
deemedseparatedjustment@andany adjustmenof this Warrantpursuanto one subsectiorof this Section6 shall precludeadditional
adjustments for the same event or transaction by the remaining subsections.
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Cellteck, Inc. 3
Common Stock Purchaseayant
Warrant Certificate No. 1

(a) Reclassificatioror Merger. In caseof anyreclassificationchangeor conversiorof securitief theclassissuableupon
exerciseof this Warrant(otherthana changein par value,or from parvalueto no parvalue,or from no parvalueto parvalue,or as
a resultof a subdivisionor combination),or in caseof any meger of the Corporationwith or into anothercorporation(otherthana
meigerwith anothercorporationin which the Corporationis theacquiringandthe surviving corporatiorandwhich doesnotresultin any
reclassificatioror changeof outstandingecuritiedssuableuponexerciseof this Warrant),or in caseof anysaleof all or substantiallyall
of theasset®f the Corporationthe Corporationor suchsuccessoor purchasingorporation asthe casemaybe, shallduly executeand
deliverto the Holder of this Warranta newwarrantsothatthe Holder of this Warrantshall havethe right to receive at a total purchase
pricenotto exceedhatpayableupontheexerciseof theunexerciseghortionof this Warrant,andin lieu of the CommonStocktheretofore
issuableupon exerciseof this Warrant,the kind andamountof sharesof stock, other securitiesmoneyand propertyreceivableupon
suchreclassificationchangeor meigerby aholderof the numberof shareof CommonStockthenpurchasablenderthis Warrant.Such
newWarrantshallprovidefor adjustmentshatshallbe asnearlyequivalentasmaybe practicableto the adjustmentgrovidedfor in this
Section 6. The provisions of this Section 6(a) shall similarly apply to successive reclassifications, chaggesantetransfers.

(b) Subdivision or Combination of Shares

0] On October12, 2012, pursuantto an Agreementand Plan of Merger dated July 16, 2012 (the
OMeger AgreementO}he Corporationcompleteda meger transactior(the OMegerO)In the Merger Agreementthe
Corporatioragreedo implementareversestocksplit atanexchangeatio of 1-for-8000f the Corporation€butstanding
sharesof Common Stock as soon as reasonablypracticablefollowing the completionof the Merger (the OMeger
ReverseSplitO) Whenthis Merger ReverseSplit is implementedjt shall haveno effect on this Warrant.Neitherthe
ExercisePricenor the numberof WarrantSharesssuableuponexerciseof this Warrantshallbeincreasewr decreased
on account of the Mger Reverse Split.

(ii) Otherthanthe Merger ReverseSplit, while this Warrantremainsoutstandingand unexpired for all
othersubdivisiong(by stocksplit) or combinationgby reversestocksplit) of the Corporation€outstandingsharesof
capitalstockof the classinto which this Warrantis exercisablethe ExercisePrice shall be proportionatelydecreased
in the caseof a subdivisionor increasedn the caseof a combination effective at the closeof businesn the datethe
subdivisionor combinationbecomesffective andthe numberof sharesof CommonStockissuableuponexerciseof
this Warrantshall be proportionatelyincreasedn the caseof a subdivisionor decreaseéh the caseof a combination,
andin eachcasethe nearestvhole share effective at the closeof busineson the datethe subdivisionor combination
becomeseffective. The provisionsof this subparagrapltb)(ii) shall similarly apply to successivesubdivisionsor
combinations of outstanding shares of capital stock into which thisavit is exercisable.

(c) CommonStockDividends If the Corporationat any time while this Warrantis outstandingand unexpiredshall pay
a dividendwith respecto CommonStockpayablein CommonStock,then: (i) the ExercisePriceshall be adjustedfrom andafterthe
dateof determinatiorof stockholdersentitledto receivesuchdividendor distribution (the ORecorddateO)to that price determinedy
multiplying the ExercisePricein effect immediatelyprior to suchdateof determinatiorby a fraction (a) the numeratorof which shall
bethetotal numberof shareof CommonStockoutstandingmmediatelyprior to suchdividendor distribution,and(b) the denominator
of which shall be the total numberof sharesof CommonStock outstandingmmediatelyafter suchdividendor distributionand (ii) the
numberof shareof CommonStockissuableuponexerciseof this Warrantshallbe proportionatelyadjustedio the nearestvhole share,
from andafterthe RecordDateby multiplying the numberof shareof CommonStockpurchasabl&ereundemmmediatelyprior to such
RecordDate by a fraction (a) the numeratorof which shall be the total numberof sharesof CommonStock outstandingmmediately
after suchdividendor distribution,and(b) the denominatoiof which shall be the total numberof sharesof CommonStockoutstanding
immediatelyprior to suchdividendor distribution. The provisionsof this subparagrapfc) shallsimilarly applyto successiv€ommon
Stock dividends by the Corporation.
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(d) OtherAdjustmentsNot ExpresslyProvided If, atanytime or from time to time while this Warrantis outstandingany
eventoccursof thetype contemplatedby the provisionsof this Section6 but notexpresslyprovidedfor by suchprovisions(includingthe
grantingof stockappreciatiorrights, phantomstockrights or otherrightswith equityfeatures)thenthe Corporation€Boardof Directors
maymakeanappropriateadjustmento the ExercisePriceor thenumberof share®f CommonStockpurchasableipontheexerciseof this
Warrantasto protecttherights of the Holder; providedthatno suchadjustmentwill increasehe ExercisePriceasotherwisedetermined
pursuanto this Section6. For the avoidanceof doubt,while this Warrantremainsoutstandingandunexpired any newissuancesf the
Corporation€outstandingsharesof capital stockof 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 exerciagafthis W

7. Outstanding Shares of the Corporation

As of thedatefirst written aboveprior to theissuancef this Warrant,assumingmplementatiorof the Merger ReverseSplit, andfurther
assumingthat the Corporationwill not enterinto any othertransactionsn which it issuescapital stock of the Corporationor other
securitiesconvertibleinto capitalstockof the Corporationprior to the Merger ReverseSplit, the numberof sharesof CommonStockof
the Corporation outstanding, on a fully-diluted basis, would not exceed forty five million (45,000,000).

8. Notice of Adjustments

Wheneverthe ExercisePrice or the numberof WarrantSharespurchasabldereundesshall be adjustedpursuantto Section6 hereof,
the Corporationshall deliver to the Holder a certificatesignedby its chief financial officer settingforth, in reasonableletail, the event
requiringthe adjustmentthe amountof the adjustmentthe methodby which suchadjustmentvascalculatedandthe ExercisePriceand
the number of \&rrant Shares purchasable hereunder after giviegteb such adjustment.

9. Securities Laws

(a) Compliancewith SecuritiesAct of 1933 The Holder of this Warrant,by acceptancéereof,agreeshatthis Warrant
andthe WarrantSharegcollectively the OSecurities@yebeingacquiredfor investmentandthatsuchholderwill notoffer, sell, transfer
or otherwisedisposeof the Securitiesexceptundercircumstancesvhich will not resultin a violation of the SecuritiesAct of 1933,
asamendedthe OSecuritieg\ctO),and any applicablestatesecuritieslaws. Upon exerciseof this Warrant,unlessthe WarrantShares
beingacquiredareregisteredunderthe SecuritiesAct andany applicablestatesecuritiedaws or an exemptionfrom suchregistration
is available the Holder hereofshall confirm in writing thatthe WarrantSharesso purchasedrebeingacquiredfor investmentandnot
with a view towarddistributionor resalein violation of the SecuritiesAct andshall confirm suchother mattersrelatedtheretoas may
be reasonablyequestedy the Corporation.The Holder understandshat this Warrantand the stock purchasablénereunderconstitute
OrestrictedecuritiesQinderfederalsecuritiedaws andacknowledgeshat Rule 144 of the Securitiesand ExchangeCommissionis not
now, andmaynotin thefuturebe,availablefor resaleof this Warrantandbr the stockpurchasabléereunderThe WarrantSharegunless
registeredunderthe SecuritiesAct andany applicablestatesecuritiedaws) shallbe stampedr imprintedwith alegendin 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 OACTO).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECATED 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.

Suchlegendshall be removedby the Corporationuponthe requesiof the Holder, at suchtime asthe restrictionson the transferof the
applicable security shall have terminated.

(b) Transferabilityof the Warrant Subjectto compliancewith Section9(c) below which provisionsareintendedo ensure
compliancewith applicablefederalandstatesecuritiedaws, the Securitiesmay be transferredy the Holder hereof,in whole or in part
and from time to time.

(c) Method of Transfer With respectto any offer, sale,transferor otherdispositionof the Securitiesthe Holder hereof
shall, prior to such &r, sale, transfer or other disposition:

0] surrendetthis Warrantor certificaterepresentingNVarrant Sharesat the principal executiveoffices
of the Corporationor provide evidencereasonablysatisfactoryto the Corporationof the loss, theft or destruction
of this Warrantor certificaterepresentingVarrantSharesand an indemnity agreementeasonablysatisfactoryto the
Corporation;

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

(i) deliverawritten assignmento the Corporationin substantiallythe form attachecheretoasExhibit
B or appropriate stock power duly completed and executed prior to tradeseribing briefly the manner thereof; and

(iv) deliverawritten opinion of suchHolder@ counselor otherevidencejf reasonablyequestedy the
Corporation,to the effect that such offer, sale,transferor other dispositionmay be effected without registrationor
qualification (underthe SecuritiesAct asthenin effect and any applicablestatesecuritieslaw thenin effect) of the
Securities.

As soonasreasonablyracticableafterreceivingtheitemssetforth above the Corporatiorshallnotify theHolderthatit maysell, transfer
or otherwisedisposeof the Securitiesall in accordancevith thetermsof the noticedeliveredto the CorporationIf adeterminatiorhas
beenmadepursuanto this Section9(c) thatthe opinion of counselfor the Holder or otherevidenceds not reasonablysatisfactoryto the
Corporationthe Corporationshall so notify the Holder promptly with detailsof suchdeterminationNotwithstandinghe foregoing,the
Securitiesmay, asto suchfederallaws, be offered,sold or otherwisedisposedf in accordanceavith Rule 144 underthe SecuritiesAct
if the Corporationsatisfiedthe provisionsthereofand providedthat the Holder shall furnish suchinformationasthe Corporationmay
reasonablyrequesto provide a reasonabl@ssurancéhatthe provisionsof Rule 144 havebeensatisfied.Eachcertificaterepresenting
this Warrantor WarrantShareghustransferredexcepta transferpursuanto Rule 144 or aneffectiveregistrationstatementyhallbeara
legendasto the applicablerestrictionson transferabilityin orderto ensurecompliancewith applicablefederalandstatesecuritiedaws,
unlessin the aforesaicbpinionof counseko the Holderandto thereasonablsatisfactiorof the Corporation suchlegendis not required
in orderto ensurecompliancewith suchlaws.Uponanypartialtransferof this Warrant,the Corporatiorwill issueanddeliverto suchnew
Holdera newwarrant(in form andsubstancaimilar to this Warrant)with respecto the portiontransferrecandwill issueanddeliverto
theHolderanewwarrant(in form andsubstanceimilarto this Warrant)with respecto theportionnottransferrecdassoonaspossibleand
in anyeventwithin twenty (20) Businesdaysafter suchtransfer In addition,the Holderwill complywith all otherapplicablesecurities
legislationin additionto the SecuritiesAct to which the Holder s subjectin selling or transferringany Warrantsor 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 &xes

TheCorporatiorshallpayanyandall issueandothertaxespayablean respecbf anyissueor deliveryof CommonStockupontheexercise
of this Warrantthatmay be imposedunderthe laws of the United Statesor by any state political subdivisionor taxing authorityof the
United States;provided,however that the Corporationshall not be requiredto pay any tax or taxesthat may be payablein respeciof
anytransferinvolvedin theissueor delivery of any Warrantor certificatesfor CommonStockin a nameotherthanthatof theregistered
Holderof suchWarrant,andno suchissueor delivery shallbe madeunlessanduntil the personor entity requestinghe issuancehereof
shallhavepaidto the Corporationthe amountof suchtax or shallhaveestablishedo the satisfactiorof the Corporationthatsuchtax has
been paid.

11. Notices and Payments

Any noticerequiredor permittedhereundeshall be givenin writing andshall be deemedeffectively given upon,(a) personaldelivery
or telecopy (b) one(1) BusinesdDay afterdepositwith a nationallyrecognizedvernightdelivery servicesuchasFederaExpresswith
postageandfeesprepaid,addressetb eachof the otherpartiesthereuntcentitledat the following addressesyr at suchotheraddresses
asa party may designateéby written noticeto eachof the otherpartiesheretoor (c) four (4) BusinesdDaysfollowing the dateof deposit
in the United Stategmails, first-classpostageprepaid,addressetb eachof the otherpartiesthereuntcentitledat 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: Jefrey P Belg

12100 Wishire Bivd. 18" 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 Warrantshallbe deemedo be a contractmadeunderthe laws of the Stateof Nevadaandfor all purposeshallbe governedby and
construedn accordancavith the laws of the Stateof Nevadaapplicableto contractdo be madeand performedentirely within the State
of Nevada.

13. Modification and Vdiver; Efect of Amendment or Aiver

This Warrantandany provisionhereofmay be modified,amendedwaived,dischagedor terminatedonly by aninstrumentin writing,
designateéisanamendmento this Warrantandexecutedy a duly authorizedfficer of the Corporationandthe Holder of this Warrant.

Any waiveror amendmengffectedin accordancevith this Section13 shallbebindingupontheHolder, eachfuture holderof this Warrant

or of any shares purchased under theganaht (including securities into which such shares have been converted) and the Corporation.

14. Binding Effect on Successors

This Warrantshallbe bindinguponany corporationsucceedinghe Corporationin caseof the consolidationmergeror amalgamatiorof
the Corporationwith or into any othercorporation,andall of the obligationsof the Corporationrelatingto the CommonStockissuable
uponthe exerciseor conversionof this Warrantshall survive the exercise conversionand terminationof this Warrantand all of the
covenantandagreementsf the Corporatiorshallinureto thebenefitof thesuccessorandassign®f theHolderhereof. The Corporation
will, atthetime of the exerciseor conversiorof this Warrant,in wholeor in part, uponrequesbf the Holderin respecbf anyrightsto
which the Holder shall continueto be entitledafter suchexerciseor conversiorin accordancevith this Warrant;provided,howevey that
thefailure of the Holderto makeany suchrequestshall not affect the continuingobligationsof the Corporationto the Holder in respect
of such rights.

15. No Impairment

The Corporationwill not, by any voluntary action, avoid or seekto avoid the observancer performanceof any of the termsto be
observedr performedunderthis Warrantby the Corporationbut will atall timesin goodfaith assistin carryingout all the provisions
of this Warrantandin thetaking of all suchactionsasmaybe necessarypr appropriatén orderto protecttherights of the Holder of this
Warrant against impairment.

16. Descriptive Headings

The descriptiveheadingof the severalparagraphsf this Warrantareinsertedfor conveniencenly anddo not constitutea part of this
Warrant. The language in thisaW¥ant shall be construed as to its fair meaning without regard to which party draftedntaist\W
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17. Entire Agreement

This Warrantconstituteghe full and entire understandingaind agreemenbetweenthe partieswith regardto the subjectmatterhereof
andsupersedeall prior andcontemporaneousgreementgepresentationgndundertaking®f the parties,whetheroral or written, with
respect to such subject matter

18. Severability

In the eventthat any one or more of the provisionscontainedin this Warrantshall for any reasonbe held to be invalid, illegal or
unenforceablén any respectsuchprovision(s)shall be ineffective only to the extentof suchinvalidity, illegality or unenforceability
without invalidating the remainderof such provision or the remainingprovisionsof this Warrantand such invalidity, illegality or
unenforceability shall not fct any other provision of this &fant, which shall remain in full force andesit.

19. Counterparts

This Warrantmay be executedn two or morecounterpartsgachof which shallbe anoriginal, andall of which togethershall constitute
one instrument.
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IN WITNESS WHEREOF, the Corporation has caused thiavent to be duly executed and delivered by its duly authorifiegrof

CELLTECK, INC.
by its authorized signatory:

/sl Nikolas Konstant
Nikolas Konstant
Chairman of the Board
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EXHIBIT A
NOTICE OF EXERCISE
TO: CELLTECK, INC. (the OCorporationQO)
1. The undersigned hereby:
electsto purchase sharesof CommonStock of the Corporationpursuantto the termsof the
= attachedNarrant,andtendersherewithpaymentof the purchaseorice of suchsharesn 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 nz
or names as are specified below:

(Name)

(Address)

(City, State)

3. The undersignedepresentshatthe aforesaidsharedeingacquiredfor the accountof the undersignedor investment
and not with a view to, or for resalein connectionwith, the distribution thereofand that the undersignechasno presentintention of
distributingor resellingsuchsharesall exceptasin compliancewith applicablesecuritiedaws,andthattheundersigneds anOaccredited
investorO 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 bapk 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 dres¥t 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 undersigned@ight, title and interestin and to the Warrantissuedby Cellteck, Inc., a Nevada
corporationthe GCorporationO)to purchase sharef the Corporation€CommonStock,anddoesherebyirrevocablyconstitute
and appoint attorneyto transfersaid Warranton the books of the Corporationwith full power of

substitution in the premises.

In connection with such sale, assignment, transfer or other disposition ofatrenty/the undersigned hereby confirms that:

such sale, transferor other disposition may be effected without registrationor qualification (under the
SecuritiesAct asthenin effect andany applicablestatesecuritieslaw thenin effect) of this Warrantor the
shareof capitalstockof the Corporationissuablehereundeandhasattachecheretoa written opinionof the
undersignedCounsel to that ffct; or

suchsale,transferor otherdispositionhasbeenregisteredunderthe SecuritiesAct of 1933,asamendedand
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 tharvint in every particular
without alteration or any change whatever
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WARRANT CERTIFICATE NO. 3

THE SECURITIES REPRESENTED BY THIS CERTIFICATE AND THE SECURITIES TO BE ISSUED UPON ITS
EXERCISE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933(THE OACTO)AND HAVE BEEN
ISSUED IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT
PROVIDED BY REGULATION D PROMULGATED 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 OACCREDITED INVESTORO
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 (the OHolderO¥hallhavetheright to purchase
from CELL TECK, INC., aNevadacorporationthe OCorporation(jix hundred and fifty onethousandfive hundred (651,500)ully
paidandnon-assessabiharesf the Corporation€commonstock,$.0001parvalueper share(the OCommorstockO)subjectto further
adjustmentassetforth in Section6 hereof,atanytime until 5:00P.M., Pacifictime, on Novemberl2, 2016(the OExpiratiorDateOjat an

exercise price db3.00per share (the "Exercise Price").

2. Exercise of Vdrrants

(@) Condition Precedento Exercise This Warrantdoesnot vest and shall not be exercisableby Holder, under any
circumstancesvhatsoeveruntil the datethata petroleumagreementhetweereitherthe Corporation a subsidiaryof the Corporationor
anaffiliate of the Corporationandthe GhanaiarMinistry of Enegy, receivesParliamentaryatificationandbecomesffective, pursuant
to the Process for Acquiring a Block for Exploration as set forExHmbit A attached hereto.

(b) RegistrationRights and Lengtheningof Term If a registrationstatementasnot beenfiled with the Securitiesand
ExchangeCommissionand becomeeffective with respectto the WarrantSharesassuchtermis definedin Section3 of this Warrant,
within 270daysof the datefirst referencedibove thenthe ExpirationDateshallbe extendedy onedayfor everydaythatthe Warrant

Shares remain unregistered after the”?(zlay

(c) Time of Exercise The Holder shall provide the Corporationwith noticethatit may exercisethis Warrantat least61
daysprior to the dateof suchexercise Uponthe expirationof this 61 day period,the Holder may exercisethis Warrantpursuanto this
Section 2.
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(d) Methodsof Exercise Solong asthe conditionin Section2(a) hasbeensatisfied,the Holder hereofmay exercisethis
Warrant,in wholeor in partial allotmentsat the ExercisePrice per sharepayablehereunderpayableat suchHolder'selectionby cash,
certified or official bankcheck,or wire transferto an accountdesignatedy the Corporation.Upon surrenderof this Warrantwith the
annexedNoticeof ExerciseFormattachederetoasExhibit B duly completedandexecutediogethemwith paymenof the ExercisePrice
for the WarrantShareshenbeingpurchasedcollectively referredto asthe OExercis#aterialsO)the Holder shallbe entitledto receive
acertificateor certificatesfor the WarrantShareso purchasedprovidedthe 61 day periodreferencedn Section2(c) of this Warranthas
expired.In lieu of theissuancef anyfractionalsharethe Corporationshallroundup or downthefractionalamountto the nearestvhole
number

(e) Issuanceof StockCertificates In the eventof any exerciseof this Warrantin accordancevith andsubjectto theterms
andconditionshereof,certificatesfor the sharesf WarrantSharesso purchasedhall be datedthe dateof suchexerciseanddelivered
to the Holder hereofwithin a reasonabldime, not exceedingdfive (5) BusinessDays after suchexercise(the ODeliveryDateOor, at
the requesif the Holder (providedthat a registrationstatementinderthe SecuritiesAct (asdefinedbelow) providing for the resaleof
the WarrantSharesbeing purchaseds thenin effect or that suchWarrantSharesare otherwiseexemptfrom registration),issuedand
deliveredto the Depository Trust Company(ODTCOxccounton the Holder® behalfvia the DepositWithdrawal Agent Commission
System(ODWACO)on or beforethe Delivery Date,andthe Holder hereofshallbe deemedor all purposeso bethe holderof the shares
of WarrantShareso purchase@sof thedateof suchexerciseand,unlesshis Warranthasbeenfully exercisedr expired,anewwarrant
havingthe sametermsasthis Warrantandrepresentinghe remainingportion of suchsharesif any, with respecto which this Warrant
shall not then have beenexercisedshall also be issuedto the Holder hereofas soonas possibleandin any eventwithin twenty (20)
Business Days after suclHegdtive exercise.

) Businesdays For the purpose®f this Warrant,the term OBusinesBayOmeansany day otherthan SaturdaySunday
or other day on which commercial banks in Los Angeles, California are authorized or required by law to remain closed.

3. Reservation of Shares

The Corporationherebyagreeghatat all timesduringtheterm of this Warrantthereshall be reservedor issuancaiponexerciseof this
Warrant such number of shares of Common Stock as shall be required for issuance upon exercisarcdrhigh& OW'rant SharesO).

4, Mutilation or Loss of Vdrrant

Uponreceiptof evidencereasonablysatisfactoryto the Corporationof the loss, theft, destructionor mutilation of this Warrantor any

stockcertificateand,in the caseof any suchloss,theft or destructionuponreceiptof anindemnity agreementeasonablysatisfactory
to the Corporationor in the caseof any suchmutilation uponsurrendeiandcancellatiorof suchmutilatedWarrantor stockcertificate,
the Corporationwill issueanddelivera newwarrant(containingthe sametermsasthis Warrant)or stockcertificate,in lieu of thelost,

stolen,destroyedr mutilatedWarrantor stockcertificate,andany suchlost, stolen,destroyedr mutilatedWarrantor stockcertificate
shall thereupon become void.

5. Rights of the Holder

Prior to the exerciseof this Warrant,the Holder of this Warrant,as such,shall not be entitled to vote the WarrantSharesor receive
dividendson or be deemedhe holderof suchsharesnor shall anythingcontainedhereinbe construedo confer uponthe Holder of

this Warrant,assuch,any of therights of a shareholdeof the Corporationor anyright to vote for the electionof directorsor uponany
mattersubmittecto shareholderat any meetingthereof,or to receivenoticeof meetingspr to receivedividendsor subscriptiorrightsor

otherwiseuntil this Warrantshall havebeenexercisecandthe CommonStockpurchasabl@iponthe exercisehereofshall havebecome
deliverable, as provided herein.
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6. Protection Against Dilution

The numberandkind of securitiegpurchasableiponthe exerciseof this Warrantandthe ExercisePriceshall be subjectto adjustmento
the nearesivhole share(one-halfandgreatembeingroundedupward)andnearestent(one-halfcentandgreatembeingroundedupward)
from time to time uponthe occurrencef certaineventsasfollows. Eachof the adjustmentprovidedby the subsectiondelow shallbe
deemedseparatedjustment@andany adjustmenof this Warrantpursuanto one subsectiorof this Section6 shall precludeadditional
adjustments for the same event or transaction by the remaining subsections.

(a) Reclassificatioror Merger. In caseof anyreclassificationchangeor conversiorof securitief the classissuableupon
exerciseof this Warrant(otherthana changein par value,or from parvalueto no parvalue,or from no parvalueto parvalue,or as
a resultof a subdivisionor combination),or in caseof any meger of the Corporationwith or into anothercorporation(otherthana
meigerwith anothercorporationin which the Corporationis theacquiringandthe surviving corporatiorandwhich doesnotresultin any
reclassificatioror changeof outstandingecuritiedssuableuponexerciseof this Warrant),or in caseof anysaleof all or substantiallyall
of theasset®f the Corporationthe Corporationor suchsuccessoor purchasingorporation asthe casemaybe, shallduly executeand
deliverto the Holder of this Warranta newwarrantsothatthe Holder of this Warrantshall havethe right to receive at a total purchase
pricenotto exceedhatpayableupontheexerciseof theunexerciseghortionof this Warrant,andin lieu of the CommonStocktheretofore
issuableupon exerciseof this Warrant,the kind andamountof sharesof stock, other securitiesmoneyand propertyreceivableupon
suchreclassificationchangeor meigerby a holderof the numberof shareof CommonStockthenpurchasablenderthis Warrant.Such
newWarrantshallprovidefor adjustmentshatshallbe asnearlyequivalentasmaybe practicableto the adjustmentgrovidedfor in this
Section 6. The provisions of this Section 6(a) shall similarly apply to successive reclassifications, chaggesantetransfers.

(b) Subdivision or Combination of Shares

0] On October12, 2012, pursuantto an Agreementand Plan of Merger dated July 16, 2012 (the
OMeger AgreementO}he Corporationcompleteda meger transactior(the OMegerO)In the Merger Agreementthe
Corporatioragreedo implementareversestocksplit atanexchangeatio of 1-for-8000f the Corporation€butstanding
sharesof Common Stock as soon as reasonablypracticablefollowing the completionof the Merger (the OMeger
ReverseSplitO) Whenthis Merger ReverseSplit is implementedjt shall haveno effect on this Warrant.Neitherthe
ExercisePricenor the numberof WarrantSharesssuableuponexerciseof this Warrantshallbeincreaser decreased
on account of the Mger Reverse Split.

(ii) Otherthanthe Merger ReverseSplit, while this Warrantremainsoutstandingand unexpired for all
othersubdivisiong(by stocksplit) or combinationgby reversestocksplit) of the Corporation€outstandingsharesof
capitalstockof the classinto which this Warrantis exercisablethe ExercisePrice shall be proportionatelydecreased
in the caseof a subdivisionor increasedn the caseof a combination effective at the closeof businesn the datethe
subdivisionor combinationbecomesffective andthe numberof sharesof CommonStockissuableuponexerciseof
this Warrantshall be proportionatelyincreasedn the caseof a subdivisionor decreaseéh the caseof a combination,
andin eachcasethe nearestvhole share effective at the closeof busines®on the datethe subdivisionor combination
becomeseffective. The provisionsof this subparagrapltb)(ii) shall similarly apply to successivesubdivisionsor
combinations of outstanding shares of capital stock into which thisavit is exercisable.
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(c) CommonsStockDividends If the Corporationat any time while this Warrantis outstandingand unexpiredshall pay
a dividendwith respecto CommonStockpayablein CommonStock,then: (i) the ExercisePriceshall be adjustedfrom andafter the
dateof determinatiorof stockholdersentitledto receivesuchdividendor distribution (the ORecordDateO)to that price determinedy
multiplying the ExercisePricein effect immediatelyprior to suchdateof determinatiorby a fraction (a) the numeratorof which shall
be thetotal numberof shareof CommonStockoutstandingmmediatelyprior to suchdividendor distribution,and(b) the denominator
of which shall be the total numberof sharesof CommonStock outstandingmmediatelyafter suchdividendor distributionand (ii) the
numberof shareof CommonStockissuableuponexerciseof this Warrantshallbe proportionatelyadjustedjo the nearestvhole share,
from andafterthe RecordDateby multiplying the numberof shareof CommonStockpurchasabl&ereundemmmediatelyprior to such
RecordDate by a fraction (a) the numeratorof which shall be the total numberof sharesof CommonStock outstandingmmediately
after suchdividendor distribution,and(b) the denominatoiof which shall be the total numberof sharesof CommonStockoutstanding
immediatelyprior to suchdividendor distribution. The provisionsof this subparagrapfc) shallsimilarly applyto successiv€ommon
Stock dividends by the Corporation.

(d) OtherAdjustmentsNot ExpresslyProvided If, atanytime or from time to time while this Warrantis outstandingany
eventoccursof thetype contemplatedby the provisionsof this Section6 but notexpresslyprovidedfor by suchprovisions(includingthe
grantingof stockappreciatiorrights, phantomstockrights or otherrightswith equityfeatures)thenthe Corporation€Boardof Directors
maymakeanappropriateadjustmento the ExercisePriceor thenumberof share®f CommonStockpurchasablepontheexerciseof this
Warrantasto protecttherights of the Holder; providedthatno suchadjustmenwill increasehe ExercisePriceasotherwisedetermined
pursuanto this Section6. For the avoidanceof doubt,while this Warrantremainsoutstandingandunexpired any newissuancesf the
Corporation€outstandingsharesof capital stock of 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 exerciagafthis W

7. Outstanding Shares of the Corporation

As of thedatefirst written aboveprior to theissuancef this Warrant,assumingmplementatiorof the Merger ReverseSplit, andfurther
assumingthat the Corporationwill not enterinto any othertransactionsn which it issuescapital stock of the Corporationor other
securitiesconvertibleinto capitalstockof the Corporationprior to the Merger ReverseSplit, the numberof sharesof CommonStockof
the Corporation outstanding, on a fully-diluted basis, would not exceed forty five million (45,000,000).

8. Notice of Adjustments

Wheneverthe ExercisePrice or the numberof WarrantSharespurchasabldereundesshall be adjustedpursuantto Section6 hereof,
the Corporationshall deliver to the Holder a certificatesignedby its chief financial officer settingforth, in reasonableletail, the event
requiringthe adjustmentthe amountof the adjustmentthe methodby which suchadjustmentvascalculatedandthe ExercisePriceand
the number of \&rrant Shares purchasable hereunder after giviegteb such adjustment.
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9. Securities Laws

(a) Compliancewith SecuritiesAct of 1933 The Holder of this Warrant,by acceptancéereof,agreeshatthis Warrant
andthe WarrantSharegcollectively the OSecurities@yebeingacquiredfor investmentandthatsuchholderwill notoffer, sell, transfer
or otherwisedisposeof the Securitiesexceptundercircumstancesvhich will not resultin a violation of the SecuritiesAct of 1933,
asamendedthe OSecuritieg\ctO),and any applicablestatesecuritieslaws. Upon exerciseof this Warrant,unlessthe WarrantShares
beingacquiredareregisteredunderthe SecuritiesAct andany applicablestatesecuritiedaws or an exemptionfrom suchregistration
is available the Holder hereofshall confirm in writing thatthe WarrantSharesso purchasedrebeingacquiredfor investmentandnot
with a view towarddistributionor resalein violation of the SecuritiesAct andshall confirm suchothermattersrelatedtheretoas may
be reasonablyequestedy the Corporation.The Holder understandshat this Warrantand the stock purchasablénereunderconstitute
OrestrictedecuritiesQinderfederalsecuritiedaws andacknowledgeshat Rule 144 of the Securitiesand ExchangeCommissionis not
now, andmaynotin thefuturebe,availablefor resaleof this Warrantandbr the stockpurchasabléereunderThe WarrantSharegunless
registeredunderthe SecuritiesAct andany applicablestatesecuritiedaws) shallbe stampedr imprintedwith alegendin substantially
the following form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE OACTO).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECATED 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.

Suchlegendshall be removedby the Corporationuponthe requesiof the Holder, at suchtime asthe restrictionson the transferof the
applicable security shall have terminated.

(b) Transferabilityof the Warrant Subjectto compliancewith Section9(c) below which provisionsareintendedo ensure
compliancewith applicablefederalandstatesecuritiedaws, the Securitiesmay be transferredy the Holder hereof,in whole or in part
and from time to time.

(c) Method of Transfer With respectto any offer, sale,transferor otherdispositionof the Securitiesthe Holder hereof
shall, prior to such &r, sale, transfer or other disposition:

0] surrenderthis Warrantor certificate representingVarrant 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;
(i) pay any applicabletransfertaxesor establishto the satisfactionof the Corporationthat suchtaxeshavebeen
paid;

(i) deliver a written assignmento the Corporationin substantiallythe form attachedheretoas Exhibit C or
appropriate stock power duly completed and executed prior to trataseribing briefly the manner thereof; and

(iv) deliver a written opinion of such Holder® counsel,or other evidence,if reasonablyrequestedby the
Corporation,to the effect that such offer, sale,transferor other dispositionmay be effected without registrationor
gualification (underthe SecuritiesAct asthenin effect and any applicablestatesecuritieslaw thenin effect) of the
Securities.
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As soonasreasonablyracticableafterreceivingtheitemssetforth above the Corporatiorshallnotify theHolderthatit maysell, transfer
or otherwisedisposeof the Securitiesall in accordancevith thetermsof the noticedeliveredto the CorporationIf adeterminatiorhas
beenmadepursuanto this Section9(c) thatthe opinion of counselfor the Holder or otherevidenceds not reasonablysatisfactoryto the
Corporationthe Corporationshall so notify the Holder promptly with detailsof suchdeterminationNotwithstandinghe foregoing,the
Securitiesmay, asto suchfederallaws, be offered,sold or otherwisedisposedf in accordanceavith Rule 144 underthe SecuritiesAct
if the Corporationsatisfiedthe provisionsthereofand providedthat the Holder shall furnish suchinformationasthe Corporationmay
reasonablyrequesto provide a reasonabl@ssurancéhatthe provisionsof Rule 144 havebeensatisfied.Eachcertificaterepresenting
this Warrantor WarrantShareghustransferredexceptatransferpursuanto Rule 144 or aneffectiveregistrationstatementyhallbeara
legendasto the applicablerestrictionson transferabilityin orderto ensurecompliancewith applicablefederalandstatesecuritiedaws,
unlessin the aforesaidopinion of counseko the Holderandto the reasonableatisfactiorof the Corporation suchlegendis notrequired
in orderto ensurecompliancewith suchlaws.Uponanypartialtransferof this Warrant,the Corporatiorwill issueanddeliverto suchnew
Holdera newwarrant(in form andsubstancaimilar to this Warrant)with respecto the portiontransferrecandwill issueanddeliverto
theHolderanewwarrant(in form andsubstanceimilarto this Warrant)with respecto theportionnottransferrecassoonaspossibleand
in anyeventwithin twenty (20) Businesdaysafter suchtransfer In addition,the Holderwill complywith all otherapplicablesecurities
legislationin additionto the SecuritiesAct to which the Holderis subjectin selling or transferringany Warrantsor WarrantSharesand
the Corporation may refuse to register any sale or transfer not in compliance with such other securities legislation.

10. Payment of &xes

TheCorporatiorshallpayanyandall issueandothertaxespayablean respecbf anyissueor deliveryof CommonStockupontheexercise
of this Warrantthatmay be imposedunderthe laws of the United Statesor by any state political subdivisionor taxing authorityof the
United States;provided,howevery that the Corporationshall not be requiredto pay any tax or taxesthat may be payablein respeciof
anytransferinvolvedin theissueor delivery of any Warrantor certificatesfor CommonStockin a nameotherthanthatof theregistered
Holderof suchWarrant,andno suchissueor delivery shallbe madeunlessanduntil the personor entity requestinghe issuancehereof
shallhavepaidto the Corporationthe amountof suchtax or shallhaveestablishedo the satisfactiorof the Corporatiornthatsuchtax has
been paid.

11. Notices and Payments

Any noticerequiredor permittedhereundeshall be givenin writing andshall be deemedeffectively given upon,(a) personaldelivery
or telecopy (b) one(1) BusinesdDay afterdepositwith a nationallyrecognizedvernightdelivery servicesuchasFederaExpresswith
postageandfeesprepaid,addressetb eachof the otherpartiesthereuntcentitledat the following addressesyr at suchotheraddresses
asa party may designateéy written noticeto eachof the otherpartiesheretoor (c) four (4) BusinesdDaysfollowing the dateof deposit
in the United Stategmails, first-classpostageprepaid,addressetb eachof the otherpartiesthereuntcentitledat 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: Jefrey P Beg

12100 Wishire Bivd. 18" 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 Warrantshallbe deemedo be a contractmadeunderthe laws of the Stateof Nevadaandfor all purposeshallbe governedoy and
construedn accordancavith the laws of the Stateof Nevadaapplicableto contractdo be madeandperformedentirelywithin the State
of Nevada.

13. Modification and Vdiver; Efect of Amendment or Aiver

This Warrantandany provisionhereofmay be modified,amendedwaived,dischagedor terminatedonly by aninstrumentin writing,
designateéisanamendmento this Warrantandexecutedy a duly authorizedfficer of the Corporationandthe Holder of this Warrant.

Any waiveror amendmengffectedin accordancevith this Section13 shallbebindingupontheHolder, eachfuture holderof this Warrant

or of any shares purchased under theganaht (including securities into which such shares have been converted) and the Corporation.

14. Binding Effect on Successors

This Warrantshallbe bindinguponany corporationsucceedinghe Corporationin caseof the consolidationmergeror amalgamatiorof
the Corporationwith or into any othercorporation,andall of the obligationsof the Corporationrelatingto the CommonStockissuable
uponthe exerciseor conversionof this Warrantshall survive the exercise conversionand terminationof this Warrantand all of the
covenantandagreementsf the Corporatiorshallinureto thebenefitof thesuccessorandassign®f theHolderhereof. The Corporation
will, atthetime of the exerciseor conversiorof this Warrant,in wholeor in part, uponrequesbf the Holderin respecbf anyrightsto
which the Holder shall continueto be entitledafter suchexerciseor conversiorin accordancevith this Warrant;provided,howevey that
thefailure of the Holderto makeany suchrequestshall not affect the continuingobligationsof the Corporationto the Holder in respect
of such rights.

15. No Impairment

The Corporationwill not, by any voluntary action, avoid or seekto avoid the observancer performanceof any of the termsto be
observedr performedunderthis Warrantby the Corporationbut will atall timesin goodfaith assistin carryingout all the provisions
of this Warrantandin thetaking of all suchactionsasmaybe necessarypr appropriatén orderto protecttherights of the Holder of this
Warrant against impairment.

16. Descriptive Headings

The descriptiveheadingof the severalparagraphsf this Warrantareinsertedfor conveniencenly anddo not constitutea part of this
Warrant. The language in thisaW¥ant shall be construed as to its fair meaning without regard to which party draftedntaist\W
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17. Entire Agreement

This Warrantconstituteghe full and entire understandingaind agreemenbetweenthe partieswith regardto the subjectmatterhereof
andsupersedeall prior andcontemporaneousgreementgepresentationgndundertaking®f the parties,whetheroral or written, with
respect to such subject matter

18. Severability

In the eventthat any one or more of the provisionscontainedin this Warrantshall for any reasonbe held to be invalid, illegal or
unenforceablén any respectsuchprovision(s)shall be ineffective only to the extentof suchinvalidity, illegality or unenforceability
without invalidating the remainderof such provision or the remainingprovisionsof this Warrantand such invalidity, illegality or
unenforceability shall not fct any other provision of this &fant, which shall remain in full force andesit.

19. Counterparts

This Warrantmay be executedn two or morecounterpartsgachof which shallbe anoriginal, andall of which togethershall constitute
one instrument.
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IN WITNESS WHEREOF, the Corporationhascausedhis Warrantto be duly executecanddeliveredby its duly authorized
officer.

CELLTECK, INC.
by its authorized signatory:

/sl Nikolas Konstant
Nikolas Konstant
Chairman of the Board
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EXHIBIT B
NOTICE OF EXERCISE
TO: CELLTECK, INC. (the OCorporationO)
1. The undersigned hereby:
electsto purchase sharesof Common Stock of the Corporationpursuantto the termsof the
= attachedNarrant,andtendersherewithpaymentof the purchaserice of suchsharesn full. Theundersigned
intends the payment of the purchase price shall be made as (check one):

Cash Exercise

If the undersignedhaselecteda CashExercise the undersignedhall pay the sumof $ by certified or official bank
check (or via wire transfer) to the Corporation in accordance with the terms othentV

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

(Name)

(Address)

(City, State)

3. The undersignedepresentshatthe aforesaidshareseingacquiredfor the accountof the undersignedor investment
and not with a view to, or for resalein connectionwith, the distributionthereofand that the undersignechasno presentintention of
distributingor resellingsuchsharesall exceptasin compliancewith applicablesecuritiedaws,andthattheundersigneds anOaccredited
investorO within the meaning of Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended.

(Date)

(Signature)

NOTICE: Signaturemustbe guaranteedby a commercialbank of
trustcompanyor amemberfirm of amajorstockexchangef sharep
of capital stockareto be issued,or securitiesare to be delivered,
otherthanto or in the nameof the registerecholderof this Warrant,
In addition,signaturemustcorrespondn all respectsith thenam¢
aswritten uponthe face of the Warrantin every particularwithout
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 undersigned@ight, title and interestin and to the Warrantissuedby Cellteck, Inc., a Nevada
corporationthe GCorporationO)to purchase sharef the Corporation€CommonStock,anddoesherebyirrevocablyconstitute
and appoint attorneyto transfersaid Warranton the books of the Corporationwith full power of

substitution in the premises.
In connection with such sale, assignment, transfer or other disposition ofatrenty/the undersigned hereby confirms that:

such sale, transferor other disposition may be effected without registrationor qualification (under the

c SecuritiesAct asthenin effect andany applicablestatesecuritieslaw thenin effect) of this Warrantor the
shareof capitalstockof the Corporationissuablehereundeandhasattachecheretoa written opinionof the
undersignedCounsel to that ffct; or

c suchsale,transferor otherdispositionhasbeenregisteredunderthe SecuritiesAct of 1933,asamendedand
registered and/or qualified under all applicable state securities laws.

(Date)

(Signature)

NOTICE: Signaturemustcorrespondn all respectswith the nam
aswritten uponthe face of the Warrantin every particularwithou
alteration or any change whatever
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THE SECURITIES REPRESENTED BY THIS CERTIFICATE AND THE SECURITIES TO BE ISSUED UPON ITS
EXERCISE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933(THE OACTO)AND HAVE BEEN
ISSUED IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT
PROVIDED BY REGULATION D PROMULGATED 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 OACCREDITED INVESTORO
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 (the OHolderO¥hallhavetheright to purchase
from CELL TECK, INC., aNevadacorporation(the OCorporationCyyo million, thr eehundred and thirty-five thousand(2,335,000)
fully paid andnon-assessabkharesf the Corporation€commonstock,$.0001par value per share(the OCommorstockO)subjectto
further adjustmentas setforth in Section6 hereof,at any time until 5:00 PM., Pacific time, on November12, 2015 (the OExpiration
DateO) at an exercise pricesbf35per share (the "Exercise Price").

2. Exercise of Vdrrants

(@) Condition Precedento Exercise This Warrantdoesnot vest and shall not be exercisableby Holder, under any
circumstancesvhatsoeveruntil the datethata petroleumagreementhetweereitherthe Corporation a subsidiaryof the Corporationor
anaffiliate of the Corporationandthe GhanaiarMinistry of Enegy, receivesParliamentaryatificationandbecomesffective, pursuant
to the Process for Acquiring a Block for Exploration as set forExHmbit A attached hereto.

(b) RegistrationRights and Automatic Lengtheningof Term If a registrationstatementhas not beenfiled with the
Securitiesand ExchangeCommissionandbecomeeffective with respecto the sharesof CommonStockunderlyingthis Warrant(such
sharesthe OVarrantSharesQyithin 270 daysof the datefirst referencedabove thenthe Expiration Date shall be extendedy oneday

for every day that the ®¥rant Shares remain unregistered after théhm

(c) Time of Exercise The Holder shall provide the Corporationwith noticethatit may exercisethis Warrantat least61
daysprior to the dateof suchexercise Uponthe expirationof this 61 day period,the Holder may exercisethis Warrantpursuanto this
Section 2.
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(d) Corporation€Dptionto ShorteriTerm NotwithstandingSection2(b), the Corporationmay electto shorterthe termof
this Warrant by moving the Expiration Date to the date six months from the day that all of the following conditions have been satisfie

0] apetroleumagreementyetweereitherthe Corporationa subsidiaryof the Corporationor anaffiliate
of the Corporation and the Ghanaian Ministry of Bgereceives Parliamentary ratification and becomiectve;

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

(i) theWarrantSharesaresubjectto aneffectiveregistrationstatementinderthe SecuritiesAct of 1933,
as amended (the OSecurities ActO); and

(iv) the Corporationprovidesnoticeto Holder of its electionto shortenthe Warrant&termwithin twenty
(20) Business Days of the last of the conditions in (i), (ii) and (iii) to occur

(e) Holder® Optionto LengthenTerm If the ExpirationDatehasbeenmovedpursuanto the provisionsof Section2(d),
thenHoldermay electto extendthe termof the Warrantby movingthe ExpirationDateforward onecalendardayfor everyTradingDay
thatthethirty dayaveragdrailing tradingvolumeof the Corporationécommonstockis greaterthan$750million ($750,000,000§each
qualifying Trading Day a OLengthenin@ayO) provided,however that the Expiration Date shall not be movedpastthe datethat the
Warrantwasoriginally setto expirepursuanto Sectionl, assuchdatemay havebeenextendedoursuanto Section2(b). Holder must
providenoticeto the Corporationof eachelectionto lengthernthe Warrant&termwithin 20 Businesdaysof the expirationof the month
in which the Lengthening Day(s) occurred.

) Method of Exercise Solong asthe conditionin Section2(a) hasbeensatisfied,the Holder hereofmay exercisethis
Warrant,in wholeor in partial allotmentsat the ExercisePrice per sharepayablehereunderpayableat suchHolder'selectionby cash,
certified or official bankcheck,or wire transferto an accountdesignatedy the Corporation.Upon surrenderof this Warrantwith the
annexedNoticeof ExerciseFormattachederetoasExhibit B duly completedandexecutediogethemwith paymenof the ExercisePrice
for the WarrantShareshenbeingpurchasedcollectively referredto asthe OExercis#aterialsO)the Holder shall be entitledto receive
a certificateor certificatesfor the WarrantShareso purchasedprovidedthe 61 day periodreferencedn Section2(c) of this Warranthas
expired.In lieu of theissuancef anyfractionalsharethe Corporationshallroundup or downthefractionalamountto the nearestvhole
number

(9) Issuancef StockCertificates In the eventof any exerciseof this Warrantin accordancevith andsubjectto theterms
andconditionshereof,certificatesfor the sharesf WarrantSharesso purchasedhall be datedthe dateof suchexerciseanddelivered
to the Holder hereofwithin a reasonabldime, not exceedindfive (5) BusinessDays after suchexercise(the ODeliveryDateOr, at
the requesif the Holder (providedthat a registrationstatementinderthe SecuritiesAct (asdefinedbelow) providing for the resaleof
the WarrantSharesbeing purchaseds thenin effect or that suchWarrantSharesare otherwiseexemptfrom registration),issuedand
deliveredto the DepositoryTrust Company(ODTCOxccounton the Holder® behalfvia the DepositWithdrawal Agent Commission
System(ODWACO)on or beforethe Delivery Date,andthe Holder hereofshallbe deemedor all purposeso bethe holderof the shares
of WarrantShareso purchase@sof thedateof suchexerciseand,unlesshis Warranthasbeenfully exercisedr expired,anewwarrant
havingthe sametermsasthis Warrantandrepresentinghe remainingportion of suchsharesif any, with respecto which this Warrant
shall not then have beenexercisedshall also be issuedto the Holder hereofas soonas possibleandin any eventwithin twenty (20)
Business Days after sucHesdtive exercise
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(h) Businesays Forthe purposef this Warrant theterm OBusinesBayOmeansany day otherthanSaturdaySunday
or other day on which commercial banks in Los Angeles, California are authorized or required by law to remain closed.

3. Reservation of Shares

The Corporationherebyagreeghatat all timesduringtheterm of this Warrantthereshall be reservedor issuancaiponexerciseof this
Warrant such number of shares of Common Stock as shall be required for issuance upon exercisartdrihis W

4, Mutilation or Loss of Vdrrant

Uponreceiptof evidencereasonablysatisfactoryto the Corporationof the loss, theft, destructionor mutilation of this Warrantor any
stockcertificateand,in the caseof any suchloss,theft or destructionuponreceiptof anindemnity agreementeasonablysatisfactory
to the Corporationor in the caseof any suchmutilation uponsurrendeiandcancellatiorof suchmutilatedWarrantor stockcertificate,
the Corporationwill issueanddelivera newwarrant(containingthe sametermsasthis Warrant)or stockcertificate,in lieu of thelost,

stolen,destroyedr mutilatedWarrantor stockcertificate,andany suchlost, stolen,destroyedr mutilatedWarrantor stockcertificate
shall thereupon become void.

5. Rights of the Holder

Prior to the exerciseof this Warrant,the Holder of this Warrant,as such,shall not be entitled to vote the WarrantSharesor receive
dividendson or be deemedhe holderof suchsharesnor shall anythingcontainedhereinbe construedo confer uponthe Holder of

this Warrant,assuch,any of therights of a shareholdeof the Corporationor anyright to vote for the electionof directorsor uponany
mattersubmittecto shareholderat any meetingthereof,or to receivenoticeof meetingspr to receivedividendsor subscriptiorrightsor

otherwiseuntil this Warrantshall havebeenexercisecandthe CommonStockpurchasabl@iponthe exercisehereofshall havebecome
deliverable, as provided herein.

6. Protection Against Dilution

The numberandkind of securitiespurchasablaiponthe exerciseof this Warrantand the WarrantExercisePrice shall be subjectto
adjustmento the nearestwhole share(one-halfand greaterbeing roundedupward)and nearesttent (one-halfcentand greaterbeing
rounded upward) from time to time upon the occurrence of certain events, as follows.

(a) Reclassificatioror Merger. In caseof anyreclassificationchangeor conversiorof securitief the classissuableupon
exerciseof this Warrant(otherthana changein par value,or from parvalueto no parvalue,or from no parvalueto parvalue,or as
a resultof a subdivisionor combination),or in caseof any meger of the Corporationwith or into anothercorporation(otherthana
meigerwith anothercorporationin which the Corporationis theacquiringandthe surviving corporatiorandwhich doesnotresultin any
reclassificatioror changeof outstandingecuritiedssuableuponexerciseof this Warrant),or in caseof anysaleof all or substantiallyall
of theasset®f the Corporationthe Corporationor suchsuccessoor purchasingorporation asthe casemaybe, shallduly executeand
deliverto the holderof this Warranta newwarrantso thatthe holderof this Warrantshall havethe right to receive at a total purchase
pricenotto exceedhatpayableupontheexerciseof theunexerciseghortionof this Warrant,andin lieu of the CommonStocktheretofore
issuableupon exerciseof this Warrant,the kind andamountof sharesof stock, other securitiesmoneyand propertyreceivableupon
suchreclassificationchangeor meigerby aholderof the numberof sharef CommonStockthenpurchasablenderthis Warrant.Such
newWarrantshallprovidefor adjustmentshatshallbe asnearlyequivalentasmaybe practicableto the adjustmentgrovidedfor in this
Section 6. The provisions of this Section 6(b) shall similarly apply to successive reclassifications, chaggesametransfers.
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(b) Subdivision or Combination of Shares

0] On October12, 2012, pursuantto an Agreementand Plan of Merger dated July 16, 2012 (the
OMeger AgreementO}he Corporationcompleteda memger transactior(the OMegerO)In the Merger Agreementthe
Corporatioragreedo implementareversestocksplit atanexchangeatio of 1-for-8000f the Corporation€butstanding
sharesof Common Stock as soon as reasonablypracticablefollowing the completionof the Merger (the OMeger
ReverseSplitO) Whenthis Merger ReverseSplit is implementedjt shall haveno effect on this Warrant.Neitherthe
ExercisePricenor the numberof WarrantSharesssuableuponexerciseof this Warrantshallbeincreaser decreased
on account of the Mger Reverse Split.

(ii) Otherthanthe Merger ReverseSplit, while this Warrantremainsoutstandingand unexpired for all
othersubdivisiong(by stocksplit) or combinationgby reversestocksplit) of the Corporation€outstandingsharesof
capitalstockof the classinto which this Warrantis exercisablethe ExercisePrice shall be proportionatelydecreased
in the caseof a subdivisionor increasedn the caseof a combination effective at the closeof businesn the datethe
subdivisionor combinationbecomesffective andthe numberof sharesof CommonStockissuableuponexerciseof
this Warrantshall be proportionatelyincreasedn the caseof a subdivisionor decreaseéh the caseof a combination,
andin eachcasethe nearestvhole share effective at the closeof busines®on the datethe subdivisionor combination
becomeseffective. The provisionsof this subparagrapltb)(ii) shall similarly apply to successivesubdivisionsor
combinations of outstanding shares of capital stock into which thisavit is exercisable.

(c) CommonStockDividends If the Corporationat any time while this Warrantis outstandingand unexpiredshall pay
a dividendwith respecto CommonStockpayablein CommonStock,then: (i) the ExercisePriceshall be adjustedfrom andafterthe
dateof determinatiorof stockholdersentitledto receivesuchdividendor distribution (the ORecordDateO)to that price determinedy
multiplying the ExercisePricein effect immediatelyprior to suchdateof determinatiorby a fraction (a) the numeratorof which shall
be thetotal numberof shareof CommonStockoutstandingmmediatelyprior to suchdividendor distribution,and(b) the denominator
of which shall be the total numberof sharesof CommonStock outstandingmmediatelyafter suchdividendor distributionand (ii) the
numberof shareof CommonStockissuableuponexerciseof this Warrantshallbe proportionatelyadjustedio the nearestvhole share,
from andafterthe RecordDateby multiplying the numberof sharef CommonStockpurchasabl&ereundemmmediatelyprior to such
RecordDate by a fraction (a) the numeratorof which shall be the total numberof sharesof CommonStock outstandingmmediately
after suchdividendor distribution,and(b) the denominatoiof which shall be the total numberof sharesof CommonStockoutstanding
immediatelyprior to suchdividendor distribution. The provisionsof this subparagrapfc) shall similarly applyto successiv€€ommon
Stock dividends by the Corporation.

(d) OtherAdjustmentsNot ExpresslyProvided If, atanytime or from time to time while this Warrantis outstandingany
eventoccursof thetype contemplatedby the provisionsof this Section6 but notexpresslyprovidedfor by suchprovisions(includingthe
grantingof stockappreciatiorrights, phantomstockrights or otherrightswith equityfeatures)thenthe Corporation€Boardof Directors
maymakeanappropriateadjustmento the ExercisePriceor thenumberof share®f CommonStockpurchasablepontheexerciseof this
Warrantasto protecttherights of the Holder; providedthatno suchadjustmenwill increasehe ExercisePriceasotherwisedetermined
pursuanto this Section6. For the avoidanceof doubt,while this Warrantremainsoutstandingandunexpired any newissuancesf the
Corporation€outstandingsharesof capital stock of 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 exerciagafthis W
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7. Outstanding Shares of the Corporation

As of thedatefirst written aboveprior to theissuancef this Warrant,assumingmplementatiorof the Merger ReverseSplit, andfurther
assumingthat the Corporationwill not enterinto any othertransactionsn which it issuescapital stock of the Corporationor other
securitiesconvertibleinto capitalstockof the Corporationprior to the Merger ReverseSplit, the numberof sharesof CommonStockof
the Corporation outstanding, on a fully-diluted basis, would not exceed forty five million (45,000,000).

8. Notice of Adjustments

Wheneverthe ExercisePrice or the numberof WarrantSharespurchasabldereundesshall be adjustedpursuantto Section6 hereof,
the Corporationshall deliver to the Holder a certificatesignedby its chief financial officer settingforth, in reasonableletail, the event
requiringtheadjustmentthe amountof the adjustmentthe methodby which suchadjustmentvascalculatedandthe ExercisePriceand
the number of \&rrant Shares purchasable hereunder after giviegteb such adjustment.

9. Securities Laws

(a) Compliancewith SecuritiesAct of 1933 The Holder of this Warrant,by acceptancéereof,agreeshatthis Warrant
andthe WarrantSharegcollectively the OSecurities@yebeingacquiredfor investmentandthatsuchholderwill notoffer, sell, transfer
or otherwisedisposeof the Securitiesexceptundercircumstancesvhich will not resultin a violation of the SecuritiesAct of 1933,
asamendedthe OSecuritieg\ctO),and any applicablestatesecuritieslaws. Upon exerciseof this Warrant,unlessthe WarrantShares
beingacquiredareregisteredunderthe SecuritiesAct andany applicablestatesecuritiedaws or an exemptionfrom suchregistration
is available the Holder hereofshall confirm in writing thatthe WarrantSharesso purchasedrebeingacquiredfor investmentandnot
with a view towarddistributionor resalein violation of the SecuritiesAct andshall confirm suchother mattersrelatedtheretoas may
be reasonablyequestedy the Corporation.The Holder understandshat this Warrantand the stock purchasablénereunderconstitute
OrestrictedecuritiesQinderfederalsecuritiedaws andacknowledgeshat Rule 144 of the Securitiesand ExchangeCommissionis not
now, andmaynotin thefuturebe,availablefor resaleof this Warrantandbr the stockpurchasabléereunderThe WarrantSharegunless
registeredunderthe SecuritiesAct andany applicablestatesecuritiedaws) shallbe stampedr imprintedwith alegendin substantially
the following form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE OACTO).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECATED 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.

Suchlegendshall be removedby the Corporationuponthe requesiof the Holder, at suchtime asthe restrictionson the transferof the
applicable security shall have terminated.

(b) Transferabilityof the Warrant Subjectto compliancewith Section9(c) below and the foregoing sentencewhich
provisionsareintendedto ensurecompliancewith applicablefederaland statesecuritiedaws, the Securitiesmay be transferredoy the
Holder hereof, in whole or in part and from time to time.

(c) Method of Transfer With respectto any offer, sale,transferor otherdispositionof the Securitiesthe Holder hereof
shall, prior to such &r, sale, transfer or other disposition:

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


http://www.secdatabase.com

Cellteck, Inc. 6
Common Stock Purchaseayant
Warrant Certificate No. 5

0] surrendetthis Warrantor certificaterepresentingNVarrant Sharesat the principal executiveoffices
of the Corporationor provide evidencereasonablysatisfactoryto the Corporationof the loss, theft or destruction
of this Warrantor certificaterepresentingVarrantSharesand an indemnity agreementeasonablysatisfactoryto the
Corporation;

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

(i) deliverawritten assignmento the Corporationin substantiallythe form attachedceretoasExhibit C
or appropriate stock power duly completed and executed prior to tradegeribing briefly the manner thereof; and

(iv) deliverawritten opinion of suchHolder@ counselor otherevidencejf reasonablyequestedy the
Corporation,to the effect that such offer, sale,transferor other dispositionmay be effected without registrationor
qualification (underthe SecuritiesAct asthenin effect and any applicablestatesecuritieslaw thenin effect) of the
Securities.

As soonasreasonablyracticableafterreceivingtheitemssetforth above the Corporatiorshallnotify theHolderthatit maysell, transfer
or otherwisedisposeof the Securitiesall in accordancevith thetermsof the noticedeliveredto the CorporationIf adeterminatiorhas
beenmadepursuanto this Section9(c) thatthe opinion of counselfor the Holder or otherevidenceds not reasonablysatisfactoryto the
Corporationthe Corporationshall so notify the Holder promptly with detailsof suchdeterminationNotwithstandinghe foregoing,the
Securitiesmay, asto suchfederallaws, be offered,sold or otherwisedisposedf in accordanceavith Rule 144 underthe SecuritiesAct
if the Corporationsatisfiedthe provisionsthereofand providedthat the Holder shall furnish suchinformationasthe Corporationmay
reasonablyrequesto provide a reasonabl@ssurancéhatthe provisionsof Rule 144 havebeensatisfied.Eachcertificaterepresenting
this Warrantor WarrantShareghustransferredexceptatransferpursuanto Rule 144 or aneffectiveregistrationstatementyhallbeara
legendasto the applicablerestrictionson transferabilityin orderto ensurecompliancewith applicablefederalandstatesecuritiedaws,
unlessin the aforesaidopinion of counseko the Holderandto the reasonableatisfactiorof the Corporation suchlegendis notrequired
in orderto ensurecompliancewith suchlaws. Upon any partial transferof this Warrant,the Corporationwill issueanddeliverto such
newHolderanewwarrant(in form andsubstancsimilarto this Warrant)with respecto theportiontransferrecandwill issueanddeliver
to theHoldera newwarrant(in form andsubstancasimilar to this Warrant)with respecto the portionnot transferrecassoonaspossible
andin anyeventwithin twenty (20) Businesdaysaftersuchtransfer(suchnewwarrantissueduponanypartialtransferarecollectively
referredto asOPartialransferWarrantsO)n addition,the Holderwill complywith all otherapplicablesecuritiedegislationin addition
to the SecuritiesAct to which the Holder is subjectin selling or transferringany Warrantsor WarrantSharesandthe Corporationmay
refuse to register any sale or transfer not in compliance with such other securities legislation.

10. Payment of &xes

TheCorporatiorshallpayanyandall issueandothertaxespayablan respecbf anyissueor deliveryof CommonStockupontheexercise
of this Warrantthatmay be imposedunderthe laws of the United Statesor by any state political subdivisionor taxing authorityof the
United States;provided,however that the Corporationshall not be requiredto pay any tax or taxesthat may be payablein respeciof
anytransferinvolvedin theissueor delivery of any Warrantor certificatesfor CommonStockin a nameotherthanthatof theregistered
Holderof suchWarrant,andno suchissueor delivery shallbe madeunlessanduntil the personor entity requestinghe issuancehereof
shallhavepaidto the Corporationthe amountof suchtax or shallhaveestablishedo the satisfactiorof the Corporatiornthatsuchtax has
been paid.

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


http://www.secdatabase.com

Cellteck, Inc. 7
Common Stock Purchaseayant
Warrant Certificate No. 5

11. Notices and Payments

Any noticerequiredor permittedhereundeshall be givenin writing andshall be deemedeffectively given upon,(a) personaldelivery
or telecopy (b) one(1) BusinesdDay afterdepositwith a nationallyrecognizedvernightdelivery servicesuchasFederaExpresswith
postageandfeesprepaid,addressetb eachof the otherpartiesthereuntcentitledat the following addressesyr at suchotheraddresses
asa party may designateéby written noticeto eachof the otherpartiesheretoor (c) four (4) BusinesdDaysfollowing the dateof deposit
in the United Stategmails, first-classpostageprepaid,addressetb eachof the otherpartiesthereuntcentitledat 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: Jefrey P Beg

12100 Wishire Bivd. 18" 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 Warrantshallbe deemedo be a contractmadeunderthe laws of the Stateof Nevadaandfor all purposeshallbe governedby and
construedn accordancevith the laws of the Stateof Nevadaapplicableto contractso be madeandperformedentirely within the State
of Nevada.

13. Modification and Vdiver; Efect of Amendment or Aiver

This Warrantandany provisionhereofmay be modified,amendedywaived,dischagedor terminatedonly by aninstrumentin writing,
designateéisanamendmento this Warrantandexecutedy a duly authorizefficer of the Corporatiorandthe Holder of this Warrant.

Any waiveror amendmengffectedin accordancevith this Section13 shallbebindingupontheHolder, eachfuture holderof this Warrant

or of any shares purchased under theanaht (including securities into which such shares have been converted) and the Corporation.
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14. Binding Effect on Successors

This Warrantshallbe bindinguponany corporationsucceedinghe Corporationin caseof the consolidationmergeror amalgamatiorof
the Corporationwith or into any othercorporation,andall of the obligationsof the Corporationrelatingto the CommonStockissuable
uponthe exerciseor conversionof this Warrantshall survive the exercise conversionand terminationof this Warrantand all of the
covenantandagreementsf the Corporatiorshallinureto thebenefitof thesuccessorandassign®f theHolderhereof. The Corporation
will, atthetime of the exerciseor conversiorof this Warrant,in wholeor in part, uponrequesbf the Holderin respecbf anyrightsto
which the Holder shall continueto be entitledafter suchexerciseor conversiorin accordancevith this Warrant;provided,howevey that
thefailure of the Holderto makeany suchrequestshall not affect the continuingobligationsof the Corporationto the Holder in respect
of such rights.

15. No Impairment

The Corporationwill not, by any voluntary action, avoid or seekto avoid the observancer performanceof any of the termsto be
observedr performedunderthis Warrantby the Corporationbut will atall timesin goodfaith assistin carryingout all the provisions
of this Warrantandin thetaking of all suchactionsasmaybe necessarypr appropriatén orderto protecttherights of the Holder of this
Warrant against impairment.

16. Descriptive Headings

The descriptiveheadingof the severalparagraphsf this Warrantareinsertedfor conveniencenly anddo not constitutea part of this
Warrant. The language in thisaW¥ant shall be construed as to its fair meaning without regard to which party draftedntaist\W

17. Entire Agreement

This Warrantconstituteghe full and entire understandingaind agreemenbetweenthe partieswith regardto the subjectmatterhereof
andsupersedeall prior andcontemporaneousgreementgepresentationgndundertaking®f the parties,whetheroral or written, with
respect to such subject matter

18. Severability

In the eventthat any one or more of the provisionscontainedin this Warrantshall for any reasonbe held to be invalid, illegal or
unenforceablén any respectsuchprovision(s)shall be ineffective only to the extentof suchinvalidity, illegality or unenforceability
without invalidating the remainderof such provision or the remainingprovisionsof this Warrantand such invalidity, illegality or
unenforceability shall not fct any other provision of this &fant, which shall remain in full force andesit.

19. Counterparts

This Warrantmay be executedn two or morecounterpartsgachof which shallbe anoriginal, andall of which togethershall constitute
one instrument.
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IN WITNESS WHEREOF, the Corporationhascausedhis Warrantto be duly executecanddeliveredby its duly authorized
officer.

CELLTECK, INC.
by its authorized signatory:

/sl Nikolas Konstant
Nikolas Konstant
Chairman of the Board
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EXHIBIT B
NOTICE OF EXERCISE
TO:  CELLTECK, INC. (the OCorporationO)
1. The undersigned hereby:
electsto purchase sharesof Common Stock of the Corporationpursuantto the termsof the
= attachedNarrant,andtendersherewithpaymentof the purchaserice of suchsharesn full. Theundersigned
intends the payment of the purchase price shall be made as (check one):

Cash Exercise

If the undersignedhaselecteda CashExercise the undersignedhall pay the sumof $ by certified or official bank
check (or via wire transfer) to the Corporation in accordance with the terms othentV

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

(Name)

(Address)

(City, State)

3. The undersignedepresentshatthe aforesaidshareseingacquiredfor the accountof the undersignedor investment
and not with a view to, or for resalein connectionwith, the distributionthereofand that the undersignechasno presentintention of
distributingor resellingsuchsharesall exceptasin compliancewith applicablesecuritiedaws,andthattheundersigneds anOaccredited
investorO within the meaning of Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended.

(Date)

(Signature)

NOTICE: Signaturemustbe guaranteedby a commercialbank of
trustcompanyor amemberfirm of amajorstockexchangef sharep
of capital stockareto be issued,or securitiesare to be delivered,
otherthanto or in the nameof the registerecholderof this Warrant,
In addition,signaturemustcorrespondn all respectsith thenam¢
aswritten uponthe face of the Warrantin every particularwithout
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 undersigned@ight, title and interestin and to the Warrantissuedby Cellteck, Inc., a Nevada
corporationthe GCorporationO)to purchase sharef the Corporation€CommonStock,anddoesherebyirrevocablyconstitute
and appoint attorneyto transfersaid Warranton the books of the Corporationwith full power of

substitution in the premises.
In connection with such sale, assignment, transfer or other disposition ofatrenty/the undersigned hereby confirms that:

such sale, transferor other disposition may be effected without registrationor qualification (under the
SecuritiesAct asthenin effect andany applicablestatesecuritieslaw thenin effect) of this Warrantor the
shareof capitalstockof the Corporationissuablehereundeandhasattachecheretoa written opinionof the
undersignedCounsel to that ffct; or

suchsale,transferor otherdispositionhasbeenregisteredunderthe SecuritiesAct of 1933,asamendedand
registered and/or qualified under all applicable state securities laws.

(Date)

(Signature)

NOTICE: Signaturemustcorrespondn all respectswith the nam
aswritten uponthe face of the Warrantin every particularwithou
alteration or any change whatever
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THE SECURITIES REPRESENTED BY THIS CERTIFICATE AND THE SECURITIES TO BE ISSUED UPON ITS
EXERCISE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933(THE OACTO)AND HAVE BEEN
ISSUED IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT
PROVIDED BY REGULATION D PROMULGATED 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 OACCREDITED INVESTORO
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 590 Partners Capital, LLC (the OHolderO}hall havethe right to purchaseérom
CELLTECK, INC., a Nevadacorporation(the OCorporationOdne million two hundred thousand (1,200,000)fully paid andnon-
assessablghareof the Corporation€zommonstock,$.0001parvaluepersharethe OCommorstockO)subjectto furtheradjustmenas
setforth in Section6 hereof,atanytime until 5:00P.M., Pacifictime, on Novemberl 2, 2015(the OExpiratiorDate Ot anexerciseprice

of $2.50per share (the "Exercise Price").

2. Exercise of Vdrrants

(a) RegistrationRights and Lengtheningof Term If a registrationstatemenhasnot beenfiled with the Securitiesand
ExchangeCommissiorandbecomeeffective with respecto the sharesssuableuponexerciseof this Warrant(suchsharesthe OVérrant
SharesQyithin 270daysof the datefirst referencedibove thenthe ExpirationDateshallbe extendedy onedayfor everydaythatthe

Warrant Shares remain unregistered after théh:dw

(b) Time of Exercise The Holder shall provide the Corporationwith noticethatit may exercisethis Warrantat least61
daysprior to the dateof suchexercise Uponthe expirationof this 61 day period,the Holder may exercisethis Warrantpursuanto this
Section 2.

(c) Methodsof Exercise The Holder hereofmay exercisethis Warrant,in whole or in partial allotments,at the Exercise
PricepersharepayablehereundempayableatsuchHolder'selectionby cash certifiedor official bankcheck,or wire transferto anaccount
designatedy the Corporation.Upon surrenderof this Warrantwith the annexed\otice of ExerciseForm attachedheretoas Exhibit
A duly completedandexecutedtogetherwith paymentof the ExercisePricefor the WarrantShareshenbeingpurchasedcollectively
referredto asthe OExerciséaterialsO)the Holder shall be entitled to receivea certificateor certificatesfor the WarrantSharesso
purchasedprovidedthe 61 day periodreferencedn 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) Issuancef StockCertificates In the eventof any exerciseof this Warrantin accordancevith andsubjectto theterms
andconditionshereof,certificatesfor the sharesf WarrantSharesso purchasedhall be datedthe dateof suchexerciseanddelivered
to the Holder hereofwithin a reasonabléime, not exceedindive (5) Businesdaysafter suchexercisgthe ODeliveryDateOpr, atthe
requesbf theHolder (providedthata registrationstatementinderthe SecuritiesAct providingfor theresaleof the WarrantShareseing
purchaseds thenin effect or that suchWarrantSharesare otherwiseexemptfrom registration),issuedanddeliveredto the Depository
TrustCompany(ODTCOaccounbn the Holder®@ behalfvia the DepositWithdrawal Agent CommissiorSystem(ODWACO)on or before
the Delivery Date,andthe Holder hereofshallbe deemedor all purposego bethe holderof the sharesof WarrantSharesso purchased
asof the dateof suchexercise and, unlessthis Warranthasbeenfully exercisedor expired,a new warranthavingthe sametermsas
this Warrantandrepresentinghe remainingportion of suchsharesijf any, with respecto which this Warrantshall not thenhavebeen
exercisedshall also be issuedto the Holder hereofas soonas possibleandin any eventwithin twenty (20) BusinessDays after such
effective exercise.

(e) Businesdays For the purpose®f this Warrant,the term OBusinesBayOmeansany day otherthanSaturdaySunday
or other day on which commercial banks in Los Angeles, California are authorized or required by law to remain closed.

3. Reservation of Shares

The Corporationherebyagreedhatat all timesduringtheterm of this Warrantthereshall be reservedor issuancaiponexerciseof this
Warrant such number of shares of Common Stock as shall be required for issuance upon exercisartdrihis W

4, Mutilation or Loss of Vdrrant

Uponreceiptof evidencereasonablysatisfactoryto the Corporationof the loss, theft, destructionor mutilation of this Warrantor any

stockcertificateand,in the caseof any suchloss,theft or destructionuponreceiptof anindemnity agreementeasonablysatisfactory
to the Corporationor in the caseof any suchmutilation uponsurrendeiandcancellatiorof suchmutilatedWarrantor stockcertificate,
the Corporationwill issueanddelivera newwarrant(containingthe sametermsasthis Warrant)or stockcertificate,in lieu of thelost,

stolen,destroyedr mutilatedWarrantor stockcertificate,andany suchlost, stolen,destroyedr mutilatedWarrantor stockcertificate
shall thereupon become void.

5. Rights of the Holder

Prior to the exerciseof this Warrant,the Holder of this Warrant,as such,shall not be entitled to vote the WarrantSharesor receive
dividendson or be deemedhe holderof suchsharesnor shall anythingcontainedhereinbe construedo conferuponthe Holder of

this Warrant,assuch,any of therights of a shareholdeof the Corporationor anyright to vote for the electionof directorsor uponany
mattersubmittecto shareholderat any meetingthereof,or to receivenoticeof meetingspr to receivedividendsor subscriptiorrightsor

otherwiseuntil this Warrantshall havebeenexercisecandthe CommonStockpurchasabl@iponthe exercisehereofshall havebecome
deliverable, as provided herein.

6. Protection Against Dilution

The numberandkind of securitiegpurchasableiponthe exerciseof this Warrantandthe ExercisePriceshall be subjectto adjustmento
the nearesivhole share(one-halfandgreatembeingroundedupward)andnearestent(one-halfcentandgreatembeingroundedupward)
from time to time uponthe occurrencef certaineventsasfollows. Eachof the adjustmentprovidedby the subsectiondelow shallbe
deemedseparatedjustment@andany adjustmenof this Warrantpursuanto one subsectiorof this Section6 shall precludeadditional
adjustments for the same event or transaction by the remaining subsections.
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(a) Reclassificatioror Merger. In caseof anyreclassificationchangeor conversiorof securitief theclassissuableupon
exerciseof this Warrant(otherthana changein par value,or from parvalueto no parvalue,or from no parvalueto parvalue,or as
a resultof a subdivisionor combination),or in caseof any meger of the Corporationwith or into anothercorporation(otherthana
meigerwith anothercorporationin which the Corporationis theacquiringandthe surviving corporatiorandwhich doesnotresultin any
reclassificatioror changeof outstandingecuritiedssuableuponexerciseof this Warrant),or in caseof anysaleof all or substantiallyall
of theasset®f the Corporationthe Corporationor suchsuccessoor purchasingorporation asthe casemaybe, shallduly executeand
deliverto the Holder of this Warranta newwarrantsothatthe Holder of this Warrantshall havethe right to receive at a total purchase
pricenotto exceedhatpayableupontheexerciseof theunexerciseghortionof this Warrant,andin lieu of the CommonStocktheretofore
issuableupon exerciseof this Warrant,the kind andamountof sharesof stock, other securitiesmoneyand propertyreceivableupon
suchreclassificationchangeor meigerby aholderof the numberof shareof CommonStockthenpurchasablenderthis Warrant.Such
newWarrantshallprovidefor adjustmentshatshallbe asnearlyequivalentasmaybe practicableto the adjustmentgrovidedfor in this
Section 6. The provisions of this Section 6(a) shall similarly apply to successive reclassifications, chaggesantetransfers.

(b) Subdivision or Combination of Shares

0] On October12, 2012, pursuantto an Agreementand Plan of Merger dated July 16, 2012 (the
OMeger AgreementO}he Corporationcompleteda meger transactior(the OMegerO)In the Merger Agreementthe
Corporatioragreedo implementareversestocksplit atanexchangeatio of 1-for-8000f the Corporation€butstanding
sharesof Common Stock as soon as reasonablypracticablefollowing the completionof the Merger (the OMeger
ReverseSplitO) Whenthis Merger ReverseSplit is implementedjt shall haveno effect on this Warrant.Neitherthe
ExercisePricenor the numberof WarrantSharesssuableuponexerciseof this Warrantshallbeincreasewr decreased
on account of the Mger Reverse Split.

(ii) Otherthanthe Merger ReverseSplit, while this Warrantremainsoutstandingand unexpired for all
othersubdivisiong(by stocksplit) or combinationgby reversestocksplit) of the Corporation€outstandingsharesof
capitalstockof the classinto which this Warrantis exercisablethe ExercisePrice shall be proportionatelydecreased
in the caseof a subdivisionor increasedn the caseof a combination effective at the closeof businesn the datethe
subdivisionor combinationbecomesffective andthe numberof sharesof CommonStockissuableuponexerciseof
this Warrantshall be proportionatelyincreasedn the caseof a subdivisionor decreaseéh the caseof a combination,
andin eachcasethe nearestvhole share effective at the closeof busineson the datethe subdivisionor combination
becomeseffective. The provisionsof this subparagrapltb)(ii) shall similarly apply to successivesubdivisionsor
combinations of outstanding shares of capital stock into which thisavit is exercisable.

(c) CommonStockDividends If the Corporationat any time while this Warrantis outstandingand unexpiredshall pay
a dividendwith respecto CommonStockpayablein CommonStock,then: (i) the ExercisePriceshall be adjustedfrom andafterthe
dateof determinatiorof stockholdersentitledto receivesuchdividendor distribution (the ORecorddateO)to that price determinedy
multiplying the ExercisePricein effect immediatelyprior to suchdateof determinatiorby a fraction (a) the numeratorof which shall
bethetotal numberof shareof CommonStockoutstandingmmediatelyprior to suchdividendor distribution,and(b) the denominator
of which shall be the total numberof sharesof CommonStock outstandingmmediatelyafter suchdividendor distributionand (ii) the
numberof shareof CommonStockissuableuponexerciseof this Warrantshallbe proportionatelyadjustedio the nearestvhole share,
from andafterthe RecordDateby multiplying the numberof shareof CommonStockpurchasabl&ereundemmmediatelyprior to such
RecordDate by a fraction (a) the numeratorof which shall be the total numberof sharesof CommonStock outstandingmmediately
after suchdividendor distribution,and(b) the denominatoiof which shall be the total numberof sharesof CommonStockoutstanding
immediatelyprior to suchdividendor distribution. The provisionsof this subparagrapfc) shallsimilarly applyto successiv€ommon
Stock dividends by the Corporation.
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(d) OtherAdjustmentsNot ExpresslyProvided If, atanytime or from time to time while this Warrantis outstandingany
eventoccursof thetype contemplatedby the provisionsof this Section6 but notexpresslyprovidedfor by suchprovisions(includingthe
grantingof stockappreciatiorrights, phantomstockrights or otherrightswith equityfeatures)thenthe Corporation€Boardof Directors
maymakeanappropriateadjustmento the ExercisePriceor thenumberof share®f CommonStockpurchasableipontheexerciseof this
Warrantasto protecttherights of the Holder; providedthatno suchadjustmentwill increasehe ExercisePriceasotherwisedetermined
pursuanto this Section6. For the avoidanceof doubt,while this Warrantremainsoutstandingandunexpired any newissuancesf the
Corporation€outstandingsharesof capital stockof 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 exerciagafthis W

7. Outstanding Shares of the Corporation

As of thedatefirst written aboveprior to theissuancef this Warrant,assumingmplementatiorof the Merger ReverseSplit, andfurther
assumingthat the Corporationwill not enterinto any othertransactionsn which it issuescapital stock of the Corporationor other
securitiesconvertibleinto capitalstockof the Corporationprior to the Merger ReverseSplit, the numberof sharesof CommonStockof
the Corporation outstanding, on a fully-diluted basis, would not exceed forty five million (45,000,000).

8. Notice of Adjustments

Wheneverthe ExercisePrice or the numberof WarrantSharespurchasabldereundesshall be adjustedpursuantto Section6 hereof,
the Corporationshall deliver to the Holder a certificatesignedby its chief financial officer settingforth, in reasonableletail, the event
requiringthe adjustmentthe amountof the adjustmentthe methodby which suchadjustmentvascalculatedandthe ExercisePriceand
the number of \&rrant Shares purchasable hereunder after giviegteb such adjustment.

9. Securities Laws

(a) Compliancewith SecuritiesAct of 1933 The Holder of this Warrant,by acceptancéereof,agreeshatthis Warrant
andthe WarrantSharegcollectively the OSecurities@yebeingacquiredfor investmentandthatsuchholderwill notoffer, sell, transfer
or otherwisedisposeof the Securitiesexceptundercircumstancesvhich will not resultin a violation of the SecuritiesAct of 1933,
asamendedthe OSecuritieg\ctO),and any applicablestatesecuritieslaws. Upon exerciseof this Warrant,unlessthe WarrantShares
beingacquiredareregisteredunderthe SecuritiesAct andany applicablestatesecuritiedaws or an exemptionfrom suchregistration
is available the Holder hereofshall confirm in writing thatthe WarrantSharesso purchasedrebeingacquiredfor investmentandnot
with a view towarddistributionor resalein violation of the SecuritiesAct andshall confirm suchother mattersrelatedtheretoas may
be reasonablyequestedy the Corporation.The Holder understandshat this Warrantand the stock purchasablénereunderconstitute
OrestrictedecuritiesQinderfederalsecuritiedaws andacknowledgeshat Rule 144 of the Securitiesand ExchangeCommissionis not
now, andmaynotin thefuturebe,availablefor resaleof this Warrantandbr the stockpurchasabléereunderThe WarrantSharegunless
registeredunderthe SecuritiesAct andany applicablestatesecuritiedaws) shallbe stampedr imprintedwith alegendin 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 OACTO).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECATED 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.

Suchlegendshall be removedby the Corporationuponthe requesiof the Holder, at suchtime asthe restrictionson the transferof the
applicable security shall have terminated.

(b) Transferabilityof the Warrant Subjectto compliancewith Section9(c) below which provisionsareintendedo ensure
compliancewith applicablefederalandstatesecuritiedaws, the Securitiesmay be transferredy the Holder hereof,in whole or in part
and from time to time.

(c) Method of Transfer With respectto any offer, sale,transferor otherdispositionof the Securitiesthe Holder hereof
shall, prior to such &r, sale, transfer or other disposition:

0] surrender this \Afrant or certificate representinga¥kant Shares at the principal executiviices of
the Corporation or provide evidence reasonably satisfactory to the Corporation of the loss, theft or destruction of th
Warrant or certificate representingavkant Shares and an indemnity agreement reasonably satisfactory to the
Corporation;

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

(i) deliverawritten assignmento the Corporationin substantiallythe form attachederetoasExhibit B
or appropriate stock power duly completed and executed prior to traederibing briefly the manner thereof; and

(iv) deliverawritten opinion of suchHolder@ counselor otherevidencejf reasonablyequestedy the
Corporation,to the effect that such offer, sale,transferor other dispositionmay be effected without registrationor
qualification (underthe SecuritiesAct asthenin effect and any applicablestatesecuritieslaw thenin effect) of the
Securities.

As soonasreasonablyracticableafterreceivingtheitemssetforth above the Corporatiorshallnotify theHolderthatit maysell, transfer
or otherwisedisposeof the Securitiesall in accordancevith thetermsof the noticedeliveredto the CorporationIf adeterminatiorhas
beenmadepursuanto this Section9(c) thatthe opinion of counselfor the Holder or otherevidenceds not reasonablysatisfactoryto the
Corporationthe Corporationshall so notify the Holder promptly with detailsof suchdeterminationNotwithstandinghe foregoing,the
Securitiesmay, asto suchfederallaws, be offered,sold or otherwisedisposedf in accordanceavith Rule 144 underthe SecuritiesAct
if the Corporationsatisfiedthe provisionsthereofand providedthat the Holder shall furnish suchinformationasthe Corporationmay
reasonablyrequesto provide a reasonabl@ssurancéhatthe provisionsof Rule 144 havebeensatisfied.Eachcertificaterepresenting
this Warrantor WarrantShareghustransferredexcepta transferpursuanto Rule 144 or aneffectiveregistrationstatementyhallbeara
legendasto the applicablerestrictionson transferabilityin orderto ensurecompliancewith applicablefederalandstatesecuritiedaws,
unlessin the aforesaicbpinionof counseko the Holderandto thereasonablsatisfactiorof the Corporation suchlegendis not required
in orderto ensurecompliancewith suchlaws.Uponanypartialtransferof this Warrant,the Corporatiorwill issueanddeliverto suchnew
Holdera newwarrant(in form andsubstancaimilar to this Warrant)with respecto the portiontransferrecandwill issueanddeliverto
theHolderanewwarrant(in form andsubstanceimilarto this Warrant)with respecto theportionnottransferrecdassoonaspossibleand
in anyeventwithin twenty (20) Businesdaysafter suchtransfer In addition,the Holderwill complywith all otherapplicablesecurities
legislationin additionto the SecuritiesAct to which the Holder s subjectin selling or transferringany Warrantsor 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 &xes

TheCorporatiorshallpayanyandall issueandothertaxespayablean respecbf anyissueor deliveryof CommonStockupontheexercise
of this Warrantthatmay be imposedunderthe laws of the United Statesor by any state political subdivisionor taxing authorityof the
United States;provided,however that the Corporationshall not be requiredto pay any tax or taxesthat may be payablein respeciof
anytransferinvolvedin theissueor delivery of any Warrantor certificatesfor CommonStockin a nameotherthanthatof theregistered
Holderof suchWarrant,andno suchissueor delivery shallbe madeunlessanduntil the personor entity requestinghe issuancehereof
shallhavepaidto the Corporationthe amountof suchtax or shallhaveestablishedo the satisfactiorof the Corporationthatsuchtax has
been paid.

11. Notices and Payments

Any noticerequiredor permittedhereundeshall be givenin writing andshall be deemedeffectively given upon,(a) personaldelivery
or telecopy (b) one(1) BusinesdDay afterdepositwith a nationallyrecognizedvernightdelivery servicesuchasFederaExpresswith
postageandfeesprepaid,addressetb eachof the otherpartiesthereuntcentitledat the following addressesyr at suchotheraddresses
asa party may designateéby written noticeto eachof the otherpartiesheretoor (c) four (4) BusinesdDaysfollowing the dateof deposit
in the United Stategmails, first-classpostageprepaid,addressetb eachof the otherpartiesthereuntcentitledat 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: Jefrey P Belg

12100 Wishire Bivd. 18" 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 Warrantshallbe deemedo be a contractmadeunderthe laws of the Stateof Nevadaandfor all purposeshallbe governedby and
construedn accordancevith the laws of the Stateof Nevadaare applicableto contractsto be madeand performedentirely within the
State of Nevada.

13. Modification and Vdiver; Efect of Amendment or Aiver

This Warrantandany provisionhereofmay be modified,amendedwaived,dischagedor terminatedonly by aninstrumentin writing,
designateéisanamendmento this Warrantandexecutedy a duly authorizedfficer of the Corporationandthe Holder of this Warrant.

Any waiveror amendmengffectedin accordancevith this Section13 shallbebindingupontheHolder, eachfuture holderof this Warrant

or of any shares purchased under theganaht (including securities into which such shares have been converted) and the Corporation.

14. Binding Effect on Successors

This Warrantshallbe bindinguponany corporationsucceedinghe Corporationin caseof the consolidationmergeror amalgamatiorof
the Corporationwith or into any othercorporation,andall of the obligationsof the Corporationrelatingto the CommonStockissuable
uponthe exerciseor conversionof this Warrantshall survive the exercise conversionand terminationof this Warrantand all of the
covenantandagreementsf the Corporatiorshallinureto thebenefitof thesuccessorandassign®f theHolderhereof. The Corporation
will, atthetime of the exerciseor conversiorof this Warrant,in wholeor in part, uponrequesbf the Holderin respecbf anyrightsto
which the Holder shall continueto be entitledafter suchexerciseor conversiorin accordancevith this Warrant;provided,howevey that
thefailure of the Holderto makeany suchrequestshall not affect the continuingobligationsof the Corporationto the Holder in respect
of such rights.

15. No Impairment

The Corporationwill not, by any voluntary action, avoid or seekto avoid the observancer performanceof any of the termsto be
observedr performedunderthis Warrantby the Corporationbut will atall timesin goodfaith assistin carryingout all the provisions
of this Warrantandin thetaking of all suchactionsasmaybe necessarypr appropriatén orderto protecttherights of the Holder of this
Warrant against impairment.

16. Descriptive Headings

The descriptiveheadingof the severalparagraphsf this Warrantareinsertedfor conveniencenly anddo not constitutea part of this
Warrant. The language in thisaW¥ant shall be construed as to its fair meaning without regard to which party draftedntaist\W
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17. Entire Agreement

This Warrantconstituteghe full and entire understandingaind agreemenbetweenthe partieswith regardto the subjectmatterhereof
andsupersedeall prior andcontemporaneousgreementgepresentationgndundertaking®f the parties,whetheroral or written, with
respect to such subject matter

18. Severability

In the eventthat any one or more of the provisionscontainedin this Warrantshall for any reasonbe held to be invalid, illegal or
unenforceablén any respectsuchprovision(s)shall be ineffective only to the extentof suchinvalidity, illegality or unenforceability
without invalidating the remainderof such provision or the remainingprovisionsof this Warrantand such invalidity, illegality or
unenforceability shall not fct any other provision of this &fant, which shall remain in full force andesit.

19. Counterparts

This Warrantmay be executedn two or morecounterpartsgachof which shallbe anoriginal, andall of which togethershall constitute
one instrument.
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IN WITNESS WHEREOF, the Corporation has caused thiarvént to be duly executed and delivered by its duly authorized
officer.

CELLTECK, INC.
by its authorized signatory:

/sl Nikolas Konstant
Nikolas Konstant
Chairman of the Board
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EXHIBIT A
NOTICE OF EXERCISE
TO: CELLTECK, INC. (the OCorporationO)
1. The undersigned hereby:
electsto purchase sharesof CommonStock of the Corporationpursuantto the termsof the
= attachedNarrant,andtendersherewithpaymentof the purchaseorice of suchsharesn full. Theundersigned
intends the payment of the purchase price shall be made as (check one):

Cash Exercise

If the undersignedaselecteda CashExercise the undersignedhall pay the sumof $ by certified or official bank
check (or via wire transfer) to the Corporation in accordance with the terms oathantV

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

(Name)

(Address)

(City, State)

3. The undersignedepresentshatthe aforesaidsharedeingacquiredfor the accountof the undersignedor investment
and not with a view to, or for resalein connectionwith, the distribution thereofand that the undersignechasno presentintention of
distributingor resellingsuchsharesall exceptasin compliancewith applicablesecuritiedaws,andthattheundersigneds anOaccredited
investorO within the meaning of Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended.

(Date)

(Signature)

NOTICE: Signaturemustbe guaranteedby a commercialbank of
trustcompanyor amembeifirm of amajorstockexchangef shareps
of capital stock areto be issued,or securitiesareto be delivered,
otherthanto or in the nameof theregisterecholderof this Warrant],
In addition,signaturemustcorrespondn all respectsvith thenam¢
aswritten uponthe face of the Warrantin every particularwithout
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 undersigned@ight, title and interestin and to the Warrantissuedby Cellteck, Inc., a Nevada
corporationthe GCorporationO)to purchase sharef the Corporation€CommonStock,anddoesherebyirrevocablyconstitute
and appoint attorneyto transfersaid Warranton the books of the Corporationwith full power of

substitution in the premises.
In connection with such sale, assignment, transfer or other disposition ofatrenty/the undersigned hereby confirms that:

such sale, transferor other disposition may be effected without registrationor qualification (under the
SecuritiesAct asthenin effect andany applicablestatesecuritieslaw thenin effect) of this Warrantor the
shareof capitalstockof the Corporationissuablehereundeandhasattachecheretoa written opinionof the
undersignedCounsel to that ffct; or

suchsale,transferor otherdispositionhasbeenregisteredunderthe SecuritiesAct of 1933,asamendedand
registered and/or qualified under all applicable state securities laws.

(Date)

(Signature)

NOTICE: Signaturemustcorrespondn all respectswith the nam
aswritten uponthe face of the Warrantin every particularwithou
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

WARRANT CERTIFICATE NO. 4

THE SECURITIES REPRESENTED BY THIS CERTIFICATE AND THE SECURITIES TO BE ISSUED UPON ITS
EXERCISE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933(THE OACTO)AND HAVE BEEN
ISSUED IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT
PROVIDED BY REGULATION D PROMULGATED 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 OACCREDITED INVESTORO
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 590 Partners Capital, LLC (the OHolderO}hall havethe right to purchaseérom
CELLTECK, INC., aNevadacorporanon(theOCorporatlonCBI,x hundred and fifty onethousandfive hundred (651,500)ully paid
and non- assessabhiharesof the Corporation®commonstock, $.0001par value per share(the OCommorstockO)subjectto further
adjustmentassetforth in Section6 hereof,atanytime until 5:00P.M., Pacifictime, on Novemberl2, 2016(the OExpiratiorDateOjat an

exercise price db3.00per share (the "Exercise Price").

2. Exercise of Vdrrants

(@) Condition Precedento Exercise This Warrantdoesnot vest and shall not be exercisableby Holder, under any
circumstancesvhatsoeveruntil the datethata petroleumagreementhetweereitherthe Corporation a subsidiaryof the Corporationor
anaffiliate of the Corporationandthe GhanaiarMinistry of Enegy, receivesParliamentaryatificationandbecomesffective, pursuant
to the Process for Acquiring a Block for Exploration as set forExHmbit A attached hereto.

(b) RegistrationRights and Lengtheningof Term If a registrationstatementasnot beenfiled with the Securitiesand
ExchangeCommissionand becomeeffective with respectto the WarrantSharesassuchtermis definedin Section3 of this Warrant,
within 270daysof the datefirst referencedibove thenthe ExpirationDateshallbe extendedy onedayfor everydaythatthe Warrant

Shares remain unregistered after the”?(zlay

(c) Time of Exercise The Holder shall provide the Corporationwith noticethatit may exercisethis Warrantat least61
daysprior to the dateof suchexercise Uponthe expirationof this 61 day period,the Holder may exercisethis Warrantpursuanto this
Section 2.
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(d) Methodof Exercise Solong asthe conditionin Section2(a) hasbeensatisfied,the Holder hereofmay exercisethis
Warrant,in wholeor in partial allotmentsat the ExercisePrice per sharepayablehereunderpayableat suchHolder'selectionby cash,
certified or official bankcheck,or wire transferto an accountdesignatedy the Corporation.Upon surrenderof this Warrantwith the
annexedNoticeof ExerciseFormattachederetoasExhibit B duly completedandexecutediogethemwith paymenof the ExercisePrice
for the WarrantShareshenbeingpurchasedcollectively referredto asthe OExercis#aterialsO)the Holder shallbe entitledto receive
acertificateor certificatesfor the WarrantShareso purchasedprovidedthe 61 day periodreferencedn Section2(c) of this Warranthas
expired.In lieu of theissuancef anyfractionalsharethe Corporationshallroundup or downthefractionalamountto the nearestvhole
number

(e) Issuanceof StockCertificates In the eventof any exerciseof this Warrantin accordancevith andsubjectto theterms
andconditionshereof,certificatesfor the sharesf WarrantSharesso purchasedhall be datedthe dateof suchexerciseanddelivered
to the Holder hereofwithin a reasonabldime, not exceedingdfive (5) BusinessDays after suchexercise(the ODeliveryDateOor, at
the requesif the Holder (providedthat a registrationstatementinderthe SecuritiesAct (asdefinedbelow) providing for the resaleof
the WarrantSharesbeing purchaseds thenin effect or that suchWarrantSharesare otherwiseexemptfrom registration),issuedand
deliveredto the Depository Trust Company(ODTCOxccounton the Holder® behalfvia the DepositWithdrawal Agent Commission
System(ODWACO)on or beforethe Delivery Date,andthe Holder hereofshallbe deemedor all purposeso bethe holderof the shares
of WarrantShareso purchase@sof thedateof suchexerciseand,unlesshis Warranthasbeenfully exercisedr expired,anewwarrant
havingthe sametermsasthis Warrantandrepresentinghe remainingportion of suchsharesif any, with respecto which this Warrant
shall not then have beenexercisedshall also be issuedto the Holder hereofas soonas possibleandin any eventwithin twenty (20)
Business Days after suclHegdtive exercise.

(9) Busines®Days Forthe purposef this Warrant theterm OBusinesBayOmeansany day otherthanSaturdaySunday
or other day on which commercial banks in Los Angeles, California are authorized or required by law to remain closed.

3. Reservation of Shares

The Corporationherebyagreeghatat all timesduringtheterm of this Warrantthereshall be reservedor issuancaiponexerciseof this
Warrant such number of shares of Common Stock as shall be required for issuance upon exercisarcdrhigh& OW'rant SharesO).

4, Mutilation or Loss of Vdrrant

Uponreceiptof evidencereasonablysatisfactoryto the Corporationof the loss, theft, destructionor mutilation of this Warrantor any

stockcertificateand,in the caseof any suchloss,theft or destructionuponreceiptof anindemnity agreementeasonablysatisfactory
to the Corporationor in the caseof any suchmutilation uponsurrendeiandcancellatiorof suchmutilatedWarrantor stockcertificate,
the Corporationwill issueanddelivera newwarrant(containingthe sametermsasthis Warrant)or stockcertificate,in lieu of thelost,

stolen,destroyedr mutilatedWarrantor stockcertificate,andany suchlost, stolen,destroyedr mutilatedWarrantor stockcertificate
shall thereupon become void.

5. Rights of the Holder

Prior to the exerciseof this Warrant,the Holder of this Warrant,as such,shall not be entitled to vote the WarrantSharesor receive
dividendson or be deemedhe holderof suchsharesnor shall anythingcontainedhereinbe construedo confer uponthe Holder of

this Warrant,assuch,any of therights of a shareholdeof the Corporationor anyright to vote for the electionof directorsor uponany
mattersubmittecto shareholderat any meetingthereof,or to receivenoticeof meetingspr to receivedividendsor subscriptiorrightsor

otherwiseuntil this Warrantshall havebeenexercisecandthe CommonStockpurchasabl@iponthe exercisehereofshall havebecome
deliverable, as provided herein.
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6. Protection Against Dilution

The numberandkind of securitiegpurchasableiponthe exerciseof this Warrantandthe ExercisePriceshall be subjectto adjustmento
the nearesivhole share(one-halfandgreatembeingroundedupward)andnearestent(one-halfcentandgreatembeingroundedupward)
from time to time uponthe occurrencef certaineventsasfollows. Eachof the adjustmentprovidedby the subsectiondelow shallbe
deemedseparatedjustment@andany adjustmenof this Warrantpursuanto one subsectiorof this Section6 shall precludeadditional
adjustments for the same event or transaction by the remaining subsections.

(a) Reclassificatioror Merger. In caseof anyreclassificationchangeor conversiorof securitief the classissuableupon
exerciseof this Warrant(otherthana changein par value,or from parvalueto no parvalue,or from no parvalueto parvalue,or as
a resultof a subdivisionor combination),or in caseof any meger of the Corporationwith or into anothercorporation(otherthana
meigerwith anothercorporationin which the Corporationis theacquiringandthe surviving corporatiorandwhich doesnotresultin any
reclassificatioror changeof outstandingecuritiedssuableuponexerciseof this Warrant),or in caseof anysaleof all or substantiallyall
of theasset®f the Corporationthe Corporationor suchsuccessoor purchasingorporation asthe casemaybe, shallduly executeand
deliverto the Holder of this Warranta newwarrantsothatthe Holder of this Warrantshall havethe right to receive at a total purchase
pricenotto exceedhatpayableupontheexerciseof theunexerciseghortionof this Warrant,andin lieu of the CommonStocktheretofore
issuableupon exerciseof this Warrant,the kind andamountof sharesof stock, other securitiesmoneyand propertyreceivableupon
suchreclassificationchangeor meigerby a holderof the numberof shareof CommonStockthenpurchasablenderthis Warrant.Such
newWarrantshallprovidefor adjustmentshatshallbe asnearlyequivalentasmaybe practicableto the adjustmentgrovidedfor in this
Section 6. The provisions of this Section 6(a) shall similarly apply to successive reclassifications, chaggesantetransfers.

(b) Subdivision or Combination of Shares

0] On October12, 2012, pursuantto an Agreementand Plan of Merger dated July 16, 2012 (the
OMeger AgreementO}he Corporationcompleteda meger transactior(the OMegerO)In the Merger Agreementthe
Corporatioragreedo implementareversestocksplit atanexchangeatio of 1-for-8000f the Corporation€butstanding
sharesof Common Stock as soon as reasonablypracticablefollowing the completionof the Merger (the OMeger
ReverseSplitO) Whenthis Merger ReverseSplit is implementedjt shall haveno effect on this Warrant.Neitherthe
ExercisePricenor the numberof WarrantSharesssuableuponexerciseof this Warrantshallbeincreaser decreased
on account of the Mger Reverse Split.

(ii) Otherthanthe Merger ReverseSplit, while this Warrantremainsoutstandingand unexpired for all
othersubdivisiong(by stocksplit) or combinationgby reversestocksplit) of the Corporation€outstandingsharesof
capitalstockof the classinto which this Warrantis exercisablethe ExercisePrice shall be proportionatelydecreased
in the caseof a subdivisionor increasedn the caseof a combination effective at the closeof businesn the datethe
subdivisionor combinationbecomesffective andthe numberof sharesof CommonStockissuableuponexerciseof
this Warrantshall be proportionatelyincreasedn the caseof a subdivisionor decreaseéh the caseof a combination,
andin eachcasethe nearestvhole share effective at the closeof busines®on the datethe subdivisionor combination
becomeseffective. The provisionsof this subparagrapltb)(ii) shall similarly apply to successivesubdivisionsor
combinations of outstanding shares of capital stock into which thisavit is exercisable.
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(c) CommonsStockDividends If the Corporationat any time while this Warrantis outstandingand unexpiredshall pay
a dividendwith respecto CommonStockpayablein CommonStock,then: (i) the ExercisePriceshall be adjustedfrom andafter the
dateof determinatiorof stockholdersentitledto receivesuchdividendor distribution (the ORecordDateO)to that price determinedy
multiplying the ExercisePricein effect immediatelyprior to suchdateof determinatiorby a fraction (a) the numeratorof which shall
be thetotal numberof shareof CommonStockoutstandingmmediatelyprior to suchdividendor distribution,and(b) the denominator
of which shall be the total numberof sharesof CommonStock outstandingmmediatelyafter suchdividendor distributionand (ii) the
numberof shareof CommonStockissuableuponexerciseof this Warrantshallbe proportionatelyadjustedjo the nearestvhole share,
from andafterthe RecordDateby multiplying the numberof shareof CommonStockpurchasabl&ereundemmmediatelyprior to such
RecordDate by a fraction (a) the numeratorof which shall be the total numberof sharesof CommonStock outstandingmmediately
after suchdividendor distribution,and(b) the denominatoiof which shall be the total numberof sharesof CommonStockoutstanding
immediatelyprior to suchdividendor distribution. The provisionsof this subparagrapfc) shallsimilarly applyto successiv€ommon
Stock dividends by the Corporation.

(d) OtherAdjustmentsNot ExpresslyProvided If, atanytime or from time to time while this Warrantis outstandingany
eventoccursof thetype contemplatedby the provisionsof this Section6 but notexpresslyprovidedfor by suchprovisions(includingthe
grantingof stockappreciatiorrights, phantomstockrights or otherrightswith equityfeatures)thenthe Corporation€Boardof Directors
maymakeanappropriateadjustmento the ExercisePriceor thenumberof share®f CommonStockpurchasablepontheexerciseof this
Warrantasto protecttherights of the Holder; providedthatno suchadjustmenwill increasehe ExercisePriceasotherwisedetermined
pursuanto this Section6. For the avoidanceof doubt,while this Warrantremainsoutstandingandunexpired any newissuancesf the
Corporation€outstandingsharesof capital stock of 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 exerciagafthis W

7. Outstanding Shares of the Corporation

As of thedatefirst written aboveprior to theissuancef this Warrant,assumingmplementatiorof the Merger ReverseSplit, andfurther
assumingthat the Corporationwill not enterinto any othertransactionsn which it issuescapital stock of the Corporationor other
securitiesconvertibleinto capitalstockof the Corporationprior to the Merger ReverseSplit, the numberof sharesof CommonStockof
the Corporation outstanding, on a fully-diluted basis, would not exceed forty five million (45,000,000).

8. Notice of Adjustments

Wheneverthe ExercisePrice or the numberof WarrantSharespurchasabldereundesshall be adjustedpursuantto Section6 hereof,
the Corporationshall deliver to the Holder a certificatesignedby its chief financial officer settingforth, in reasonableletail, the event
requiringthe adjustmentthe amountof the adjustmentthe methodby which suchadjustmentvascalculatedandthe ExercisePriceand
the number of \&rrant Shares purchasable hereunder after giviegteb such adjustment.
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9. Securities Laws

(a) Compliancewith SecuritiesAct of 1933 The Holder of this Warrant,by acceptancéereof,agreeshatthis Warrant
andthe WarrantSharegcollectively the OSecurities@yebeingacquiredfor investmentandthatsuchholderwill notoffer, sell, transfer
or otherwisedisposeof the Securitiesexceptundercircumstancesvhich will not resultin a violation of the SecuritiesAct of 1933,
asamendedthe OSecuritieg\ctO),and any applicablestatesecuritieslaws. Upon exerciseof this Warrant,unlessthe WarrantShares
beingacquiredareregisteredunderthe SecuritiesAct andany applicablestatesecuritiedaws or an exemptionfrom suchregistration
is available the Holder hereofshall confirm in writing thatthe WarrantSharesso purchasedrebeingacquiredfor investmentandnot
with a view towarddistributionor resalein violation of the SecuritiesAct andshall confirm suchothermattersrelatedtheretoas may
be reasonablyequestedy the Corporation.The Holder understandshat this Warrantand the stock purchasablénereunderconstitute
OrestrictedecuritiesQinderfederalsecuritiedaws andacknowledgeshat Rule 144 of the Securitiesand ExchangeCommissionis not
now, andmaynotin thefuturebe,availablefor resaleof this Warrantandbr the stockpurchasabléereunderThe WarrantSharegunless
registeredunderthe SecuritiesAct andany applicablestatesecuritiedaws) shallbe stampedr imprintedwith alegendin substantially
the following form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE OACTO).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECATED 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.

Suchlegendshall be removedby the Corporationuponthe requesiof the Holder, at suchtime asthe restrictionson the transferof the
applicable security shall have terminated.

(b) Transferabilityof the Warrant Subjectto compliancewith Section9(c) below which provisionsareintendedo ensure
compliancewith applicablefederalandstatesecuritiedaws, the Securitiesmay be transferredy the Holder hereof,in whole or in part
and from time to time.

(c) Method of Transfer With respectto any offer, sale,transferor otherdispositionof the Securitiesthe Holder hereof
shall, prior to such &r, sale, transfer or other disposition:

0] surrendetthis Warrantor certificaterepresentingNVarrant Sharesat the principal executiveoffices
of the Corporationor provide evidencereasonablysatisfactoryto the Corporationof the loss, theft or destruction
of this Warrantor certificaterepresentingVarrantSharesand an indemnity agreementeasonablysatisfactoryto the
Corporation;

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

(i) deliverawritten assignmento the Corporationin substantiallythe form attachecheretoasExhibit C or
appropriate stock power duly completed and executed prior to tratsseribing briefly the manner thereof; and

(iv) deliverawritten opinion of suchHolder@ counselor otherevidencejf reasonablyequestedy the
Corporation,to the effect that such offer, sale,transferor other dispositionmay be effected without registrationor
gualification (underthe SecuritiesAct asthenin effect and any applicablestatesecuritieslaw thenin effect) of the
Securities.
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As soonasreasonablyracticableafterreceivingtheitemssetforth above the Corporatiorshallnotify theHolderthatit maysell, transfer
or otherwisedisposeof the Securitiesall in accordancevith thetermsof the noticedeliveredto the CorporationIf adeterminatiorhas
beenmadepursuanto this Section9(c) thatthe opinion of counselfor the Holder or otherevidenceds not reasonablysatisfactoryto the
Corporationthe Corporationshall so notify the Holder promptly with detailsof suchdeterminationNotwithstandinghe foregoing,the
Securitiesmay, asto suchfederallaws, be offered,sold or otherwisedisposedf in accordanceavith Rule 144 underthe SecuritiesAct
if the Corporationsatisfiedthe provisionsthereofand providedthat the Holder shall furnish suchinformationasthe Corporationmay
reasonablyrequesto provide a reasonabl@ssurancéhatthe provisionsof Rule 144 havebeensatisfied.Eachcertificaterepresenting
this Warrantor WarrantShareghustransferredexceptatransferpursuanto Rule 144 or aneffectiveregistrationstatementyhallbeara
legendasto the applicablerestrictionson transferabilityin orderto ensurecompliancewith applicablefederalandstatesecuritiedaws,
unlessin the aforesaidopinion of counseko the Holderandto the reasonableatisfactiorof the Corporation suchlegendis notrequired
in orderto ensurecompliancewith suchlaws.Uponanypartialtransferof this Warrant,the Corporatiorwill issueanddeliverto suchnew
Holdera newwarrant(in form andsubstancaimilar to this Warrant)with respecto the portiontransferrecandwill issueanddeliverto
theHolderanewwarrant(in form andsubstanceimilarto this Warrant)with respecto theportionnottransferrecassoonaspossibleand
in anyeventwithin twenty (20) Businesdaysafter suchtransfer In addition,the Holderwill complywith all otherapplicablesecurities
legislationin additionto the SecuritiesAct to which the Holderis subjectin selling or transferringany Warrantsor WarrantSharesand
the Corporation may refuse to register any sale or transfer not in compliance with such other securities legislation.

10. Payment of &xes

TheCorporatiorshallpayanyandall issueandothertaxespayablean respecbf anyissueor deliveryof CommonStockupontheexercise
of this Warrantthatmay be imposedunderthe laws of the United Statesor by any state political subdivisionor taxing authorityof the
United States;provided,howevery that the Corporationshall not be requiredto pay any tax or taxesthat may be payablein respeciof
anytransferinvolvedin theissueor delivery of any Warrantor certificatesfor CommonStockin a nameotherthanthatof theregistered
Holderof suchWarrant,andno suchissueor delivery shallbe madeunlessanduntil the personor entity requestinghe issuancehereof
shallhavepaidto the Corporationthe amountof suchtax or shallhaveestablishedo the satisfactiorof the Corporatiornthatsuchtax has
been paid.

11. Notices and Payments

Any noticerequiredor permittedhereundeshall be givenin writing andshall be deemedeffectively given upon,(a) personaldelivery
or telecopy (b) one(1) BusinesdDay afterdepositwith a nationallyrecognizedvernightdelivery servicesuchasFederaExpresswith
postageandfeesprepaid,addressetb eachof the otherpartiesthereuntcentitledat the following addressesyr at suchotheraddresses
asa party may designateéy written noticeto eachof the otherpartiesheretoor (c) four (4) BusinesdDaysfollowing the dateof deposit
in the United Stategmails, first-classpostageprepaid,addressetb eachof the otherpartiesthereuntcentitledat 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: Jefrey P Beg

12100 Wishire Bivd. 18" 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 Warrantshallbe deemedo be a contractmadeunderthe laws of the Stateof Nevadaandfor all purposeshallbe governedby and
construedn accordancavith the laws of the Stateof Nevadaapplicableto contractdo be madeand performedentirely within the State
of Nevada.

13. Modification and Vdiver; Efect of Amendment or iver

This Warrantandany provisionhereofmay be modified,amendedwaived,dischagedor terminatedonly by aninstrumentin writing,
designateéisanamendmento this Warrantandexecutedy a duly authorizedfficer of the Corporationandthe Holder of this Warrant.

Any waiveror amendmengffectedin accordancevith this Section13 shallbebindingupontheHolder, eachfuture holderof this Warrant

or of any shares purchased under theganaht (including securities into which such shares have been converted) and the Corporation.

14. Binding Effect on Successors

This Warrantshallbe bindinguponany corporationsucceedinghe Corporationin caseof the consolidationmergeror amalgamatiorof
the Corporationwith or into any othercorporation,andall of the obligationsof the Corporationrelatingto the CommonStockissuable
uponthe exerciseor conversionof this Warrantshall survive the exercise conversionand terminationof this Warrantand all of the
covenantandagreementsf the Corporatiorshallinureto thebenefitof thesuccessorandassign®f theHolderhereof. The Corporation
will, atthetime of the exerciseor conversiorof this Warrant,in wholeor in part, uponrequesbf the Holderin respecbf anyrightsto
which the Holder shall continueto be entitledafter suchexerciseor conversiorin accordancevith this Warrant;provided,howevey that
thefailure of the Holderto makeany suchrequestshall not affect the continuingobligationsof the Corporationto the Holder in respect
of such rights.

15. No Impairment

The Corporationwill not, by any voluntary action, avoid or seekto avoid the observancer performanceof any of the termsto be
observedr performedunderthis Warrantby the Corporationbut will atall timesin goodfaith assistin carryingout all the provisions
of this Warrantandin thetaking of all suchactionsasmaybe necessarypr appropriatén orderto protecttherights of the Holder of this
Warrant against impairment.

16. Descriptive Headings

The descriptiveheadingof the severalparagraphsf this Warrantareinsertedfor conveniencenly anddo not constitutea part of this
Warrant. The language in thisaW¥ant shall be construed as to its fair meaning without regard to which party draftedntaist\W
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17. Entire Agreement

This Warrantconstituteghe full and entire understandingaind agreemenbetweenthe partieswith regardto the subjectmatterhereof
andsupersedeall prior andcontemporaneousgreementgepresentationgndundertaking®f the parties,whetheroral or written, with
respect to such subject matter

18. Severability

In the eventthat any one or more of the provisionscontainedin this Warrantshall for any reasonbe held to be invalid, illegal or
unenforceablén any respectsuchprovision(s)shall be ineffective only to the extentof suchinvalidity, illegality or unenforceability
without invalidating the remainderof such provision or the remainingprovisionsof this Warrantand such invalidity, illegality or
unenforceability shall not fct any other provision of this &fant, which shall remain in full force andesit.

19. Counterparts

This Warrantmay be executedn two or morecounterpartsgachof which shallbe anoriginal, andall of which togethershall constitute
one instrument.
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IN WITNESS WHEREOF, the Corporationhascausedhis Warrantto be duly executecanddeliveredby its duly authorized
officer.

CELLTECK, INC.
by its authorized signatory:

/sl Nikolas Konstant
Nikolas Konstant
Chairman of the Board
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EXHIBIT B
NOTICE OF EXERCISE
TO: CELLTECK, INC. (the OCorporationO)

1. The undersigned hereby:

electsto purchase sharesof Common Stock of the Corporationpursuantto the termsof the
= attachedNarrant,andtendersherewithpaymentof the purchaserice of suchsharesn full. Theundersigned
intends the payment of the purchase price shall be made as (check one):

Cash Exercise

If the undersignedhaselecteda CashExercise the undersignedhall pay the sumof $ by certified or official bank
check (or via wire transfer) to the Corporation in accordance with the terms othentV

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

(Name)

(Address)

(City, State)

3. The undersignedepresentghat the aforesaidsharesbeing acquiredfor the accountof the undersignedor investment
and not with a view to, or for resalein connectionwith, the distribution thereofand that the undersignechasno presentintention of
distributingor resellingsuchsharesall exceptasin compliancewith applicablesecuritiedaws,andthatthe undersigneds anOaccredited
investorO 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 trus
companyor amembeffirm of amajorstockexchangéf shareof capita
stock areto be issued,or securitiesare to be delivered,other than tg
or in the nameof the registeredholder of this Warrant.In addition
sighaturemustcorrespondn all respectswith the nameaswritten upor
the face of the Warrantin 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 undersigned@ight, title and interestin and to the Warrantissuedby Cellteck, Inc., a Nevada
corporationthe GCorporationO)to purchase sharef the Corporation€CommonStock,anddoesherebyirrevocablyconstitute
and appoint attorneyto transfersaid Warranton the books of the Corporationwith full power of

substitution in the premises.

In connection with such sale, assignment, transfer or other disposition ofatrenty/the undersigned hereby confirms that:

such sale, transferor other disposition may be effected without registrationor qualification (under the
SecuritiesAct asthenin effect andany applicablestatesecuritieslaw thenin effect) of this Warrantor the
shareof capitalstockof the Corporationissuablehereundeandhasattachecheretoa written opinionof the
undersignedCounsel to that ffct; or

suchsale,transferor otherdispositionhasbeenregisteredunderthe SecuritiesAct of 1933,asamendedand
registered and/or qualified under all applicable state securities laws.

(Date)

(Signature)

NOTICE: Signaturemust correspondin all respectswith the namg¢
as written upon the face of the Warrantin every particular withouf
alteration or any change whatever
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THE SECURITIES REPRESENTED BY THIS CERTIFICATE AND THE SECURITIES TO BE ISSUED UPON ITS
EXERCISE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933(THE OACTO)AND HAVE BEEN
ISSUED IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT
PROVIDED BY REGULATION D PROMULGATED 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 OACCREDITED INVESTORO
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 590 Partners Capital, LLC (the OHolderO}hall havethe right to purchaseérom
CELLTECK, INC., aNevadacorporationthe OCorporationCyo million, thr eehundred and thirty-five thousand(2,335,000¥ully
paidandnon-assessabiharesf the Corporation€commonstock,$.0001parvalueper share(the OCommorstockO)subjectto further
adjustmentassetforth in Section6 hereof,atanytime until 5:00P.M., Pacifictime, on Novemberl2, 2015(the OExpiratiorDateOjat an
exercise price db5.35per share (the "Exercise Price").

2. Exercise of Vdrrants

(@) Condition Precedento Exercise This Warrantdoesnot vest and shall not be exercisableby Holder, under any
circumstancesvhatsoeveruntil the datethata petroleumagreementhetweereitherthe Corporation a subsidiaryof the Corporationor
anaffiliate of the Corporationandthe GhanaiarMinistry of Enegy, receivesParliamentaryatificationandbecomesffective, pursuant
to the Process for Acquiring a Block for Exploration as set forExHmbit A attached hereto.

(b) RegistrationRights and Automatic Lengtheningof Term If a registrationstatementhas not beenfiled with the
Securitiesand ExchangeCommissionandbecomeeffective with respecto the sharesof CommonStockunderlyingthis Warrant(such
sharesthe OVarrantSharesQyithin 270 daysof the datefirst referencedabove thenthe Expiration Date shall be extendedy oneday

for every day that the ®¥rant Shares remain unregistered after théhm

(c) Time of Exercise The Holder shall provide the Corporationwith noticethatit may exercisethis Warrantat least61
daysprior to the dateof suchexercise Uponthe expirationof this 61 day period,the Holder may exercisethis Warrantpursuanto this
Section 2.
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(d) Corporation€Dptionto ShorteriTerm NotwithstandingSection2(b), the Corporationmay electto shorterthe termof
this Warrant by moving the Expiration Date to the date six months from the day that all of the following conditions have been satisfie

0] apetroleumagreementyetweereitherthe Corporationa subsidiaryof the Corporationor anaffiliate
of the Corporation and the Ghanaian Ministry of Bgereceives Parliamentary ratification and becomiectve;

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

(i) theWarrantSharesaresubjectto aneffectiveregistrationstatementinderthe SecuritiesAct of 1933,
as amended (the OSecurities ActO); and

(iv) the Corporationprovidesnoticeto Holder of its electionto shortenthe Warrant&termwithin twenty
(20) Business Days of the last of the conditions in (i), (ii) and (iii) to occur

(e) Holder® Optionto LengthenTerm If the ExpirationDatehasbeenmovedpursuanto the provisionsof Section2(d),
thenHoldermay electto extendthe termof the Warrantby movingthe ExpirationDateforward onecalendardayfor everyTradingDay
thatthethirty dayaveragdrailing tradingvolumeof the Corporationécommonstockis greaterthan$750million ($750,000,000§each
qualifying Trading Day a OLengthenin@ayO) provided,however that the Expiration Date shall not be movedpastthe datethat the
Warrantwasoriginally setto expirepursuanto Sectionl, assuchdatemay havebeenextendedoursuanto Section2(b). Holder must
providenoticeto the Corporationof eachelectionto lengthernthe Warrant&termwithin 20 Businesdaysof the expirationof the month
in which the Lengthening Day(s) occurred.

) Method of Exercise Solong asthe conditionin Section2(a) hasbeensatisfied,the Holder hereofmay exercisethis
Warrant,in wholeor in partial allotmentsat the ExercisePrice per sharepayablehereunderpayableat suchHolder'selectionby cash,
certified or official bankcheck,or wire transferto an accountdesignatedy the Corporation.Upon surrenderof this Warrantwith the
annexedNoticeof ExerciseFormattachederetoasExhibit B duly completedandexecutediogethemwith paymenof the ExercisePrice
for the WarrantShareshenbeingpurchasedcollectively referredto asthe OExercis#aterialsO)the Holder shall be entitledto receive
a certificateor certificatesfor the WarrantShareso purchasedprovidedthe 61 day periodreferencedn Section2(c) of this Warranthas
expired.In lieu of theissuancef anyfractionalsharethe Corporationshallroundup or downthefractionalamountto the nearestvhole
number

(9) Issuancef StockCertificates In the eventof any exerciseof this Warrantin accordancevith andsubjectto theterms
andconditionshereof,certificatesfor the sharesf WarrantSharesso purchasedhall be datedthe dateof suchexerciseanddelivered
to the Holder hereofwithin a reasonabldime, not exceedindfive (5) BusinessDays after suchexercise(the ODeliveryDateOr, at
the requesif the Holder (providedthat a registrationstatementinderthe SecuritiesAct (asdefinedbelow) providing for the resaleof
the WarrantSharesbeing purchaseds thenin effect or that suchWarrantSharesare otherwiseexemptfrom registration),issuedand
deliveredto the DepositoryTrust Company(ODTCOxccounton the Holder® behalfvia the DepositWithdrawal Agent Commission
System(ODWACO)on or beforethe Delivery Date,andthe Holder hereofshallbe deemedor all purposeso bethe holderof the shares
of WarrantShareso purchase@sof thedateof suchexerciseand,unlesshis Warranthasbeenfully exercisedr expired,anewwarrant
havingthe sametermsasthis Warrantandrepresentinghe remainingportion of suchsharesif any, with respecto which this Warrant
shall not then have beenexercisedshall also be issuedto the Holder hereofas soonas possibleandin any eventwithin twenty (20)
Business Days after sucHesdtive exercise
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(h) Businesays Forthe purposef this Warrant theterm OBusinesBayOmeansany day otherthanSaturdaySunday
or other day on which commercial banks in Los Angeles, California are authorized or required by law to remain closed.

3. Reservation of Shares

The Corporationherebyagreeghatat all timesduringtheterm of this Warrantthereshall be reservedor issuancaiponexerciseof this
Warrant such number of shares of Common Stock as shall be required for issuance upon exercisartdrihis W

4, Mutilation or Loss of Vdrrant

Uponreceiptof evidencereasonablysatisfactoryto the Corporationof the loss, theft, destructionor mutilation of this Warrantor any
stockcertificateand,in the caseof any suchloss,theft or destructionuponreceiptof anindemnity agreementeasonablysatisfactory
to the Corporationor in the caseof any suchmutilation uponsurrendeiandcancellatiorof suchmutilatedWarrantor stockcertificate,
the Corporationwill issueanddelivera newwarrant(containingthe sametermsasthis Warrant)or stockcertificate,in lieu of thelost,

stolen,destroyedr mutilatedWarrantor stockcertificate,andany suchlost, stolen,destroyedr mutilatedWarrantor stockcertificate
shall thereupon become void.

5. Rights of the Holder

Prior to the exerciseof this Warrant,the Holder of this Warrant,as such,shall not be entitled to vote the WarrantSharesor receive
dividendson or be deemedhe holderof suchsharesnor shall anythingcontainedhereinbe construedo confer uponthe Holder of

this Warrant,assuch,any of therights of a shareholdeof the Corporationor anyright to vote for the electionof directorsor uponany
mattersubmittecto shareholderat any meetingthereof,or to receivenoticeof meetingspr to receivedividendsor subscriptiorrightsor

otherwiseuntil this Warrantshall havebeenexercisecandthe CommonStockpurchasabl@iponthe exercisehereofshall havebecome
deliverable, as provided herein.

6. Protection Against Dilution

The numberandkind of securitiespurchasablaiponthe exerciseof this Warrantand the WarrantExercisePrice shall be subjectto
adjustmento the nearestwhole share(one-halfand greaterbeing roundedupward)and nearesttent (one-halfcentand greaterbeing
rounded upward) from time to time upon the occurrence of certain events, as follows.

(a) Reclassificatioror Merger. In caseof anyreclassificationchangeor conversiorof securitief theclassissuableupon
exerciseof this Warrant(otherthana changein par value,or from parvalueto no parvalue,or from no parvalueto parvalue,or as
a resultof a subdivisionor combination),or in caseof any meger of the Corporationwith or into anothercorporation(otherthana
meigerwith anothercorporationin which the Corporationis theacquiringandthe surviving corporatiorandwhich doesnotresultin any
reclassificatioror changeof outstandingecuritiedssuableuponexerciseof this Warrant),or in caseof anysaleof all or substantiallyall
of theasset®f the Corporationthe Corporationor suchsuccessoor purchasingorporation asthe casemaybe, shallduly executeand
deliverto the holderof this Warranta newwarrantso thatthe holderof this Warrantshall havethe right to receive at a total purchase
pricenotto exceedhatpayableupontheexerciseof theunexerciseghortionof this Warrant,andin lieu of the CommonStocktheretofore
issuableupon exerciseof this Warrant,the kind andamountof sharesof stock, other securitiesmoneyand propertyreceivableupon
suchreclassificationchangeor meigerby aholderof the numberof sharef CommonStockthenpurchasablenderthis Warrant.Such
newWarrantshallprovidefor adjustmentshatshallbe asnearlyequivalentasmaybe practicableto the adjustmentgrovidedfor in this
Section 6. The provisions of this Section 6(b) shall similarly apply to successive reclassifications, chaggesametransfers.
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(b) Subdivision or Combination of Shares

0] On October12, 2012, pursuantto an Agreementand Plan of Merger dated July 16, 2012 (the
OMeger AgreementO}he Corporationcompleteda memger transactior(the OMegerO)In the Merger Agreementthe
Corporatioragreedo implementareversestocksplit atanexchangeatio of 1-for-8000f the Corporation€butstanding
sharesof Common Stock as soon as reasonablypracticablefollowing the completionof the Merger (the OMeger
ReverseSplitO) Whenthis Merger ReverseSplit is implementedjt shall haveno effect on this Warrant.Neitherthe
ExercisePricenor the numberof WarrantSharesssuableuponexerciseof this Warrantshallbeincreaser decreased
on account of the Mger Reverse Split.

(ii) Otherthanthe Merger ReverseSplit, while this Warrantremainsoutstandingand unexpired for all
othersubdivisiong(by stocksplit) or combinationgby reversestocksplit) of the Corporation€outstandingsharesof
capitalstockof the classinto which this Warrantis exercisablethe ExercisePrice shall be proportionatelydecreased
in the caseof a subdivisionor increasedn the caseof a combination effective at the closeof businesn the datethe
subdivisionor combinationbecomesffective andthe numberof sharesof CommonStockissuableuponexerciseof
this Warrantshall be proportionatelyincreasedn the caseof a subdivisionor decreaseéh the caseof a combination,
andin eachcasethe nearestvhole share effective at the closeof busines®on the datethe subdivisionor combination
becomeseffective. The provisionsof this subparagrapltb)(ii) shall similarly apply to successivesubdivisionsor
combinations of outstanding shares of capital stock into which thisavit is exercisable.

(c) CommonStockDividends If the Corporationat any time while this Warrantis outstandingand unexpiredshall pay
a dividendwith respecto CommonStockpayablein CommonStock,then: (i) the ExercisePriceshall be adjustedfrom andafterthe
dateof determinatiorof stockholdersentitledto receivesuchdividendor distribution (the ORecordDateO)to that price determinedy
multiplying the ExercisePricein effect immediatelyprior to suchdateof determinatiorby a fraction (a) the numeratorof which shall
be thetotal numberof shareof CommonStockoutstandingmmediatelyprior to suchdividendor distribution,and(b) the denominator
of which shall be the total numberof sharesof CommonStock outstandingmmediatelyafter suchdividendor distributionand (ii) the
numberof shareof CommonStockissuableuponexerciseof this Warrantshallbe proportionatelyadjustedio the nearestvhole share,
from andafterthe RecordDateby multiplying the numberof sharef CommonStockpurchasabl&ereundemmmediatelyprior to such
RecordDate by a fraction (a) the numeratorof which shall be the total numberof sharesof CommonStock outstandingmmediately
after suchdividendor distribution,and(b) the denominatoiof which shall be the total numberof sharesof CommonStockoutstanding
immediatelyprior to suchdividendor distribution. The provisionsof this subparagrapfc) shall similarly applyto successiv€€ommon
Stock dividends by the Corporation.

(d) OtherAdjustmentsNot ExpresslyProvided If, atanytime or from time to time while this Warrantis outstandingany
eventoccursof thetype contemplatedby the provisionsof this Section6 but notexpresslyprovidedfor by suchprovisions(includingthe
grantingof stockappreciatiorrights, phantomstockrights or otherrightswith equityfeatures)thenthe Corporation€Boardof Directors
maymakeanappropriateadjustmento the ExercisePriceor thenumberof share®f CommonStockpurchasablepontheexerciseof this
Warrantasto protecttherights of the Holder; providedthatno suchadjustmenwill increasehe ExercisePriceasotherwisedetermined
pursuanto this Section6. For the avoidanceof doubt,while this Warrantremainsoutstandingandunexpired any newissuancesf the
Corporation€outstandingsharesof capital stock of 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 exerciagafthis W
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7. Outstanding Shares of the Corporation

As of thedatefirst written aboveprior to theissuancef this Warrant,assumingmplementatiorof the Merger ReverseSplit, andfurther
assumingthat the Corporationwill not enterinto any othertransactionsn which it issuescapital stock of the Corporationor other
securitiesconvertibleinto capitalstockof the Corporationprior to the Merger ReverseSplit, the numberof sharesof CommonStockof
the Corporation outstanding, on a fully-diluted basis, would not exceed forty five million (45,000,000).

8. Notice of Adjustments

Wheneverthe ExercisePrice or the numberof WarrantSharespurchasabldereundesshall be adjustedpursuantto Section6 hereof,
the Corporationshall deliver to the Holder a certificatesignedby its chief financial officer settingforth, in reasonableletail, the event
requiringtheadjustmentthe amountof the adjustmentthe methodby which suchadjustmentvascalculatedandthe ExercisePriceand
the number of \&rrant Shares purchasable hereunder after giviegteb such adjustment.

9. Securities Laws

(a) Compliancewith SecuritiesAct of 1933 The Holder of this Warrant,by acceptancéereof,agreeshatthis Warrant
andthe WarrantSharegcollectively the OSecurities@yebeingacquiredfor investmentandthatsuchholderwill notoffer, sell, transfer
or otherwisedisposeof the Securitiesexceptundercircumstancesvhich will not resultin a violation of the SecuritiesAct of 1933,
asamendedthe OSecuritieg\ctO),and any applicablestatesecuritieslaws. Upon exerciseof this Warrant,unlessthe WarrantShares
beingacquiredareregisteredunderthe SecuritiesAct andany applicablestatesecuritiedaws or an exemptionfrom suchregistration
is available the Holder hereofshall confirm in writing thatthe WarrantSharesso purchasedrebeingacquiredfor investmentandnot
with a view towarddistributionor resalein violation of the SecuritiesAct andshall confirm suchother mattersrelatedtheretoas may
be reasonablyequestedy the Corporation.The Holder understandshat this Warrantand the stock purchasablénereunderconstitute
OrestrictedecuritiesQinderfederalsecuritiedaws andacknowledgeshat Rule 144 of the Securitiesand ExchangeCommissionis not
now, andmaynotin thefuturebe,availablefor resaleof this Warrantandbr the stockpurchasabléereunderThe WarrantSharegunless
registeredunderthe SecuritiesAct andany applicablestatesecuritiedaws) shallbe stampedr imprintedwith alegendin substantially
the following form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE OACTO).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECATED 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.

Suchlegendshall be removedby the Corporationuponthe requesiof the Holder, at suchtime asthe restrictionson the transferof the
applicable security shall have terminated.

(b) Transferabilityof the Warrant Subjectto compliancewith Section9(c) below and the foregoing sentencewhich
provisionsareintendedto ensurecompliancewith applicablefederaland statesecuritiedaws, the Securitiesmay be transferredoy the
Holder hereof, in whole or in part and from time to time.

(c) Method of Transfer With respectto any offer, sale,transferor otherdispositionof the Securitiesthe Holder hereof
shall, prior to such &r, sale, transfer or other disposition:
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0] surrendetthis Warrantor certificaterepresentingNVarrant Sharesat the principal executiveoffices
of the Corporationor provide evidencereasonablysatisfactoryto the Corporationof the loss, theft or destruction
of this Warrantor certificaterepresentingVarrantSharesand an indemnity agreementeasonablysatisfactoryto the
Corporation;

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

(i) deliverawritten assignmento the Corporationin substantiallythe form attachecheretoasExhibit C or
appropriate stock power duly completed and executed prior to tratsseribing briefly the manner thereof; and

(iv) deliverawritten opinion of suchHolder@ counselor otherevidencejf reasonablyequestedy the
Corporation,to the effect that such offer, sale,transferor other dispositionmay be effected without registrationor
qualification (underthe SecuritiesAct asthenin effect and any applicablestatesecuritieslaw thenin effect) of the
Securities.

As soonasreasonablyracticableafterreceivingtheitemssetforth above the Corporatiorshallnotify theHolderthatit maysell, transfer
or otherwisedisposeof the Securitiesall in accordancevith thetermsof the noticedeliveredto the CorporationIf adeterminatiorhas
beenmadepursuanto this Section9(c) thatthe opinion of counselfor the Holder or otherevidenceds not reasonablysatisfactoryto the
Corporationthe Corporationshall so notify the Holder promptly with detailsof suchdeterminationNotwithstandinghe foregoing,the
Securitiesmay, asto suchfederallaws, be offered,sold or otherwisedisposedf in accordanceavith Rule 144 underthe SecuritiesAct
if the Corporationsatisfiedthe provisionsthereofand providedthat the Holder shall furnish suchinformationasthe Corporationmay
reasonablyrequesto provide a reasonabl@ssurancéhatthe provisionsof Rule 144 havebeensatisfied.Eachcertificaterepresenting
this Warrantor WarrantShareghustransferredexceptatransferpursuanto Rule 144 or aneffectiveregistrationstatementyhallbeara
legendasto the applicablerestrictionson transferabilityin orderto ensurecompliancewith applicablefederalandstatesecuritiedaws,
unlessin the aforesaidopinion of counseko the Holderandto the reasonableatisfactiorof the Corporation suchlegendis notrequired
in orderto ensurecompliancewith suchlaws. Upon any partial transferof this Warrant,the Corporationwill issueanddeliverto such
newHolderanewwarrant(in form andsubstancsimilarto this Warrant)with respecto theportiontransferrecandwill issueanddeliver
to theHoldera newwarrant(in form andsubstancasimilar to this Warrant)with respecto the portionnot transferrecassoonaspossible
andin anyeventwithin twenty (20) Businesdaysaftersuchtransfer(suchnewwarrantissueduponanypartialtransferarecollectively
referredto asOPartialransferWarrantsO)n addition,the Holderwill complywith all otherapplicablesecuritiedegislationin addition
to the SecuritiesAct to which the Holder is subjectin selling or transferringany Warrantsor WarrantSharesandthe Corporationmay
refuse to register any sale or transfer not in compliance with such other securities legislation.

10. Payment of &xes

TheCorporatiorshallpayanyandall issueandothertaxespayablan respecbf anyissueor deliveryof CommonStockupontheexercise
of this Warrantthatmay be imposedunderthe laws of the United Statesor by any state political subdivisionor taxing authorityof the
United States;provided,however that the Corporationshall not be requiredto pay any tax or taxesthat may be payablein respeciof
anytransferinvolvedin theissueor delivery of any Warrantor certificatesfor CommonStockin a nameotherthanthatof theregistered
Holderof suchWarrant,andno suchissueor delivery shallbe madeunlessanduntil the personor entity requestinghe issuancehereof
shallhavepaidto the Corporationthe amountof suchtax or shallhaveestablishedo the satisfactiorof the Corporatiornthatsuchtax has
been paid.
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11. Notices and Payments

Any noticerequiredor permittedhereundeshall be givenin writing andshall be deemedeffectively given upon,(a) personaldelivery
or telecopy (b) one(1) BusinesdDay afterdepositwith a nationallyrecognizedvernightdelivery servicesuchasFederaExpresswith
postageandfeesprepaid,addressetb eachof the otherpartiesthereuntcentitledat the following addressesyr at suchotheraddresses
asa party may designateéby written noticeto eachof the otherpartiesheretoor (c) four (4) BusinesdDaysfollowing the dateof deposit
in the United Stategmails, first-classpostageprepaid,addressetb eachof the otherpartiesthereuntcentitledat 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: Jefrey P Belg

12100 Wishire Bivd. 18" 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 Warrantshallbe deemedo be a contractmadeunderthe laws of the Stateof Nevadaandfor all purposeshallbe governedby and
construedn accordancevith the laws of the Stateof Nevadaapplicableto contractso be madeand performedentirely within the State
of Nevada.

13. Modification and Vdiver; Efect of Amendment or Aiver

This Warrantandany provisionhereofmay be modified,amendedwaived,dischagedor terminatedonly by aninstrumentin writing,
designateéisanamendmento this Warrantandexecutedy a duly authorizefficer of the Corporatiorandthe Holder of this Warrant.

Any waiveror amendmengffectedin accordancevith this Section13 shallbebindingupontheHolder, eachfuture holderof this Warrant

or of any shares purchased under theanaht (including securities into which such shares have been converted) and the Corporation.
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14. Binding Effect on Successors

This Warrantshallbe bindinguponany corporationsucceedinghe Corporationin caseof the consolidationmergeror amalgamatiorof
the Corporationwith or into any othercorporation,andall of the obligationsof the Corporationrelatingto the CommonStockissuable
uponthe exerciseor conversionof this Warrantshall survive the exercise conversionand terminationof this Warrantand all of the
covenantandagreementsf the Corporatiorshallinureto thebenefitof thesuccessorandassign®f theHolderhereof. The Corporation
will, atthetime of the exerciseor conversiorof this Warrant,in wholeor in part, uponrequesbf the Holderin respecbf anyrightsto
which the Holder shall continueto be entitledafter suchexerciseor conversiorin accordancevith this Warrant;provided,howevey that
thefailure of the Holderto makeany suchrequestshall not affect the continuingobligationsof the Corporationto the Holder in respect
of such rights.

15. No Impairment

The Corporationwill not, by any voluntary action, avoid or seekto avoid the observancer performanceof any of the termsto be
observedr performedunderthis Warrantby the Corporationbut will atall timesin goodfaith assistin carryingout all the provisions
of this Warrantandin thetaking of all suchactionsasmaybe necessarypr appropriatén orderto protecttherights of the Holder of this
Warrant against impairment.

16. Descriptive Headings

The descriptiveheadingof the severalparagraphsf this Warrantareinsertedfor conveniencenly anddo not constitutea part of this
Warrant. The language in thisaW¥ant shall be construed as to its fair meaning without regard to which party draftedntaist\W

17. Entire Agreement

This Warrantconstituteghe full and entire understandingaind agreemenbetweenthe partieswith regardto the subjectmatterhereof
andsupersedeall prior andcontemporaneousgreementgepresentationgndundertaking®f the parties,whetheroral or written, with
respect to such subject matter

18. Severability

In the eventthat any one or more of the provisionscontainedin this Warrantshall for any reasonbe held to be invalid, illegal or
unenforceablén any respectsuchprovision(s)shall be ineffective only to the extentof suchinvalidity, illegality or unenforceability
without invalidating the remainderof such provision or the remainingprovisionsof this Warrantand such invalidity, illegality or
unenforceability shall not fct any other provision of this &fant, which shall remain in full force andesit.

19. Counterparts

This Warrantmay be executedn two or morecounterpartsgachof which shallbe anoriginal, andall of which togethershall constitute
one instrument.
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IN WITNESS WHEREOF, the Corporationhascausedhis Warrantto be duly executecanddeliveredby its duly authorized
officer.

CELLTECK, INC.
by its authorized signatory:

/sl Nikolas Konstant
Nikolas Konstant
Chairman of the Board
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EXHIBIT B
NOTICE OF EXERCISE
TO: CELLTECK, INC. (the OCorporationO)

1. The undersigned hereby:

electsto purchase sharesof Common Stock of the Corporationpursuantto the termsof the
= attachedNarrant,andtendersherewithpaymentof the purchaserice of suchsharesn full. Theundersigned
intends the payment of the purchase price shall be made as (check one):

Cash Exercise

If the undersignedhaselecteda CashExercise the undersignedhall pay the sumof $ by certified or official bank
check (or via wire transfer) to the Corporation in accordance with the terms othentV

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

(Name)

(Address)

(City, State)

3. The undersignedepresentghat the aforesaidsharesbeing acquiredfor the accountof the undersignedor investment
and not with a view to, or for resalein connectionwith, the distribution thereofand that the undersignechasno presentintention of
distributingor resellingsuchsharesall exceptasin compliancewith applicablesecuritiedaws,andthatthe undersigneds anOaccredited
investorO 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 trus
companyor amembeffirm of amajorstockexchangéf shareof capita
stock areto be issued,or securitiesare to be delivered,other than tg
or in the nameof the registeredholder of this Warrant.In addition
sighaturemustcorrespondn all respectswith the nameaswritten upor
the face of the Warrantin 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 undersigned@ight, title and interestin and to the Warrantissuedby Cellteck, Inc., a Nevada
corporationthe GCorporationO)to purchase sharef the Corporation€CommonStock,anddoesherebyirrevocablyconstitute
and appoint attorneyto transfersaid Warranton the books of the Corporationwith full power of

substitution in the premises.

In connection with such sale, assignment, transfer or other disposition ofatrenty/the undersigned hereby confirms that:

such sale, transferor other disposition may be effected without registrationor qualification (under the
SecuritiesAct asthenin effect andany applicablestatesecuritieslaw thenin effect) of this Warrantor the
shareof capitalstockof the Corporationissuablehereundeandhasattachecheretoa written opinionof the
undersignedCounsel to that ffct; or

suchsale,transferor otherdispositionhasbeenregisteredunderthe SecuritiesAct of 1933,asamendedand
registered and/or qualified under all applicable state securities laws.

(Date)

(Signature)

NOTICE: Signature must correspond in all respects with the nam¢ as
written upon the face of theaftant 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 OAmended AgreementsO) of the following agreements which wel
originally entered into between Eos Petro, Inc. and Clouding® on December 26, 2012 (the OOOriginal AgreementsO): (1) an Oil &
Gas Services Agreement; (2) aktant 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 CloudingLl€ and Cellteck, Inc., not Eos Petro, Inc. (Cellteck Inc. is Eos Petrcs Inc.O
parent company). Since Cellteck is incorporated under Nevadthkagoverning law in all of the agreements other than the
Mortgage has also been changed to Nevada.
(2) the shares issuable to CloudingUPC under the Loan Agreement and Secured Promissory Note have been changed from sha
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) OFailure to Deliver Common StockO has been removed from the events of default in the Loan Agreement and Secured
Promissory note.
(5) the shares issuable to CloudinglUPC upon exercise of the &tant to Purchase Common Stock have been changed to shares o
common stock of Cellteck, Inc. Furthermore, to protect such shares from dilution upon the occurrence of an upcoming reverse s
split:

(a) the warrants will not be exercisable untieefuation 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 fromattnarito Purchase Common Stock.
(7) the warrants issuable to Clouding LPC under the Oil & Gas Services Agreement are issuable in consideration of Cloyding IP
LLC® servicesvithoutthe need for Clouding to make an additional $5,000 payment.

The Amended Agreements amend and restate the Original Agreements in their. @ytisegping this letter and the attached Amended
Agreements, the undersigned parties hereby acknowledge that: (i) they have read, understand and consent to the modifications me
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 furthéeatf

EOS PETRO, INC., CLOUDING IR, LLC
a Delaware corporation a Delaware limited liability company
By: /s/ Nikolas Konstant /s/ Wiliam R. Cartey Jr.

Nikolas Konstant By: William R. Cartey 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 & GAS SER/ICES AGREEMENTis madeandenterednto this 26" dayof Decembef012(theOCommencemebiateO)
by andbetweenCellteckInc., a Nevadacorporation(hereinaftereferredto as OCellteckOpndClouding IP, LLC, a Delawarelimited
liability company (hereinafter referred to as OCloudingO), and hereinafter collectively referred to as the OParties.O

WITNESSETH:
WHEREAS Cellteck is a company that is engaged in the business of oil exploration and drilling and associated business activit

WHEREASCIoudingandits affiliates (togetherthe OServic€ompaniesGreexperiencedh theoil andgasservicesndustriesand
have extensive relationships in the oil and gas industry;

WHEREASthe ServiceCompaniesavespecialabilities andexperiencen the oil andgasindustriesto which Cellteckwould like
access; and

WHEREAS:It is the desireof the Partiesto defineandestablishtheir relationshipin writing andthe circumstancesinderwhich 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. Cellteckherebyretainsthe ServiceCompaniegthroughtheir authorizecagentClouding)to provideoil and
gasservicesgenerallymadeavailableby the ServiceCompaniedo third parties(the OServices@n a mostfavorednationsbasisand
otherwiseonthetermsoutlinedby this AgreementOnbehalfof eachServiceCompanyCloudingherebyagreego providesuchServices,
subjectto thetermsandconditionssetforth in this AgreementThe ServiceCompanieshall providethe Servicesunderthis Agreement
in a professionamannerobservingthe best-practicestandard®f careprevailingin the oil andgasindustry The Partiesrecognizethat
the ServiceCompaniesenderservicessimilar to the Servicedo otherthird parties,and,subjectto the ServiceCompaniesenderingthe
Servicesn amannerrequiredunderthis Agreementthis Agreemenshallnot restrictthe ServiceCompaniesrom renderingsuchother
servicesln additionto the Servicesthe ServiceCompaniesovenantandagreeto makeknownto Cellteck, on a mostfavorednations
basis, any business opportunities of a nature sougbeliteckand that are known to any of the Service Companies.

2. RATES; SELECTION.Theratesfor the Servicesshall be on a mostfavorednationsbhasisand Cellteckagree<o utilize the
ServiceCompaniesor Servicessoughtby Cellteckwhen,in Cellteck€judgmentandbasedn suchcriteriaasCellteckin exerciseof its
businesgudgmentdeemsappropriateCellteckdetermineghatthe ServiceCompaniesarehighly qualifiedto renderthe Servicesvhen,
where and as needed and are also price- and time-competitive in rendering the Services.

3. TERM. The Agreemensshallcommenceon the Commencemeribateandshall continueuntil Decembe31, 2013, provided
that this Agreementshall governany Servicescontractedfor on or prior to December31, 2013 until the final performanceof such
contracted Services.

4. RESOURCECOMMITMENT. As notedabove the ServicesCompanieshall makethe Servicesavailableto Cellteckon a
most favored nations basis, including with respect to commitment of the Service CompaniesO resources.

5. COMPENSATION. As compensation for the Servic€gllteckwill pay to Clouding the following:
FeesbFeesfor Serviceson a mostfavorednationsbhasis,ascontractecetweerCellteckandthe ServiceCompaniest

the time of contracting for Services.
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Discountto FeesB If on or prior to June30, 2013 Cellteck®commonstock hastradedabove$10 per shareand if
4 during2013Cellteckengagesiny ServiceCompanyto performServicesthensuchServiceCompanywill rendersuch
Services at a 30% discount to the most favored nation rates for the first year of any such contract.

Warrant® As further consideratiorfor the Servicesand commitmentof resourcesprovidedfor in this Agreement,
Cellteckagreego issueto Cloudingawarrantto purchasel,000,000hareof commonstockof Cellteck,with athree-

4 yeartermandan exerciseprice of $3.00per share(the OWrrantsO)Cellteckand Clouding agreethat Clouding may
havesubstitutedoreferredstockfor the commonstockprovidedfor in this clause providedthat suchpreferredstock
provides for convertibility into a number of shares of common stock provided for in this clause.

6. REPRESENATIONS AND WARRANTIES. Each Party herebyrepresentsand warrantsto the other (with Clouding
representingand warrantingon behalf of eachServiceCompanyalso)that (a) it hasfull powerand authorityto execute deliver and
performthe termsandprovisionsof this Agreement(b) with respecto Clouding,it hasfull powerandauthorityto executeanddeliver
this Agreementon behalfof eachServiceCompany and (c) this Agreementconstitutesthe legal, valid and binding obligation of the
Party enforceablén accordancevith its terms,exceptto the extentthattheenforceabilityhereofmaybelimited by bankruptcyor similar
lawsrelatingto or limiting creditors@ghtsgenerallyor by equitableprinciples(regardlessf whetherenforcements soughtin equityor
at law).

7. INDEPENDENT CONTRACTORS. The Service Companiesshall perform their Serviceshereunderas independent
contractorsandnot asan employeeof Cellteckor an affiliate thereof.It is expresslyunderstoocandagreedo by the partiesheretothat
the ServiceCompanieshallhaveno authorityto actfor, represenor bind Cellteckor any affiliate thereofin any manneyexceptasmay
be agreed to expressly Bellteckin writing from time to time.

8. MISCELLANEOUS PROVISIONS.

(@) GoverningLaw. This Agreemenshallbe governedy, andconstruedn accordancevith, thelaw of the State
of Nevada, without giving &ct to the principles of conflicts of laws thereof.

(b) Attorney Review The Partiesacknowledgeshatthis Agreemenwill haveimportantlegal consequencesnd
imposessignificantrequiremenbn eachParty Accordingly, the Partiesacknowledgehattheyhaveconsideredetainingor haveretained
legal counsel to review this Agreement and that each Party has been provided with adequate time to obtain such review

(c) Arbitration. The Partiesagreethatin the eventof any andall disagreementand controversiesarisingfrom
this Agreementsuchdisagreementand controversieshall be subjectto binding arbitrationbefore ManizalesAlternative Resolution
CenterfOMARCO3sarbitratedn accordancevith thethencurrentCommercialArbitration Rulesof MARC to beheldin Los Angeles,
California beforeone neutralarbitrator Either Party may apply to the arbitratorseekinginjunctive relief until the arbitrationawardis
renderedbr the controversyis otherwiseresolved Without waiving any remedyunderthis Agreementgither Partymay alsoseekfrom
any court havingjurisdiction any interim or provisionalrelief thatis necessaryo protectthe rights or propertyof that Party pending
the establishmenof the arbitral tribunal (or pendingthe arbitral tribunal®determinatiorof the meritsof the controversy)ln the event
of any suchdisagreemenor controversy neitherParty shall directly or indirectly reveal,report, publish or discloseany information
relatingto suchdisagreementr controversyto anypersonfirm or corporatiomotexpresslhauthorizedy the otherPartyto receivesuch
informationor usesuchinformationor assistany otherpersonin doingso, exceptto complywith actuallegal obligationsof suchParty
or unlesssuchdisclosurds directly relatedto anarbitrationproceedingasprovidedherein,including, but not limited to, the prosecution
or defenseof anyclaimin sucharbitration.The costsandexpensesf the arbitration(including attorneys@es)shall be paid by the non-
prevailingPartyor asdetermineddy the arbitrator The Partiesareherebywaiving any claimsagainsteachotherparty for any activities
or prior business transactions between the parties to date. This paragraph shall survive the termination of this Agreement.
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(d) Entire AgreementThis Agreementcontainsthe entireagreemenandunderstandindpetweerthe partiesand
meiges and supersedeany prior understanding®r agreementswhetherwritten or oral. The provisionsof this Agreementshall be
amendedr waivedonly with the written consenf both partieshereto.No othercourseof dealingbetweerthe Partiesor any delayin
exercising any rights hereunder will operate as a waiver of any rights of either Party under this Agreement.

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

® Nonwaiverof Rights The failure of eitherPartyto (i) enforceany of the provisionsof this Agreementor
any rights with respectheretoor (ii) exerciseany electionprovidedfor hereinshallin no way be a waiver of suchprovisions,rights
or electionsor in any way affect the validity of this AgreementThe failure of eitherPartyto exerciseany of saidprovisions,rights or
electionsshallnot precludeor prejudicesuchPartyfrom laterenforcingor exercisingthe sameor any otherprovisionof this Agreement
or any rights or elections which it has hereunder

(9) Notices Exceptas otherwiseexpresslyprovidedin this Agreement.all noticesand other communications
underthis Agreemenshallbein writing andshallbe deemedeffectiveandgivenuponactualdelivery; if deliveredby hand,or via email
transmissiorwith a confirmationprovidedby the otherParty Noticesmay alsobe sentvia one (1) businesgay after the datesentby
nationallyrecognizedvernightcourierservice telexor facsimiletransmissionor five (5) businesslaysafterthe datesentby registered
or certified mail, return receipt requested, postage prepaid, addressed in each case, to the following addresses:

0] if to Cellteck:

Cellteck, Inc.

1999 Avenue of the Stars, Suite 2520
Los Angeles, CA 90067

Attn: CEO

+1 310 552 1556 (fax)
ceo@eo0s-petro.com

(ii) if to Clouding IRLLC:

Clouding IRLLC

2C Terrace Vdy
Greensboro, NC 27403
Attn: Billy Carter

+1 (877) 455-7858
billycarter@triad.rrcom

(h) Assignability This Agreementmay be assignedto any wholly owned affiliate of either Party to this
AgreementNeitherthis Agreemennor anyright, remedyobligationor liability arisinghereundeor by reasorhereofshallbeassignable
by either Party to any third party without the prior written consent of the other party hereto.

0] Severability If any provision of this Agreementor the applicationof any suchprovisionto any personor
circumstanceshallbe heldinvalid, illegal or unenforceablén anyrespecby a courtof competenjurisdiction, suchinvalidity, illegality
or unenforceability shall notfact any other provision hereof.

0] Limitation of Liability. In no eventshall either Party be liable to the other Party for any indirect, special,
punitive or consequentiatlamagesnor for any claim againstthe other Party madeby any personor entity arisingfrom or in any way
relatedto this Agreementor from the servicesprovidedby hereunderexceptfor the liability andindemnificationobligationssetforth
under Section 8 hereof.

Page 4 of 5
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(k) Counterparts This Agreementmay be executedin any numberof counterpartsgachof 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 agree

IN WITNESS WHEREOF, the partiesheretohaveexecutedhis Oil & GasServicesAgreementas of the datefirst written
above.

Cellteck, Inc.

/s/ Nikolas Konstant

By: Nikolas Konstant

Its: Chairman

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

/s/ William R. Carter

By: William R. Carter

Its: Managing Member

Page 5 of 5
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January 9, 2013
Enclosed with this letter are amended and restated versions (the OAmended AgreementsO) of the following agreements w
were originally entered into between Eos Petro, Inc. and Cloudimd.@on December 26, 2012 (the OOOriginal AgreementsO): (1) an
Oil & Gas Services Agreement; (2) aavkant to Purchase Common Stock; (3) a Loan Agreement and Secured Promissory Note; and
a Leasehold Mortgage, Assignment, Security Agreement and Fixture Filing.
The Amended Agreements modify the following provisions of the Original Agreements:
(2) all of the agreements are now between Cloudingl€ and Cellteck, Inc., not Eos Petro, Inc. (Cellteck Inc. is Eos
Petro, Incparent company). Since Cellteck is incorporated under Nevagdenéagoverning law in all of the agreements other
than the Mortgage has also been changed to Nevada.

(2) the shares issuable to CloudingUPC 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 Sect
Promissory Note.

(4) OFailure to Deliver Common StockO has been removed from the events of default in the Loan Agreement and Secu
Promissory note.

(5) the shares issuable to CloudinglPC upon exercise of the &tant 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 untieefuation 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 fromattnario Purchase Common Stock.

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

The Amended Agreements amend and restate the Original Agreements in their. &ytisegping this letter and the attached
Amended Agreements, the undersigned parties hereby acknowledge that: (i) they have read, understand and consent to the modifi
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 furtfeatef

EOS PETRO, INC., CLOUDING IR LLC

a Delaware corporation a Delaware limited liability company
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By: /s/ Nikolas Konstant

/s/ Wlliam R. Carter Jr.

Nikolas Konstant

Chairman of the Board of Directors
CELLTECK, INC.
a Nevada corporation

By: /s/ Nikolas Konstant

By: William R. Cartey Jr.

Its: Managing Member

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 QACTO).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED
OR HYPOTHECATED 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
*xkk 1,000,000 Shares of Common Stock **+*

THIS WARRANT CERTIFIES THAT, for valuereceived Clouding IP, LLC , or registeredassigngthe HolderO) s entitledto
subscribdor andpurchasdrom Cellteck, Inc., a Nevadacorporation(the GCompany)) with its principalofficeslocatedat 1999 Avenue
of the Stars Suite2520,Los Angeles California90067 up to andincludingthenumberof fully paidandnonassessabhareof common
stock,par value$0.0001per share(the CCommonStockd)of the Companysetforth above(the QVarrantShare®) at the exerciseprice
of $3.00pershare(the QVarrantExercisePriced)(andasadjustedrom time to time pursuanto Section3 hereof),in accordancevith the
exercisgproceduresetforth in Sectionl hereofandprior to or uponDecembe®5, 2015(the CExpirationDate)) subjectto the provisions
and upon the terms and conditions hereinafter set forth.

This Warrantis issuedin connectionwith a certainOil & GasServicesAgreementdatedas of the datehereof(asamended,
modified or supplementedhe (BervicesAgreemen®d) betweenCompanyandHolder. Pursuanto the ServicesAgreementthe Holder,
for andbehalfof itself andits affiliated companieshasagreedo providecertainservicego the CompanyTermsusedbut not definedin
this Warrant shall have the meanings given in the Services Agreement (together withartaist\Whe Services Document).

1. Exercise Procedure; Method of Exercise; Cash Payment; Issuance of eamiV

(@) On October12, 2012, pursuantto an Agreementand Plan of Merger datedJuly 16, 2012 (the QMerger
AgreementO)Companycompleteda memger transactionln the Merger Agreementthe Companyagreedo implementa reversestock
split at an exchangeratio of 1-for-800 of its outstandingsharesof commonstock as soon as reasonablypracticablefollowing the
completionof the Merger (the Merger ReverseSplitO).This Warrantshall not be exercisabléoy Holder unlessand until the Merger
ReverseSplit hasbeeneffectuatedby thefiling of anamendmento the Company€Articles of Incorporationwith the NevadaSecretary
of State.Thereafterthe Warrantshallbe exercisabldoy Holder, in wholeor in partandfrom time to time, atanytime until the Expiration
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 Companyby: (a) certified or bankcheckacceptabléo Company;(b) cancellatiorby Holder of bonafide
indebtednessf Companyto Holder, if agreedo in advancén writing by Companyin the Company€soleandabsolutediscretion;(c) by
wire transferto anaccountdesignatedby Company;or (d) any combinationof (a), (b) and(c), of anamountequalto the thenapplicable
Warrant Exercise Price multiplied by the number @irk&nt Shares then being purchased.
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(c) Thepersonor personsn whosename(skny certificate(syepresentinghe WarrantShareshallbe deemedo
havebecomeheholder(s)of recordof, andshallbetreatedfor all purposesstherecordholder(s)of, thesharesepresentethereby(and
suchshareshallbedeemedo havebeenissued)mmediatelyprior to the closeof busines®n the dateor datesuponwhich this Warrant
is exercisedIn the eventof any exerciseof therightsrepresentetby this Warrant,certificatesfor the WarrantSharesso purchasedhall
be deliveredto the Holder hereofassoonaspossibleandin any eventwithin five (5) BusinesdDaysafter suchexerciseand,unlessthis
Warranthasbeenfully exercisedr expired,anewwarranthavingthe sametermsasthis Warrantandrepresentinghe remainingportion
of suchsharesif any, with respecto which this Warrantshall not thenhavebeenexercisedshall alsobeissuedto the Holder hereofas
soonaspossibleandin anyeventwithin suchfive (5) Busines®Day period.For purpose®f this Warrant,theterm BusinesDayOmeans
any day otherthanSaturdaySundayor otherday on which commercialbanksin Los Angeles,Californiaareauthorizedor requiredby
law to remain closed.

2. Reservatiorof Shares During the period within which the rights representedby this Warrantmay be exercisedthe
Companywill atall timeshaveauthorizedandreservedor the purposeof theissuancaiponexerciseof the purchaseights evidenced
by this Warrant a suicient number of shares of its capital stock to provide for the exercise of the rights represented hyrams W

3. Adjustmentof WarrantExercisePriceandNumberof SharesThe numberandkind of securitiespurchasable@ponthe
exerciseof this Warrantandthe WarrantExercisePrice shall be subjectto adjustmento the nearestwhole share(one-halfand greater
being roundedupward)and nearestcent (one-halfcentand greaterbeing roundedupward)from time to time uponthe occurrenceof
certainevents,as follows. Eachof the adjustmentgprovidedby the subsectiondelow shall be deemedseparateadjustmentand any
adjustmentof this Warrantpursuantto one subsectiorof this Section3 shall precludeadditional adjustmentgor the sameeventor
transaction by the remaining subsections.

(@) MergerReverseSplit. Whenthe Merger ReverseSplit is implementedit shallhaveno effect on this Warrant.
Neitherthe ExercisePricenor the numberof sharedssuableuponexerciseof this warrantshallbe increasedr decreasedn accountof
the Meger Reverse Split.

(b) Reclassification Except as provided abovein Section3(a), in caseof any reclassificationor changeof
securitiesof the classissuableuponexerciseof this Warrant(otherthana changen parvalue,or from parvalueto no parvalue,or from
no parvalueto parvalue,or asa resultof a subdivisionor combination)into the sameor a differentnumberor classof securitiesthe
Companyshall duly executeanddeliverto the Holder of this Warranta newwarrant(in form andsubstanceeasonablysatisfactoryto
the Holder of this Warrant),so thatthe Holder of this Warrantshall thereaftebe entitledto receiveuponexerciseof this Warrant,at a
total purchaseprice not to exceedthat payableuponthe exerciseof the unexercisegbortion of this Warrant,andin lieu of the sharesof
CommonStocktheretoforeissuableuponexerciseof this Warrant,the kind andamountof sharesof stock,othersecuritiesmoneyand
propertyreceivableuponsuchreclassificatioror changeby a holderof the numberof shareghenpurchasableinderthis Warrant. The
Companyshall deliver suchnewwarrantassoonaspossibleandin any eventwithin five (5) BusinesDaysafter suchreclassification
or change Suchnew warrantshall provide for adjustmentghat shall be asnearly equivalentas may be practicableto the adjustments
provided for in this Section 3. The provisions of this subparagraph (a) shall similarly apply to successive reclassifications or change
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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
outstandingshareof capitalstockof the classinto which this Warrantis exercisablethe WarrantExercisePriceshallbe proportionately
decreasedn the caseof a subdivisionor increasedn the caseof a combination,effective at the close of businesson the datethe
subdivisionor combinationbecomesffective andthe numberof sharesof CommonStockissuableuponexerciseof this Warrantshall
be proportionatelyincreasedn the caseof a subdivisionor decreaseth the caseof acombinationandin eachcaseto the nearestvhole
sharegffectiveatthecloseof busines®nthedatethe subdivisionor combinatiorbecome®ffective. The provisionsof this subparagraph
(b) shall similarly apply to successivesubdivisionsor combinationsof outstandingsharesof capital stock into which this Warrantis
exercisable.

(d) CommonStockDividends If the Companyat anytime while this Warrantis outstandingandunexpiredshall
pay a dividendwith respecto CommonStockpayablein CommonStock,then: (i) the WarrantExercisePrice shall be adjustedfrom
and after the dateof determinatiorof stockholdersentitledto receivesuchdividendor distribution (the QRecordDate)),to that price
determinedby multiplying the WarrantExercisePrice in effectimmediatelyprior to suchdateof determinatiornby a fraction (A) the
numeratoof which shallbethetotal numberof shareof CommonStockoutstandingmmediatelyprior to suchdividendor distribution,
and(B) thedenominatoof which shallbe thetotal numberof sharesof CommonStockoutstandingmmediatelyafter suchdividendor
distributionand(ii) the numberof sharesof CommonStockissuableuponexerciseof this Warrantshall be proportionatelyadjustedfo
the nearestvhole share from andafterthe RecordDate by multiplying the numberof sharesof CommonStockpurchasabldereunder
immediatelyprior to suchRecordDateby a fraction (A) the numeratorf which shallbe the total numberof sharesof CommonStock
outstandingmmediatelyafter suchdividend or distribution,and (B) the denominatormf which shall be the total numberof sharesof
CommonStock outstandingmmediatelyprior to suchdividendor distribution. The provisionsof this subparagrapkic) shall similarly
apply to successive Common Stock dividends by the Company

(e) Certainlssuanceof 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
exchangeabler exercisabldor CommonStock (GConvertibleSecuritie®),or rights, warrantsor optionsto subscribefor or purchase
sharesof CommonStock or Convertible Securities(@ptiong))entitling the recipientthereofto subscribefor or purchasesharesof
CommonsStock,at a price per shareor (B) amendor otherwisemodify the termsof any ConvertibleSecuritiesor Optionsto a price per
share(suchissuancesubscriptioror purchaseprice or amendedr modified price beingreferredto asthe ONew IssuePrice)),in either
case Jessthanthe WarrantExercisePricethenin effect, thenthe WarrantExercisePricein effect at the openingof busineson the day
nextfollowing suchissuanceshallbe adjustedo equalthe New IssuePrice. Suchadjustmenshallbecomeeffectiveimmediatelyupon
the openingof busineson the day next following suchissuance.In determiningwhetherany sharesof CommonStockareissuedor
issuable or ConvertibleSecuritiesor Optionsentitle the holdersof Warrantsto subscribefor or purchasesharesof CommonStockat
lessthansuchWarrantExercisePrice,thereshallbetakeninto accountany consideratiomeceivedoy the Companyuponissuancef any
suchsecuritiesthe conversionof any suchConvertibleSecuritiesanduponexerciseof suchOptionsthe value of suchconsiderationif
otherthancash to be determinedn goodfaith by the Boardof Directorsof the Companyin the exerciseof their fiduciary duty, with the
concurrencef the holdersof atleasta majority of the Warrantsthenoutstanding.Notwithstandinghe foregoingor any otherprovision
hereinto the contrary no adjustmento the WarrantExercisePricewill berequiredasaresultof any (i) sharesof CommonStockissued
or deemedo havebeenissuedby the Companypursuanto anemployeebenefitplanthathasbeenapprovedy the Boardof Directors
andstockholdersf the Companyprior to or on the dateof the ServicesAgreementpursuanto which the Company€securitiesmay
beissuedto any consultantemployee officer or directorfor servicesprovidedto the Company(an Q\pprovedStockPlarQ);(ii) shares
issuedor deemedo havebeenissuedupontheconversiongxchanger exerciseof any Optionor ConvertibleSecurityoutstandingonthe
dateprior to or onthe dateof the ServicesAgreementprovidedthatthetermsof suchOptionor ConvertibleSecurityarenotamendeabr
otherwisemodifiedon or afterthe dateof the ServicesAgreementandprovidedthatthe conversiormprice,exchangerice, exerciseprice
or otherpurchaseprice is not reducedadjustedor otherwisemodified andthe numberof sharesof CommonStockissuedor issuables
notincreasedwhetherby operationof, or in accordancevith, therelevantgoverningdocumentsr otherwise)on or afterthe dateof the
ServicesAgreementand(ii) sharesof the CommonStockissuedor deemedo havebeenissuedby the Companyuponexerciseof this
Warrant (each such issuance, &xénpted Issuancs.
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® CertainDistributions Exceptasprovidedabovein Section3(a),in casethe Companyshallatanytime or from
time to time while this Warrantis outstandinglistributeto all holdersof sharesof CommonStock(includingany suchdistributionmade
in connectionwith a meger or consolidationin which the Companyis the resultingor surviving personandthe CommonStockis not
changedor exchanged}ash,evidencesof indebtednessf the Company any subsidiaryor anotherissuer securitiesof the Company
(including ConvertibleSecurities) any subsidiaryor anotherissueror otherassetgexcludingdividendspayablein sharesof Common
Stock for which adjustments madeunderanotherparagraphof this Section3 and any distributionin connectionwith an Exempted
Issuancepr Optionsto subscribeor or purchasef any of theforegoing,then andin eachsuchcase the WarrantExercisePricethenin
effect shallbe adjustedandany otherappropriateactionsshall be takenby the Company)by multiplying the WarrantExercisePricein
effectimmediatelyprior to the dateof suchdistributionby a fraction (x) the numeratoof which shall be the WeightedAveragePrice of
the CommonStockfor thefive (5) consecutivelradingDaysimmediatelyprior to the dateof distributionlessthe thenfair marketvalue
(asdeterminedyy the Boardof Directorsin the exerciseof their fiduciary dutieswith the concurrencef the holdersof atleasta majority
of the Warrantsthenoutstandingpf the portion of the cash evidence®of indebtednessecuritiesor otherassetsodistributedor of such
Optionsto subscribeapplicableto one shareof CommonStockand(y) the denominatoof which shall be the WeightedAveragePrice
of the CommonStockfor thefive (5) consecutivelradingDaysimmediatelyprior to the dateof distribution(but suchfraction shallnot
be greaterthanone). Suchadjustmenshall be madewheneverany suchdistributionis madeand shall becomeeffective retroactively
to a dateimmediatelyfollowing the closeof businesn the recorddatefor the determinatiorof stockholdersentitledto receivesuch
distribution.

(9) TenderOffer. In the eventthat the Companyshall at any time or from time to time while this Warrantis
outstandingmakea paymentof cashor otherconsideratiorto the holdersof sharesof CommonStockin respectof a tenderoffer or
exchangeffer, otherthananodd-lotoffer, andthevalueof the sumof (i) theaggregateashandotherconsiderationpaidfor suchshares
of CommonStock,and(ii) any otherconsentor otherfeespaidto holdersof sharesof CommonStockin respectof suchtenderoffer
or exchangeoffer, expressedsan amountper shareof CommonStockvalidly tenderedor exchangegursuanto suchtenderoffer or
exchangeoffer, exceedshe WeightedAveragePrice of the CommonStockon the TradingDay immediatelyprior to the dateany such
tenderoffer or exchangeffer is first publicly announcedthe QAnnouncemenbate)) thenthe WarrantExercisePriceshallbe adjusted
in accordance with the formula:

RO=_R (0O xP)
F+(PxO)

For purposes of the foregoing formula:

R = the WarrantExercisePricein effectatthe expirationtime of thetenderoffer or exchangeffer thatis the subjectof
this Sectiord(e)(iv) (the Expiration TmeO);
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RO = the Wfrant Exercise Price infett immediately after the expiration time;

F = the fair marketvalue (as determinedby the Board of Directorsin the exerciseof their fiduciary dutieswith the
concurrencef the Holder) of the aggregatevalue of all cashandany otherconsideratiorpaid or payablefor sharesof CommonStock
validly tendered or exchanged and not withdrawn prior to the Expiratioe {fhe Gurchased Shar@;

O = the numberof sharesof CommonStock outstandingmmediatelyafter the Expiration Time lessany Purchased
Shares;

OG= the numberof sharesf CommonStockoutstandingmmediatelyafter the Expiration Time, plus any Purchased
Shares; and

P = the Weighted Arerage Price of the Common Stock on thadihg Day next succeeding the Announcement Date.

Suchdecreassf any shallbecomeeffectiveimmediatelyuponthe openingof busines®on the day nextfollowing the ExpirationTime.
In the eventthat Companyis obligatedto purchasesharegpursuanto anytenderoffer, butthe Companyis preventedy applicablelaw
from effectingany suchpurchasesr all suchpurchasesrerescindedthe WarrantExercisePriceshallagainbe adjustedo the Warrant
ExercisePricethatwould thenbein effectif suchtenderor exchangeffer hadnot beenmade. If the applicationof this Section3(g) to
any tenderor exchangeoffer would resultin anincreasan the WarrantExercisePrice,no adjustmenshall be madefor suchtenderor
exchange dér under this Sectio8(g)

(h) No adjustmentin the Warrant Exercise Price shall be required unlesssuch adjustmentwould require a
cumulativedecreasef at least$0.01in suchprice; provided however that any adjustmentghat by reasonof this Section3 are not
requiredto be madeshallbe carriedforward andtakeninto accountin any subsequerdadjustmentntil made. All calculationsunderthis
Section3(h) shall be madeto the nearestent(with $.005beingroundedupward)or to the nearesbne-tenthof a share(with .05 of a
share being rounded upward), as the case may be.

0] In anycasen which Section3 providesthatanadjustmenshallbecomeeffective onthedaynextfollowing the
recorddatefor anevent,the Companymay without penaltydeferuntil the occurrencef sucheventissuingto the Holderwith respecto
any partof this Warrantexercisedfter suchrecorddateandbeforethe occurrencef sucheventthe additionalsharesof CommonStock
issuableuponsuchexerciseby reasonof the adjustmentrequiredby sucheventover andabovethe sharesof CommonStockissuable
upon such conversion before givindgeet to such adjustment.

0] If, atanytime or from time to time while this Warrantis outstandingany eventoccursof thetype contemplated
by the provisionsof this Section3 but not expresslyprovidedfor by suchprovisions(includingthe grantingof stockappreciatiorrights,
phantomstockrightsor otherrightswith equityfeatures)thenthe Company&Boardof Directorswill makeanappropriateadjustmentn
the WarrantExercisePriceso asto protecttherights of the holder;providedthatno suchadjustmenwill increasehe WarrantExercise
Price as otherwise determined pursuant to this Se8tion

4, Notice of Adjustments Wheneverthe WarrantExercisePrice or the numberof sharesof CommonStock purchasable
hereundeshall be adjustedpursuanto Section3 above the Companyshall deliver a written notice, settingforth, in reasonableletalil,
the eventrequiringthe adjustmentthe amountof the adjustmentthe methodby which suchadjustmentvascalculatedandthe Warrant
ExercisePriceandthe numberof sharesof CommonStock purchasabléereundeafter giving effect to suchadjustmentandshalluse
commerciallyreasonablefforts to causecopiesof suchnoticeto be deliveredto the Holder of this Warrantwithin three(3) Business
Daysafterthe occurrenceof the eventresultingin suchadjustmentt suchHolder® lastknown addressn accordancevith Section10
hereof.
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5. FractionalSharesNo fractional shareswill be issuedin connectionwith any exercisehereunderbut 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 1933ahsfer of Vérrant or Shares

(@) Compliancewith SecuritiesAct of 1933 The Holder of this Warrant,by acceptancéereof,agreeghatthis
Warrant,the WarrantSharesindthe capitalstockissuableuponconversiorof the WarrantSharegcollectively, the (Becuritie®)arebeing
acquiredor investmentandthatsuchholderwill notoffer, sell,transferor otherwisedisposeof the Securitiesexceptundercircumstances
which will notresultin a violation of the SecuritiesAct of 1933,asamendedthe (BecuritiesActO)andany applicablestatesecurities
laws.Uponexerciseof this Warrant,unlessthe WarrantShareseingacquiredareregisteredunderthe SecuritiesAct andany applicable
statesecuritieslaws or an exemptionfrom suchregistrationis available,the Holder hereofshall confirm in writing that the Warrant
Sharesso purchasedire being acquiredfor investmentand not with a view toward distribution or resalein violation of the Securities
Act andshall confirm suchother mattersrelatedtheretoas may be reasonablyrequestedy the Company The WarrantSharequnless
registeredunderthe SecuritiesAct andany applicablestatesecuritiedaws) shallbe stampedr imprintedwith alegendin substantially
the following form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE QACTO).THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECATED 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.

Suchlegendshall be removedby the Companyuponthe requesbf a Holder, at suchtime astherestrictionson the transferof
the applicable security shall have terminated.

(b) Transferabilityof the Warrant Subjectto compliancewith Section7(c) below which provisionsareintended
to ensurecompliancewith applicablefederalandstatessecuritiedaws, the Securitieamay be transferrecby the Holder hereof,in whole
or in part and from time to time.

(c) Methodof Transfer With respecto any offer, sale,transferor otherdispositionof the Securitiesthe Holder
hereof shall prior to suchfef, sale, transfer or other disposition:

0] surrendethis Warrantor certificaterepresentingVarrantSharesat the principal executiveoffices of
the Companyor provide evidencereasonablysatisfactoryto the Companyof the loss, theft or destructionof this Warrantor
certificate representing &vrant Shares and an indemnity agreement reasonable satisfactory to the Company

(ii) pay any applicabletransfertaxesor establishto the satisfactiorof the Companythatsuchtaxeshave
been paid,
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(i) deliver a written assignmento the Companyin substantiallythe form attachecheretoasExhibit B
or appropriate stock power duly completed and executed prior to tradeseribing briefly the manner thereof, and

(iv) deliverawritten opinion of suchHolder@ counselor otherevidencejf reasonablyequestedy the
Companyto the effect that suchoffer, sale,transferor otherdispositionmay be effectedwithout registrationor qualification
(under the Securities Act as then ifeef and any applicable state securities law thenfac®fof the Securities.

As soonasreasonablyracticableafterreceivingthe itemssetforth above the Companyshallnotify the Holderthatit maysell,
transferor otherwisedisposeof the Securitiesall in accordancevith thetermsof the noticedeliveredto the CompanyIf adetermination
hasbeenmadepursuanto this Section7(c) thatthe opinion of counseffor the Holder or otherevidences not reasonablysatisfactoryto
the Companythe Companyshall so notify the Holder promptly with detailsof suchdeterminationNotwithstandingthe foregoing,the
Securitiesnay, asto suchfederallaws, be offered,sold or otherwisedisposedf in accordancevith Rule 144 underthe SecuritiesAct if
the Companysatisfiedthe provisionsthereofandprovidedthatthe Holdershallfurnishsuchinformationasthe Companymayreasonably
requesto providea reasonablassurancéhatthe provisionsof Rule 144 havebeensatisfied.Eachcertificaterepresentinghis Warrant
or WarrantShareghustransferredexcepta transferpursuanto Rule 144 or an effective registrationstatementshall beara legendas
to the applicablerestrictionson transferabilityin orderto ensurecompliancewith applicablefederalandstatesecuritiedaws, unlessin
the aforesaidopinionof counselto the Holder andto the reasonableatisfactionof the Companysuchlegendis not requiredin orderto
ensurecompliancewith suchlaws. Upon any partial transferof this Warrant,the Companywill issueanddeliverto suchnew holdera
newwarrant(in form andsubstancsimilarto this Warrant)with respecto the portiontransferrecandwill issueanddeliverto theHolder
anewwarrant(in form andsubstanceaimilar to this Warrant)with respecto the portion not transferredas soonaspossibleandin any
event within five (5) Business Days after such transfer

7. No RightsasShareholderdnformation Prior to exerciseof this Warrant,the Holder of this Warrant,assuch,shall not
beentitledto votethe WarrantSharer receivedividendson or be deemedheholderof suchsharesnor shallanythingcontainecherein
be construedo conferuponthe Holder of this Warrant,assuch,any of the rights of a shareholdeof the Companyor anyright to vote
for the electionof directorsor uponany mattersubmittedto shareholdersit any meetingthereof,or to receivenotice of 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 and Waiver; Effect of Amendmentor Waiver. This Warrantand any provisionhereofmay be modified,
amendedwaived,dischagedor terminatedonly by aninstrumentin writing, designategasanamendmento this Warrantandexecuted
by a duly authorizedofficer of the Companyandthe Holder of this Warrant.Any waiveror amendmenéffectedin accordancevith this
Section9 shall be binding uponthe Holder, eachfuture holderof this Warrantor of any sharegurchasedinderthis Warrant(including
securities into which such shares have been converted) and the Company
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9. Notices Any notice,requestcommunicationor otherdocumentrequiredor permittedto be given or deliveredto the
Holderhereofor the Companyshallbe deliveredby personablelivery, or shallbe sentby certified United Statesmail, first-classpostage
prepaidor by overnightdelivery usinga nationallyrecognizectourierservice,to eachsuchholderat its addressasshownon the books
of the Companyor to the Companyat the addresdirst setforth abovein this Warrant.All suchnotices,requestscommunicationor
otherdocumentshallbe deemedo havebeenreceivedby therecipient:(i) in the caseof personalbelivery onthe dateof suchdelivery,
(i) in the caseof delivery by a nationallyrecognizedcourierservice,on the next BusinessDay subsequentp depositwith the courier
and(iii) in the caseof mailing, on the fourth BusinessDay following the dateof depositin the United Statesmails, first-classpostage
prepaid.The Companywill give written noticeto the holderof this Warrantat leastten(10) BusinesDaysprior to the dateon which the
Companyclosesits booksor takesa record(A) with respecto any dividendor distributionuponthe CommonStock, (B) with respect
to any pro ratasubscriptioroffer to holdersof CommonStockor (C) for determiningrightsto vote with respecto any recapitalization,
reoiganizationyeclassificationconsolidationmeiger, self tenderoffer for all or substantiallyall sharesof CommonStock,saleof all or
substantiallyall of the Company€assetgo anotherPersonor othertransactiorthatis effectedin sucha way thatholdersof Common
Stockareentitledto receive(eitherdirectly or uponsubsequentquidation) stock,securitiesor assetsvith respecto or in exchangedor
CommonStock(an@DrganicChang®) dissolutionor liquidation, providedthatsuchinformationshallbe madeknownto thepublic prior
to or in conjunctionwith suchnotice beingprovidedto suchholderto the extentit is materialnon-publicinformation. The Company
will alsogive written noticeto the holderof this Warrantat leastten (10) Businesaysprior to the dateon which any OrganicChange,
dissolutionor liquidation will take place,providedthat suchinformationshall be madeknownto 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. SuccessorsThe obligationsof the Companyrelatingto the WarrantSharesshallinure to the benefitof the successors
andassignsf the Holder hereofandshall be binding uponany successoentity. Upon suchevent,the successoentity shallassumehe
obligationsof this Warrant,andthis Warrant(or any substitutewarrantas providedhereinbeforeshall be exercisabldor the securities,
cash and property of the successor entity on the terms provided herein.

11. Lost Warrantsor StockCertificates Uponreceiptof evidencereasonablgatisfactorjto the Companyof theloss, theft,
destructioror mutilation of this Warrantor any stockcertificateand,in the caseof any suchloss,theft or destructionuponreceiptof an
indemnity agreementeasonablysatisfactoryto the Companyor in the caseof any suchmutilation uponsurrendeand cancellationof
suchmutilatedWarrantor stockcertificate the Companywill issueanddeliveranewwarrant(containingthe sametermsasthis Warrant)
or stock certificate, in lieu of the lost, stolen, destroyed or mutilatula™ or stock certificate.

12. DescriptiveHeadings The descriptiveheadingf the severalparagraphsf this Warrantareinsertedfor convenience
only anddo not constitutea partof this Warrant.Thelanguagen this Warrantshallbe construedasto its fair meaningwithout regardto
which party drafted this Wfrant.

13. GoverningLaw; Jurisdiction This Warrantshall be construedand enforcedin accordancavith, andthe rights of the
partiesshallbe governedoy, thelaws of the Stateof Nevadawithout referenceo principlesgoverningchoiceor conflicts of laws.Each
party herebyagreego submitany disputeunderthis Warrantto arbitrationin accordancavith the ServicesAgreementandirrevocably
submitsto the exclusivejurisdiction of the stateandfederalcourtssitting in the City andCountyof Los Angeles,Californiafor theentry
of anyjudgmentfrom sucharbitration,and herebyirrevocablywaives,and agreesnot to assertin any suit, actionor proceedingany
claimthatit is not personallysubjectto thejurisdictionof anysucharbitratoror court,thatsuchproceedings broughtin aninconvenient
forum or thatthe venueof suchproceedings improper Nothing containechereinshallbe deemedo limit in anyway anyright to serve
process in any manner permitted by.law
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14. WAIVER OF JURY TRIAL . EACH OF THE PARTIESHERETO HEREBY IRREVOCABLY 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 CONTEMPIED THEREBY.

15. Entire Agreement This Warrantconstituteshe full andentire understandingind agreemenbetweenthe partieswith
regardto the subjectmatterhereofand supersedeall prior and contemporaneouagreementsepresentationgnd undertakingsof the
parties, whether oral or written, with respect to such subject matter

16. No Impairment The Companywill not, by anvoluntaryaction,avoid or seekto avoidthe observancer performance
of any of thetermsto be observedr performedunderthis Warrantby the Companybutwill atall timesin goodfaith assistin carrying
outall the provisionsof this Warrantandin the takingof all suchactionsasmaybenecessarpr appropriatan orderto protecttherights
of the Holder of this \&frant against impairment.

17. IssueTaxes The Companyshall pay any andall issueand othertaxespayablein respeciof any issueor delivery of
CommonStockuponthe exerciseof this Warrantthat may be imposedunderthe laws of the United Statesof Americaor by any state,
political subdivisionor taxing authority of the United Statesof America;provided,however thatthe Companyshall not be requiredto
pay any tax or taxesthat may be payablein respectof any transferinvolved in the issueor delivery of any Warrantor certificatesfor
CommonStockin a nameotherthanthat of the registerecholderof suchWarrant(which shall be treatedasa transferunderSection7
above),andno suchissueor delivery shallbe madeunlessanduntil the personor entity requestinghe issuancehereofshallhavepaid
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 the eventthatany oneor moreof the provisionscontainedn this Warrantshallfor anyreasorbe held
to beinvalid, illegal or unenforceablén anyrespectsuchprovision(s)shallbeineffective only to the extentof suchinvalidity, illegality
or unenforceabilitywithout invalidatingthe remainderof suchprovisionor the remainingprovisionsof this Warrantandsuchinvalidity,
illegality or unenforceability shall notfaict any other provision of this &#ant, which shall remain in full force andesft.

19. CounterpartsThis Warrantmay be executedn two or morecounterpartseachof which shallbe anoriginal, andall of
which together shall constitute one instrument.

IN WITNESSNVHEREOF the partiesheretohavecausedhis Warrantto be duly executedasof the datefirst written aboveby
its duly authorized dicers.

CELLTECK, INC.
a Nevada corporation

By: /s/ Nikolas Konstant
NameNikolas Konstant
Title: Chairman
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EXHIBIT A
NOTICE OF EXERCISE
To: CELLTECK, INC. (the OCompany))
Theundersignedherebyexercisesheright to purchase of thesharesof CommonStock(QVarrantShare®)of the

Company evidencedby the attachedNarrant(the QVarran©). Capitalizedtermsusedhereinand not otherwisedefinedshall havethe
respective meanings set forth in tharvént.

1. Formof Warrant Exercise PriceThe holder intends that payment of tharvént Exercise Price shall be made as:
a @ash ExerciseOwith respect to awant Shares.
2. Paymenbf WarrantExercisePrice In theeventthatthe holderhaselecteda CashExercisewith respecto someor all
of theWarrantSharedo beissuedpursuanteretothe holdershallpaytheaggregatéxercisePricein thesumof $ to

the Company in accordance with the terms of tlaersivit.

3. Pleasassuea certificateor certificatesrepresentingaidsharesn the nameof the undersignear in suchothernameor
names as are specified below:

(Name)

(Address)

(City, State)

4. The undersignedepresentshatthe aforesaidsharedeingacquiredfor the accountof the undersignedor investment
and not with a view to, or for resalein connectionwith, the distribution thereofand that the undersignechasno presentintention of
distributingor resellingsuchsharesall exceptasin compliancewith applicablesecuritiedaws,andthattheundersigneds anOaccredited
investorO within the meaning of Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended.

(Date) (Signature)

NOTICE: Signaturemust be guaranteedy a commercialbank
or trust companyor a memberfirm of a major stock exchangg
if sharesof capital stockareto be issued,or securitiesareto be

delivered,otherthanto or in the nameof the registerecholderof

this Warrant.In addition,signaturemustcorrespondn all respectg
with the nameas written upon the face of the Warrantin 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 undersigned@ight, title and interestin and to the Warrantissuedby Cellteck, Inc., a Nevada
corporation(the GCCompany)to purchase sharef the Company€CommonStock,anddoesherebyirrevocablyconstituteand
appoint attorneyto transfersaidWarranton the booksof the Companywith full powerof substitutionn

the premises.
In connection with such sale, assignment, transfer or other disposition ofatrenty/the undersigned hereby confirms that:

such sale, transferor other disposition may be effected without registrationor qualification (under the
SecuritiesAct asthenin effect andany applicablestatesecuritieslaw thenin effect) of this Warrantor the
sharesof capitalstock of the Companyissuablethereundeandhasattachecheretoa written opinion of the
undersignedCounsel to that ffct; or

suchsale,transferor otherdispositionhasbeenregisteredunderthe SecuritiesAct of 1933,asamendedand
registered and/or qualified under all applicable state securities laws.

(Date)

(Signature)

NOTICE: Signaturenustcorrespondn all respectsvith thename
aswritten uponthefaceof the Warrantin everyparticularwithout
alteration or any change whatever
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OFFICE LEASE

This Office Lease(this Q.eas&)),datedas of the datesetforth in Section1.1, is madeby andbetween1999 STARS, LLC,
a Delaware limited liability company (Q.andlord ©),andEOS PETRO, INC., a Delaware corporation (OrenantO).The following
exhibitsareincorporatechereinandmadea parthereof:Exhibit A (Outline of Premises)Exhibit B (Work Letter); Exhibit C (Formof
Confirmation Letter)Exhibit D (Rules and Regulationdgixhibit E (Judicial Reference); arfexhibit F (Additional Provisions).

1 BASIC LEASE INFORMA TION
1.1 Date:

1.2 Premises.

1.2.1 @BuildingO:

1.2.2 Premise®:

1.2.3 QPropertyO:

1.2.4 QProjectO:
1.3 Term

1.3.1 Term:

1.3.2 (GCommencement Dat®:

1.3.3 (Expiration DateO:

December 27, 2012

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

Subjectto Section2.1.], 3,127 rentablesquarefeet of spacelocatedon the
25thfloor of the Building andcommonlyknown asSuite2520,the outline and
locationof whichis setforth in Exhibit A. If the Premisesncludeanyfloor in
its entirety all corridorsandrestroomfacilities locatedon suchfloor shall be
considered part of the Premises.

TheBuilding, the parcel(s)of landuponwhichit is located,and,at Landlord®
discretion,any parkingfacilities and otherimprovementservingthe Building
and the parcel(s) of land upon which such parking facilities and other
improvements are located.

The Propertyor, at Landlord®discretion,any projectcontainingthe Property
and any other land, buildings or other improvements.

The term of this Lease(the OrermO)shall commenceon the Commencement
Dateandendon the ExpirationDate(or any earlierdateon which this Leaseis
terminated as provided herein).

December 27, 2012. Notwithstandingthe foregoing to the contrary Tenant
shall be permitted to take possessiorof the Premisesfor the purpose of
installing furniture, fixtures, equipmentor other personalproperty in the
Premisesiuring the periodcommencingon the full andfinal executionof this
Leaseand endingon the CommencemenbDate (the OBeneficialOccupancy
PeriodQ so long Landlord is in receiptof any Security Deposit, pre-paid
Rentand certificate of insurancerequiredunderthis Lease.Possessionf the
Premisegluring the Beneficial OccupancyPeriodshall be subjectto theterms
andconditionsof this Lease However exceptfor the costof servicegequested
by Tenant(e.g. afterhoursHVAC and parking), Tenantshall not be required
to pay Base Rent and Tenant®Share(as definedin Section1.6 below) of
Expensesand Taxes(asdefinedin Sectionl.5 below)for the Premiseguring
the Beneficial Occupancy Period.

April 30, 2017.
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1.4

15

1.6

1.7

(Base Ren®:

Period Durin Annual Base Rent Monthly
Term g Per Rentable Installment
Square Foot of Base Rent
December 27, 2012 $ 58.20 $2,446.10
through December (i.e., $489.22 per
31, 2012 diem x 5 days)
January 1, 2013 $ 58.20 $ 15,165.95
through December
31, 2013
January 1, 2014 $ 60.00 $ 15,635.00
through December
31, 2014
January 1, 2015 $ 61.80 $ 16,104.05
through December
31, 2015
January 1, 2016 $ 63.60 $ 16,573.42
through December
31, 2016
January 1, 2017 $ 65.52 $ 17,073.42
through April
30, 2017

BASE RENT ABATEMENT . Notwithstandinganythingin this Sectionof the Leaseto the contrary solong asTenant
is notin Default(asdefinedin Section19) underthis Lease,Tenantshall be entitledto anabatemenof BaseRentin the
amountof $15,165.95er month for four (4) full calendar months of the Term commencingFebruary 1, 2013 The
total amountof BaseRentabatedn accordancevith theforegoingshallequal$60,663.8Qthe "Abated BaseRent"). If

TenantDefaultsat any time during the Term andfails to curesuchDefault within any applicablecure periodunderthe
Leaseall unamortizedAbatedBaseRent(i.e. baseduponthe amortizationof the AbatedBaseRentin equalmonthly
amountduringtheinitial Term,without interest)shallimmediatelybecomedueandpayable The paymentby Tenantof

the AbatedBaseRentin the eventof a Default shall not limit or affect any of Landlord'sotherrights, pursuanto this
Leaseor atlaw or in equity Only BaseRentshallbe abatedoursuanto this Section,andall Additional Rent(asdefined
in Section3 of the Lease)andothercostsandchagesspecifiedin this Leaseshallremainasdueandpayablepursuanto

the provisions of this Lease.

Base arO for Expenses: Calendar yea2013
Base ‘earOfor Taxes: Calendar yea2013

enant® Shaed: 0.37_94% (basgdupon a total of 824,106rentablesquarefeet in the Building),
subject toSection 2.1.1

Generaloffice useconsistentwith a first-classoffice building; providedthatin
no eventshall the Premisespr any portion of the Premiseshe used(i) for the
operationof a sundry snackbusinessor the sale of frozen yogurt, (ii) for the
sale of gourmetcoffee, espressocappuccinoor other similar specialty coffee
beverageand(iii) for the operationof a desk-toppublishingcenter or retail fax,
copying or printing services center

QPermitted UseD:
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1.8.

1.9

1.10

Csecurity DeposiO:

Prepaid Base Rent:

Parking:

Address of €nant:

$102,440.52subject to reduction as more particularly describegkiction 21
$15,165.95as more particularly describedSection 3

Tenantshall havethe right to leaseup to nine (9) on-site unreservedcparking
passesn the on-siteParkingFacility (asdefinedin Section24). Of the nine (9)
on-siteunreservegbarkingpasseshatareto be madeavailableto Tenant six (6)
of suchon-sitepasseshall be designatedsGnust-takeOon-siteparkingpasses
thatTenantis obligatedto leaseduringtheentireTermandany extensiorthereof
at the rate of $225.00per on-site unreservecass,per month, plus applicable
taxes,f any, assuchratemaybeadjustedrom time to timeto reflectLandlord®
parking operatd® then current rates for on-site unreserved parking.

Prior to the Commencemenbate, Tenantshall notify Landlordin writing of
the numberof unreservedn-site parking passeswvhich Tenantinitially elects
to useduring the Term, but in no eventin excessof the maximum nor less
thanthe minimumnumberof on-siteunreservegharkingpassesetforth herein.
Thereafter Tenantmay increaseor decrease¢he numberof on-siteunreserved
parkingpasseso beusedby Tenantpursuanto this Sectionl.9uponaminimum
of 30daysprior written noticeto Landlord,providedthatin no eventmay Tenant
electto usein excesof the maximumnorlessthanthe minimum numberof on-
site unreserved parking passes set forth herein.

Before the Commencement Date

EOS PETRO, INC.
2049 Century Park East
Suite 3670

Los Angeles, CA 90067

From and after the Commencement D#te Premises.

3
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1999 SARS, LLC

c/o Equity Ofice

10880 Wishire Boulevard
Suite 1010

Los Angeles, CA 90024
Attention: Property Manager

with copies to

1999 SARS, LLC
c/o Equity Ofiice
1.1 Address of Landlord: Two North Riverside Plaza
Suite 2100
Chicago, IL 60606
Attention Managing Counsel

and

Equity Ofice

Two North Riverside Plaza
Suite 2100

Chicago, IL 60606

Attn: Lease Administration

Curtis and AssociategOrenant® BrokerO), representingefiant, andEquity

112 Broker(s). Office (QLandlord@ BrokerO), representing Landlord.
@Building HVAC HoursOmeans8:00 a.m. to 6:00 p.m., on Monday thr ough
Friday and 9:00a.m.to 1:00p.m. on Saturday, excludingthedayof observation
113 Building HVAC Hours and  of New Year(3 Day, President®ay, Memorial Day, IndependencBay, LaborDay,

Holidays: ThanksgivingDay, ChristmasDay, and,at Landlord&discretion,anyotherlocally
or nationallyrecognizecholidaythatis observedy otherbuildingscomparabldo
and in the vicinity of the Building (collectivelgHolidaysO).

1.14 Oransfer RadiusO: NONE
1.15 Orenant Improvement®:  INTENTIONALL Y OMITTED .
1.16 QGuarantor O: As of the date heeof, there is no Guarantor.

2 PREMISES AND COMMON AREAS.
2.1 The Premises

2.1.1 Subjectto thetermshereof,Landlordherebyleaseshe Premisedo Tenantand Tenantherebyleaseshe Premises
from Landlord.LandlordandTenantacknowledgehatthe rentablesquaregootageof the Premisess assetforth in Sectionl.2.2andthe
rentablesquardootageof the Building is assetforth in Sectionl.6; provided,howeverthatLandlordmayfrom time to time re-measure
the Premisesandbr the Building in accordancevith any generallyacceptedneasuremenstandardselectedby Landlord and adjust
Tenant&Sharebasedon suchre-measuremenprovidedfurther however that any suchre-measuremershall not affect the amountof
BaseRentpayablefor, or theamountof anytenantallowanceapplicableto, theinitial Term.At anytime Landlordmaydeliverto Tenant
anoticesubstantiallyin theform of Exhibit C, asa confirmationof theinformationsetforth therein.Tenantshallexecuteandreturn(or,
by noticeto Landlord,reasonablybjectto) suchnoticewithin five (5) daysafterreceivingit, andif Tenantfails to do so, Tenantshallbe
deemed to have executed and returned it without exception.

2.1.2 Exceptas expresslyprovidedherein,the Premisesare acceptedby Tenantin their configurationand condition
existing on the datehereof(or in suchother configurationand condition as any existingtenantof the Premisegnay causeto existin
accordancavith its lease),without any obligation of Landlordto performor pay for any alterationsto the Premisesand without any
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2.2 Common Areas Tenantmay use,in commonwith Landlord and other partiesand subjectto the Rulesand Regulations
(definedin Exhibit D), any portionsof the Propertythat are designatedrom time to time by Landlord for suchuse (the GCommon
Area®).

3 RENT. Tenantshallpayall BaseRentandAdditional Rent(definedbelow) (collectively RentO)to Landlordor Landlord®agent,
without prior notice or demandor any setof or deduction,at the place Landlord may designategrom time to time, in moneyof the
United Statesof Americathat, at the time of payment,is legal tenderfor the paymentof all obligations.As usedherein,OAdditional
RentOmeansall amountsptherthanBaseRent,that Tenantis requiredto pay LandlordhereunderMonthly paymentof BaseRentand
monthly paymentof Additional Rentfor Expensegdefinedin Section4.2.2, Taxes(definedin Section4.2.3 andparking(collectively
Monthly RentO)shallbepaidin advanceon or beforethefirst dayof eachcalendamonthduringthe Term; provided however thatthe
installmentof BaseRentfor thefirst full calendamonthfor which BaseRentis payablehereundeshallbe paiduponTenant&execution
anddelivery hereof Exceptasotherwiseprovidedherein all otheritemsof Additional Rentshallbe paidwithin 30 daysafter Landlord®
requestfor paymentRentfor any partial calendamonthshall be proratedbasedon the actualnumberof daysin suchmonth.Without
limiting Landlord®otherrights or remedies(a) if any installmentof Rentis not receivedby Landlordor its designeewithin five (5)
businesslaysafterits duedate, Tenantshall pay Landlorda late chage equalto five percent(5%) of the overdueamount;and(b) any
Rentthatis not paid within 10 daysafterits duedateshall bearinterest,from its duedateuntil paid, at thelesserof 10% perannumor
the highest rate permitted by Law (define®ection 5. Tenant®covenant to pay Rent is independent of every other covenant herein.

4 EXPENSES AND TAXES.

4.1 GeneralTerms. In additionto BaseRent, Tenantshallpay, in accordancevith Section4.4, for eachExpenseyear(defined
in Section4.2.1), anamountequalto the sumof (a) Tenant€Shareof any amount(the CExpenseExces©)by which Expensesor such
ExpenseYearexceedExpensedor the BaseYear plus (b) Tenant©Shareof any amount(the OFax Exces©)by which Taxesfor such
Expenserearexceedlaxesfor the BaseYear No decreasén Expense®r Taxesfor any ExpenseYearbelowthe correspondinggmount
for the BaseYearshall entitle Tenantto any decreasén BaseRentor any creditagainstamountsdue hereunderTenant©Shareof the
ExpenseéExcessaand Tenant€Shareof the Tax Excesdor any partial ExpenseYearshallbe proratedbasedn the numberof daysin such
Expense ¥ar

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

4.2.1 ExpenseYearOmeanseachcalendaryear (otherthanthe BaseYearandany precedingcalendaryear)in which
any portion of the @m occurs.

4.2.2 Expense®©meansall expensescostsand amountsthat Landlord paysor accruesduring the BaseYear or any
ExpenseYearbecausef or in connectionwith the ownership,managementnaintenancesecurity repair replacementrestorationor
operatiorof thePropertyLandlordshallactin areasonablenanneiin incurringExpensesExpenseshallinclude(i) thecostof supplying
all utilities, the costof operating repairing,maintainingandrenovatingthe utility, telephonemechanicalsanitary storm-drainageand
elevatorsystemsandthe costof maintenancandservicecontractdn connectiortherewith;(ii) the costof licensescertificates permits
andinspectionsthecostof contestingany Lawsthatmayaffect Expensesandthecostsof complyingwith anygovernmentally-mandated
transportation-managememntsimilar program;(iii) the costof all insurancepremiumsanddeductibles(iv) the costof landscapingand
relamping;(v) the costof parking-areaoperation,repair restoration,and maintenance(vi) a managementee in the amount(which
is herebyacknowledgedo be reasonabledf 3% of grossannualreceiptsfrom the Building (excludingthe managemenfee), together
with otherfeesand costs,including consultingfees,legal feesand accountingfees, of all contractorsand consultantsn connection
with themanagemengperationmaintenancandrepairof the Property;(vii) paymentsinderany equipment-rentaigreementandthe
fair rentalvalueof any managementffice spacejviii) wages salariesandothercompensationexpensesndbenefits,including taxes
levied thereon,of all personsengagedn the operationmaintenancend securityof the Property and costsof training, uniforms, and
employeeenrichmenfor suchpersons(ix) thecostsof operationyepair maintenancandreplacementf all systemsandequipmen{and
componentshereof)of the Property;(x) thecostof janitorial, alarm,securityandotherservicesreplacemenof wall andfloor coverings,
ceiling tiles andfixtures in CommonAreas,maintenancendreplacemenbf curbsandwalkways,repairto roofs andre-roofing; (xi)
rental or acquisitioncostsof supplies tools, equipmentmaterialsand personalpropertyusedin the maintenancepperationandrepair
of the Property;(xii) the costof capitalimprovementsr any otheritemsthatare (A) intendedto effect economiesn the operationor
maintenancef the Propertyreducecurrentor future Expensesenhancehesafetyor securityof the Propertyor its occupantspr enhance
the environmentasustainabilityof the Property€operations(B) replacementsr modificationsof the nonstructuraportionsof the Base
Building (definedin Section7) or CommonAreasthatarerequiredto keepthe BaseBuilding or CommonAreasin goodcondition,or
(C) requiredunderany Law; (xiii) the costof tenant-relatiorprogramsreasonablyestablishedy Landlord;and (xiv) paymentsunder
any existingor future reciprocaleasemenagreementiransportatiormanagemeragreementgost-sharingagreemenbr othercovenant,
condition, restriction or similar instrumenfedting the Property
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Notwithstandingthe foregoing,Expenseshall not include: (a) capitalexpendituresiot describedn clausegxi) or (xii) above
(in addition,any capital expenditureshall be includedin Expense®nly if paid or accruedafter the BaseYearandshall be amortized
(including actual or imputed intereston the amortizedcost) over such period of time as Landlord shall reasonablydetermine);(b)
depreciation{c) principal paymentof mortgageor othernon-operatinglebtsof Landlord;(d) costsof repairsto the extentLandlordis
reimburseddy insuranceor condemnatiomproceeds(e) exceptasprovidedin clause(xiii) above,costsof leasingspacen the Building,
including brokeragecommissionsleaseconcessiongentalabatementandconstructiorallowancegrantedo specifictenants{f) costs
of selling, financingor refinancingthe Building; (g) fines, penaltiesor interestresultingfrom late paymentof Taxesor Expenses(h)
organizationakxpense®f creatingor operatingthe entity thatconstituted andlord;or (i) damagepaidto Tenanthereundeor 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 the Building generallyis not providedby Landlordto a tenantthatprovidessuchserviceitself, or anytenantof the
Building is entitledto freerent,rentabatementr thelike), Expensegor suchyearshallbe determinedasif the Building hadbeen100%
occupied(andall servicesprovidedby Landlordto tenantsof the Building generallyhadbeenprovidedby Landlordto all tenantsand
no tenantof the Building hadbeenentitledto freerent,rentabatemenor thelike) duringsuchportionof suchyear If insurancesecurity
or utility costsfor any ExpenseYeararelessthaninsurancesecurityor utility costs,respectivelyfor the BaseYear then,for purposes
of determiningExpensedor suchExpenseYear, suchcostsfor suchExpenseYearshallbe deemedo beincreasedo asto be equalto
suchcorrespondingostsfor the BaseYear Notwithstandingany contraryprovisionhereof,Expensegor the BaseYearshallexclude(a)
any market-widecostincreasesesultingfrom extraordinarycircumstancesncluding ForceMajeure(definedin Section25.2), boycotts,
strikes,conservatiorsurchages,embagoesor shortagesand(b) at Landlord€option, the costof anyrepairor replacementhatLandlord
reasonably expects will not recur on an annual or more frequent basis.

4.2.3 OraxeOmeansall federal, state,county or local governmentabr municipal taxes,fees, chages, assessments,
levies,licensesor otherimpositions,whethergeneral special,ordinary or extraordinarythat are paid or accruedduring the BaseYear
or any ExpenseYear (without regardto any differentfiscal yearusedby suchgovernmentabr municipal authority) becauseof or in
connectionwith the ownership,leasingor operationof the Property Taxesshall include (a) real estatetaxes;(b) generaland special
assessment&;) transittaxes;(d) leaseholdaxes;(e) personapropertytaxesmposeduponthefixtures,machineryequipmentapparatus,
systemsappurtenancesurniture and other personalpropertyusedin connectionwith the Property;(f) any tax on the rent, right to
rent or otherincomefrom any portion of the Propertyor as againstthe businessof leasingany portion of the Property;and (g) any
assessmentax, fee, levy or chage imposedby any governmentahgency or by any non-governmentagntity pursuanto any private
cost-sharingagreementin orderto fund the provision or enhancemendf any fire-protection,street-,sidewalk-or road-maintenance,
refuse-removabr otherservicethatis (or, beforethe enactmenbf Proposition13, was) normally providedby governmentahgencies
to propertyownersor occupantsvithout chage (otherthanthroughreal propertytaxes).Any costsandexpensegincluding reasonable
attorneys@nd consultants@es)incurredin attemptingto protest,reduceor minimize Taxesshall be includedin Taxesfor the yearin
whichtheyareincurred Notwithstandinganycontraryprovisionhereof, Taxesshallbedeterminedvithoutregardto any OgreebuildingO
creditandshallexclude(i) all excessprofits taxes franchisetaxes gift taxescapitalstocktaxes,nheritanceandsuccessiotaxes estate
taxes federalandstateincometaxes andothertaxesto theextent(x) applicableto Landlordégenerabr netincome(asopposedo rents,
receiptsor incomeattributableto operationsat the Property),or (y) measuredolely by the squarefootage,rent, fees,servicestenant
allowancesr similar amountsrights or obligationsdescribecdr providedin or underany particularlease Jicenseor similar agreement
or transaction at the Building; (ii) any Expenses, and (iii) any items required to be paid or reimbursedrbyideSection 4.5

4.3 Allocation. Landlord,in its reasonableliscretion,may equitablyallocateExpensesamongoffice, retail or otherportions
or occupantsof the Property If Landlordincurs 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 an@&X Excess

4.4.1 Statementof Actual Expensesand Taxes:;Paymentby Tenant Landlordshallendeavoto give to Tenant,after
theendof eachExpenserear astatemenfthe (StatemenO)settingforth theactualExpensesTaxes ExpenseExcessaand Tax Excesgor
suchExpenseYear If theamountpaidby Tenantfor suchExpenseYearpursuanto Sectiond.4.2is lessor morethanthe sumof Tenant®
Shareof theactualExpenseExcesplus Tenant€Shareof theactualTax Excesgassuchamountsaresetforth in suchStatement)Tenant
shall pay Landlordthe amountof suchunderpaymentor receivea creditin the amountof suchoverpaymentwith or againstthe Rent
thenor nextduehereunderprovided,however thatif this Leasehasexpiredor terminatecandTenanthasvacatedhe PremisesTenant
shallpayLandlordtheamountof suchunderpaymenpr Landlordshallpay Tenanthe amountof suchoverpaymenglessany Rentdue),
within 30 daysafterdelivery of suchStatementAny failure of Landlordto timely deliverthe Statemenfor any ExpenseYearshall not
diminish either partgBights under thiSection 4

4.4.2 Statementof Estimated Expensesand Taxes Landlordshallendeavoto give to Tenant,for eachExpenseYear
a statemenithe CEstimate StatemenO)settingforth Landlord®reasonablesstimatesof the ExpensesTaxes, ExpenseExcess(the
(Estimated ExpenseExces®)and Tax Excess(the (Estimated Tax Exces®)for such ExpenseYear Upon receivingan Estimate
Statement,Tenantshall pay, with its next installmentof BaseRent,an amountequalto the excessof (a) the amountobtainedby
multiplying (i) the sumof Tenant©Shareof the EstimatedExpenseExcessplus Tenant©Shareof the EstimatedTax Excess(assuch
amountsaresetforth in suchEstimateStatement)by (ii) afraction,thenumeratoiof whichis the numberof monthsthathaveelapsedn
theapplicableExpenseYear(includingthe monthof suchpaymentlandthe denominatoof whichis 12, over(b) anyamountpreviously
paid by Tenantfor suchExpenseYearpursuanto this Section4.4.2 Until Landlorddeliversa new EstimateStatemen{which Landlord
may do at any time), Tenantshall pay monthly, with the monthly BaseRentinstallments an amountequalto one-twelfth(1/12) of the
sumof Tenant€Shareof the EstimatedExpenseExcesplus Tenant€Shareof the Estimatedlax Excessassuchamountsaresetforth in
the previousEstimateStatementAny failure of Landlordto timely deliver any EstimateStatemenshall not diminish Landlord€rights
to receive payments and revise any previous Estimate Statement un8ectius 4

4.4.3 Retroactive Adjustment of Taxes Notwithstandingany contraryprovision hereof,if, after Landlord®delivery
of any Statementan increaseor decreasén Taxesoccursfor the applicableExpenseYearor for the BaseYear (whetherby reasonof
reassessmerdrror, or otherwise) Taxesfor suchExpenseyearor theBaseYear asthecasemaybe,andthe Tax Excesgor suchExpense
Yearshallberetroactivelyadjustedlf, asaresultof suchadjustmentit is determinedhat Tenanthasunder or overpaidTenant€Share
of suchTax ExcessTenantshallpayLandlordtheamountof suchunderpaymenir receivea creditin theamountof suchoverpayment,
with or againstthe Rentthen or next due hereunderprovided, however that if this Leasehasexpiredor terminatedand Tenanthas
vacatedthe PremisesTenantshall pay Landlord the amountof suchunderpaymentor Landlord shall pay Tenantthe amountof such
overpayment (less any Rent due), within 30 days after such adjustment is made.

4.5 Chargesfor Which Tenantls Dir ectly Responsible Tenantshallpay, 10 daysbeforedelinquencyanytaxeseviedagainst
Tenant©equipmentfurniture, fixtures andotherpersonapropertylocatedin or aboutthe Premiseslf any suchtaxesarelevied against
Landlordor its property (or if the assessedlalue of Landlord®propertyis increasecby the inclusionthereinof a value placedupon
suchequipmentfurniture, fixtures or other personalpropertyof Tenant),Landlordmay pay suchtaxes(or suchincreasedssessment)
regardles®of their (or its) validity, in which eventTenant,upondemandshall repayto Landlordthe amountso paid. If the Leasehold
Improvementqdefinedin Section7.1) are assessefbr real propertytax purposesat a valuation higher than the valuationat which
tenantimprovementsonformingto Landlord®Obuildingstandard@h otherspacein the Building areassessedhe Taxeslevied against
Landlordor the Propertyby reasorof suchexcessassessedaluationshallbe deemedaxeslevied againstTenant€personapropertyfor
purpose®f this Sectiond.5. Notwithstandingany contraryprovisionhereof, Tenantshall pay 10 daysbeforedelinquency(or reimburse
to Landlordupondemandjf the sameis requiredby Law to be paid by Landlord): (i) any renttax, salestax, servicetax, transfertax,
valueaddedtax, usetax, businesgax, grossincometax, grossreceiptstax, or othertax, assessmentee, levy or chage measuredolely
by the squarefootage,Rent,servicestenantallowancesor similar amountsyights or obligationsdescribedr providedin or underthis
Leaseand(ii) anytaxesassessedponthe possessiorieasingoperationmanagementnaintenanceglterationrepair 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 GReview Notice PeriodO), Tenantmay give
Landlordnotice (QReview NoticeO)statingthat Tenantelectsto review Landlord€calculationof the ExpenseExcessandbr Tax Excess
for the ExpenseYearto which such Statementappliesand identifying with reasonablespecificity the recordsof Landlord reasonably
relatingto suchmattersthat Tenantdesirego review Within areasonabléime afterreceivingatimely ReviewNotice (and,at Landlord®
option,anexecutedconfidentialityagreemenasdescribedelow),Landlordshalldeliverto Tenant,or makeavailablefor inspectionata
locationreasonabhdesignatedyy Landlord,copiesof suchrecords Within 60 daysaftersuchrecordsaremadeavailableto Tenant(the
QDbjection PeriodO), Tenantmay deliverto Landlordnotice (an GDbjection NoticeO)statingwith reasonablespecificity any objections
to the Statementin which eventLandlordand Tenantshall work togetherin goodfaith to resolveTenant€objections Tenantmay not
delivermorethanoneReviewNoticeor morethanoneObjectionNoticewith respecto anyExpenseYear If Tenanffails to give Landlord
aReviewNotice beforethe expirationof the ReviewNotice Periodor fails to give Landlordan ObjectionNotice beforethe expirationof
the ObjectionPeriod,Tenantshallbe deemedo haveapprovedhe StatementNotwithstandingany contraryprovisionhereof,Landlord
shallnot berequiredto deliveror makeavailableto Tenantrecordsrelatingto the BaseYear and Tenantmay not objectto Expense®r
Taxesfor the BaseYear otherthanin connectionwith thefirst reviewfor an Expenserearperformedoy Tenantpursuanto this Section
4.6. If Tenantretainsan agentto review Landlord®records the agentmustbe with a CPA firm licensedto do businessn the Stateof
Californiaandits feesshall not be contingent,in whole or in part, uponthe outcomeof the review Tenantshall be responsiblédor all
costsof suchreview Therecordsandanyrelatedinformationobtainedirom Landlordshall be treatedasconfidential,andasapplicable
only to the Premisesby Tenant,its auditors,consultantsand any other partiesreviewing the sameon behalfof Tenant(collectively
Orenant® Auditors O).Beforemakingany recordsavailablefor review, Landlordmay require Tenantand Tenant©Auditors to execute
areasonableonfidentialityagreementin which eventTenantshall causethe sameto be executedanddeliveredto Landlordwithin 30
daysafterreceivingit from Landlord,andif Tenanffails to do so,the ObjectionPeriodshallbereducedy onedayfor eachdayby which
suchexecutionanddelivery follows the expirationof such30-dayperiod. Notwithstandingany contraryprovisionhereof, Tenantmay
notexaminelLandlord€recordsor disputeany Statemenif anyRentremainsunpaidpastits duedate.lf, for anyExpenseYear Landlord
andTenantdeterminethatthe sumof Tenant€Shareof the actualExpenseExcesslus Tenant€Shareof the actualTax Excesss lessor
morethanthe amountreported,Tenantshall receivea creditin the amountof its overpaymengagainstRentthenor nextduehereunder
or pay Landlordthe amountof its underpaymenivith the Rentnextduehereunderprovided,however thatif this Leasehasexpiredor
terminatecandTenanthasvacatedhe Premisesl.andlordshallpay Tenantthe amountof its overpaymen(lessany Rentdue),or Tenant
shall pay Landlord the amount of its underpayment, within 30 days after such determination.

5 USE; COMPLIANCE WITH LAWS. Tenantshallnot (a) usethe Premisedor any purposeotherthanthe PermittedUse,or (b)
doanythingin or aboutthe Premiseshatviolatesany of the RulesandRegulationsdamageshereputationof the Project,interfereswith,
injuresor annoysotheroccupantf the Building, or constitutesa nuisanceTenant,at its expenseshall comply with all Laws relating
to (i) the operationof its businesst the Project,(ii) the use,condition,configurationor occupancyof the Premisesor (iii) the Building
systemdocatedin or exclusivelyservingthe Premiseslf, in orderto comply with any suchLaw, Tenantmustobtainor deliver any
permit, certificateor otherdocumentevidencingsuchcompliance,Tenantshall provide a copy of suchdocumento Landlordpromptly
afterobtainingor deliveringit. If achangeo anyCommonArea,theBuilding structure pr anyBuilding systemocatedoutsideof andnot
exclusivelyservingthe PremisedecomesequiredunderLaw (or if anysuchrequirements enforced)asaresultof any Tenant-Insured
Improvemen{definedin Section10.2.2, theinstallationof anytradefixture, or anyparticularuseof the Premisegasdistinguishedrom
generabffice use),thenTenantupondemandshall (x) at Landlord©option, eithermakesuchchangeat Tenant€costor pay Landlord
the costof makingsuchchangeand(y) payLandlorda coordinationfee equalto 10% of the costof suchchangeAs usedherein,d.awO
meansany existingor futurelaw, ordinanceregulationor requiremenbf anygovernmentaauthorityhavingjurisdictionoverthe Project
or the parties.

6 SERVICES.

6.1 Standard Services Landlordshall providethe following serviceson all days(unlessotherwisestatedbelow): (a) subject
to limitationsimposedby Law, customaryheating,ventilationandair conditioning(CGHVACO)in seasorduring Building HVAC Hours;
(b) electricity suppliedby the applicablepublic utility, stubbedo the Premises(c) watersuppliedby the applicablepublic utility (i) for
usein lavatoriesandanydrinking facilities locatedin CommonAreaswithin the Building, and(ii) stubbedo the Building corefor usein
any plumbingfixtureslocatedin the Premises(d) janitorial servicego the Premisesexcepton weekendsaindHolidays;and(e) elevator
service (subject to scheduling by Landlord, and payment of Lanslistatt@ard usage fee, for any freight service).

8

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


http://www.secdatabase.com

6.2 Above-StandardUse Landlord shall provide HVAC serviceoutsideBuilding HVAC Hoursif TenantgivesLandlordsuch
prior noticeandpaysLandlordsuchhourly costperzoneasLandlordmayrequire.Tenantshallnot, without Landlord€prior consentuse
equipmentthat may affect the temperaturenaintainedby the air conditioningsystemor consumeabove-Building-standardmountsof
anywaterfurnishedfor the Premisedy Landlordpursuanto Section6.1 If Tenant€consumptiorof electricityor waterexceedsherate
Landlordreasonablyleemso be standardor the Building, TenantshallpayLandlord,uponbilling, the costof suchexcessonsumption,
including any costsof installing, operatingand maintainingany equipmentthat is installedin orderto supply or measuresuchexcess
electricity or water For purpose®f the precedingsentenceany consumptiorof electricity in a computerserverroom shall be deemed
to exceedthe standardrate for the Building. The connectecelectricalload of Tenant@incidental-useequipmentshall not exceedthe
Building-standarcelectricaldesignload, and Tenant€electricalusageshall not exceedthe capacityof the feedersto the Projector the
risers or wiring installation.

6.3 Interruption . Subjectio Sectionll, anyfailureto furnish,delayin furnishing,or diminutionin thequality or quantityof any
serviceresultingfrom any applicationof Law, failure of equipmentperformancesf maintenanceiepairs,improvementor alterations,
utility interruption,or eventof ForceMajeure(each,a GBervice Interruption O)shall not renderLandlordliable to Tenant,constitutea
constructiveeviction, or excuseTenantfrom any obligationhereunderNotwithstandinghe foregoing,if all or amaterialportion of the
Premisess madeuntenantabler inaccessibléor morethanfive (5) consecutivédousinesslaysafternoticefrom Tenantto Landlordby a
Servicelnterruptionthatdoesnotresultfrom a Casualty(definedin Section11) andthatLandlordcancorrectthroughreasonablefforts,
then,asTenant€soleremedy Monthly Rentshall abatefor the periodbeginningon the dayimmediatelyfollowing such5-business-day
periodandendingon the day suchServicelnterruptionends,but only in proportionto the percentagef the rentablesquarefootageof
the Premises made untenantable or inaccessible.

7 REPAIRS AND ALTERATIONS.

7.1 Repairs. Subjectto Sectionll, Tenantatits expenseshallperformall maintenancandrepairs(includingreplacementsp
the Premisesandkeepthe Premisesn asgoodconditionandrepairasexistedwhenTenanttook possessioandasthereafteimproved
by Landlordandbr Tenantexceptfor reasonablevearandtearandrepairsthatareLandlord®expressesponsibilityhereunderTenant®
maintenancendrepairobligationsshall include (a) all leaseholdmprovementsn the Premiseswheneverandby whomeverinstalled
or paid for, including any Tenantimprovementsany Alterations (definedin Section7.2), and any leaseholdmprovementsnstalled
pursuanto any prior lease put excludingthe BaseBuilding (the Q_easeholdimpr ovement®);(b) all supplementaheating,ventilation
andair conditioningunits, kitchens(includinghot waterheatersdishwashersjarbagedisposalsinsta-hotdispensersandplumbing)and
similar facilities exclusivelyservingTenantwhetherdocatedinsideor outsideof the Premisesandwheneverandby whomeveiinstalled
or paid for; and (c) all Lines (definedin Section23) and tradefixtures. Notwithstandingthe foregoing,Landlord may, at its option,
performsuchmaintenancandrepairson Tenant§€behalf,in which caseTenantshall pay Landlord,upondemandthe costof suchwork
plus a coordinationfee equalto five percent(5%) of suchcost.Landlordshall performall maintenancendrepairsto (i) the roof and
exteriorwalls andwindowsof the Building, (i) the BaseBuilding, and(iii) the CommonAreas.As usedherein,BaseBuilding Omeans
the structuralportionsof the Building, togethemwith all mechanicalincluding HVAC), electrical,plumbingandfire/life-safety systems
serving the Building in general, whether located inside or outside of the Premises.

7.2 Alterations. Tenantmay not makeany improvementalteration,additionor changeto the Premisesr to any mechanical,
plumbing or HVAC facility or other systemservingthe Premisegan QAlteration O)without Landlord®prior consentwhich consent
shallberequestedy Tenantnot lessthan30 daysbeforecommencementf work andshall not be unreasonablyvithheld by Landlord.
Notwithstandingthe foregoing, Landlord®prior consentshall not be requiredfor any Alteration that is decorativeonly (e.g., carpet
installationor painting)andnotvisible from outsidethe PremisesprovidedthatLandlordreceivesl 0 businessiays@®rior notice.Forany
Alteration, (a) Tenant,beforecommencingvork, shalldeliverto Landlord,andobtainLandlord®approvalof, plansandspecifications;
(b) Landlord,in its discretion,may require Tenantto obtain securityfor 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 Code of the State of California or any successostatute, and Tenant shall
furnish OasbuiltOplans (in CAD format,if requestedy Landlord (exceptfor cosmeticAlterations), completionaffidavits, full and
final waiversof lien in recordableform, andreceiptedbills coveringall labor and materials; and(d) TenantshallpayLandlordupon
demand(i) Landlord€reasonableut-of-pockeexpenseicurredin reviewingthework, and(ii) acoordinatiorfeeequalto five percent
(5%) of the cost of the work; provided, howeytirat this clause (d) shall not apply to amnant Improvements.
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7.3 TenantWork. Beforecommencinganyrepairor Alteration (Orenant Work O), Tenantshalldeliverto Landlord,andobtain
Landlord®approvalof, (a) namesof contractors subcontractorsmechanicsjaborersand materialmen;(b) evidenceof contractorsO
and subcontractorsisurance;and (c) any requiredgovernmentapermits. Tenantshall perform all TenantWork (i) in a good and
workmanlike mannerusing materialsof a quality reasonablyapprovedby Landlord; (ii) in compliancewith any approvedplansand
specificationsall Laws, the NationalElectric Code ,andLandlordéconstructiorrulesandregulationsand(iii) in amannertthatdoesnot
impair the BaseBuilding. If, asaresultof any TenantWork, LandlordbecomesequiredunderLaw to performanyinspectiongive any
notice,or causesuchTenantWork to be performedin any particularmanney Tenantshall comply with suchrequirementand promptly
provideLandlordwith reasonablelocumentatiomf suchcompliance Landlord®approvalof Tenant€plansandspecificationshallnot
relieve Tenantfrom any obligation underthis Section7.3. In performingany TenantWork, Tenantshall not usecontractorsservices,
labor, materialsor equipmenthat,in Landlord€reasonablgudgmentwould disturblaborharmonywith anyworkforceor tradesengaged
in performing other work or services at the Project.

8 LANDLORDOS PROPERTY. All Leaseholdimprovementsshall becomeLandlord® property upon installation and without

compensatioto Tenant Notwithstandingheforegoing,if any Tenant-Insuredémprovementsirenot,in Landlordéreasonablgudgment,
Building-standardthen beforethe expirationor earlierterminationhereof, Tenantshall, at Landlord®election, either (a) at Tenant®
expenseandexceptasotherwisenatified by Landlord,removesuchTenant-Insuredmprovementsrepairany resultingdamageo the

Premiseor Building, andrestorethe affectedportion of the Premisego its configurationand conditionexistingbeforethe installation
of suchTenant-Insuredmprovementgor, at Landlord®election,to a Building-standardenant-improve@onfigurationandconditionas
determinedy Landlord),or (b) payLandlordanamountequalto the estimatedtostof suchwork, asreasonablyleterminedy Landlord.
If Tenantfails to timely performany work requiredunderclause(a) of the precedingsentencelandlord may perform suchwork at

Tenant®expense.

9 LIENS. Tenantshall keepthe Projectfree from any lien arising out of any work performed,material furnishedor obligation
incurredby or on behalfof Tenant.Tenantshallremoveany suchlien within 10 businesslaysafternoticefrom Landlord,andif Tenant
fails to do so, Landlord,without limiting its remediesmay pay the amountnecessaryo causesuchremoval,whetheror not suchlien is
valid. The amount so paid, together with reasonable attorneysO fees and expenses, shall be reingnasedfmnTdemand.

10 INDEMNIFICA TION; INSURANCE.

10.1 Waiver and Indemnification. Tenantwaivesall claims againstLandlord, its SecurityHolders (definedin Section17),
Landlord®managingagent(s)their (director indirect) owners,andthe beneficiariestrusteespfficers, directors employeesandagents
of eachof theforegoing(includingLandlord,the Q.andlord PartiesO)or (i) anydamageo persoror property(or resultingfrom theloss
of usethereof),exceptto the extentsuchdamages causedy any grossnegligencewillful misconducor breachof this Leaseof or by
anyLandlordParty or (ii) anyfailureto preventor controlanycriminal or otherwisewrongful conductby anythird partyor to apprehend
any third party who hasengagedn suchconduct.Tenantshallindemnify, defend protect,andhold the Landlord Partiesharmlessrom
any obligation,loss,claim, action, liability, penalty damagegostor expensdincluding reasonablattorneys@ndconsultants@esand
expensesjeach,a CClaimO)thatis imposedor assertedy anythird party andarisesfrom (a) any causen, on or aboutthe Premisesor
(b) occupancyof the Premisedy, or any negligencewillful misconducbr breachof this Leaseof or by, Tenant,any party claimingby,
throughor underTenant their (director indirect) owners,or any of their respectivebeneficiariestrusteespfficers, directors,employees,
agentscontractorslicensee®r invitees,exceptto the extentsuchClaim arisesfrom any grossnegligencewillful misconducor breach
of this Leaseof or by any LandlordParty Landlordshallindemnify, defend protect,andhold Tenant,its (director indirect) owners,and
their respectivébeneficiariestrusteespfficers, directors employeesindagentgincluding Tenant the Ofrenant PartiesO)harmlesgrom
any Claimthatis imposedor assertedby anythird partyandarisesfrom anynegligencewillful misconducor breachof this Leaseof or
by any Landlord Party exceptto the extentsuchClaim arisesfrom any negligencewillful misconducior breachof this Leaseof or by
any Tenant Party

10.2 Tenant® Insurance Tenant shall maintain the following coverages in the following amounts:
10.2.1 CommercialGeneralLiability Insurancecoveringclaims of bodily injury, personalinjury and propertydamage
arisingout of Tenant©operationsandcontractualiabilities, including coveragegormerly knownasbroadform, on anoccurrenceasis,

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 Propertylnsurancecovering(i) all office furniture, tradefixtures, office equipment free-standingcabinetwork,
movablepartitions,merchandisandall otheritemsof Tenant€propertyin the Premisesnstalledby, for, or attheexpensef Tenantand
(i) anyLeaseholdmprovementsnstalledby or for the benefitof Tenantwhetherpursuanto this Leaseor pursuanto any prior lease
or otheragreemento which Tenantwasa party (Orenant-Insured Impr ovement®).Suchinsuranceshall be written on a specialcause
of lossform for physicalloss or damagefor the full replacementostvalue (subjectto reasonablaleductibleamounts)new without
deductiorfor depreciatiorof the coveredtemsandin amountshatmeetany co-insurancelausef the policiesof insuranceandshall
includecoveragdor damageor otherlosscausedy fire or otherperil, includingvandalismandmaliciousmischief,theft, waterdamage
of anytype,includingsprinklerleakageburstingor stoppagef pipes,andexplosion,andprovidingbusinessnterruptioncoverageor a
period of one year

10.2.3 WorkersO Compensation statutory limits and EmployersO Liability limits of $1,000,000.

10.3 Form of Policies The minimum limits of insurancerequiredto be carriedby Tenantshall not limit Tenant§liability. Such
insuranceshallbeissuedby aninsurancecompanythathasan A.M. Bestrating of notlessthanA-VIll andshallbein form andcontent
reasonablyacceptabléo Landlord. TenantCommercialGeneralLiability Insuranceshall (a) namethe Landlord Partiesandany other
party designatedby Landlord (QAdditional Insured PartiesO)as additionalinsureds;and (b) be primary insuranceasto all claims
thereundemnd provide that any insurancecarriedby Landlordis excessand non-contributingwith Tenant&insuranceLandlordshall
be designatedis a loss payeewith respectto Tenant©Propertylnsuranceon any Tenant-InsuredmprovementsTenantshall deliver
to Landlord,on or beforethe Commencemeribate and at least15 daysbeforethe expirationdatesthereof,certificatesfrom Tenant®
insurancecompanyon the forms currentlydesignated®ACORD25Q(Certificateof Liability Insuranceand OACORD28O(Evidenceof
CommercialPropertylnsurance)r the equivalent.Attachedto the ACORD 25 (or equivalent)thereshall be an endorsemenhaming
the Additional InsuredPartiesas additionalinsureds,and attachedto the ACORD 28 (or equivalent)there shall be an endorsement
designating-andlordasa loss payeewith respecto Tenant®Propertylnsuranceon any Tenant-Insuredmprovementsand eachsuch
endorsemerghall be binding on Tenant&insurancecompanyUpon LandlordrequestTenantshalldeliverto Landlord,in lieu of such
certificates copiesof the policiesof insuranceequiredto be carriedunderSection10.2 showingthatthe Additional InsuredPartiesare
namedasadditionalinsuredsandthat Landlordis designatedsa losspayeewith respecto Tenant€Propertylnsuranceon any Tenant-
Insured Improvements.

10.4 Subrogation. Eachpartywaives,andshallcauséts insurancecarrierto waive,anyright of recoveryagainsthe otherparty,
anyof its (director indirect)owners,or anyof their respectivebeneficiariestrusteesopfficers,directors employee®r agentsor anyloss
of ordamagedo propertywh|ch lossor damagas (or, if theinsuranceequiredhereundehadbeencarried,would havebeen)covered:)y
thewaiving party®propertyinsuranceFor purpose®f this Section10.40nly, (a) anydeductiblewith respecto a party®insuranceshall
be deemedcoveredby, andrecoverabldy suchparty under valid andcollectablepoliciesof insuranceand(b) any contractorretained
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. Tenantshall maintainsuchincreasedamountsof the insurancerequiredto be carried
by Tenantunderthis Section10, andsuchothertypesandamountsof insurancecoveringthe Premisesand Tenant€operationgherein,
asmaybereasonablyequestedby Landlord,butnotin excesof theamountsandtypesof insurancehenbeingrequiredby landlordsof
buildings comparable to and in the vicinity of the Building.

11 CASUALTY DAMAGE. With reasonabl@romptnessfterdiscoveringany damageo the Premisegotherthantradefixtures),or
to anyCommonAreaor Building systemmecessarfor accesso or tenantabilityof the Premisestesultingfrom anyfire or othercasualty
(a CCasualtyO),Landlordshall notify Tenantof Landlord®reasonablestimateof the time requiredto substantiallycompleterepairof
suchdamaggthe Q.andlord RepairsO).If, accordingto suchestimatethe Landlord Repairscannotbe substantialljcompletedwithin
270 daysafter they are commencedeither party may terminatethis Leaseupon 60 days®oticeto the otherparty deliveredwithin 10
daysafter Landlord€delivery of suchestimateWithin 90 daysafter discoveringany damageo the Projectresultingfrom any Casualty
Landlordmay, whetheror not the Premisesare affected,terminatethis Leaseby notifying Tenantif (i) any SecurityHolderterminates
anygroundleaseor requiresthatanyinsuranceproceed$e usedto payany mortgagedebt;(ii) anydamageo Landlord®propertyis not
fully coveredby Landlord®insurancepolicies;(iii) Landlorddecidego rebuildthe Building or CommonAreassothatit or theywill be
substantiallydifferentstructurallyor architecturally{iv) thedamageccursduringthelast12 monthsof the Term;or (v) anyowner, other
thanLandlord,of anydamagegbortionof the Projectdoesnotintendto repairsuchdamagelf thisLeaséas notterminatecursuanto this
Sectionll, Landlordshall promptly anddiligently performthe LandlordRepairs subjectto reasonabl@elaysfor insuranceadjustment
andothereventsof ForceMajeure. The LandlordRepairsshallrestorethe Premisegotherthantradefixtures) andany CommonAreaor
Building systemrmecessarjor accesso or tenantabilityof the Premisego substantiallthe sameconditionthatexistedwhenthe Casualty
occurred exceptfor (a) any modificationsrequiredby Law or any SecurityHolder, and(b) any modificationsto the CommonAreasthat
aredeemediesirableby Landlord,areconsistentvith the characteof the Project,anddo not materiallyimpair accesgo or tenantability
of the PremisesNotwithstandingSection10.4, Tenantshallassignto Landlord(or its designeegll insurancegroceedpayableto Tenant
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underTenant&insurancerequiredunderSection10.2 with respecto any Tenant-Insuredmprovementsandif the estimatedor actual
costof restoringany Tenant-Insuredmprovementexceedsheinsuranceproceedseceivedy Landlordfrom Tenant§insurancecarrier
Tenantshall pay suchexcesgo Landlordwithin 15 daysafter Landlord®demandNo Casualtyandno restoratiorperformedasrequired
hereundesshall renderLandlord liable to Tenant,constitutea constructiveeviction, or excuseTenantfrom any obligation hereunder;
provided,however thatif the Premiseqotherthantradefixtures) or any CommonAreaor Building systemnecessaryor accesgo or
tenantabilityof the Premisess damagedy a Casualtythen,duringanytime that,asaresultof suchdamageany portionof the Premises
is inaccessibl®r untenantablendis not occupiedby Tenant,Monthly Rentshallbe abatedn proportionto the rentablesquarefootage
of such portion of the Premises.

11
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12 NONWAIVER. No provisionhereofshallbe deemedvaivedby eitherparty unlessit is waivedby suchparty expresslyandin

writing, andno waiver of any breachof any provisionhereofshall be deemeda waiver of any subsequentreachof suchprovisionor
anyotherprovisionhereof.Landlord®acceptancef Rentshallnotbe deemedawaiverof any precedingoreachof any provisionhereof,
otherthanTenant§failure to paytheparticularRentsoacceptedregardlessf Landlord&knowledgeof suchprecedingreachatthetime
of suchacceptanceNo acceptancef paymentof an amountlessthanthe Rentdue hereundeshall be deemeda waiver of Landlord®
right to receivethefull amountof Rentdue,whetheror notanyendorsementr statemenaccompanyinguchpaymentpurportsto effect
anaccordandsatisfactionNo receiptof moniesby Landlordfrom Tenantafterthe giving of any notice,the commencemenif any suit,

theissuancef anyfinal judgment,or theterminationhereofshall affect suchnotice,suit or judgment,or reinstateor extendthe Termor

Tenant©right of possession hereunder

13 CONDEMNATION. If any part of the PremisesBuilding or Projectis takenfor any public or quasi-publicuse by power of
eminentdomainor by private purchasen lieu thereof(a OrakingO)for morethan 180 consecutivedays, Landlord may terminatethis
Leaself morethan25% of the rentablesquaregootageof the Premiseds Taken,or accesgo the Premisess substantiallympairedasa
resultof a Taking,for morethan180consecutivalays,Tenantmayterminatethis Lease Any suchterminationshallbe effectiveasof the
datepossessiomustbe surrenderedio the authority andthe terminatingparty shall provideterminationnoticeto the otherparty within
45 daysafter receivingwritten notice of suchsurrendedate.Exceptasprovidedabovein this Section13, neitherparty may terminate
this Leaseasa resultof a Taking. Tenantshall not assertany claim for compensatiomecausef any Taking; provided,however that
Tenantmayfile a separatelaim for any Taking of Tenant€personapropertyor any fixtures that Tenantis entitledto removeuponthe
expirationhereof,andfor moving expensesso long as suchclaim doesnot diminish the awardavailableto Landlord or any Security
Holder andis payableseparatelyto Tenant.If this Leaseis terminatedpursuantto this Section13, all Rentshall be apportionedas of
the dateof suchtermination.If a Takingoccursandthis Leaseis not soterminatedMonthly Rentshallbe abatedor the periodof such
Takingin proportionto the percentag®f the rentablesquarefootageof the Premisesif any, thatis subjectto, or renderednaccessible
by, such Bking.

14  ASSIGNMENT AND SUBLETTING.

14.1 Transfers. Tenantshall not, without Landlord®prior consentassign,mortgage pledge,hypothecateencumberpermit
any lien to attachto, or otherwisetransferthis Leaseor any interesthereunderpermitany assignmenbor othertransferhereofor any
interesthereundeby operationof law, enterinto any subleaser licenseagreementotherwisepermitthe occupancyor useof any part
of the Premisediy any personsotherthanTenantandits employeesandcontractorspr permita Changeof Control (definedin Section
14.6 to occur(each,a OrransferO).If Tenantdesires_andlord®consento any Transfer Tenantshall provide Landlordwith (i) notice
of the termsof the proposedTransfer including its proposedeffective date(the GContemplated Effective DateO),a descriptionof the
portion of the Premisego be transferred(the GContemplated Transfer Space),a calculationof the TransferPremium(definedin
Section14.3, anda copy of all existingexecutedandbr proposeddocumentatiorpertainingto the proposedTransfer and(ii) current
financialstatementsf theproposedransferedor, in thecaseof a Changeof Control,of the proposedewcontrollingparty(ies))certified
by an officer or ownerthereofand any otherinformationreasonablyequiredby Landlordin orderto evaluatethe proposedTransfer
(collectively, the Orransfer NoticeO) Within 30 daysafterreceivingthe TransferNotice, Landlordshallnotify Tenantof (a)its consento
the proposedrransfer (b) its refusalto consento the proposediransfery or (c) its exerciseof its rightsunderSectionl4.4 Any Transfer
madewithout Landlord®prior consenshall,at Landlord®option, be void andshall, at Landlord®option, constitutea Default (defined
in Section19). Tenantshall pay Landlorda fee of $1,000.00for Landlord©review of any proposedTransfer whetheror not Landlord
consents to it.

12

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


http://www.secdatabase.com

14.2 Landlord® Consent Subjectto Section14.4 Landlord shall not unreasonablywithhold its consentto any proposed
Transfer Without limiting otherreasonablgroundsfor withholding consentjt shallbe deemedeasonabldor Landlordto withhold its
consent to a proposedansfer if;

14.2.1 Theproposedransfereas notapartyof reasonabléinancialstrengthn light of theresponsibilitieto beundertaken
in connection with the fnsfer on the date theahsfer Notice is received; or

14.2.2 The proposedransfereehasa characteror reputationor is engagedn a businesghat is not consistentwith the
quality of the Building or the Project; or

14.2.3 The proposed transferee is a governmental entity or a nonpgaitieation; or

14.2.4 In the caseof a proposedsubleaselicenseor other occupancyagreementthe rent or occupancyfee chaged by
Tenantto the transferealuring the term of suchagreementcalculatedusinga presentvalueanalysis,s lessthan95% of therentbeing
guotedby Landlord or its Affiliate (definedin Section14.8 at the time of suchTransferfor comparablespacein the Projectfor a
comparable term, calculated using a present value analysis; or

14.2.5 The proposedransfereer any of its Affiliates, on the datethe TransferNoticeis received|easesor occupiegor,
atanytime duringthe 6-monthperiodendingon the datethe TransferNotice s received hasnegotiatedvith Landlordto lease)spacean
the Project.

Notwithstandingany contraryprovisionhereof,(a) if Landlordconsentgo any Transferpursuanto this Section14.2 but Tenant
doesnot enterinto suchTransferwithin six (6) monthsthereafter suchconsentshall no longerapply and suchTransfershall not be
permittedunlessTenantagainobtainsLandlord®consentheretopursuantindsubjectto thetermsof this Section14; and(b) if Landlord
unreasonablyvithholdsits consentunderthis Section14.2 Tenant€soleremediesshall be contractdamagegsubjectto Section20) or
specific performance, andémant waives all other remedies, including any right to terminate this Lease.

14.3 Transfer Premium. If Landlordconsentd$o a Transfer Tenantshall pay Landlordanamountequalto 50% of any Transfer
Premium(definedbelow). As usedherein,O'ransfer PremiumOmeans(a) in the caseof an assignmentany consideratior(including
paymentfor Leaseholdmprovementspaidby theassignedor suchassignment(b) in the caseof a subleaseljcenseor otheroccupancy
agreementfor eachmonthof the term of suchagreementthe amountby which all rentand otherconsideratiorpaid by the transferee
to Tenantpursuanto suchagreemenéxceedshe Monthly Rentpayableby Tenanthereundewith respecto the Contemplatedransfer
Spaceand(c) in the caseof a Changeof Control,any consideratior{including paymentfor Leaseholdmprovementspaid by the new
controlling party(ies)to the prior controlling party(ies)on accountof this Lease Paymenbf Landlord®shareof the TransferPremium
shallbe made(x) in the caseof anassignmenbr a Changeof Control, within 10 daysafter Tenantor the prior controlling party(ies),as
thecasemaybe,receive(stheconsideratiomlescribedabove and(y) in thecaseof asubleaséjcenseor otheroccupancyagreementor
eachmonthof theterm of suchagreementyithin five (5) businesslaysafter Tenantreceivesherentandotherconsideratiordescribed
above.

14.4 Landlord® Right to Recapture. Notwithstandingany contraryprovisionhereof,exceptin the caseof a PermittedTransfer
(definedin Section14.8), Landlord, by notifying Tenantwithin 30 daysafter receivingthe TransferNotice, may terminatethis Lease
with respecto the ContemplatedransferSpaceasof the ContemplatedEffective Date.If the ContemplatedransferSpaces lessthan
theentirePremisesthenBaseRent, Tenant§Share andthe numberof parkingspaceso which Tenantis entitledunderSection1.9 shall
be deemedadjustedbn the basisof the percentagef the rentablesquargootageof the portion of the Premisesetainedoy Tenant.Upon
request of either partyhe parties shall execute a written agreement prepared by Landlord memorializing such termination.

14.5 Effect of Consent If Landlordconsentso a Transfer (i) suchconsenshallnotbedeemedconsento anyfurtherTransfer
(i) Tenantshalldeliverto Landlord,promptly after executionanexecutedcopy of all documentationpertainingto the Transferin form
reasonablyacceptabléo Landlord,and iii) Tenantshalldeliverto Landlord,uponLandlord®requesta completestatementcertified
by anindependenCPA or Tenant€chief financial officer, settingforth in detail the computationof any TransferPremium.In the case
of an assignmentthe assigneeshall assumen writing, for Landlord®benefit,all of Tenant€obligationshereunderNo Transfer with
or without Landlord®consentshall relieve Tenantor any guarantothereoffrom any liability hereunderNotwithstandingany contrary
provision hereof, Tenant,with or without Landlord®consentshall not enterinto, or permit any party claiming by, throughor under
Tenantto enterinto, any subleaselicenseor otheroccupancyagreementhat providesfor paymentbasedn wholeor in parton the net
income or profit of the subtenant, licensee or other occupant thereunder
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14.6 Changeof Control. As usedherein,GChangeof ControlOmeanga)if Tenantis acloselyheldprofessionaservicefirm, the
withdrawalor changgwhethervoluntary involuntaryor by operationof law) of morethan25% of its equity ownerswithin a 12-month
period;and(b) in all othercasesanytransaction(shesultingin the acquisitionof a Controlling Interest(definedbelow) by oneor more
partiesthatdid notown a Controlling Interesimmediatelybeforesuchtransaction(s)As usedherein,GControlling Inter esOmeansany
director indirect equity or beneficialownershipinterestin Tenantthat confersuponits holder(s)the direct or indirect powerto direct
the ordinarymanagemenrdndpolicies of Tenant,whetherthroughthe ownershipof voting securitiespy contractor otherwise(but not
through the ownership of voting securities listed on a recognized securities exchange).

14.7 Effect of Default. If Tenants in Default,Landlordis irrevocablyauthorizedasTenant€agentandattorney-in-factto direct
anytransfereainderanysubleasdjcenseor otheroccupancyagreemento makeall paymentaindersuchagreemendirectly to Landlord
(which Landlord shall apply towards Tenant§obligationshereunderuntil suchDefaultis cured.Suchtransfereeshall rely uponany
representation by Landlord thagffant is in Default, whether or not confirmed enadnt.

14.8 Permitted Transfers. Notwithstandingany contrary provision hereof,if Tenantis not in Default, Tenantmay; without
Landlord® consentpursuantto Section14.1, assignthis Leaseto (a) an Affiliate of Tenant(other than pursuantto a memger or
consolidation)(b) a successoto Tenantby meigeror consolidationpr (¢) a successoto Tenantby purchasef all or substantiallyall of
Tenant€asset§a Permitted TransferO) providedthat(i) atleast10businesslaysbeforethe Transfer Tenantotifies Landlordof such
Transferanddeliversto Landlordany document®r informationreasonablyequestedby Landlordrelatingthereto,includingreasonable
documentatiorithat the Transfersatisfiesthe requirement®f this Section14.8 (ii) in the caseof an assignmenpursuanto clause(a)
or (c) above theassigneexecutesanddeliversto Landlord,at least10 businesglaysbeforethe assignmenta commerciallyreasonable
instrumentpursuanto which the assigneassumesfor Landlord®benefit,all of Tenant€obligationshereunder(iii) in the caseof an
assignmenpursuanto clause(b) above (A) thesuccessoentity hasanetworth (asdeterminedn accordancevith GAAP, butexcluding
intellectualpropertyandany otherintangibleasset§Net Worth O)Jimmediatelyafterthe Transferthatis not lessthanthe Net Worth of
Tenantimmediatelybeforethe Transfer and(B) if Tenantis a closelyheld professionakervicefirm, at least75% of its equity owners
existing12 monthsbeforethe Transferarealsoequity ownersof thesuccessoentity; (iv) thetransferees qualifiedto conductbusinessn
the Stateof California;and(v) the Transferis madefor agoodfaith operatingousinespurposeandnotin orderto evadeherequirements
of this Section14. As usedherein,QAffiliate Omeanswith respecto any party, a personor entity thatcontrols,is undercommoncontrol
with, or is controlled by such party

15 SURRENDER. Uponthe expirationor earlierterminationhereof,and subjectto Sections8 and11 andthis Section15, Tenant
shall surrendepossessionf the Premisedo Landlordin asgoodconditionandrepairas existedwhen Tenanttook possessioandas
thereafteimprovedby Landlordandbr Tenantexceptfor reasonablevearandtearandrepairsthatareLandlord®expressesponsibility
hereunderBeforesuchexpirationor termination,Tenantwithout expenseao Landlord,shall(a) removefrom the Premisesll debrisand
rubbishandall furniture, equipmentfradefixtures, Lines, free-standingcabinetwork, movablepartitionsandotherarticlesof personal
propertythat are ownedor placedin the Premisesy Tenantor any party claiming by, throughor underTenant(exceptfor any Lines
not requiredto be removedunderSection23), and (b) repairall damageo the Premisesand Building resultingfrom suchremoval.If

Tenantfails to timely performsuchremovalandrepait Landlordmay do so at Tenant€expensédincluding storagecosts) If Tenantfails

to removesuchpropertyfrom the Premisesor from storagewithin 30 daysafter noticefrom Landlord,any partof suchpropertyshall

be deemed, at Landlosi@ption, either (x) conveyed to Landlord without compensation, or (y) abandoned.

16 HOLDOVER. If Tenantfails to surrendethe Premisesiponthe expirationor earlierterminationhereof, Tenanté&enancyshall
be subjectto the termsandconditionshereof;provided,however that suchtenancyshall be a tenancyat sufferanceonly, for the entire
Premisesand Tenantshall pay Monthly Rent(on a permonth basiswithout reductionfor any partial month) at a rate equalto 150%
of the Monthly Rentapplicableduring the last calendamonthof the Term. Nothingin this Section16 shall limit Landlordérights or
remedie®r bedeemediconsento anyholdover If Landlordis unableto deliverpossessionf the Premise$o anewtenantor to perform
improvementdor a new tenantasa resultof Tenantéholdover Tenantshall be liable for all resultingdamagesincluding lost profits,
incurred by Landlord.
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17 SUBORDINATION; ESTOPPEL CERTIFICA TES. This Leaseshall be subjectand subordinateto all existing and future
groundor underlyingleasesmortgagestrust deedsand otherencumbranceagainstthe Building or Project,all renewals extensions,
modifications,consolidationsand replacementshereof(each,a (Becurity Agreemen®),and all advancesnadeupon the security of
suchmortgage®r trustdeedspnlessin eachcasethe holderof suchSecurityAgreemen{each,a (Becurity HolderO)requiresin writing
thatthis Leasebe superiorthereto.Uponanyterminationor foreclosurg(or anydelivery of adeedin lieu of foreclosure)f any Security
Agreement;Tenant,uponrequestshallattorn,without deductionor set-of, to the SecurityHolderor purchaseor any successothereto
andshallrecognizesuchpartyasthelessorhereundeprovidedthatsuchpartyagreesiotto disturbTenant€occupancysolongasTenant
timely paysthe Rentandotherwiseperformsits obligationshereunderWithin 10 daysafterrequestby Landlord, Tenantshall execute
suchfurtherinstrumentsasLandlord may reasonablydeemnecessaryo evidencethe subordinatioror superiorityof this Leaseto any
SecurityAgreement Tenantwaivesany right it may haveunderLaw to terminateor otherwiseadverselyaffect this Leaseor Tenant®
obligationshereundeupona foreclosureWithin 10 businesslaysafter LandlordérequestTenantshallexecuteanddeliverto Landlord
a commerciallyreasonablestoppelcertificatein favor of suchpartiesas Landlord may reasonablydesignatejncluding currentand
prospective Security Holders and prospective purchasers.

18 ENTRY BY LANDLORD. At all reasonabléimesandupon?24 hoursprior noticeto Tenant,or in anemegencywithoutthenneed
for prior notice Landlordmay enterthe Premiseso (i) inspectthe Premises(ii) showthe Premisego prospectivepurchasersgurrent
or prospectiveSecurityHoldersor insurers,or, during the last 12 monthsof the Term (or while an uncuredDefault exists),prospective
tenantsi(iii) postnoticesof non-responsibilityor (iv) performmaintenancerepairsor alterations At any time andwithout noticeto

Tenant,Landlord may enterthe Premisego performrequiredservices.If reasonablynecessarlandlord may temporarilycloseany
portion of the Premisego performmaintenancerepairsor alterationsln an emegency Landlordmay useany meansit deemsproper
to opendoorsto andin the PremisesNo entry into or closureof any portion of the Premisegursuanto this Section18 shall render
Landlord liable to €nant, constitute a constructive eviction, or excus@mt from any obligation hereunder

19 DEFAULTS; REMEDIES.
19.1 Events of Default The occurrence of any of the following shall constitut®afaultO:

19.1.1 Any failure by Tenantto pay any Rentwhendue unlesssuchfailure is curedwithin five (5) businesslaysafter
notice; or

19.1.2 Exceptwherea specifictime periodis otherwisesetforth for Tenant€cureherein(in which eventTenanté¥ailure
to curewithin suchtime periodshall be a Default),andexceptasotherwiseprovidedin this Section19.1, any breachby Tenantof any
otherprovisionhereofwheresuchbreachcontinuedor 30 daysafternoticefrom Landlord;providedthatif suchbreachcannotreasonably
be curedwithin such30-dayperiod, Tenantshall not be in Defaultasa resultof suchbreachif Tenantdiligently commencesuchcure
within such period, thereafter diligently pursues such cure, and completes such cure within 60 days aftersLatiterdd

19.1.3 Abandonment or vacation of all or a substantial portion of the Premisesnbnt] or

19.1.4 Any breachby Tenantof Sectionsb, 14, 17 or 18 wheresuchbreachcontinuedor morethantwo (2) businesslays
after notice from Landlord; or

19.1.5 Tenant becomes in breachSdction 25.3

If Tenantbreachesa particular provision hereof (other than a provision requiring paymentof Rent) on three (3) separate
occasionsluringany 12-monthperiod, Tenant€subsequertireachof suchprovisionshallbe,at Landlord®option,anincurableDefault.
The noticeperiodsprovidedhereinarein lieu of, andnot in additionto, any notice periodsprovidedby Law, andLandlordshallnot be
required to give any additional notice in order to be entitled to commence an unlawful detainer proceeding.

19.2 RemediesUpon Default. Uponany Default, Landlordshall have,in additionto any otherremediesavailableto Landlord
atlaw or in equity (which shallbe cumulativeandnonexclusive)the optionto pursueanyoneor moreof thefollowing remediegwhich
shall be cumulative and nonexclusive) without any notice or demand:

19.2.1 Landlordmayterminatethis Lease,n which eventTenantshallimmediatelysurrendethe Premisego Landlord,
andif Tenantfails to do so,Landlordmay; without prejudiceto any otherremedyit may havefor possessionr arrearages Rent,enter
uponandtakepossessionf the Premisesandexpelor removeTenantandany otherpersorwho may be occupyingthe Premisesr any
partthereof without beingliable for prosecutioror anyclaim or damagesherefor;andLandlordmayrecoverfrom Tenanthefollowing:
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(@) Theworth atthetime of awardof the unpaidRentwhich hasbeenearnedat thetime of suchtermination;
plus

(b) The worth at the time of awardof the amountby which the unpaidRentwhich would havebeenearned
afterterminationuntil the time of awardexceedthe amountof suchrentallossthat Tenantprovescould havebeenreasonablavoided;
plus

(c) Theworth atthetime of awardof theamountby which the unpaidRentfor the balanceof the Termafter
the time of award exceeds the amount of such Rent lossahanflproves could have been reasonably avoided; plus

(d) Any otheramountecessarjo compensateandlordfor all thedetrimentproximatelycausedy Tenant®
failure to performits obligationshereunderor which in the ordinary courseof things would be likely to resulttherefrom,including
brokeragecommissionsadvertisingexpensesxpensesf remodelinganyportionof the Premisegor anewtenantwhetherfor thesame
or a diferent use), and any special concessions made to obtain a new tenant; plus

(e) At Landlord®option, suchotheramountsin additionto or in lieu of the foregoingas may be permitted
from time to time by Law

As usedin Sections19.2.1(a)and (b), the Qvorth at the time of awardOshall be computedby allowing interestat a rate per
annumequalto thelessemnf (i) theannualOBankrimeLoan(atecitedin the FederaReserveStatisticalReleasd®ublicationG.13(415),
publishedon the first Tuesdayof eachcalendamonth(or suchothercomparabléndex asLandlord shall reasonablydesignatef such
rate ceasedo be published)plustwo (2) percentageoints,or (ii) the highestrate permittedby Law. As usedin Section19.2.1(c) the
Quorth at the time of awardOshall be computedby discountingsuchamountat the discountrate of the FederalReserveBank of San
Francisco at the time of award plus 1%.

19.2.2 Landlordshall havethe remedydescribedn California Civil Coder 1951.4(lessormay continueleasein effect
after lessee€breachand abandonmenandrecoverRentasit becomedlue, if lesseehasthe right to subletor assign,subjectonly to
reasonabldimitations). Accordingly, if Landlorddoesnot electto terminatethis Leaseon accountof any defaultby Tenant,Landlord
may; from time to time, without terminatingthis Lease gnforceall of its rightsandremediesereunderincludingtheright to recoverall
Rent as it becomes due.

19.2.3 Landlordshallatall timeshavetherightsandremediegwhich shallbe cumulativewith eachotherandcumulative
andin additionto thoserights andremediesavailableunderSectionsl9.2.1and19.2.2 or any Law or otherprovisionhereof),without
prior demandor noticeexceptasrequiredby Law, to seekany declaratoryinjunctive or otherequitablerelief, and specificallyenforce
this Lease, or restrain or enjoin a violation or breach of any provision hereof.

19.3 Efforts to Relet UnlessLandlord providesTenantwith expressnoticeto the contrary no re-entry repossessiorrepait
maintenancechange,alteration,addition, reletting, appointmentof a receiveror other action or omissionby Landlord shall (a) be
construedasan electionby Landlordto terminatethis Leaseor Tenant€right to possessiomr to accepta surrendeof the Premisesor
(b) operateto releaseTenantfrom any of its obligationshereunderTenantwaives,for Tenantandfor all thoseclaiming by, throughor
underTenantCaliforniaCivil Coder 3275andCaliforniaCodeof Civil Procedurera 1174(c)and1179andanyexistingor futurerights
to redeenr reinstatepy orderor judgmentof any courtor by anylegal processr writ, this Leaseor Tenant€right of occupancyof the
Premises after any termination hereof.

19.4 Landlord Default. Landlordshallnotbein defaulthereundetnlesst fails to beginwithin 30 daysafternoticefrom Tenant,
or fails to pursuewith reasonabléeliligencethereafterthe cureof anybreachby Landlordof its obligationshereundeBeforeexercising
anyremediedor a defaultby Landlord, Tenantshall give noticeanda reasonabléime to cureto any SecurityHolder of which Tenant
has been natified.

20 LANDLORD EXCULPATION. Notwithstandinganycontraryprovisionhereof,(a) theliability of the LandlordPartiesto Tenant
shallbelimited to anamountequalto the lesserof (i) Landlord®interestin the Building, or (i) the equityinterestLandlordwould have
in theBuilding if theBuilding wereencumberedy third-partydebtin anamountequalto 80%of thevalueof the Building (assuchvalue
is determinedy Landlord);(b) Tenantshalllook solelyto Landlord€interestin the Building for the recoveryof anyjudgmentor award
againstanyLandlordParty;(c) no LandlordPartyshallhaveanypersonaliability for anyjudgmentor deficiency andTenantwaivesand
releasesuchpersonaliability on behalfof itself andall partiesclaimingby, throughor underTenant;and(d) no LandlordPartyshallbe
liable for anyinjury or damageto, or interferencewith, Tenant€businessincludinglossof profits, lossof rentsor otherrevenuesl|oss
of business opportunitjoss 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 Tenant€performancef its obligationshereunderlf Tenantbreachesny provisionhereof,Landlordmay;

atits option, without noticeto Tenant,apply all or partof the SecurityDepositto pay any past-dueRent,cureany breachby Tenant,or
compensatéandlordfor any otherlossor damagecausedy suchbreach.If Landlordso appliesany portion of the SecurityDeposit,
Tenant,within three(3) daysafterdemandherefor shallrestorethe SecurityDepositto its original amount.The SecurityDepositis not
an advancepaymentof Rentor measureof damagesAny unappliedportion of the SecurityDepositshall be returnedto Tenantwithin

60 daysafterthe latestto occurof (a) the expirationof the Term, (b) Tenant©surrenderf the Premisesas requiredhereunderor (c)

determinationof the final Rentdue from Tenant.Landlord shall not be requiredto keepthe Security Depositseparatdrom its other
accounts.

Providedno Defaulthasoccurredhereundeprior to: (a) DecembeB31, 2013,Landlordshallreducethe SecurityDepositeffective
asof Januaryl, 2014by anamountequalto $15,635.00which sumshallbe appliedasa creditagainsBaseRentfor January2014,(b)
DecembeBl,2014,Landlordshallreducethe SecurityDepositeffectiveasof Januaryl, 2015by anamountequalto $16,104.05which
sumshallbe appliedasa creditagainsBaseRentfor January2015,(c) Decembe31,2015,Landlordshallreducethe SecurityDeposit
effectiveasof Januaryl, 2016by anamountequalto $16,573.42which sumshallbe appliedasa creditagainstBaseRentfor January
2016,and(d) December31, 2016, Landlord shall reducethe SecurityDepositeffective as of Januaryl, 2017 by an amountequalto
$17,073.42which sumshallbe appliedasa creditagainsBaseRentfor January2017.If Tenanthasbeenin Default under the Lease
at any time prior to the effective date of any reduction of the Security Depositand Tenant hasfailed to cure such Default 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 lessthan 60 days prior notice, may move Tenantto other spacein the Project
comparablen sizeandutility to the Premisesprovidedthatthe new spaceshallbe locatedwithin the mid-riseor hi-rise elevatorbanks
of the Building. The new spacemustcontainsimilar finishes(subjectto commercialavailability) and approximatelythe samerentable
squarefootageasthe Premisesandthe samenumberof work stations,offices, breakroomsandreceptionareasasare containedn the
Premisesas of the date TenantreceivesLandlord®notice of relocation.In suchevent,all termshereofshall apply to the new space,
exceptthat BaseRentand Tenant€Shareshall not increaseasa resultof suchrelocation.Landlord,at its expenseshall provide Tenant
with tenanimprovementsn thenewspaceat leastequalin quality to thosein the PremisesLandlordshallreimburseTenantfor Tenant®
reasonablanoving, re-cablingand stationery-replacememsts. The partiesshall executea written agreemenpreparedcby Landlord
memorializingthe relocation.Notwithstandingthe foregoing,if LandlordprovidesTenantwith a notice of relocationand Tenant,in its
reasonablgudgment,determineghat the new spaceis not of reasonably}comparablesize and utility whencomparedo the Premises,
Tenantshall havethe right to terminatethis Leaseby giving written notice of terminationto Landlordwithin 10 daysafter the dateof
Landlord'snotice of relocationto Tenant. Tenant®notice of terminationshall setforth the reasonsvhy Tenantbelievesthe new space
is not comparabléo the PremisesSuchterminationshall be effective 60 daysafterthe dateof Landlord'snoticeof relocation,provided
that Landlord,within 10 daysafterreceiptof Tenant'snotice of termination,shall havetheright to withdraw its notice of relocation.In
such event, this Lease shall continue in full force afeteés if Landlord had never providedrnnt with a notice aklocation.

23 COMMUNICA TIONS AND COMPUTER LINES. All Linesinstalledpursuanto this Leaseshallbe (a) installedin accordance
with Section?; and(b) clearly markedwith adhesiveplasticlabels(or plastictagsattachedo suchLines with wire) to show Tenant®
name,suite number andthe purposeof suchLines (i) everysix (6) feet outsidethe Premisegincluding the electricalroom risersand
any CommonAreas),and(ii) attheirterminationpoints.Landlordmay designatespecificcontractorsor work relatingto verticalLines.
Suflicient sparecablesand spacefor additionalcablesshall be maintainedfor otheroccupantsasreasonablydeterminedby Landlord.
Unlessotherwisenotified by Landlord, Tenant,at its expenseand beforethe expirationor earlierterminationhereof,shall removeall
Lines andrepair any resultingdamage As usedherein,.inesOmeansall communicationsr computerwires and cablesservingthe
Premiseswhenever and by whomever installed or paid ifaecluding any such wires or cables installed pursuant to any prior lease.
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24 PARKING. Tenantmay parkin the Building® parkingfacilities (the GParking Facility ©),in commonwith othertenantsof the
Building, uponthe following termsand conditions.Tenantshall not usemore thanthe numberof unreservedaindbr reservedparking
spacessetforth in Section1.9. Tenantshall pay Landlord,in accordanceavith Section3, any feesfor the parking spaceslescribedn
Sectionl.9. Tenantshall pay Landlordany fees,taxesor otherchagesimposedby any governmentabr quasi-governmentaigencyin
connectionwith the ParkingFacility, to the extentsuchamountsare allocatedto Tenantby Landlord. Landlord shall not be liable to
Tenantnor shallthis Leasebe affected,if anyparkingis impairedby (or anyparkingchagesareimposedasaresultof) anyLaw. Tenant
shall comply with all rulesandregulationsestablishedy Landlordfrom time to time for the orderly operationand useof the Parking
Facility, includinganystickeror otheridentificationsystemandthe prohibitionof vehiclerepairandmaintenancectivitiesin the Parking
Facility. Landlordmay; in its discretion allocateandassignparkingpassesmongTenantandthe othertenantsn the Building. Tenant®
useof the ParkingFacility shallbe at Tenant€solerisk, andLandlordshallhaveno liability for anypersonalnjury or damageo or theft
of any vehiclesor other propertyoccurringin the ParkingFacility or otherwisein connectionwith any useof the ParkingFacility by
Tenantor its employee®r invitees.Landlordmay alterthe size,configuration,design layout or any otheraspecbf the ParkingFacility,
and,in connectiortherewith temporarilydenyor restrictaccesso the ParkingFacility, in eachcasewithoutabatementf Rentor liability
to Tenant.Landlordmay delegatdts responsibilitieshereundeto a parkingoperatoyin which case(i) suchparkingoperatorshallhave
all the rights of control reservechereinby Landlord, (i) Tenantshall enterinto a parkingagreementvith suchparking operator (iii)
Tenantshallpay suchparkingoperatorratherthanLandlord,any chage establishedhereundefor the parkingspacesand(iv) Landlord
shallhaveno liability for claimsarisingthroughactsor omissionsof suchparkingoperatorexceptto the extentcausedoy Landlord®
grossnegligenceor willful misconductTenant€parkingrightsunderthis Section24 aresolelyfor the benefitof Tenant€employeesind
inviteesandsuchrights may not be transferredvithout Landlord®prior consentexceptpursuanto a TransferpermittedunderSection
14.

25 MISCELLANEOQOUS.

25.1 Notices No notice, demand,statementdesignation request,consent,approval,electionor other communicationgiven
hereunde(NoticeO)shall be bindinguponeitherpartyunless(a) it is in writing; (b) it is (i) sentby certified or registerednail, postage
prepaid,returnreceiptrequested(ii) deliveredby a nationallyrecognizedcourierservice,or (iii) deliveredpersonally;and(c) it is sent
or deliveredto the addressetforth in Sectionl.100r 1.11, asapplicableor to suchotherplace(otherthana P.O. box) astherecipient
may from time to time designaten a Noticeto the otherparty Any Notice shallbe deemedeceivedon the earlierof the dateof actual
deliveryor thedateon which deliveryis refusedor, if Tenantis therecipientandhasvacatedts noticeaddressvithout 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 Majeure. If either party is preventedfrom performingany obligation hereundetby any strike, act of God, war,
terroristact, shortageof labor or materials governmentaéction,civil commotionor othercausebeyondsuchparty®reasonableontrol
(GForce Majeur e0),such obligation shall be excusedduring (and any time period for the performanceof such obligation shall be
extendedby) the period of suchprevention;provided,however that this Section25.2 shall not (a) permit Tenantto hold overin the
Premisesafterthe expirationor earlierterminationhereof,or (b) excuseany of Tenant€obligationsunderSections3, 4, 5, 21 or 25.30or
any of Tenant€obligationswhosenonperformancevould interferewith anotheroccupant&use, occupancyor enjoymeniof its premises
or the Project.

25.3 Representationsand Covenants Tenantrepresentsyarrantsandcovenantghat (a) Tenantis, andat all timesduringthe
Termwill remain,duly organized,validly existingandin good standingunderthe Laws of the stateof its formation and qualified to
do businessn the stateof California; (b) neitherTenant©executionof nor its performanceainderthis Leasewill causeTenantto bein
violation of any agreemenbr Law; (¢) Tenant(andany guarantoereof)hasnot, andat no time during the Termwill have,(i) made
a generalassignmenfor the benefitof creditors,(ii) filed a voluntary petition in bankruptcyor sufferedthe filing of an involuntary
petitionby creditors (iii) sufferedtheappointmenbdf areceivero takepossessionf all or substantiallyall of its assets(iv) sufferedthe
attachmenor otherjudicial seizureof all or substantiallyall of its assets(v) admittedin writing its inability to payits debtsastheycome
due,or (vi) madean offer of settlementextensionor compositionto its creditorsgenerally;and (d) no party that (otherthanthrough
the passiveownershipof interestsdradedon a recognizedsecuritiesexchangefonstitutespwns,controls,or is ownedor controlledby
Tenant,any guarantorhereofor any subtenanof Tenantis, or any time during the Termwill be, (i) in violation of any Laws relating
to terrorismor moneylaundering,or (ii) amongthe partiesidentified on any list compiledpursuanto ExecutiveOrder 13224for the
purposeof identifying suspectederroristsor onthe mostcurrentlist publishedby theU.S. TreasuryDepartmen©Office of ForeignAssets
Control at its official website http://www.treas.gowdfactlisdn.pdfor any replacementvebsiteor otherreplacemenbfficial publication
of such list.
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25.4 Signs LandlordshallincludeTenantéhamein anytenantdirectorylocatedn thelobby onthefirst floor of the Building (not
to exceedsix (6) lines).If anypartof the Premisess locatedon a multi-tenantfloor, Landlord,at Tenant€cost,shall provideidentifying
suitesignagefor Tenantcomparabldo thatprovidedby Landlordon similar floors in the Building. Tenantmay notinstall (a) any signs
outsidethe Premisesor (b) without Landlord®prior consenin its soleandabsolutediscretion,any signs,window coverings blinds or
similar items that are visible from outside the Premises.

25.5 SupplementalHVAC. If anysupplementaHVAC unit (a QUnitO)servesthe Premisesthen(a) Tenantshall pay the costs
of all electricity consumedn the Unit® operation togethemwith the costof installinga meterto measuresuchconsumption(b) Tenant,
atits expenseshall (i) operateandmaintainthe Unit in compliancewith all applicableLaws andsuchreasonableulesandprocedures
asLandlordmayimpose;(ii) keepthe Unit in asgoodworking orderandconditionasexistsuponits installation(or, if later, onthedate
Tenanttakespossessionf the Premises)subjectto normalwearandtearanddamageesultingfrom Casualty;(iii) maintainin effect,
with acontractoreasonablyapproveddy Landlord,acontractfor themaintenancandrepairof the Unit, which contractshallrequirethe
contractoy at leastonceeverythree(3) months,to inspectthe Unit andprovideto Tenanta reportof any defectiveconditions,together
with anyrecommendationfor maintenancesepairor parts-replacemengiv) follow all reasonableecommendationf suchcontractor;
and(v) promptly provideto Landlorda copy of suchcontractand eachreportissuedthereunder(c) the Unit shallbecomeLandlord®
propertyupon installationand without compensatiorio Tenant;provided, however that upon Landlord®requestat the expirationor
earlierterminationhereof, Tenantatits expenseshallremovethe Unit andrepairanyresultingdamage(d) the Unit shallbedeemed)) a
Leaseholdmprovementexceptfor purpose®f Section8), and(ii) for purpose®f Sectionll, partof the Premises(e)if the Unit exists
on the dateof mutualexecutionanddelivery hereof, Tenantacceptghe Unit in its OassOcondition,without representationr warranty
asto quality, condition, fitnessfor useor any othermatter;(f) if the Unit connectgo the Building® condensewaterloop (if any),then
Tenantshallpayto Landlord,asAdditional Rent,Landlord®standardne-timefeefor suchconnectiorandLandlord®standardnonthly
perton usagefee; and(g) if any portion of the Unit is locatedon the roof, then (i) Tenant€accesgo the roof shall be subjectto such
reasonableulesandproceduressLandlordmayimpose;(ii) Tenantshallmaintaintheaffectedportionof theroof in acleanandorderly
conditionandshall not interferewith useof the roof by Landlordor any othertenantsor licenseesand(iii) Landlordmay relocatethe
Unit andbr temporarilyinterruptits operation,without liability to Tenant,asreasonablynecessaryo maintainand repairthe roof or
otherwise operate the Building.

25.6 AttorneysOFees In anyactionor proceedingbetweerthe parties,including any appellateor alternativedisputeresolution
proceedingthe prevailing party may recoverfrom the other party all of its costsand expensesn connectiontherewith, including
reasonablattorneys@esand costs.Tenantshall pay all reasonablattorneys@eesand other feesand coststhat Landlordincursin
interpretingor enforcingthis Leaseor otherwiseprotectingits rights hereundefa) whereTenanthasfailed to pay Rentwhendue,or (b)
in any bankruptcycase assignmentor the benefitof creditors,or otherinsolvency liquidation or reoiganizationproceedingnvolving
Tenant or this Lease.

25.7 Brokers. Tenantrepresentso Landlordthatit hasdealtonly with Tenant©Broker asits brokerin connectionwith this
LeaseTenantshallindemnify, defend andhold Landlordharmlesdrom all claimsof anybrokers otherthanTenant€Broker, claimingto
haverepresentedenantin connectiorwith this LeaselLandlordshallindemnify, defendandhold Tenantharmlesgrom all claimsof any
brokers,including Landlord®Broker, claiming to haverepresentedlandlordin connectiorwith this Lease . Tenantacknowledgeshat
any Affiliate of Landlordthatis involvedin the negotiationof this Leases representingnly Landlord,andthatanyassistanceendered
by anyagentor employeeof suchAffiliate in connectiorwith this Leaseor any subsequereamendmenbr otherdocumentelatedhereto
hasbeenor will berenderecasanaccommodatioto Tenantsolelyin furtheranceof consummatinghetransactioron behalfof Landlord,
and not as agent foefant.

25.8 Governing Law; WAIVER OF TRIAL BY JURY. This Leaseshall be construedand enforcedin accordancevith the
Lawsof the Stateof California. THE PARTIESWAIVE, TO THE FULLESTEXTENT PERMITTEDBY LAW, THERIGHT TO TRIAL
BY JURY IN ANY LITIGATION ARISING OUT OF OR RELATING TO THIS LEASE, THE RELATIONSHIP OF LANDLORD
AND TENANT, TENANTOSJSEOR OCCURNCY OF THE PREMISESAND/ORANY CLAIM FORINJURY OR DAMAGE OR
ANY EMERGENCY OR SATUTORY REMEDY.

25.9 Waiver of Statutory Provisions Eachparty waivesCalifornia Civil Codeor 1932(2)and1933(4).Tenantwaives(a) any
rights under(i) California Civil Coderr 1932(1),1941,1942,1950.70r any similar Law, or (ii) California Codeof Civil Procedurex
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 OSection@fersto a sectionhereof unlessotherwisespecifically
providedherein.As usedin this LeasethetermsOherein,Ohereof,Ohereto@ndOhereunder@ferto this Leaseandtheterm QincludeO
and its derivativesare not limiting. Any referencehereinto OanypartOor OanyportionOof the Premisesthe Propertyor any other
propertyshall be construedo referto all or any part of suchproperty Whereverthis LeaserequiresTenantto comply with any Law,
rule, regulation procedureor otherrequiremenbr prohibits Tenantfrom engagingn any particularconduct this Leaseshallbe deemed
alsoto require Tenantto causeeachof its employees|icenseesinviteesand subtenantsand any other party claiming by, throughor
under Tenant,to comply with suchrequirementor refrain from engagingin suchconduct,asthe casemay be. Whereverthis Lease
requiresLandlordto providea customaryserviceor to actin areasonablenanner(whetherin incurringanexpenseestablishingrule or
regulation providinganapprovalor consentpr performingany otheract), this Leaseshallbe deemedhlsoto providethatwhethersuch
serviceis customaryor suchconductis reasonablehall be determinedby referenceo the practicesof ownersof buildingsthat (i) are
comparabléo the Building in size,age,class,quality andlocation,and(ii) at Landlord®option,havebeen or arebeingpreparedo be,
certified underthe U.S. GreenBuilding Council®Leadershipn Enegy and EnvironmentaDesign(LEED) rating systemor a similar
rating system. @hant waives the benefit of any rule that a written agreement shall be construed against the drafting party

25.11 Entir e Agreement This Leasesetsforth the entireagreemenbetweerthe partiesrelatingto the subjectmatterhereofand
supersedeany previousagreementgnoneof which shallbe usedto interpretthis Lease) Tenantacknowledgeshatin enteringinto this
Leaset hasnotrelied uponanyrepresentationyarrantyor statementywhetheroral 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 event Tenantshall pay Landlord, upon demand,the cost of suchcure. If any provision hereofis void or
unenforceableno other provision shall be affected. Submissionof this instrumentfor examinationor signatureby Tenantdoesnot
constituteanoptionor offer to lease andthis instrumentis not bindinguntil it hasbeenexecutedanddeliveredby both parties.If Tenant
is comprisedof two or more parties,their obligationsshall be joint andseveral . Time is of the essencavith respecto the performance
of everyprovisionhereofin which time of performancads a factor Solong as Tenantperformsits obligationshereunderTenantshall
havepeacefulandquietpossessionf the Premisesgainstany party claimingby, throughor underLandlord,subjectto thetermshereof.
Landlordmay transferits interestherein,in which eventLandlordshall be releasedrom, Tenantshall look solely to the transferedor
the performanceof, andthe transfereeshall be deemedo haveassumedall of Landlord®obligationsarising hereundegfter the date
of suchtransfer(including the returnof any SecurityDeposit)and Tenantshall attornto the transfereeLandlordreservesll rights not
expresslygrantedto Tenanthereunderincluding the right to makealterationsto the Project.No rights to any view or to light or air
over any propertyaregrantedto TenanthereunderThe expirationor terminationhereofshall not relieve either party of any obligation
thataccruedbefore,or continuesto accrueafter, suchexpirationor termination.Tenant acknowledgeshat 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 usereasonablegoodfaith efforts to causesuchprovider to provide suchchilled
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
hereunder or entitle Tenantto any abatementof BaseRent, Additional Rentor any other paymentrequiredto be madeby 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 WHEREOFLandlord and &nant have caused this Lease to be executed the day and date first above written.
LANDLORD:
1999 SRS, LLC, a Delaware limited liability company

EOP-1999 Non-Member ManagérL.C., a Delaware

By: limited liability companyits manager
By: /s/ Frank Campbell
Name: Frank Campbell
Title: Market Managing Director
TENANT:

EOS PETRO, INC., aDelaware corporation

By:  /s/ Nikolas Konstant

Name: Nikolas Konstant

Title:  Chairman
[chairman][president][vice-pesident]

By:  /s/ John Mitola

Name: John Mitola

Title:  Secretary
[secretary][assistant se@tary][chief
financial officer][assistant teasuer]

21

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


http://www.secdatabase.com

EXHIBIT A
SUNAMERICA CENTER

OUTLINE OF PREMISES
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EXHIBIT B
SUNAMERICA CENTER
WORK LETTER
INTENTIONALL Y OMITTED
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EXHIBIT C
SUNAMERICA CENTER

CONFIRMATION LETTER

, 2012
EOS PETRO, INC.
1999 Arenue of the Stars
Suite 2520
Los Angeles, California
Re: Office Lease(the Q.easeD)dated 2012, betweenl1999 STARS, LLC, a Delaware limited liability

company(Q.andlord ©0)andEOS PETRO, INC., a Delaware corporation (OrenantO),concerningSuite25200n the 25thfloor of the
building located at 1999v&nue of the Stars, Los Angeles, California (tReethise®).

Lease ID:
Business Unit Number:

Dear

In accordance with the Leasesnaint accepts possession of the Premises and confirms the following:

1. The Commencement Date is and the Expiration Date is

2. The exactnumberof rentablesquarefeetwithin the Premisess squarefeet, subjectto Section2.1.10f the
Lease.

3. Tenant€&Share baseduponthe exactnumberof rentablesquarefeetwithin the Premisesis %subject

to Section 2.1.1 of the Lease.

Pleaseacknowledgehe foregoingby signingall three(3) counterpart®f this letterin the spaceprovidedbelowandreturning
two (2) fully executedcounterpart$o my attention Pleasenotethat,pursuanto Section2.1.10of the Leasejf Tenanffails to executeand

return(or, by noticeto Landlord,reasonabhyobjectto) this letter within five (5) daysafterreceivingit, Tenantshallbe deemedo have
executed and returned it without exception.

OLandlordO:
Agreed and Accepted as 02012.
O®nantO: EQUITY OFFICE MANAGEMENT, L.L.C., a Delaware
limited liability company as agent for 1999 Stars, LLC, a
EOS PETRO, INC., aDelaware corporation Delaware limited liability company
By: By:
Name: Name:
Title: Title:  Authorized Signature
Exhibit C
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EXHIBIT D
SUNAMERICA CENTER
RULES AND REGULATIONS

Tenantshall complywith the following rulesandregulationgasmodified or supplementedrom time to time, the QRules and
Regulationg)).Landlord shall not be responsibleo Tenantfor the nonperformancef any of the Rulesand Regulationsby any other
tenantsor occupant®f the Project.In theeventof anyconflict betweerthe RulesandRegulationsaandthe otherprovisionsof this Lease,
the latter shall control.

1. Tenantshallnot alteranylock or install any new or additionallocks or bolts on any doorsor windows of the Premises
withoutobtainingLandlord&prior consentTenantshallbearthe costof anylock change®r repairsrequiredby Tenant Two (2) keyswill
be furnishedby Landlordfor the Premisesandany additionalkeysrequiredby Tenantmustbe obtainedfrom Landlordat a reasonable
costto be establishedy Landlord. Upon the terminationof this Lease,Tenantshall restoreto Landlordall keysof stores officesand
toilet roomsfurnishedto or otherwiseprocuredby Tenant,andif anysuchkeysarelost, Tenantshall pay Landlordthe costof 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. Landlordmay closeandkeeplockedall entranceandexit doorsof the Building duringsuchhoursasare customaryfor

comparabléuildingsin thevicinity of the Building. Tenantshallcausats employeesagentscontractorsinviteesandlicenseesvho use
Building doorsduringsuchhoursto securelycloseandlock themaftersuchuse.Any persorenteringor leavingthe Building duringsuch
hours,or whenthe Building doorsareotherwiselocked,mayberequiredto signthe Building register andaccesgo the Building maybe
refusedunlesssuchpersonhasproperidentificationor hasa previouslyarrangedaccespassLandlordwill furnishpasseso persongor
whom Tenantrequestshem. Tenantshall be responsibldor all personfor whom Tenantrequestpassesandshallbeliable to Landlord
for all actsof suchpersonsLandlordandits agentsshallnotbeliable for damage$or anyerrorwith regardto theadmissioror exclusion
of anypersonto or from the Building. In caseof invasion,mob,riot, public excitemenbr othercommotion Landlordmaypreventaccess
to the Building or the Projectduring the continuancehereofby any meanst deemsappropriatefor the safetyandprotectionof life and

property

4, No furniture, freight or equipmentshall be broughtinto the Building without prior notice to Landlord. All moving
activity into or out of the Building shall be scheduledwith Landlord and doneonly at suchtime andin suchmanneras Landlord
designated.andlordmay prescribethe weight, sizeandpositionof all safesandotherheavypropertybroughtinto the Building andalso
the timesand mannerof moving the samein andout of the Building. Safesand otherheavyobjectsshall, if considerechecessarpy
Landlord,standon supportsof suchthicknessasis necessaryo properlydistributethe weight. Landlordwill not beresponsibldor loss
of or damageo anysuchsafeor property Any damageo the Building, its contentspccupant®r inviteesresultingfrom Tenant€moving
or maintainingany suchsafeor otherheavypropertyshall be the soleresponsibilityandexpensef Tenant(notwithstandingSections?
and10.4of this Lease).

5. No furniture, packagessupplies,equipmentor merchandisavill be receivedin the Building or carriedup or downin
the elevators, except between such hours, in such specific elevator and by such personnel as shall be designated by Landlord.

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

7. No sign,advertisementoticeor handbillshallbe exhibited distributed paintedor affixed by Tenanton any partof the
Premise®r the Building without Landlordprior consentTenantshallnotdisturb,solicit, peddleor canvassiny occupanbf the Project.

8. Thetoilet rooms,urinals,washbowls and otherapparatushall not be usedfor any purposeotherthanthatfor which
theywereconstructedandno foreign substanceshallbe throwntherein.NotwithstandingSections7 and10.4 of this Lease,Tenantshall
beartheexpensef anybreakagestoppager damageesultingfrom anyviolation of this rule by Tenantor any of its employeesagents,
contractors, invitees or licensees.
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9. Tenantshallnot overloadthefloor of the Premisesor mark, drive nailsor screwsor drill into the partitions,woodwork
or drywall of the Premisespr otherwisedefacethe Premiseswithout Landlord®prior consentTenantshall not purchasebottledwater
ice, towel, linen, maintenance or other like services from any person not approved by Landlord.

10. Exceptfor vendingmachinesintendedfor the sole use of Tenant®employeesand invitees,no vendingmachineor
machineotherthanfractionalhorsepowenffice machineshallbeinstalled,maintainecor operatedn the Premisesvithout Landlord®
prior consent.

11. Tenantshallnot, without Landlord€prior consentuse store,install, disturb,spill, remove releaseor disposeof, within
or aboutthe Premise®r any otherportionof the Project,any asbestos-containingaterials any solid, liquid or gaseousnaterialnow or
subsequentlgonsideredoxic or hazardousinderthe provisionsof 42 U.S.C.Section9601et seq.or anyotherapplicableenvironmental
Law, or anyinflammable explosiveor dangerousluid or substanceprovided,howeverthat Tenantmay use,storeanddisposeof such
substancem suchamountsasaretypically foundin similar premisesusedfor generaloffice purposesprovidedthat suchuse,storage
anddisposaldoesnot damageany partof the PremisesBuilding or Projectandis performedn a safemannerandin accordancevith all
Laws. Tenantshall complywith all Laws pertainingto andgoverningthe useof suchmaterialsby Tenantandshallremainsolely liable
for thecostsof abatemenandremoval.No burningcandleor otheropenflameshallbeignitedor keptby Tenantin or aboutthe Premises,
Building or Project.

12. Tenantshall not, without Landlord® prior consent,use any methodof heatingor air conditioning other than that
supplied by Landlord.

13. Tenantshallnotuseor keepanyfoul or noxiousgasor substancé or onthe Premisesor occupyor usethe Premisesn
amanneroffensiveor objectionabldgo Landlordor otheroccupant®f the Projectby reasorof noise,odorsor vibrations,or interferewith
otheroccupantsr thosehavingbusinesgherein,whetherby the useof any musicalinstrumentradio, 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(otherthan service
animals), birds, aquariums,, @xcept in areas designated by Landlord, bicycles or other vehicles.

15. No cookingshall be donein the Premisesnor shall the Premisese usedfor lodging, for living quartersor sleeping
apartmentsor for anyimproper objectionableor immoral purposesNotwithstandinghe foregoing,Underwriters@boratory-approved
equipmentand microwave ovensmay be usedin the Premisedfor heatingfood and brewing coffee, tea, hot chocolateand similar
beverages for employees and invitees, provided that such use complies with all Laws.

16. The Premiseshall not be usedfor manufacturingor for the storageof merchandis@xceptto the extentsuchstorage
may be incidentalto the PermittedUse. Tenantshall not occupythe Premisesas an office for a messengetype operationor dispatch
office, public stenographeor typist, or for the manufactureor sale of liquor, narcoticsor tobacco,or as a medical office, a barber
or manicureshop,or an employmentbureau,without Landlord®prior consent Tenantshall not engageor pay any employeesn the
Premises except those actually working fendnt in the Premises, nor advertise for laborers giving an address at the Premises.

17. Landlordmay excludefrom the Projectany persorwho, in Landlord®judgment,is intoxicatedor undertheinfluence
of liquor or drugs, or who violates any of these Rules and Regulations.

18. Tenantshallnotloiter in or onthe entrancesgorridors,sidewalks)obbies,courts,halls, stairways glevatorsyestibules
or any CommonAreasfor the purposeof smokingtobaccoproductsor for any otherpurpose nor in any way obstructsuchareasand
shall use them only as a means of ingress and egress for the Premises.

19. Tenantshall not wasteelectricity, wateror air conditioning,shall cooperatavith Landlordto ensurethe mosteffective
operationof the Building® heatingandair conditioningsystem andshall not attemptto adjustany controls. Tenantshallinstall anduse
in the Premiseonly ENERGY STAR ratedequipmentwhereavailable. Tenantshall userecycledpaperin the Premisedo the extent
consistent with its business requirements.

20. Tenantshall storeall its trashand garbageinside the PremisesNo materialshall be placedin the trashor garbage
receptacled, underLaw, it maynotbedisposedf in theordinaryandcustomarymanneiof disposingof trashandgarbagen thevicinity
of theBuilding. All trash,garbageandrefusedisposakhallbe madeonly throughentrywaysandelevatorgprovidedfor suchpurposest
such times as Landlord shall designatnant shall comply with Landlosié&cycling program, if any
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21. Tenantshallcomplywith all safety fire protectionandevacuatiomproceduresndregulationsestablishedby Landlord
or any governmental agency
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22. Any personsemployedby Tenantto do janitorial work shall be subjectto Landlord®prior consentand,while in the
Building and outsideof the Premisesshall be subjectto the control and direction of the Building manager(but not as an agentor
employee of such manager or Landlord), aadant shall be responsible for all acts of such persons.

23. No awningor otherprojectionshall be attachedo the outsidewalls of the Building without Landlord®prior consent.
OtherthanLandlord®Building-standardvindow coveringsno curtains blinds, shade®r screenshallbeattachedo or hungin, or used
in connectiorwith, anywindow or doorof the PremisesAll electricalceiling fixtureshungin the Premise®r spaceslongthe perimeter
of the Building mustbe fluorescentandbr of a quality, type, designand a warm white bulb color approvedin advanceby Landlord.
Neithertheinterior nor exteriorof anywindowsshallbe coatedor otherwisesunscreenedithout Landlord®prior consentTenantshall
abide by LandlordQegulations concerning the opening and closing of window coverings.

24, Tenantshall not obstructany sashessashdoors,skylights,windowsor doorsthatreflect or admitlight or air into the
halls, passageways or other public places in the Building, nor gmahfplace any bottles, parcels or other articles on the windowsills.

25. Tenantmustcomply with requestdy Landlordconcerninghe informing of their employee®f itemsof importanceo
the Landlord.

26. Tenantmustcomplywith the Stateof CaliforniaONo-Smoking{aw setforth in CaliforniaLabor CodeSection6404.5
and with any local ONo-SmokingO 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 equipmenbf anelectricalor mechanicahatureshallbeplacedby Tenantin the Premisesn 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-busineser bankruptcysaleshallbe conductedn the Premisesvithout
Landlord®prior consent.

31. WithoutLandlord&prior consentTenantshallnotusethenameof the Projector Building or usepicturesor illustrations
of the Projector Building in advertisingor otherpublicity or for any purposeotherthanasthe addres®f thebusinesg$o beconductedy
Tenant in the Premises.

Landlordmay from time to time modify or supplementheseRulesandRegulationsn a mannerthat,in Landlord®reasonable
judgment,is appropriatefor the managementsafety careand cleanlinessof the Premisesthe Building, the CommonAreasandthe
Project,for the preservatiorof goodordertherein,andfor the conveniencef otheroccupantandtenantshereof.Landlordmaywaive
any of theseRulesand Regulationsfor the benefitof any tenant,but no suchwaiver shall be construedas a waiver of suchRule and
Regulation in favor of any other tenant nor prevent Landlord from thereafter enforcing such Rule and Regulation against any tenant

Exhibit D
3

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


http://www.secdatabase.com

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 FORH BELOW SHALL APPLY.

It is the desireandintentionof the partiesto agreeupona mechanismand procedureunderwhich controversiesanddisputes
arising out of this Leaseor relatedto the Premiseswill be resolvedin a promptand expeditiousmanner Accordingly, exceptwith
respecto actionsfor unlawful or forcible detaineror with respecto the prejudgmentemedyof attachmentany action, proceedingor
counterclaimbroughtby eitherparty heretoagainstthe other (andbr againstits officers, directors,employeesagentsor subsidiariesor
affiliated entities)on any mattersarisingout of or in any way connectedwith this Lease, Tenant®useor occupancyof the Premises
andbr any claim of injury or damagewhethersoundingin contract,tort, or otherwise shall be heardandresolvedby a refereeunder
the provisionsof the California Codeof Civil ProcedureSections638N 645.1,inclusive (assamemay be amendedpr any successor
statute(s}hereto)(the (Referee Section®).Any feeto initiate thejudicial referenceproceedingsindall feeschagedandcostsincurred
by the refereeshall be paid by the party initiating suchprocedurg(exceptthatif areporteris requestedy eitherparty, thena reporter
shallbe presentat all proceedingsvhererequestedndthe feesof suchreporterbexceptfor copiesorderedby the otherpartiesbshall
be borneby the party requestinghe reporter);providedhowever that allocationof the costsandfees,including any initiation fee, of
suchproceedingshall be ultimately determinedn accordancevith Section25.6 of this Lease.The venueof the proceedingshallbein
the countyin which the Premisesarelocated.Within 10 daysof receiptby any party of a requesto resolveany disputeor controversy
pursuanto this Exhibit E, thepartiesshallagreeuponasinglerefereewho shalltry all issueswhetherof factor law, andreportafinding
andjudgmenton suchissuesasrequiredby the RefereeSectionslf the partiesareunableto agreeupona refereewithin such10-day
period,thenany party may thereafteffile alawsuitin the countyin which the Premisesrelocatedfor the purposeof appointmenbf a
refereeunderthe RefereeSectionslif therefereeis appointedby the court, therefereeshallbe a neutralandimpartialretiredjudgewith
substantiabxperiencan the relevantmattersto be determinedfrom JamsEndispute)nc., ADR Services/nc. or a similar mediation/
arbitrationentity approvediy eachpartyin its soleandabsolutediscretion.The proposedefereemaybechallengedy anypartyfor any
of the groundslistedin the RefereeSections The refereeshall havethe powerto decideall issuesof fact andlaw andreporthis or her
decisionon suchissuesandto issueall recognizedemediesavailableatlaw or in equityfor anycauseof actionthatis beforethereferee,
including anawardof attorneys@esandcostsin accordancevith this Lease The refereeshall not, however havethe powerto award
punitivedamagesnor anyotherdamageshatarenot permittedby the expressrovisionsof this Lease andthe partieswaiveanyright to
recoverany suchdamagesThe partiesmay conductall discoveryasprovidedin the CaliforniaCodeof Civil Procedureandthereferee
shalloversealiscoveryandmayenforceall discoveryordersin thesamemannerasanytrial courtjudge,with rightsto regulatediscovery
andto issueandenforcesubpoenagrotectiveordersandotherlimitations on discoveryavailableunderCalifornia Law. Thereference
proceedingshall be conductedn accordancevith CaliforniaLaw (including the rulesof evidence)andin all regardsthe refereeshall
follow California Law applicableat the time of the referenceproceedingThe partiesshall promptly anddiligently cooperatevith one
anotherandthe referee,and shall performsuchactsas may be necessaryo obtaina promptand expeditiousresolutionof the dispute
or controversyin accordanceavith the termsof this Exhibit E. In this regard,the partiesagreethatthe partiesandthe refereeshall use
bestefforts to ensurethat (a) discoverybe conductedor a periodno longerthansix (6) monthsfrom the datethe refereeis appointed,
excludingmotionsregardingdiscoveryand(b) atrial datebe setwithin 9 monthsof the datetherefereds appointedin accordancevith
Section644 of the CaliforniaCodeof Civil Procedurethe decisionof therefereeuponthe whole issuemuststandasthe decisionof the
court,anduponthefiling of the statemenbf decisionwith the clerk of the court, or with the judgeif thereis no clerk, judgmentmaybe
enteredhereonin thesamemannemsif theactionhadbeentried by the court. Any decisionof therefereeandbr judgmentor otherorder
enteredhereorshallbe appealabléo the sameextentandin thesamemannethatsuchdecisionjudgmentor orderwould beappealable
if renderedby a judge of the superiorcourtin which venueis properhereunderThe refereeshallin hisher statemenbf decisionset
forth hisherfindingsof factandconclusionsof law. The partiesintendthis generakeferenceagreemento be specificallyenforceablen
accordancevith the Codeof Civil ProcedureNothingin this Exhibit E shallprejudicetheright of anypartyto obtainprovisionalrelief
or otherequitableremediedrom a courtof competenjurisdictionasshall otherwisebe availableunderthe Codeof Civil Procedurend/
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 OAmended AgreementsQ) of the following agreements which wel
originally entered into between Eos Petro, Inc. and Clouding® on December 26, 2012 (the OOriginal AgreementsO): (1) an Oil &
Gas Services Agreement; (2) akMant 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 Cloudingl€ and Cellteck, Inc., not Eos Petro, Inc. (Cellteck Inc. is Eos Petro,
Inc.® parent company). Since Cellteck is incorporated under Nevagdenégoverning law in all of the agreements other than
the Mortgage has also been changed to Nevada.
(2) the shares issuable to CloudingllPC 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) OFailure to Deliver Common StockO has been removed from the events of default in the Loan Agreement and Secured
Promissory note.
(5) the shares issuable to CloudingllPC upon exercise of the &tant 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 upcon
reverse stock split:

(a) the warrants will not be exercisable untieefuation 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 fromatinanivto Purchase Common Stock.
(7) the warrants issuable to CloudingLPC under the Oil & Gas Services Agreement are issuable in consideration of Clouding
IP, LLCG® servicesvithoutthe need for Clouding to make an additional $5,000 payment.

The Amended Agreements amend and restate the Original Agreements in their. @ytisegping this letter and the attached Amended
Agreements, the undersigned parties hereby acknowledge that: (i) they have read, understand and consent to the modifications me
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 furthéeatf

EOS PETRO, INC., CLOUDING IR, LLC
a Delaware corporation a Delaware limited liability company
By: /s/ Nikolas Konstant /s Wlliam R. Cartey Jr.

Nikolas Konstant By: William R. Cartey 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 (lI) 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 SECUREDPROMISSOR NOTE (this ONoteO)is madebetweenCellteck, Inc., a Nevada
corporation(@Borr owerO)whoseoffice is located1999 Avenueof the Stars,Suite2520,Los Angeles,CA 90067(fax +1.310-552.1556)
andCloudingIP, LLC, a Delawarelimited liability company((HolderO),whoseoffice is locatedat 2C TerraceWay, GreensboroNC
27403 [fax (877) 455-7858]. The parties agree as follows:

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

(a) Borrower hasrequestedHolder to make a loan (the @.oanO)to Borrower in the principal sum of Two HundredFifty
Thousandand00/100 Dollars ($250,000.00)Holder hasagreedo makethe Loanto Borroweron the termsand conditionssetforth in
this Note and the related documents referenced herein. The Loan shall be funded on or before December 26, 2012.

(b) Borrowerhasagreedo securerepaymenbf the Loan by grantingto the Holder a securityinterestin andto certainoil and
gaspropertyrightsthatareheld by Borrower (the GCollateral O)pursuanto LeaseholdMortgage AssignmentSecurityAgreementand
Fixture Filing (the AAssignmen®)datedconcurrentlyherewith.Capitalizedtermsusedbut not otherwisedefinedin this Note shallhave
the meanings, if anpyscribed thereto in the Assignment.

(c) ConcurrentlyherewithBorrowerandHolderareenteringinto anOil & GasServicesAgreemen(the (BervicesAgreemenO)
providingthat Holder andits affiliates will provideoil andgasserviceso Borrowerfor atwo-yearperiod.The Servicesagreemenvill
provide for the provision by Holder to Borrower of a variety of servicesin the oil sectoralongwith Holder presentingnew business
and acquisitionopportunitiesto Borrower In the ServicesAgreementthe Borrowerwill grantto Holder andits affiliates a first right
of refusalon drilling andservicescontractscontingentuponBorrower® approvalof Holder® affiliated companyproposedo perform
the servicesand Borrower® determinatiorand evaluationasto the company&experienceandreputationat all relevantlevelsandthat,
notwithstandingany discountsthat may otherwiseapply underthe ServicesAgreement,such companyis price competitivefor the
servicesn therespectivearea.Underthe ServicesAgreementundercertaincircumstance8orrowerwill receivea 30% discounton all
services rendered for at least one year
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(d) Borroweragreedo sell to Holder for anaggregatef Five Thousandand 00/100 Dollars ($5,000.00)andHolder agreeso
purchasdrom Borrowerfor an aggregatef Five Thousancdand00/100 Dollars ($5,000.00250,000shareof SeriesB PreferredStock
of Borrower (the StockO). 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 QMlerger AgreamentO),
Borrower completeda meger transaction.n the Merger Agreement the Borrower agreedto implementa reversestock split at an
exchangeatio of 1-for-800 of its outstandingsharesof commonstockassoonasreasonablypracticableollowing the completionof the
Merger (the Merger ReverseSplitO).Sharesof SeriesB PreferredStockareall automaticallyconvertibleinto sharesof commonstock
upon efectuation of the Meayer Reverse Split.

(f) If all amountsdueandpayableunderthe Note havenot beenpaidon or beforeMarch31,2013,Borrowerwill on suchissue
to Holderanadditional150,000sharef Borrower@ SeriesB PreferredStock,unlessthe Merger ReverseSplit hasbeeneffectuatedin
which caseBorrowershallinsteadssueto Holderanumberof shareof commonstockequivalento 150,000share®f SeriesB Preferred
Stock.

(9) Borrowerherebypromiseso payto the orderof Holder, at Holder® Office or at suchotherplaceasHolder mayfrom time
to time designaten writing, (i) theprincipalsumof the Loan,or somuchthereofasshallfrom time to time beunpaidhereundertogether
with accruedinterestfrom the datehereofon the unpaidprincipal at the rate per annumprovidedbelow and (i) the amountspayable
underthe Lease(together the GDbligationO).As usedherein,the term (HolderOshall meanthe initial holder namedaboveand any
subsequent holder of this Note, whichever is applicable from time to time.

ARTICLE |
GENERAL PROVISIONS
1.1 Maturity Date The maturity date of the Loan is March 31, 2013 (tatQrity Date O).
1.2 InterestRate Interestpayableon this outstandingprincipalamountdueunderNote shall accrueat the annualrate of

four percent(4.0%)andbe payableon the Maturity Date,acceleratedr otherwise whenthe principalandremainingaccruedout unpaid
interest shall be due and payable, or sooner as described below

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

1.4 PaymeniGracePeriod The Borrowershall havea graceperiodof 10 daysto pay any monetaryamountsdue under
this Note.

15 PrepaymentThis Note may be prepaidby the Borrowerin 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 andrecordsuchcollateralassignmentsjnancing statementsndotherdocuments
in suchoffices as shall be necessarpr appropriateto perfectand establishthe priority of the liens grantedby the Assignment(the
CCollateralO)and (i) takeall suchotheractionsas Holder shall determineto be necessarpr appropriateto perfectand establishthe
priority of the liens grantedby the AssignmentHolder shall cooperatgat Borrowei® expensewith Borrowerin all suchactionsand
activities,including by signinganddeliveringany documentgeasonablyequestedy Borrowerto perfectandestablishthe priority of
the liens granted by the Assignment.
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1.8 Attorney in Fact

(@) Borrower herebyappointsHolder the attorneyin fact of Borrower for the purposeof carrying out the provisionsof
this Note andthe Assignmentandtaking any actionand executingany instrumentsvhich Holder may deemnecessaryr advisableto
accomplishthe purposesof this Note andthe Assignmentto preservethe validity, perfectionand priority of the liens grantedby the
Assignmentand,following any default,to exercisadts rights,remediespowersandprivilegesunderthis Note andthe AssignmentThis
appointmengasattorneyin factis irrevocableandcoupledwith aninterest.Without limiting the generalityof the foregoing,Holdershall
be entitledunderthis Note andthe Assignmentuponthe occurrenceandcontinuationof any Eventof Default (i) to make,sign,file and
recordany securityinstruments(ii) to ask,demandcollect,suefor, recoverreceiveandgive receiptanddischage for amountsdueand
to becomeadueunderandin respecbf all or anypartof the Collateral;(iii) to receive endorseandcollectanyinstrumentsr otherdrafts,
instrumentsdocument@andchattelpaperin connectionwith clause(ii) above(includinganydraftor checkrepresentinghe proceed®f
insuranceor thereturnof unearnegremiums){iv) to file anyclaimsor takeanyactionor proceedinghatHoldermaydeemnecessargr
advisabléfor thecollectionof all or anypartof the Collateral,includingthe collectionof anycompensationueandto becomedueunder
anycontractor agreemenvith respecto all or anypartof the Collateral;and(v) to executejn connectiorwith anysaleor dispositionof
the Collateral,any endorsementassignmentsiills of saleor otherinstrumentf conveyancer transferwith respecto all or any part
of the Collateral.

(b) Withoutlimiting therightsandpowersof HolderunderSectionl.8(a),BorrowerherebyappointsHolderasits attorney
in fact, effective datehereofandterminatinguponthe satisfactionin full of the Obligation,for the purposeof (i) preparing,executing
on behalfof Borrowert filing, andrecordingcollateralassignmenandfinancingstatementiocumentsvith appropriatestateandcounty
agencieso perfectand enforcethe liens grantedby the Assignment,(ii) filing suchapplicationswith such stateagenciesand (iii)
executingsuchotherdocumentsandinstrumentson behalf of, andtaking suchotheractionin the nameof, BorrowerasHolder may
deemnecessaryr advisableto accomplishthe purpose®f this Note andthe Assignmenft(including the purposeof creatingin favor of
Holdera perfectedien onthe propertyandexercisingtherightsandremedieof Holder hereunder)This appointmentsattorneyin fact
is irrevocable and coupled with an interest.

ARTICLE Il
EVENT OF DEFAULT
The occurrencef any of the following eventsof default(GEvent of DefaultO)shall, at the option of the Holder hereof,make
all sumsof principalandinterestthenremainingunpaidhereonandall otheramountspayablehereundeimmediatelydueandpayable,

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 Borrower breachesany materialcovenantor otherterm or condition of this Note in any
materialrespectandsuchbreachf subjectto cure,continuedfor a periodof five (5) businesslaysafterwritten noticeto the Borrower
from the Holder
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2.3 Breachof Representationand Warranties Any materialrepresentationr warrantyof the Borrowermadeherein,in
the Assignmentpr in anyagreementstatemenor certificategivenin writing pursuanteretoor in connectiorherewithshallbe falseor
misleading in any material respect as of the date made.

2.4 Liguidation Any dissolution, liquidation or winding up of Borrower or any substantial portion of its business.
25 Cessatiorof OperationsAny cessatiorof operationdy Borroweror Borroweradmitsit is otherwisegenerallyunable

to pay its debts as such debts become due.

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

2.7 Receivernr Trustee The Borroweror any materialsubsidiaryof Borrowershallmakeanassignmentor the benefitof
creditors,or apply for or consento the appointmenbf areceiveror trusteefor it or for a substantiapartof its propertyor businesspr
such a receiver or trustee shall otherwise be appointed.

2.8 JudgmentsAny moneyjudgmentwrit or similar final processhallbe enteredor filed againstBorroweror any of its
property or other assets for more than $100,000, unless stayed vacated or satisfied within thirty (30) days.

2.9 Bankruptcy Bankruptcy insolvency reoiganizationor liquidation proceedingsr other proceedingsr relief under
any bankruptcylaw or any law, or the issuanceof any noticein relationto suchevent,for the relief of debtorsshall be institutedby or
against the Borrower or any Subsidiary of Borrawer

2.10 Delisting Delisting of the Borrowei® commonstock from any principal marketon which it is listed or quoted,
failure to comply with the requirementgor continuedlisting on a principal marketfor a periodof five (5) consecutivaradingdays,or
notificationfrom a principalmarketthatthe Borroweris notin compliancewith the conditionsfor suchcontinuedisting on suchprincipal
market.

2.1 Non-PaymentA defaultby the Borrower underany one or more obligationsin an aggregatanonetaryamountin
excesof $500,000for morethantwenty (20) daysaftertheduedate,unlessthe Borroweris contestinghe validity of suchobligationin

good faith.

2.12 StopTrade A U.S.SecuritiesandExchangeCommissior(the (SECO)or judicial stoporderor tradingsuspensiothat
lasts for seven or more consecutive trading days.

2.13 FinancialStatemenRestatemenfTherestatemendf anyfinancialstatementsiled by Borrowerwith the SECfor any
dateor periodfrom two yearsprior to the closingdateof the Reoganizationanduntil this Noteis no longeroutstandingif theresultof
suchrestatemenivould, by comparisorto the unrestatedinancial statementshaveconstituteca materialadverseeffect on the business,
operations or financial condition of Borrower

2.14 Executive Officers Breachof Duties Any of Borrowei® namedexecutiveofficers or directorsis convictedof a
criminal violation of securitiedaws, or a settlemenin exces®of $250,000s reachedy anysuchofficer or directorrelatingto aviolation
of securities laws, breach of fiduciary duties or self-dealing.
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ARTICLE Il
CERTAIN COVENANTS

31 CorporateExistenceFromthefunding of the Loanandfor solong asthis Noteis outstandingthe Borrowershall,and
shall causeeachof its materialsubsidiariego (i) conductits operationsn the ordinarycourseof businessonsistentvith pastpractice,
(i) maintainits corporateexistenceand(iii) maintainandprotectall materialintellectualpropertyusedandusefulin the busines®of the
Borrower and its material subsidiaries.

3.2 Filing Status For solong asthe Noteis outstandingBorrowershalltimely file all reportsrequiredto befiled with the
SECpursuanto the ExchangeAct, and Borrower shall not terminateits statusasan issuerrequiredto file reportsunderthe Exchange
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 the SEC,within thetime periods
specifiedin the SEC&rulesandregulationsall quarterlyandannualfinancial informationrequiredto be filed with the SECon Forms
10-Qand 10-K, all currentreportsrequiredto be filed with the SEC on 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 rulesandregulationsthereundemould otherwisepermit suchterminationand (iii) Borrowershall deliver (A) copiesof all
suchfilings with the SECto the Holderwithin one(1) day afterthefiling thereofwith the SEC,unlessthe foregoingarefiled with the
SECthroughEDGAR andareimmediatelyavailableto the public throughEDGAR and(B) facsimilecopiesof all pressreleasesssued
by Borroweror any of its subsidiarieson the sameday asthe releasehereof,exceptto the extentany suchreleasas availablethrough
Bloombeg Financial Markets (or any successor thereto) contemporaneously with such issuance.

3.4 Listing. Borrower shall useits reasonabléestefforts to take all actionsnecessaryo remaineligible for quotation
of its securitieson the OTC Bulletin Boardandto causethe commonstockof Borrowerto be quotedthereon,unlesslisted on another
nationally recognizedstock exchangeinterdealerquotationsystemor market.Borrower shall promptly securethe listing of all of the
Stockuponeachnationalstockexchangeinterdealeruotationsystemor market,if any, uponwhich sharesof commonstockarethen
listed and shall maintain,so long as any other sharesof suchstockshall be so listed, suchlisting of all sharesof the Stock. None of
Borroweror anyof its subsidiarieshalltakeanyactionwhich would bereasonablyxpectedo resultin the suspensiolnr terminationof
tradingof commonstockon the PrincipalMarket. Borrowershall pay all feesandexpensei connectiorwith satisfyingits obligations
under thisSection 3.4

35 Conversion Right

(a) Theprincipalamounttogethemwith anyaccruedandunpaidinterestor otherchagesor fees,maybeconvertecattheelection
of theHolderinto SeriesB PreferredStockata conversiorpriceof $2.50pershare Upondeliveryto the Borrowerof acompleted\otice
of Conversionaform of which is annexecheretoasExhibit A, Borrowershallissueanddeliverto the Holderwithin three(3) business
daysafter the dateof suchdelivery (suchthird day beingthe (elivery DateO)that numberof sharesof SeriesB PreferredStock for
the portion of the Note convertedn accordancaevith the foregoing.At the electionof the Holder, the Borrowerwill deliveraccruedout
unpaidintereston the Note, if any, throughthe conversiondatedirectly to the Holder on or beforethe Delivery Date. The numberof
sharesof SeriesB PreferredStockto be issuedupon eachconversionof this Note shall be determinedby dividing that portion of the
principal of the Note and interest, if arig be converted, by the conversion price.
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(b) if Holderelectsto exercisetheright setforth in Section3.5(a)afterthe MergerReverseSplit hasbeeneffectuatedBorrower
shallinsteadssueto holderanumberof shareof commonstockof the Borrowerequivalento thenumberof shareof 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 hereofin the
exerciseof any power right or privilege hereundeshall operateasa waiverthereof,nor shallany single or partial exerciseof any such
power right or privilege precludeother or further exercisethereofor of any otherright, 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
hereundeshallbein writing and,unlessotherwisespecifiedherein,shallbe (i) personallyserved(ii) depositedn the mail, registeredr
certified,returnreceiptrequestedpostageprepaid (iii) deliveredby reputableair courierservicewith chagesprepaidor (iv) transmitted
by handdelivery, telegram,or facsimile,addresseds setforth below or to suchotheraddressassuchparty shall havespecifiedmost
recentlyby written notice.Any noticeor othercommunicatiorrequiredor permittedto be givenhereundeshallbe deemecdeffective (a)
uponhanddelivery or delivery by facsimile,with accurateconfirmationgeneratedby the transmittingfacsimilemachine at the address
or numberdesignatedelow (if deliveredon a businessday during normalbusinesshourswheresuchnoticeis to be received),or the
first businesslay following suchdelivery (if deliveredotherthanon a businesglay during normalbusinessourswheresuchnoticeis
to bereceived)or (b) on thefirst businesslayfollowing the dateof mailing by expressourierservice fully prepaid,addressetb such
addressor uponactualreceiptof suchmailing, whichevershallfirst occur The addressefor suchcommunicationshallbe: (i) if to the
Borrowerto the addressandfacsimilenumbersetforth on the front pageof this Note, Attn: CEO, and(ii) if to the Holder, to thename,
address and facsimile number set forth on the front page of this Note

4.3 Amendmen®Provision Theterm ONote@ndall referenceahereto,asusedthroughouthis instrumentshall meanthis
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 Borrower andits successorand assignsand shall inure to the
benefitof the Holder andits successorandassignsThe Borrowermay not assignits obligationsunderthis Note exceptin connection
with the Reaganization.

4.5 Costof Collection If defaultis madein the paymentof this Note, Borrower shall pay the Holder hereofreasonable
costs of collection, including reasonable attorneysO fees.
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4.6 GoverningLaw. This Noteis payableat the offices of Holderin Californiaandshallbe governedby andconstruedn
accordancevith the laws of the Stateof Nevadawithout regardto conflicts of laws principlesthatwould resultin the applicationof the
substantivdaws of anotherurisdiction. Any actionbroughtby eitherparty againstthe otherconcerningthe transactiongontemplated
by this Agreementmustbe broughtonly in the civil or statecourtsof Californiaor in the federalcourtslocatedin California, County
of Los Angeles.Both partiesandthe individual signingthis Note on behalfof the Borroweragreeto submitto the jurisdiction of such
courts. The prevailing party shall be entitled to recoverfrom the other party its reasonablattorney'sfeesand costs.In the eventthat
any provisionof this Noteis invalid or unenforceableinderany applicablestatuteor rule of law, thensuchprovisionshallbe deemed
inoperativeto theextentthatit mayconflict therewithandshallbedeemednodifiedto conformwith suchstatuteor rule of law. Any such
provisionwhich may proveinvalid or unenforceableinderanylaw shallnot affect thevalidity or unenforceabilityof anyotherprovision
of this Note. Nothing containedhereinshall be deemecbr operateto precludethe Holder from bringing suit or taking otherlegal action
againstthe Borrowerin any otherjurisdictionto collecton the Borrower'sobligationsto Holder, to realizeon any collateralor any other
security for such obligations, or to enforce a judgment or other decision in favor of the Holder

4.7 MaximumPaymentsNothingcontainechereinshallbedeemedo establistor requirethe paymenbf arateof interest
or otherchagesin exces®f the maximumratepermittedby applicabldaw, includingwhereno maximumrateis prescribedln theevent
thattherateof interestrequiredto be paidor otherchageshereundeexceedhe maximumratepermittedby applicabldaw includingall
valid applicableexceptionsany paymentsn excesof suchmaximumrateshall be creditedagainstamountsowedby the Borrowerto
the Holder and thus refunded to the Borrawer

4.8 Non-Busines®ays Wheneverany paymentor any actionto be madeshallbe dueon a SaturdaySundayor a public
holiday underthe laws of the Stateof California, suchpaymentmay be dueor actionshall be requiredon the nextsucceedindpusiness
day and,for suchpayment,suchnext succeedinglay shall be includedin the calculationof the amountof accruednterestpayableon
such date.

4.9 RedemptionThis Note may not be redeemear calledwithout the consenif the Holder exceptasdescribedn this
Note.

IN WITNESS WHEREOF, the partieshavecausedhis Loan Agreementand SecuredPromissoryNote to be signedin their
respective name by a duly authorizeficef as of thee! day of December 2012.

OMakerO
Eos Petio, Inc.

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

OHolder®
Clouding IP, LLC

By: /s/ Wlliam R. Cartey Jt
Name: Wiliam R. Cartey 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 OBorrowerQ) according to the conditions set forth in such Note, as of the date written below
Date of Conversion:

Conversion Price:

Shares @ Be Delivered:

Signature:

Print Name:

Address:
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January 9, 2013

Enclosed with this letter are amended and restated versions (the OAmended AgreementsO) of the following agreements which wel
originally entered into between Eos Petro, Inc. and Clouding® on December 26, 2012 (the OOOriginal AgreementsO): (1) an Oil &
Gas Services Agreement; (2) aktant 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 Cloudipngl€ and Cellteck, Inc., not Eos Petro, Inc. (Cellteck Inc. is Eos Petro,
Inc.® parent company). Since Cellteck is incorporated under Nevagdenégoverning law in all of the agreements other than

the Mortgage has also been changed to Nevada.

(2) the shares issuable to CloudingllPC 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) OFailure to Deliver Common StockO has been removed from the events of default in the Loan Agreement and Secured
Promissory note.

(5) the shares issuable to CloudinglIPC upon exercise of the &tant 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 upcon
reverse stock split:

(a) the warrants will not be exercisable untfeefuation 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 fromatinanivto Purchase Common Stock.

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

The Amended Agreements amend and restate the Original Agreements in their. @ytisegping this letter and the attached Amended
Agreements, the undersigned parties hereby acknowledge that: (i) they have read, understand and consent to the modifications me
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 furthéeatf
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EOS PETRO, INC,, CLOUDING IR LLC

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

Nikolas Konstant By: William R. Cartey 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 Mortgagar

to and in favor of

Clouding IRLLC,
a Delaware limited liability company
as Mortgagee
This document serves as a Fixture Filing under the lllinois Uniform Commercial Code, 810 ILCS 5/

Location of Property

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

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

Mortgage®) is made this 8Bday of December 2012, CELECK, INC., a Nevada corporationM®rtgago©), with its main dite at
1999 Avenue of the Stars, Suite 2520, Los Angeles, CA 90067, in favor of CloudinigGPa Delaware limited liability company with
offices at 2C €rrace Vity, Greensboro, NC 27403MOrtgage®).

ARTICLE 1

Certain Definitions; Granting Clauses; Secued Indebtedness

Section 1.1Principal SecuredThis Mortgage secures a loan made by Mortgagee on the date hereof to Mortgagor in the princi
amount of Wo Hundred Fifty Thousand and No/100 Dollars ($250,000.00), plus such additional amounts as Mortgagee may from ti
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 (theL@anO). Vithout 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 te
this Mortgage for the payment of taxes, assessments, maintenargesaad 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 t
Mortgagee by reason of default by Mortgagor

Section 1.2Certain Definitions and Referencerins (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 ar
all genders:

Q.oarO shall have the meaning set forth in Section 1.1.
Q.0an Documentd shall have the meaning set forth in Section 1.5 hereof.

NoteO 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 proasimdpother things,
the payment of reasonable attorneysO fees and all other notes given in substitution therefor or in modification, supplement, increas
renewal or extension thereof, in whole or in part, all as the same may be from time to time renewed, extended, supplemented, incre
or modified and all other notes given in substitution therefore, or in modification, renewal or extension thereof, in whole or in part.

il and Gas Lea® That certain Agreement, Assignment and Bill of Sale withfactie Date of Junell 2011 by and
between Eos Petro Inc., a subsidiary of Mortgagod TEHI LLC.

CProperty) shall have the meaning set forth in Section 1.3 hereof.

(b) Any term used or defined in the lllinois Uniform Commercial Code, ageatdfom time to time, and not defined in this
Mortgage has the meaning given to the term in the lllinois Uniform Commercial Code, feirirefn time to time, when used in this
Mortgage; provided, howevgf a term is defined in Article 9 of the lllinois Uniform Commercial Codéedéntly than in another title
of the lllinois Uniform Commercial Code, the term has the meaning specifiater®T
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Section 1.3Property In consideration of the provisions of this Mortgage and the sum of TEN DOLLARS ($10.00) cash in hanc
paid and other good and valuable consideration, the receipt diciesaf of which are acknowledged by Mortgagdiortgagor does
hereby GRANTBARGAIN, SELL, CONVEY TRANSFER, ASSIGN and SET OVER to Mortgagee the following: Mortg@gor
interest in the Oil and Gas Lease (together with all rights of Mortgagor thereunder), filed of record with the County Clerk for Edward
County and the leasehold estate created thereby in and to the real property desEsbéuitiA which is attached hereto and
incorporated herein by reference (thedO) together with Mortgag@rinterest under the Oil and Gas Lease in and to: (a) the
properties described Exhibit B and attached hereto and made a part hereof, whether such properties are in the nature of fee interes
leasehold interests, licenses, concessions, working interests, farmout rights, ovgatigling royaltyor 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 suc
properties and lands covered thereby and pooled, unitized, communitized or consolidated with such propdrtasé®g ®) 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 shu
(the QvellsO); (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
Leases and located on the Leases below the sales connection(s) dadtiecHate of the Oil and Gas Lease (tBalitanced); (d)
all property fixtures, leases, improvements, oil field equipment, and physical facilities or interests therein, that are used or concurrel
held for use in connection with the ownership or operation of the Leasesedisdiii¢luding, without limitation, tanks and tank
batteries, disposal facilities, storage facilities, buildings, structures, field separators and liquid extractors, compressors, pumps, pun
units, valves, fittings, machinery and parts, engines, boilers, meters, apparatus, implements, tools, appliances, cables, wires, tower
casing, tubing and rods, gathering lines or other pipelines, filed gathering systems, and all other similar fixtures and equipment (the
CEquipmen®); (e) all contracts, commitments, agreements and arrangements that in any way relate to the Leglesahdiig,
without limitation, all leases, easements, privileges, right-of-way agreements, permits, servitudes, licenses or other agreements rel:
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 Leasefisyrand all existing or proposed unitization, pooling and
commercialization agreements, declarations and orders to the extent they relatéetr tireaf eases andalls, all options, farmout
agreements, exploration agreements, all oil, gas liquids, condensate casinghead gas and gas sales, purchase, exchange, gatherin
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 Leasks@rnid Wbnnection 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 thiegfve Date of the Oil and Gas Lease, (ii) all claims for takpagror other similar
payments arising before or after théeefive Date of the Oil and Gas Lease, and (iii) rights of subrogation for any claims that arise on
or after the Bective Date of the Oil and Gas Lease under any insurance policy held by TEHI LLC or Mortgagor; (f) all of M&tgagor
right, title and interest, if anyn, under and to (i) Mortgag@rrights, but not liability for any breach by Mortgagamder all
commitments (including any commitments for financing to pay any of the Secured Indebtedness, as defined below), insurance polic
(or additional or supplemental coverage related thereto, including from an insurance provider meeting the requirements of the Loar
Documents or from or through any state or federal government sponsored program or entity), contracts and agreements for the des
construction, operation or inspection of thellor Equipment and other contracts and general intangibles (including but not limited to
payment intangibles, trademarks, trade names, goodwill, software and symbols) relatedeitstbe Bguipment or the operation
thereof; (ii) deposits and deposit accounts arising from or related to any transactions related to the Leases, Sutlfgarces, W
Equipment (including but not limited to Mortga@rights in tenants® security deposits, deposits with respect to utility services to the
Leases, Substancesgellg 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 |
chages, moneyaccounts, (including deposit accounts) instruments, documents, promissory notes and chattel paper (whether tangit
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, Substancesellg or Equipment; (iv) leases, rents, royalties, bonuses, issues, profits, revenues and other benefits of the Lea
Substances, ®@lls 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
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 iB#uson 1.3including 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 frc
an insurance provider meeting the requirements of the Loan Documents or from or through any state or federal government sponsc
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 undemnany law
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;
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all commercial tort claims Mortgagor now has or hereafter acquires relating to the properties, rights, titles and interests referred to i
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 8ettiisn 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; ¢
the estate of Mortgagor in any of the property referred to above iBghtfon 1.3s 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 righ
which are now owned or may hereafter be acquired by Mortgagor in or to the property demised under the lease creating the leaser
estate; D HAVE AND TO HOLD the foregoing rights, interests and properties, and all rights, estates, powers and privileges
appurtenant thereto (herein collectively called@Reoperty), 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 eacl
the other Loan Documents and all other indebtedness and matters defined as OSecured IndebSattiessO5f 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 princif
sum, including all additional advances and all other sums payable by Mortgagor to Mortgagee under the terms of the Loan Docume
and shall perform or cause to be performed all the other terms, conditions, agreements and provisions contained in each of the Loe
Documents, all without fraud or delay or deduction or abatement of anything or for any reason, then this Mortgage and the estate h
granted shall cease, terminate and become void and Mortgagee shall promptly deliver a mortgage satisfaction piece to Mortgagor i
recordable form.

Section 1.4Security InterestMortgagor hereby grants to Mortgagee a security interest in all of Mor@@agtarest in and to the
Property which constitutes personal property or fixtures, all proceeds and products thereof, and all supporting obligations ancillary 1
arising in any way in connection therewith (herein sometimes collectively call€E ttiateral) to secure the obligations of
Mortgagor under the Note and the other Loan Documents and all other indebtedness and matters defined as Secured Indebtednes
Section 1.%f this Mortgage. In addition to its rights hereunder or otherwise, Mortgagee shall have all of the rights of a secured party
under the lllinois Uniform Commercial Code as ifeef 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 1.5Secured Indebtedness, Notes, Loan Documents, Other ObligatlosdMortgage 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 here
incurred or arising pursuant to or permitted by the provisions of the Note and this Mortgage, or any other document now or hereafte
evidencing, governing, guaranteeing, securing or otherwise executed in connection with the Loan evidenced by the Note, including
not limited to any loan or credit agreement, letter of credit or reimbursement agreement, or tri-party financing agreement by or amo
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 some
collectively called thel®an Document§. The indebtedness referred to in this Section 1.5 is hereinafter sometimes referred to as the
Csecured Indebtednedsor theifdebtedness secured hergby

ARTICLE 2

Representations, Vérranties and Covenants

Section 2.1. Mortgagor represents, warrants, and covenants as follows:

(a) Payment and Performanddortgagor 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,
conditions imposed upon it by this Mortgage and will not permit a default to occur herélimgeshall be of the essence in this
Mortgage.

(b) Title and Permitted Encumbrancééortgagor has, in Mortgag@ 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 P
subject to this Mortgage. Mortgagor is lawfully seized and possessed of the Property and every part thereof, and has the right to cc
its interest in the same, free and clear of all liens g&sarclaims, security interests, and encumbrances except for (i) a senior collateral
assignment and mortgage securing $1.0 million in indebtedness of Mortgagor to a thjrdipdmeymatters, if anyencumbering the
Property on the date hereof, including those set forth in any title commitment of Mortghgpbr are Permitted Encumbrances (as
hereinafter defined) only to the extent the same are valid and subsistindgeahthaf 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 pe
without premium or penalty; (v) other liens and security interests (if any) in favor of Mortgagee and (vi) the current {@cf@svner
interest in the Premises (the matters described in the foregoing clauses (i) through (vi) being herein caéeahittedO
Encumbrance3). Mortgagorand Mortgagd® 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 ¢
same or any part thereof,lilirough or under Mortgagaviortgagor will punctually payperform, 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 constit
approval or waiver by Mortgagee of any existing or future violation or other breach thereof by MoihgatberProperty 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 direc
indirectly, Mortgagee (whether or not named as a party to legal proceedings with respect thereto), is hereby authorized and empow
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 ol
interest of Mortgagee, including but not limited to the employment of independent counsel, the prosecution or defense of litigation, .
the compromise or dischger 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 Impositionslortgagor will pay or cause to be paid, all taxes, assessments and othgg<batevies
imposed upon or against or with respect to the Property or the ownership, use, occupancy or enjoyment of any portion thereof, or a
utility service thereto, as the same become due and payable without premium or peshadiipg 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 a
Mortgagee may require. Notwithstanding the foregoing, Mortgagor shall not be required to pay any such taxes, assesga®nts, char
other levies so long as Mortgagor shall in good faith, and at its cost and expense, contest the amount or validity thereof, or take oth
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 prev
the collection of, or other realization upon, the taxes, assessmenggschanther 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 «
result thereof, and (e) Mortgagor provides assurances satisfactory to Mortgagee (including, without limitation, the establishment of
appropriate reserve account with Mortgagee) of its ability to pay such taxes, assessmgptsaadanther 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 conne
therewith. Promptly after the settlement or conclusion of such contest or action, Mortgagor shall pay ang diecharounts which
shall be levied, assessed or imposed or determined to be payable, together with all penalties, fines, interests, costs and expenses:
connection therewith.
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(d) Insurance Mortgagor shall obtain and maintain at Mortg&§ole expense: (1) mortgagee title insurance issued to
Mortgagee covering the Premises as required by Mortgagee, without exception for mechanicsO liens; (2) property insurance with r
to all insurable Propertagainst loss or damage by fire, lightning, windstorm, explosion, hail, tornado and such additional hazards as
are presently included in OSpecial FormO (also known as Oall-riskO) coverage and against any and all acts of terrorism and such
insurable hazards as Mortgagee may require, in an amount not less than 100% of the full replacement cost, including the cost of de
removal, without deduction for depreciation andisigit 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 GFDIAZY, 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 corarflonity
insurance policy in an amount required by Mortgagee, but in no event less than the arfioiamtsafmeet the requirements of
applicable law and the FBPas such requirements may from time to time befec&f(4) general liability insurance, on an
OoccurrenceO basis against claims for Opersonal injuryQ, liatiiliting bodily injury death or property damage liabiljtfor the
benefit of Mortgagor and Mortgagee as additional insured; (5) statutory workers® compensation insurance with respect to any worl
or about the Premises (including empld®diability insurance, if required by Mortgagee) covering all the employees of Mortgagor and
any contractor; (6) if there is a general contractommercial 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 ins
and Mortgagor and Mortgagee, as additional insureds, in addition to statutory workersO compensation insurance with respect to ar
work on or about the Premises (including employéefility insurance, if required by Mortgagee) covering all the employees of the
general contractor and any contractord (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 interrupti
insurance or delayed rental insurance, boiler and machinery insurance, earthquake insurance, wind insurance, sinkhole coverage,
permit to occupy endorsement) and against other insurable hazards or casualties which at the time are commonly insured against i
case of premises similarly situated, due regard being given to the height, type, construction, location, use and occupancy of buildin
and improvements. All insurance policies shall be issued and maintained by insurers, in amounts, with deductibles, limits and reten
and, and in forms satisfactory to Mortgagee, and shall require not less than ten (10) daysO 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 cancellat
or any changes of coverage. All insurance companies must be licensed to do business in the State of lllinois and must have an A.N
Company financial and performance rating of A-:1X or be#dlrinsurance policies maintained, or caused to be maintained, by
Mortgagor with respect to the Propemyxcept 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 liabilityshall 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 Documer
becomes insolvent or the subject of any petition, case, proceeding or other action pursuant to any Debtor Relidruatey
receivership or similar proceeding or if in Mortgagee@sonable 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 al
MortgagoK3 expense, promptly obtain and deliver to Mortgagee a like policif & to the extent permitted by Mortgagee, a
acceptable evidence of insurance) issued by another inatnieh insurer and policy meet the requirements of this Mortgadbouy
limiting the discretion of Mortgagee with respect to required endorsements to insurance policies, all such policies for loss of or dam
to the Property shall contain a standard mortgagee clause (without contribution) naming Mortgagee as mortgagee with loss procee
payable to Mortgagee notwithstanding (i) any act, failure to act or negligence of or violation of any wade@atgtion or condition
contained in any such policy by any named or additional insured; (ii) the occupation or use of the Property for purposes more hazal
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 th
Loan Documents. A copy of a satisfactory certificate of insurance acceptable to Mortgagee shall be delivered to Mortgagee at the ti
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 prompt
deliver to Mortgagee evidence satisfactory to Mortgagee of the timely payment thereof. If any loss occurs at any time when Mortga
has failed to perform Mortgag@rcovenants and agreements in this paragraph with respect to any insurance payable because of los:
sustained to any part of the Property whether or not such insurance is required by Mortgagee, Mortgagee shall nevertheless be ent
to the benefit of all insurance covering the loss and held by or for Mortgaghe 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 Securel
Indebtedness, all of Mortgad®mright, 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 th
permissible under such policies. Mortgagee shall have the right (but not the obligation) to make proof ¢flettle fand adjust any
claim underand receive the proceeds of, all insurance for loss of or damage to the Pregartiless of whether or not such insurance
policies are required by Mortgagee, and the expenses incurred by Mortgagee in the adjustment and collection of insurance procee
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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, unde
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
Mortgagee, including reasonable attorneysO fees, at Mortgagéef®be (1) released to Mortgagar (2) applied (upon compliance

with such terms and conditions as may be required by Mortgagee) to repair or restoration, either partly pofthiaé&tyoperty so
damaged, or (3) applied to the payment of the Secured Indebtedness in such order and manner as Mortgagee, in its sole discretior
elect, whether or not due. In any event, the unpaid portion of the Secured Indebtedness shall remain in full feeceatitbe

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 applicafdetiogothaf

Property
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(e) Reserve for InsuranceaXes and Assessmentdpon 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 Mortgag
sum equal to real estate taxes, assessments agesahich chayes for the purpose of this paragraph shall include without limitation
any recurring chae 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 ya#iras reasonably estimated by Mortgagee and prorated to the end of the calendar montt
following the month during which Mortgagsa®quest is made, and thereafter will deposit with Mortgagee, on each date when an
installment of principal and/or interest is due on the Notdicgrit 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 tax
assessments and ches 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 p
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 Mortgagdortgagestdption, 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 commingle
the general funds of Mortgagee and shall be applied by Mortgagee toward the payment of such taxes, assesgasats] char
premiums when statements therefor are presented to Mortgagee by Mortgagor (which statements shall be presented by Mortgagor
Mortgagee a reasonable time before the applicable amount is due); provided, hthaéviea Default shall have occurred hereunder
which remains uncured, such funds may at Mortgageetfon 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, assessmgetspclpaemiums which are past due,
together with any penalties or late ajes with respect thereto. The conveyance or transfer of Mort@4gtarest 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) sh
constitute an assignment or transfer of Mortg&@mterest 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) CondemnationMortgagor shall notify Mortgagee immediately of any threatened or pending proceeding for condemnation
affecting the Property or arising out of damage to the PropertyMortgagor shall, at Mortgag®rexpense, diligently prosecute any
such proceedings. Mortgagee shall have the right (but not the obligation) to participate in any such proceeding and to be represent
counsel of its own choice. Mortgagee shall be entitled to receive all sums which may be awarded or become payable to Mortgagor
the condemnation of the Propenty 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. RMopigigor shall, promptly upon
written request of Mortgagee, execute such additional assignments and other documents as may be necessary from time to time tc
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
attorneysO fees, at Mortgagemgiion be (1) released to Mortgagar (2) applied (upon compliance with such reasonable terms and
conditions as may be required by Mortgagee) to repair or restoration of the Propeiftgtea abr (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 t
unpaid portion of the Secured Indebtedness shall remain in full forcefantdaafd 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
any such sum or for failure to see to the proper application of any amount paid over to Mokgaigmyee is hereby authorized, in
the name of Mortgagpto execute and deliver valid acquittances &od to appeal from, any such award, judgment or decree. All
reasonable costs and expenses (including but not limited to attorneysO 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
this Mortgage.

(g) Compliance with Legal Requirementhe Property and the use, operation and maintenance thereof and all activities thereo
do and shall at all times comply with all applicable Legal Requirements (hereinafter defined). Mortgagor shall not, by act or omissio
permit any building or other improvement not subject to the lien of this Mortgage to rely on the Property or any interest therein to fu
any requirement of any Legal Requirement. No improvement upon or use of any part of the Property constitutes a nonconforming L
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 Promeatyy use, activityoperation or maintenance
thereof or thereon, is not in compliance with any Legal Requirement, Mortgagor will promptly furnish a copy of such notice or claim
Mortgagee. As of the date hereof, Mortgagor has received no notice and has no knowledge of any such noncompliance. As used ir
Mortgage: (i) the terml@gal Requireme@ means any Law (hereinafter defined), agreement, covenant, restriction, easement or
condition (including, without limitation of the fgoing, 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 cométttmehe future; and (i) the ternb&vO means any federal,
state or local laystatute, ordinance, code, rule, regulation, license, permit, authorization, decisigrinpndietion or decree, domestic
or foreign.
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(h) Maintenance, Repair and Restoratidortgagor will keep the \lls and Equipment in first class ordegpair operating
condition and appearance, causing all necessary repairs, renewals, replacements, additions and improvements to be promptly mac
will not allow any of the Property to be misused, abused or wasted or to deteriorate. Notwithstanding the foregoing, Mortgagor will |
without the prior written consent of Mortgagee, (i) remove from the Property any fixtures or personal property covered by this Mortg
except such as is replaced by Mortgagor by an article of equal suitability and value, owned by Mdrégagod 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
which insurance was not obtained or obtainable) shall result in damage to or loss or destruction of theNPooigadpr 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 prahpthyrtgago® sole cost and expense, commence
and continue diligently to completion to restore, repajplace 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 Substal
sold in the ordinary course of Mortgag@business.

(i) No Other LiensExcept 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, &
mortgage, voluntary or involuntary lien, whether statytoopnstitutional or contractual, security interest, encumbrance aye;tar
conditional sale or other title retention document, against or covering the Propearty 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 bec
attached hereafter in any manner to any part of the Property without the prior written consent of Mortgagee, Mortgagor will cause tt
same to be promptly discliged 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 Mortga
of any mortgage, lien, security interest, or other encumbrance (hereinafter Sailteidnate Mortga@®) 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,
such Subordinate Mortgage shall contain express covenants téetttdledt; (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 enfol
the Subordinate Mortgage, no tenant of any of the Leases (hereinafter defined) shall be named as a party defendant, and no actior
be taken that would terminate any occupancy or tenancy without the prior written consent of Mortgagee; (3) Rents (hereinafter defil
if collected by or for the Mortgagee of the Subordinate Mortgage, shall be applied first to the payment of the Secured Indebtedness
due and expenses incurred in the ownership, operation and maintenance of the Property in such order as Mortgagee may determir
prior to being applied to any indebtedness secured by the Subordinate Mortgage; (4) written notice of default under the Subordinat:
Mortgage and written notice of the commencement of any action to foreclose or otherwise enforce the Subordinate Mortgage or to
the appointment of a receiver for all or any part of the Property shall be given to Mortgagee with or immediately after the occurrenc
any such default or commencement; and (5) neither the Mortgagee of the Subordinate Mortgage, nor any purchaser at foreclosure
thereundernor anyone claiming byhrough or under any of them shall succeed to any of Mort@adghts hereunder without the
prior written consent of Mortgagee.
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() Operation of PropertyMortgagor will operate the Property in a good and workmanlike manner and in accordance with all
Legal Requirements and will pay all fees or gearof 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
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 ma
which violates any Legal Requirement or which constitutes a public or private nuisance or which makes void, voidable or cancelabl
increases the premium of, any insurance then in force with respect thereto. Mortgagor will not use or permit the use of the Property
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), e>
or file any subdivision plat or condominium declaratidieetfng 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 delay:
Mortgagor will not do or stiér to be done any act whereby the value of any part of the Property may be lessened. Mortgagor will
preserve, protect, reneextend and retain all material rights and privileges granted for or applicable to the Pkbftleaiyt 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 labmaterial and equipment and all debts andgd®afor utilities
servicing the Property) incurred in the construction, maintenance, operation and development of the Property to be promptly paid.

(k) Financial MattersMortgagor is solvent after givingfett to all borrowings contemplated by the Loan Documents and no
proceeding under any Debtor Relief Law (hereinafter defined) is pending (or to Mofgagmvledge threatened) by or against
Mortgagor of any Afiliate of Mortgagor as debtoFor the purposes of this paragrapfip@gago© shall also include any person liable
directly or indirectly for the Secured Indebtedness or any part thereof and any joint yenéumber or general partner of Mortgagor

() Status of Mortgagor; Suits and Claims; Loan Documehbdortgagor is a corporation, partnership, limited liability company
or other legal entityMortgagor is and will continue to be (i) dulyganized, validly existing and in good standing under the laws of its
state of oganization, (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 théeRobpleogn Document
executed by Mortgagor has been duly authorized, executed and delivered by Mpemddbe obligations thereunder and the
performance thereof by Mortgagor in accordance with their terms are and will continue to be within M@rgager 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, howeveto the efflect upon enforceability of applicable bankruptiogolvencyand other similar laws fafcting 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
assets or properties of Mortgagor any other person liable, directly or indirecfyr any of the Secured Indebtedness, except as
expressly contemplated by the Loan Documents. There is no suit, action, claim, investigation praggsding or demand pending
(or, to Mortgago® knowledge, threatened) whictieatts the Property (including, without limitation, any which challenges or otherwise
pertains to Mortgag@® title to the Property) or the validitgnforceability or priority of any of the Loan Documents. There is no judicial
or administrative action, suit or proceeding pendingtoMortgago® 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 connectiol
with the Loan. The Loan Documents constitute legal, valid and binding obligations of Mortgagor enforceable in accordance with the
terms, except as the enforceability thereof may be limited by Debtor Relief Laws (hereinafter defined) and except as the availability
certain remedies may be limited by general principles of editytgagor is not af@reign perso® 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, forei
partnership, foreign trust or foreign estate as those terms are defined therein and in any regulations promulgated thereunder). The
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 commee@ation. 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 constrt
all purposes as commercial loans. Mortgagor will not cause or permit any change to be made in its nam®y idergiyate or
partnership structure, unless Mortgagor shall have notified Mortgagee of such change prioféctttre éhte 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 interes
Mortgagee in the Propertilortgago principal place of business and chief executifiemfand the place where Mortgagor keeps its
books and records concerning the Propérdg 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
MortgagoK3 oganizational identification number assigned by the state of incorporatiogasization is correctly set forth on the first
page of this Mortgage. Mortgagor shall promptly notify Mortgagee of any change afatizational identification numher
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(m) Further Assurance#lortgagor 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, acknowlec
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
proper to carry out morefettively the purposes of this Mortgage and the other Loan Documents, to more fully identify and subject tc
the liens and security interests hereof any property intended to be covered hereby (including spécifivathyout limitation, any
renewals, additions, substitutions, replacements, or appurtenances to the Property) or as reasonably deemed advisable by Mortga
protect the lien or the security interest hereunder against the rights or interests of third persons; and (iii) provide such certificates,
documents, reports, informationfidavits and other instruments and do such further acts as may be neaesieaple 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 secureiigagioy or the
Property Mortgagor shall pay all costs connected with any of the foregoing, which shall be a demand obligation owing by Mortgagol
(which Mortgagor hereby promises to pay) to Mortgagee pursuant to this Mortgage.

(n) Fees and Expensédithout limitation of any other provision of this Mortgage or of any other Loan Documents and to the
extent not prohibited by applicable laMortgagor 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
search fees, judgment and tax lien search fees, escrow fees, reasonable attorneysO fees, architect fees, engineer fees, constructic
consultant fees, environmental inspection fees, survey fees, and all other out-of-pocket costs and expenses of every character rea:
incurred by Mortgagor or Mortgagee in connection with the preparation of the Loan Documents, the evaluation, closing and funding
the loans evidenced by the Loan Documents, and any and all amendments and supplements to this Mortgage or the Note or any
approval, consent, waivaelease or other matter requested or required hereunder or thereundeerwise attributable or clgaable
to Mortgagor as lessee, and ultimatelwner of the Property; and (i) all out of pocket costs and expenses, including reasonable
attorneysO fees and expenses, incurred or expended in connection with the exercise of any right or tfeerdefense of any right or
remedy or the enforcement of any obligation of Mortgaliereunder or under any other Loan Document .
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(o) Taxes on Note or Mortgag®lortgagor will promptly pay all income, franchise and other taxes owing by Mortgagor and any
stamp, documentaryecordation 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
any other instrument evidencing or securing any of the Secured Indebtedness. In the event of the enactment after this date of any |
any governmental entity applicable to Mortgagee, the Note, the Property or this Mortgage deducting from the value of property for t
purpose of taxation any lien or security interest thereon, or imposing upon Mortgagee the payment of the whole or any part of the t:
or assessments or chas or liens herein required to be paid by Mortgagiochanging 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
of the mortgagee or secured party in the property covered therahg manner of collection of such taxes, so adeatahis
Mortgage or the Secured Indebtedness or Mortgagee, then, and in any such event, Mopgagiemand by Mortgagee, shall pay
such taxes, assessments, gharor liens, or reimburse Mortgagee therefor; provided, howtetif 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 bythem and in such event, Mortgagee may elect, by notice in writing
given to Mortgagaqrto declare all of the Secured Indebtedness to be and become due and payable ninety (90) days from the giving «
such notice.

(p) Statement Concerning Mortgage, Biortgagor 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
MortgagoK3 knowledge (i) this Mortgage and the other Loan Documents executed by Mortgagor are valid and binding obligations o
Mortgagor enforceable against Mortgagor in accordance with their terms; (ii) this Mortgage and the other Loan Documents have no
been released, subordinated or modified; and (iii) there ardswisobr defenses against the enforcement of this Mortgage or any other
Loan Document. If any of the foregoing statements are untrue, Mortgagor shall, alternspeeify the reasons therefor

(q) Covenants, Representation andryenties Concerning the Oil and Gas Leddertgagor 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 featérand ef
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 owi
of the leasehold estate created by the Oil and Gas Lease and has the right and authority to mortgage the same to Mortgagee herel
without the need to obtain the consent of any person, including TEHI LLiftheeded, such consent has been obtained. In the event
that Mortgagee acquires title to Mortga@ointerest in the Oil and Gas Lease, by foreclosure or assignment in lieu or under a new lea:
Mortgagee may assign the Oil and Gas Lease (or such new lease, as applicable) and shall be released from all liability under the C
Gas Lease (or a new lease, as applicable), from and after the date Mortgagee provides the ground lessor under the Oil and Gas Le
with a copy of an agreement executed by the assignee wherein such assignee agrees to assume all of the obligations of the Mortg
under the Oil and Gas Lease.
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(i) Mortgagor shall not surrender the leasehold estate created under the Oil and Gas Lease or its interest herein described, r
terminate or cancel the Oil and Gas Lease, and will not without the express written consent of Mortgageehaiogiéfysupplement,
alter or amend the Oil and Gas Lease either orally or in writing, in anyameyas 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
under the Oil and Gas Lease to terminate, cancel, matiéynge, 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 amendmer
the Oil and Gas Lease, in any waygthout the prior written consent thereto by Mortgagee shall be void and of no forcdeand ef
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
thereunderMortgagor 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 Mpegagoant thereundédortgagee 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 Qaddes.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 th
Bankruptcy Code, the Mortgagor shall give the Mortgagee not less than ten (10) ten daysO 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
the obligation, to serve upon the Mortgagor within such ten (10) day period a notice stating that (A) the Mortgagee demands that th
Mortgagor assume and assign the Oil and Gas Lease to the Mortgagee pursuant to Section 365 of the Bankruptcy Code and (B) th
Mortgagee mayin 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 ¢
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 Mortgdgabligations under the Oil and Gas Lease, pursuant to the Oil and Gas Lease
or otherwise, shall release Mortgagor from any of the Mortgagdnligations 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, cond
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 ©
assumed by the tenant under the Oil and Gas Lease, and if Mortgagor shall fail so to do, Mortgagee may (but shall not be obligatec
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 tenasifdvenants 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 grot
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 not
Mortgagee, and if any such notices are given to them orally by the ground Msegagor 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 fr
Mortgagor as aforesaid, of any such notice of default under the Oil and Gas Lease, Mortgagee may rely theregibanith maygase
is obligated to, take any action to cure such default even though the existence or nature of such default shall be questioned or deni
Mortgagor or by any party on behalf of Mortgagdfortgagor 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
sole discretion, deems necessary or desirable in order to prevent or to cure any such default by Mdortgagee may pay and
extend such sums of money as Mortgagee in its sole discretion deems necessary for any such purpose, and Mortgagor hereby agr
pay to Mortgagee, immediately and without demand, all such sums so paid and expended by Mortgagee, together with interest thel
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, a
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, specificat
or other instrument or document received or given by it in any way relating tiectiraf 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 Mortgageelhdtethetance of, and
without limiting the foregoing, Mortgagor shall provide Mortgagee with a contemporaneous exact copy of all written communication
sent to or received from the ground lessor under the Oil and Gas Lease and shall give Mortgagee an immediate written explanatior
oral communications sent to or received from the ground lessor under the Oil and Gas Lease of a material nature or which involves
claimed breach or default under the Oil and Gas Lease by either ground lessor or the Mdftyagagor 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 defel
interest therein. \thout limitation, if any action, proceeding, motion or notice shall be commenced or filed in respect to the Oil and G
Lease or the Property in connection with any case under the Bankruptcy Cad8, Q. =101 et seq., Mortgagee shall have the option,
to the exclusion of Mortgagoexercisable upon notice from Mortgagee to Mortgagoconduct and control any such litigation with
counsel of Mortgages©hoice, but Mortgagee shall consult with and advise Mortgégat 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 Mortgagt
agrees to execute any and all powers, authorizations, consents and other documents required by the Mortgagee in connection ther
Mortgagor shall, upon demand, pay to Mortgagee all costs and expenses (including reasonable attorneysO fees) paid or incurred &
Mortgagee in connection with the prosecution or conduct of any such proceedings. Any such costs or expenses not paid by Mortga
as aforesaid shall be secured by the lien of this Mortgage and shall be added to the principal amount of the indebtedness secured |
Mortgagor shall not commence any action, suit, proceeding or case, or file any application or make any motion, in respect of the Oi
Gas Lease in any such case under Debtor Relief Laws (as such term is defined in the Loan Agreement) without the prior written co
of Mortgagee.

(vii) The lien of this Mortgage shall attach to all of Mortgagoights and remedies at any time arising under or pursuant to
subsection 365(h) of the Bankruptcy CodkULS.C. e865(h), including, without limitation, all of Mortgag@rrights to remain in
possession of the Premises thereundertgagor shall not, without Mortgagsegbior written consent, elect to treat the Oil and Gas
Lease as terminated under subsection 365(h)(1) of the Bankruptcy Cdd&.C. :865(h)(1), and any such election made without
Mortgageefprior 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 paymen
damages arising from any rejection by the ground lessor of the Oil and Gas Lease under the BankrupttyJCade,2101et 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 Mortgaggrany proofs of claim, complaints, motions, applications, notices and other documents, in any case in respect (
the ground lessor under any Debtor Relief Laws. This assignment constitutes a present, irrevocable and unconditional assignment
foregoing claims, rights and remedies, and shall continudantefmtil all of the indebtedness and obligations secured by this Mortgage
shall have been satisfied and discjear in full.

(x) Unless Mortgagee shall otherwise expressly consent in writing, the fee title to the property demised by the Oil and Gas Le
and the leasehold estate shall notgedsut shall always remain separate and distinct, notwithstanding the union of such estates eithel
the ground lessor or the Mortgagor or in a third party by purchase or otherwise.

(xi) In the event that the ground les&@ainterest and estate in, to or under the Oil and Gas Lease or the Premises is held or own
by the same person or entity which holds or owns the Mort@aiterest 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
of a recorded instrument stating the same, automatigatlyout 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 deiaaydridr
all Indemnified Matters (hereinafter defined). For purposes of this paragraph (r), thévierima@Qe® shall include the directors,
officers, partners, employees and agents of Mortgagee and any persons owned or contoalleith@pyr controlling, or under
common control or &fiated with Mortgagee. \Without limitation, the fogoing 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 per:
Any amount to be paid under this paragraph (r) by Mortgagor to Mortgagee shall be a demand obligation owing by Mortgagor (whic
Mortgagor hereby promises to pay) to Mortgagee pursuant to this Mortgage. Nothing in this paragraph, elsewhere in this Mortgage
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 ternindemnified Matter® 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 !
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 val
paid or given in settlement) of every kind, known or unknown, foreseeable or unforeseeable, which may be imposed upon, assertec
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
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 definec
act performed or omitted to be performed hereunder or under any the Note, any breach by Mortgagor of any representation, warrar
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 tRate@se Dat@ 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 di
in lieu of such foreclosure is fully and finallyfe€tive, and possession of the Property has been given to the purchaser or grantee free
occupancy and claims to occupancy by Mortgagor and Mort@aeirs, 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, th
repayment of the Secured Indebtedness, the dipelaand satisfaction or release of this Mortgage and the Note, any bankruptcy or othe
debtor relief proceeding, and any other event whatsoledwithstanding the foregoing the indemnities in the paragraph (r) shall
terminate and be of no further force dieef 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 2.2Performance by Mortgagee on Mortga@dBehalf 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 requireahtt whgther or not the
failure then constitutes a default hereunder or thereuaddrwhether or not there has occurred any default or defaults hereunder or the
Secured Indebtedness has been accelerated, Mortgagee, in Mdstgague or its own name, méaput 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
such moneyand any expenses so incurred by Mortgagee, with interest thereon at any post-default rate provided for in the Note, anc
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, lamebjortgagee, 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 ent
upon the Property at any time and from time to time, after reasonable notice to Moffigjagioy 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 paymen
may be made by Mortgagee in reliance on any statement, invoice or claim without inquiry into the validity or accuracy thereof. Eact
amount due and owing by Mortgagor to Mortgagee pursuant to this Mortgage shall bear interest, from the date such amount becon
due until paid, at any post-default rate provided for in the Note but never in excess of the maximum nonusurious amount permitted
applicable lawwhich interest shall be payable to Mortgagee on demand; and all such amounts, together with such interest thereon,
automatically and without notice be a part of the indebtedness secured fiiehynount 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 Modfjageer agents.

Section 2.3Absence of Obligations of Mortgagee with Respect to Propedtwithstanding anything in this Mortgage to the
contrary including, without limitation, the definition of OPropertyO and/or the provisions of Article 3 hereof, (i) to the extent permittec
by applicable lawthe Property is composed of Mortga@atights, title and interests therein but not Mortg&@yobligations, duties or
liabilities pertaining thereto, (ii) Mortgagee neither assumes nor shall have any obligations, duties or liabilities in connection with an
portion of the items described in the definition of OPropertyO herein, either prior to or after obtaining title to suchwPrethertyy
foreclosure sale, the granting of a deed in lieu of foreclosure or otherwise, and (iii) Mortgagaeangiytime 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 MantgagsteO
therein and/or expressly difiafn in writing any rights, interests, obligations, duties and/or liabilities with respect to such Property or
matters related thereto.ithWout 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 Prppsilgssee under any lease or purchaser
or seller under any contract or option unless Mortgagee elects otherwise by written notification.
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Section 2.4Authorization to File Financing Statements; Power of Attormégrtgagor 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 signa
of Mortgagor as authorized by applicable |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 furnist
any information reasonably requested by Mortgagee promptly upon request by Mortgagee. Mortgagor also ratifies its authorization
Mortgagee to have filed any like initial financing statements, amendments thereto or continuation statements if filed prior to the date
this Mortgage. Mortgagor hereby irrevocably constitutes and appoints Mortgagee anficanpiofgent 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 «
in Mortgagof own name to execute in Mortga@oname any such financing statements, amendments and continuation statements a
to otherwise carry out the purposes of this Section 2.4, to the extent that Mo@gagborization above is not fafent. To the extent
permitted by lawMortgagor hereby ratifies all acts said attorneys-in-fact shall lawfully do, have done in the past or cause to be done
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 3.1AssignmentMortgagor hereby unconditionajlgbsolutely and presently sells, grants, transfers, releases, conveys
and assigns to Mortgagee all Rents (hereinafter defined) and all of Moyegbts in and under all Leases (hereinafter defined). This
grant, transferassignment 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 sh
have a license (which license shall terminate automatically and without further notice upon the occurrence of a Default), in the placi
stead of Mortgagee, to collect, but not prior to accrual, the Rents under the Leases and, where applicable, subleases, such Rents t
held in trust for Mortgagee and to otherwise deal with all Leases as permitted by this Mortgage. Each month, provided no Default h
occurred, which remains uncured, Mortgagor may retain such Rents as were collected that month and may use and enjoy such Re
free of any trust for Mortgagee. Upon the revocation of such license, all Rents shall be paid directly to Mortgagee and not through t
Mortgagor all without the necessity of any further action by Mortgagee, including, without limitation, any action to obtain possession
the Land, Improvements or any other portion of the Property or any action for the appointment of a koryagor during the
continuance of any Default, hereby authorizes and directs the tenants under the Leases to pay Rents to Mortgagee upon written de
by Mortgagee, without further consent of Mortgaguithout 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 thedPrpieetyenants 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 mi
reasonably otherwise do with respect to the Property and the Leases thereon, including, without limitation, (i) collecting Rents with |
without suit and applying the same, less expenses of collection, to any of the obligations secured hereunder or to expenses of opel
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 S
Indebtedness, (ii) leasing, in the name of Mortgatia 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; providedhhbMevigagee shall
exercise such rights as attorney-in-fact only subsequent to the occurrence of a Default under the terms of the Notes or this Mortgag
which remains uncured. The curing of such Default, unless other Defaults also then exist, shall entitle Mortgagor to recover its afor
license to do any such things which Mortgagor might otherwise do with respect to the Property and the Leases thereon and to agai
collect such Rents. The powers and rights granted in this paragraph shall be in addition to the other remedies herein provided for u
the occurrence of a Default and may be exercised independently of or concurrently with any of said remedies. Nothing in the foregc
shall be construed to impose any obligation upon Mortgagee to exercise any power or right granted in this paragraph or to assume
liability under any Lease of any part of the Property and no liability shall attach to Mortgagee for failure or inability to collect any Rel
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 hereinL@p€® means each existing or future lease, sublease (to the extent of
MortgagoK3 rights thereunder) or other agreement under the terms of which any person has or acquires any right to occupy or use
Property or any part thereof, or interest therein, and each existing or future guaranty of payment or performance tlaeratider
extensions, renewals, modifications and replacements of each such lease, sublease, agreement or guarafRgnachieads all of
the rents, revenue, income, profits and proceeds derived and to be derived from the Property or arising from the use or enjoyment
portion thereof or from any Lease, including but not limited to the proceeds from any negotiated lease termination or buyout of suck
Lease, liquidated damages following default under any such Lease, all proceeds payable under any policy of insurance covering lo
rents resulting from untenantability caused by damage to any part of the Pralbeftivortgago® 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 s
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 ow
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 3.2Covenants, Representations andrk&nties Concerning Leases and ReMisrtgagor covenants, represents and
warrants that: (a) Mortgagor has good title to, and is the owner of the entire lasiited$3t 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
and efect, and are unmodified except as stated therein; (c) neither Mortgagor nor any tenant in the Property is in default under its L
(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 subj
any bankruptcyinsolvency 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 Lease!
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 bbr compromised; (f) except as stated in the Leases, Mortgagor has not received any funds or deposits from any te
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 tenantsO 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 éf compromise, reduce or defer any Rent, receive or collect Rents more than one (1) month in advance, grant any ren
free period to any tenant, reduce any Lease term or waive, release or otherwise modify any other material obligation under any Lez
renew or extend any Lease except in accordance with a right of the tenant thereto in such Lease, approve or consent to an assignr
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
in bankruptcy or otherwise; (i) Mortgagor will not, except in good faith where the tenant is in material default theteunidate 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, insMeas@uze®
judgment, at least equivalent to that of the tenant whose Lease was canceled, on substantially the same terms as the terminated o
canceled Lease; (j) Mortgagor will not execute any Lease except with the consent of Mortgagee and for actual occupancy by the te
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 ofset against Rent, cancellation of the Lease, or constructive eviction, excluding, howéees of default under
residential Leases, and Mortgagor shall defend, at Mort@agrpense, any proceeding pertaining to any Lease, including, if
Mortgagee so requests, any such proceeding to which Mortgagee is a party; (I) 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 Mortgac
may reasonably require and financial statements of the tenants, subtenants and guarantors under the Leases to the extent availabl
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 nc
meger of the leasehold estates, created by the Leases, with the fee estate of the Land without the prior written consent of Mortgag
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, Moatyatgrant or any other
person, and notice is hereby given to each tenant under a Lease of such right to subordinate. No such subordination shall constitut
subordination to any lien or other encumbrance, whenever arising, or improve the right of any junior lien mortgagee; and nothing he
shall be construed as subordinating this Mortgage to any Lease.

Section 3.3Estoppel CertificatesAll 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 3.4No Liability of Mortgagee Mortgageelacceptance of this assignment shall not be deemed to constitute Mortgagee
Omortgagee in possession,O nor obligate Mortgagee to appear in or defend any proceeding relating to any Lease or taothi® Propert
take any action hereundexpend any moneincur any expenses, or perform any obligation or liability under any Lease, or assume ar
obligation for any deposit delivered to Mortgagor by any tenant and not as such delivered to and accepted by Mortgagee. Mortgage
shall not be liable for any injury or damage to person or property in or about the PropmtyMortgageaJailure to collect or to
exercise diligence in collecting Rents, but shall be accountable only for Rents that it shall actually receive. Neither the assignment ¢
Leases and Rents nor enforcement of Mortgagegiths regarding Leases and Rents (including collection of Rents) nor possession of
the Property by Mortgagee nor Mortgagee@sent to or approval of any Lease (nor all of the same), shall render Mortgagee liable or
any obligation under or with respect to any Lease or constitineation of, or any subordination to, any Lease, occupamssy 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
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 Lea
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 4.1Events of DefaultThe occurrence of any one of the following shall be a default under this Mortgafeu(O or
Mefaul®):

(a) Failure to Pay Indebtednegsny of the Secured Indebtedness is not paid within ten (10) days after the date as and when du
regardless of how such amount may have become due.

(b) Nonperformance of Covenantny 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, observec
kept, and such failure remains uncured for more than thirty (30) days after written notice thereof shall have been sent by Mortgage
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) Representation#\ny 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 stater
representation or warranty is not made true and correct (as of the time such corrective action is taken) within the applicable grace
(if any) provided for in such Loan Document.

(d) Bankruptcy or InsolvencyMortgagor or any other person liable, directly or indiredtdy any of the Secured Indebtedness (or
any general partngjoint venturer or member of Mortgagor or such other person or entity):

() (A) Executes an assignment for the benefit of creditors, or takes any action in furtherance thereof; or (B) admits in writing i
inability to pay or fails to payits debts generally as they become due; or (C) as a difletor petition, case, proceeding or other
action pursuant to, or voluntarily seeks the benefit or benefitsttef,1T of the United States Code as now or hereafteféctedr any
other law domestic or foreign, as now or hereafter fie@frelating to bankrupt¢ynsolvencyliquidation, receivership, reganization,
arrangement, composition, extension or adjustment of debts, or similar fastgfthe rights of creditors ifle 11 of the United
States Code and such other laws being herein cdllebt@r Relief Law®), or takes any action in furtherance thereof; or (D) seeks the
appointment of a receiverustee, 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 seek
appointment of a receiverustee, 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, proceec
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 anoth@) fails to have the petition, case, proceeding or other action
permanently dismissed or dischad on or before the earlier of trial thereon or sixty (60) days next following the date of its filing; or

(i) Conceals, removes, or permits to be concealed or removed, any part of its prejleitytent to hinderdelay or defraud its
creditors or any of them, or makes orfetg a transfer of any of its property which may be fraudulent under any bankfrguicylent
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; orffers 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 ligenl ¢isoh&o
enforcement thereof and in any event within sixty (60) days from the date thereof; or

(iv) Fails to have dischged 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, hakhasvbe 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 stay:s
enforcement of the same; or

(v) Fails to pay immediately or to have bondettotthe complete satisfaction of Mortgagee any final money judgment against it
within a period of thirty (30) days from the date of enltnyt in any event, prior to any action being taken to enforce the same.

(e) Transfer of the PropertyAny sale, lease, conveyance, assignment, pledge, encumbrance, or transfer of all or any part of the
Property or any interest therein, voluntarily or involuntasihether 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 Mortgagbiaving a value equal to or greater than the replaced items when new; and (ii) the grant, in the ordinz
course of business, of a leasehold interest in a part of the Improvements to a tenant for qauotpeartiaining a right or option to
purchase and not in contravention of any provision of this Mortgage or of any other Loan Document. Mortgaigeitsreale
discretion, waive a default under this paragraph, but it shall have no obligation to do so, and any waiver may be conditioned upon s
one or more of the following (if any) which Mortgagee may require: the grariteedlity reputation, charactecreditworthiness and
management ability being satisfactory to Mortgagee in its sole judgment and grantee executing, prior to such sale awiraresfer
assumption agreement containing such terms as Mortgagee may require, a principal paydown on the Note, an increase in the rate
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 SUBJEB@ALL IN FULL IN THE
EVENT OF SALE OR CONVEXNCE OF THE PROPERY CONVEYED.

() AbandonmentThe owner of the Property abandons any of the Property without the intent to return.
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(9) Destruction The Improvements are so demolished, destroyed or damaged that, in the reasonable opinion of Mortgagee, tt
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 proceedjrggatemolition of any building
or structure comprising a part of the Premises, or (ii) there is commenced any proceeding to condemn or otherwise take pursuant t
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
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 |
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) Liguidation, Etc.The liquidation, termination, dissolution, insolvenmyeger, consolidation or failure to maintain good
standing of Mortgageior any general partner of Mortgagor in the State of lllinois and/or the state of incorporatigarmzation, if
different, or the death, legal incapacity or insolvency of J. Brian OONeill.

(i) Enforceability; Priority Any of the Loan Documents shall for any reason without Mortgagge@ific written consent cease
to be in full force and &ct, 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 sec
interests of Mortgagee in any of the Property become unenforceable in whole or in part, or cease to be of the priority herein require
the validity or enforceability thereof, in whole or in part, shall be challenged or denied by Mortgagor or any person obligated to pay
part of the Secured Indebtedness.

(k) Material Adverse Changén Mortgageereasonable 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 operat
business or properties of Mortgagor or any person liable, directly or indjfecthny of the Secured Indebtedness or (b) a material
adverse change upon the legalitglidity, binding efect or enforceability of any of the Loan Documents or the Oil and Gas Lease.

() Other Property Related Agreememsdefault or event of default occurs, by any party thereto, under any of the Amended anc
Restated Agreement of Limited Partnership, the Oil and Gas Lease or the Redevelopment Agreement, which default remains uncu
beyond applicable grace and/or cure periods provided tharebgy of the foregoing is modified in any matter whatsqewighout the
prior written consent of Mortgagee, or is terminated for any reason whatsoever

Section 4.2Natice and Curelf 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 provide
the sole and exclusive remedy of Mortgagor for such failure shall be to seek appropriate equitable relief to enforce the agreement t
such notice and to have any acceleration of the maturity of the Note and the Secured Indebtedness postponed or revoked and fore
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, amg 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 Mditwhomy 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
Documents.
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ARTICLE 5
Remedies

Section 5.1Certain Remediedf a Default shall occumwhich 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 immediatel
due and payable and such Secured Indebtedness shall thereupon be immediately due and payable. Upon and such declaration, st
Secured Indebtedness shall thereupon be immediately due and payable without presentment, demand, protest, notice of protest, n
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 subparagrapt
(i) of paragraph (d) of Section 4.1, hereof, all of the Secured Indebtedness shall thereupon be immediately due and payable, withot
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 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 a
sue for the Rents in Mortgageefn name, give receipts and releases themfiorafter deducting all expenses of collection, including
reasonable attorneysO fees and expenses, apply the net proceeds thereof to the Secured Indebtedness in such manner and order
Mortgagee may elect and/or to the operation and management of the Pioplerdyng the payment of management, brokerage and
reasonable attorneyfdes and expenses; and (2) require Mortgagor to transfer all security deposits and records thereof to Mortgage
together with original counterparts of the Leases.

(c) ForeclosureMortgagee maywith or without entryinstitute 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 sal
the collection of the Secured Indebtedness and all costs and expenses of such proceedings, including reasonable attorneysO fees
actual attorneysO expenses.

To the extent permitted by laMortgagee has the option of proceeding as to Mortgguterest in both the Premises and the
Accessories in accordance with its rights and remedies in respect of the Propeinfgh event the default provisions of the Uniform
Commercial Code will not applilortgagee also has the option of exercising, in respect of Mor@agterest in the Property
consisting of Accessories, all of the rights and remedies available to a secured party upon default under the applicable provisions o
lllinois Uniform Commercial Code. In the event Mortgagee elects to proceed with respect to the Accessories separately from the Le
whenever applicable provisions of the Illinois Uniform Commercial Code require that notice be reasonable, ten (10) days notice will
deemed reasonable.
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(d) Mortgages of Conveyance andafisfertUpon the completion of every foreclosure, the publficef acting under executive
order of the court (aSelling OficialO) 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 SéitiiadjtO¢ power as the attorney-in-fact of
Mortgagor to execute and deliver in Mortga@aname all deeds, bills of sale and conveyances necessary to convey and transfer to th
purchaser all of Mortgag@ rights, title and interest in the items of Property which are sold. Mortgagor hereby ratifies and confirms a
that such attorney-in-fact lawfully do pursuant to such poNWevertheless, Mortgagdf so requested by the Sellingffofal or by any
purchaserwill ratify any such sale by executing and delivering to such Sellifigi@for to such purchaseas 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 Séiltiadjt®@fany purchaser at any
judicial sale will, to the extent permitted by lasonclusively establish the truth and accuracy of the matters stated therein, including th
amount of the Obligations, the occurrence of a Default, and the advertisement and conduct of such judicial sale in the manner prov
herein or under applicable laand the qualification of the Selling f@fal. All prerequisites to such judicial sale will be presumed from
such recitals to have been satisfied and performed.

(g) Divestiture of Ttle; Bar. To the extent permitted by applicable Javery 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 b
both at law and in equitggainst Mortgagor and Mortgag®heirs, executors, administrators, personal representatives, Successors anc
assigns, and against everyone else, claiming the item sold either from, through or under Mortgagor or Kdr&jey@xecutors,
administrators, personal representatives, successors or assigns.

(h) Sale of Portion of Mortgaged Properfyhe Lien created by this Mortgage, as it pertains to any Property that remains unsold,
will not be afected by foreclosure sale of less than all of the Praperty

(i) Receiver Mortgagee may apply to any court of competent jurisdiction to have a receiver appointed to enter upon and take
possession of the Propertpllect the Rents therefrom and apply the same as the court may direct, such receiver to have all of the rig
and powers permitted under the laws of the State of lllinoish@ extent permitted by lathe 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 Mortga
The expenses, including recei@fees, reasonable attorneysO fees, costs and agemdission 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
Mortgagor immediately without notice or demand. Notwithstanding the appointment of any receiver or other custodian, Mortgagee ¢
be entitled as pledgee to the possession and control of any cash or deposits at the timpayaltlbyor deliverable under the terms of
this Mortgage to the Mortgagee, and the Mortgagee shall have the rigfsetitioé unpaid Secured Indebtedness against any such cash
or deposits in such order as Mortgagee may elect.
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(i) Uniform Commercial CodeMortgagee may exercise any or all of its rights and remedies under the lllinois Uniform
Commercial Code as infett 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,
which shall be cumulative. Mortgagee is hereby authorized and empowered to enter the Property or other place where the Accessc
may be located without legal process, and to take possession of the Accessories without notice or demand, which hereby are waive
the maximum extent permitted by the laws of the State of Illinois. Upon demand by Mortgagee, Mortgagor shall make the Accessor
available to Mortgagee at a place reasonably convenient to Mortgagee. Mortgagee may proceed under the Uniform Commercial Cc
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 reasona
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, imagn@rtgombination consisting of both
Accessories and Property one or more public or private sales to be held in accordance with the Law and procedures applicable to
property as permitted by Article 9 of the Uniform Commercial Code. Mortgagor agrees that such a sale of Accessories together witt
Property constitutes a commercially reasonable sale of the Accessories.

(k) Lawsuits Mortgagee may proceed by a suit or suits in equity or awawether 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 grar
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 jurisdictior

() Entry on PropertyMortgagee is authorized, prior or subsequent to the institution of any foreclosure proceedings, to the fulle
extent permitted by applicable late enter upon the Propertyr 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 respe
the management, possession, operation, protection or preservation of the Pvtpéghgee 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 |
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 Mortg
(which obligation Mortgagor hereby promises to pay) to Mortgagee pursuant to this Mortgage. If necessary to obtain the possessiol
provided for above, Mortgagee may invoke any and all legal remedies to dispossess Mdrtgagmection 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 |
the Property or any part thereof, or from any act or omission of Mortgagee in managing the Property unless such loss is caused by
willful misconduct and bad faith of Mortgagee, nor shall Mortgagee be obligated to perform orgisminaobligation, duty or
liability of Mortgagor arising under any lease or other agreement relating to the Property or arising under any Permitted Encumbran
or otherwise arising, except as otherwise expressly provided in any subordination, non-disturbance and attornment agreement exe
by Mortgagee with respect to the Propelyprtgagor 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 Remedigdortgagee may exercise any and all other rights and remedies which Mortgagee may have un
the Loan Documents, or at law or in equity or otherwise.

Section 5.3Proceeds of Foreclosuréhe proceeds of any sale held by Mortgagee or any receiver or ptibke of foreclosure
of the liens and security interests evidenced hereby shall be applied in accordance with the requirements of applicable laws and to
extent consistent therewitRIRST, to the payment of all necessary out of pocket costs and expenses incident to such foreclosure sale
including but not limited to all reasonable attorneysO fees and legal expenses, advertising costs, auctioneersO fees, costs of title ri
and lien searches, inspection fees, appraisal costs, fees for professional services, environmental assessment and remediation fees
court costs and chges of every characteand to the payment of the other Secured Indebtedness, including specifically without
limitation the principal, accrued interest and reasonable attorneysO fees due and unpaid on the Note and the amounts due and unj
owed to Mortgagee under this Mortgage, the order and manner of application to the items in thiiRBlisz be in Mortgages@ole
discretion; andBECOND the remaindeif any there shall be, shall be paid to Mortgagorto Mortgago representatives, successors
or assigns, or such other persons or entities (including the Mortgagee or beneficiary of any inferior lien) as may be entitled thereto |
law; provided, howevethat 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 attorneysO 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 st
remainder
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Section 5.4Mortgagee as Purchaséfortgagee shall have the right to become the purchaser at any sale held by Mortgagee or
any receiver or public &i€er or at any public sale, and Mortgagee shall have the right to credit upon the amount of Martgagee®
successful bid, to the extent necessary to satisfy such bid, all or any part of the Secured Indebtedness in such manner and order a
Mortgagee may elect.

Section 5.6Foreclosure as to Matured Deblpon 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 |
and in such event any such foreclosure sale may be made subject to the unmatured part of the Secured Indebtedness; and any su
shall not in any mannerfatt the unmatured part of the Secured Indebtedness, but as to such unmatured part this Mortgage shall rei
in full force and ekct just as though no sale had been made. The proceeds of such sale shall be applied as [Beefaed58
hereof except that the amount paid under clause FIRST thereof shall be only the matured portion of the Secured Indebtedness and
proceeds of such sale in excess of those provided for in clause FIRST (modified as provided above) shall be applied to the prepay:
(without penalty) of any other Secured Indebtedness in such manner and order and to such extent as Mortgagee deems advisable,
the remainderif any, shall be applied as provided in clause SECONBadition 5.hereof. Several sales may be made hereunder
without exhausting the right of sale for any unmatured part of the Secured Indebtedness.

Section 5.6Remedies Cumulativell 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 inagpityortgagee 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 noy
hereafter exist at law or in equity for the collection of the Secured Indebtedness and the enforcement of the covenants herein and t
foreclosure of the liens and security interests evidenced hemdbyhe 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 ai
other appropriate right or rights or remedy or remedies.

Section 5.7Mortgagee€Discretion as to Securitilortgagee 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 portiol
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 wz:
any of the rights, benefits, liens or security interests evidenced by this Mortgage.
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Section 5.8Mortgago® Waiver of Certain RightsTo 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, staxtension or redemption, homestead, moratorium, reinstatement, marshaling or forbearance, and
Mortgagor for Mortgagor Mortgagof heirs, devisees, representatives, successors and assigns, and for any and all persons ever
claiming any interest in the Property the extent permitted by applicable Jdereby 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, no
election to mature or declare due the whole of the Secured Indebtedness and all rights to a marshaling of assets ofridiudigagor
the Propertyor to a sale in inverse order of alienation in the event of foreclosure of the liens and/or security interests hereby createc
Mortgagor shall not have or assert any right under any statute or rule of law pertaining to the marshaling of assets, sale in inverse ¢
of alienation, the exemption of homestead, the administration of estates of decedents, or other matters whatsoever to defeat, reduc
affect the right of Mortgagee under the terms of this Mortgage to a sale of the Property for the collection of the Secured Indebtedne
without any prior or dierent 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.\Woatseextent
permitted by lawMortgagor waives any right or remedy which Mortgagor may have or be able to assert pursuant to any provision of
lllinois law pertaining to the rights and remedies of sureties. If any law referred to in this Section and now in force, of which Mortgac
or Mortgago® heirs, devisees, representatives, successors or assigns or any other persons claiming any interest in the Property m
take advantage despite this Section, shall hereafter be repealed or cease to be in force, such law shall not thereafter be deemed tc
preclude the application of this Section to the extent permitted by law

Section 5.9Delivery of Possession After Foreclosulethe event there is a foreclosure sale hereunder and at the time of such
sale, Mortgagor or Mortgag@ representatives, or successors as owners of the Property are occupying or using thed?rame pgrt
thereof, each and all shall immediately become the tenant of the purchaser at such sale, which tenancy shall be a tenancy from da
day, terminable at the will of purchasett a reasonable rental per day based upon the value of the property occupied, such rental to b
due daily to the purchaser; and to the extent permitted by applicabkhdapurchaser at such sale shall, notwithstanding any language
herein apparently to the contrahave the sole option to demand immediate possession following the sale or to permit the occupants
remain as tenants at will. Except as otherwise expressly agreed to by Mortgagee in any subordination, non-disturbance and attornr
agreement executed by Mortgagee with respect to the Progiéetysuch 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 opt
Mortgagee or any purchaser at such sale, either (i) continue in full forcefactd a&fid 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 landlorabti{@yeunder
upon notice to such fefct from Mortgagee or any purchaser or purchasers, terminate within sixty (60) days from the date of sale. In tl
event the tenant fails to surrender possession of the Property upon demand, the purchaser shall be entitled to institute and maintai
summary action for possession of the Property (such as an action for forcible detainer) in any court having jurisdiction.

ARTICLE 6
Miscellaneous

Section 6.1Scope of MortgageThis Mortgage is a mortgage of both real and personal propesécurity 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 6.2Effective as a Financing Statemenhis Mortgage shall befettive 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 &
part of the Property (including said fixtures) is situated. This Mortgage shall alsetté/efas a financing statement covering as-
extracted collateral (including oil and gas), accounts and general intangibles under the lllinois Uniform Commercial Gaxte, in ef
from time to time, and similar provisions (if any) of the Uniform Commercial Code, afeat #bm 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 Mortg
shall also be éctive as a financing statement covering any other Property and may be filed in any other appropriate filing or record
office. The mailing address of Mortgagor and the Mortgagee are set forth at the preamble of this Mortgage. A carbon, photographic
other reproduction of this Mortgage or of any financing statement relating to this Mortgage shditiemtas a financing statement
for any of the purposes referred to in this Section.

Section 6.3Notice to Account Debtordn 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, chattejgregnel intangibles, negotiable
instruments or other evidences of indebtedness included in the Collateral to pay Mortgagee directly

Section 6.4Waiver by MortgageeMortgagee 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 specifie
such writing; (b) consent to Mortgag®moing any act which hereunder Mortgagor is prohibited from doing, or to Mortdajiting
to do any act which hereunder Mortgagor is required to do, to the extent and in the manner specified in such writing; (c) release an
of the Property or any interest therein from the lien and security interest of this Mortgage; or (d) release any party liable, either direc
or indirectly for the Secured Indebtedness or for any covenant herein or in any other Loan Document, without impairing or releasing
liability of any other partyNo such act shall in any wayfedt the rights or powers of Mortgagee hereunder except to the extent
specifically agreed to by Mortgagee in such writing.

Section 6.5No Impairment of SecurityThe lien, security interest and other security rights of Mortgagee hereunder or under an
other Loan Document shall not be impaired by any indulgence, moratorium or release granted by Mortgagee including, but not limit
to, any renewal, extension or modification which Mortgagee may grant with respect to any Secured Indebtedness, or any surrendel
compromise, release, renewal, extension, exchange or substitution which Mortgagee may grant in respect of ther Rroppetst
thereof or any interest therein, or any release or indulgence granted to any egdarsator 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 Mortge
hereunder or &ct the liability of Mortgagor or of any endorsguarantor or suretpr improve the right of any junior lien mortgagee
in the Property (without implying hereby Mortgagee@hsent to any junior lien).

Section 6.6Acts Not Constituting \Wiver by MortgageeMortgagee 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 exer
nor delay by Mortgagee in exercising, nor discontinuance of the exercise of any right, power or remedy (including but not limited to
right to accelerate the maturity of the Secured Indebtedness or any part thereof) upon or after any default shall be construed as a v
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 b
Mortgagee of any right, power or remedy hereunder shall exhaust the same or shall preclude any other or further exercise thereof,
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 evéettbheafnless the same shall be in writing
and signed by Mortgagee and then such waiver or consent shdkdtevefonly 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
or further notice or demand in similar or other circumstances. Remittances in payment of any part of the Secured Indebtedness oth
than in the required amount in immediately available U.S. funds shall not, regardless of any receipt or credit issuechtisitfter
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 collec
bank or banks. Acceptance by Mortgagee of any payment in an amount less than the amount then due on any Secured Indebtedne
be deemed an acceptance on account only and shall not in any way excuse the existence of a defaultrioénetinsi@nding any
notation on or accompanying such partial payment to the cantrary
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Section 6.7Mortgagof® Successorsf the ownership of the Property or any part thereof becomes vested in a person other thar
Mortgagor Mortgagee maywithout notice to Mortgagodeal with such successor or successors in interest with reference to this
Mortgage and to the Secured Indebtedness in the same manner as with Montiilagiatrin any way vitiating or dischging
Mortgagof3 liability hereunder or for the payment of the indebtedness or performance of the obligations secureNdeseisfer of
the Propertyno forbearance on the part of Mortgagee, and no extension of the time for the payment of the Secured Indebtedness g
by Mortgagee shall operate to release, digghanodify change or &ct, 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 fol
payment of the indebtedness secured hetdbytgagor 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 Rvihastywithout notice to Mortgagoand 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 Mortgagee€ent to any transfer of the Property

Section 6.8Place of Payment; Forum;aWer of Jury Tial. 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 Mortge
indicated at the end of this Mortgage). Mortgagor hereby irrevocably submits generally and unconditionally for itself and in respect |
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
this Mortgage or the Secured Indebtedness. Mortgagor hereby irrevocably waives, to the fullest extent permittadybghbgetion
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 inconve
forum. Mortgagor hereby agrees and consents that, in addition to any methods of service of process provided for under applicable
all service of process in any such suit, action or proceeding in any lllinois 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, dir
to Mortgagor at its address stated at the end of this Mortgage, or at a subsequent address of Mortgagor of which Mortgagee receiv
actual notice from Mortgagor in accordance with this Mortgage, and service so made shall be complete five (5) days after the same
have been so mailed. Nothing herein shd#ifthe 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 jurisdi@idE FULLEST EXTENT
PERMITTED BY LAW, MORTGAGOR AND MORTGAGEE (BY ACCEPRNCE OF THIS MOR'GAGE) 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 6.9Subrogation to Existing Liens:e¥ido® Lien To the extent that proceeds of the Note are used to pay indebtedness
secured by any outstanding lien, security interestgehar prior encumbrance against the Propsrtigh proceeds have been advanced
by Mortgagee at Mortgag@ request, and Mortgagee shall be subrogated to any and all rights, security interests and liens owned by
owner or Mortgagee of such outstanding liens, security interestgeshar encumbrances, however remote, irrespective of whether
said liens, security interests, chas or encumbrances are released, and all of the same are recognized as valid and subsisting and a
renewed and continued and ped 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 interaggs, adiencumbrances to which Mortgagee
is subrogated hereunddris expressly understood that, in consideration of the payment of such indebtedness by Mortgagee, Mortgal
hereby waives and releases all demands and causes of actidadty ahid payments in connection with the said indebtedretise T
extent permitted by lawf all or any portion of the proceeds of the loans evidenced by the Notes or of any other Secured Indebtedne:
has been advanced for the purpose of paying the purchase price for all or a part of the Roopamtjo lien is waived; and
Mortgagee shall have, and is hereby granted, a vénliem on the Property as cumulative additional security for the Secured
Indebtedness.dlthe extent permitted by laMortgagee may foreclose under this Mortgage or under the v@rigor without waiving
the other or may foreclose under both.

Section 6.10Application of Payments to Certain Indebtedndfsany 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 firsgénaditdigoortion thereof
which is not secured by this Mortgage.

Section 6.1. Nature of Loans; Compliance with Usury Lawd$ie 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 toféoteAfl ef
agreements between Mortgagee and Mortgagor (or any other party liable with respect to any indebtedness under the Loan Docum
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 wagor in any event or contingency (including but not limited to prepayment, default, demand for payment, ol
acceleration of the maturity of any obligation), shall the interest taken, reserved, contracteaifed, chageable, or received under
this Mortgage, the Note or any other Loan Document or otherwise, exceed the maximum nonusurious amount permitted by applica
law (the Maximum Amoun®). 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 |
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 interes
under applicable law and which would apart from this provision be in excess of the Maximum Amount, an amount equal to the amo
which would have been excessive interest shall, without pebaligpplied 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 |
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 otherwis
accrued on the date of such acceleration, and Mortgagee does not intengeéamcheceive any unearned interest in the event of
acceleration. All interest paid or agreed to be paid to Mortgagee shall, to the extent permitted by appljdadkntentized, prorated,
allocated and spread throughout the full stated term (including any renewal or extension) of such indebtedness so that the amount
interest on account of such indebtedness does not exceed the Maximum Amount. As used in this Sectionapipicelie GO
shall mean the laws of the State of Illinois or the federal laws of the United States applicable to this transaction, whichever laws allc
the greater interest, as such laws now exist or may be changed or amended or cofeetimidres future.
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Section 6.12Natices All notices, requests, consents, demands and other communications required or which any party desires
give hereunder or under any other Loan Document shall be in writing and, unless otherwise specifically provided in such other Loal
Document, shall be deemed fiiéntly given or furnished if delivered by personal delivdry nationally recognized overnight courier
service, or by registered or certified United States mail, return receipt requested, postage prepaid, addressed to the party as set fol
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 deli
or, in the case of courier or mail, as of the date of first attempted delivery at the address and in the manner providedrhérein, or
case of facsimile, upon receipt. Notwithstanding the foregoing, no notice of change of address dbativeeefcept upon receipt.

This Section shall not be construed in any way fiecabr 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 6.13lnvalidity of Certain ProvisionsA determination that any provision of this Mortgage is unenforceable or invalid
shall not afiect 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 shafienbtlaé enforceability or validity of such provision as it
may apply to other persons or circumstances.

Section 6.14Gender; Ttles; ConstructionWithin this Mortgage, words of any gender shall be held and construed to include any
other genderand words in the singular number shall be held and construed to include the plural, unless the context otherwise requit
Titles appearing at the beginning of any subdivisions hereof are for convenienaoamdy constitute any part of such subdivisions,
and shall be disregarded in construing the language contained in such subdivisions. The use of thergio@BreofO
(hereunde® and other similar compounds of the wdrer@ shall refer to this entire Mortgage and not to any particular Article,
Section, paragraph or provision. The teperSoi® 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 |
entities, including public or governmental bodies, agencies or instrumentalities, as well as natural persons.

Section 6.15Reporting ComplianceMortgagor 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 stajutey ordinance, rule, regulation, order
or determination of any governmental authgiigluding but not limited to The International Investment Survey Act of 1976, The
Agricultural Foreign Investment Disclosure Act of 1978, The Foreign Investment in Real PrapeAgtof 1980 and theak Reform
Act of 1984 and further agrees upon request of Mortgagee to furnish Mortgagee with evidence of such compliance.

Section 6.16MortgageeConsentExcept 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 reaso
to any extent, be required to grant such approval or consent or exercise such judgment in any particulaegaadiess of the
reasonableness of either the request or Mortgagegginent, 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 6.17Mortgagor Unless the context clearly indicates otherwise, as used in this Mortiéarg&do0 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 Mortgaigar corporation, partnership or other legal enitgrtgagor and
any such signatoryand the person or persons signing for it, represent and warrant to Mortgagee that this instrument is executed,
acknowledged and delivered by Mortga@aiuly authorized representatives. If Mortgagor is an individual, no power of attorney
granted by Mortgagor herein shall terminate on Mortg@gdisability

Section 6.18Execution; Recordingrhis 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 t
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,
for purposes of identification and reference the date of this Mortgage shall be deemed to be the date reflected on the first page her
Mortgagor will cause this Mortgage and all amendments and supplements thereto and substitutions therefor and all financing state!

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 andgether char

Section 6.19Successors and Assigriche terms, provisions, covenants and conditions hereof shall be binding upon Mertgagor
and the successors and assigns of Mortgaapat shall inure to the benefit of Mortgagee and shall constitute covenants running with th

Land. All references in this Mortgage to Mortgagor shall be deemed to include all such successors and assigns of Mortgagor

Section 6.20Modification 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 rfetbeecds to any party

Section 6.21No Partnership, EtcThe relationship between Mortgagee and Mortgagor is solely that of lender and hdlower
Mortgagee has any fiduciary or other special relationship with Mortgbigtining 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 Proplitggreed 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 6.22Applicable Law THIS MORTGAGE, AND ITS \ALIDITY, ENFORCEMENT AND INTERPREATION,
SHALL BE GOVERNED BY NEW JERSEY LW AND CONSTRUED, INTERPRETED AND ENFORCED IN ACCORDANCE
WITH AND PURSUANT TO THE LAWS OF THE SATE OF NEW JERSEY (WITHOUT REGARDQ ANY CONFLICT OF
LAWS PRINCIPLES) AND APPLICABLE UNITED SATES FEDERAL LAV, EXCEPT AS OTHERVISE REQUIRED BY
MANDATORY PROVISIONS OF LAV AND EXCEPT TO THE EXTENT THAT REMEDIES PROVIDED BY THE LAVS OF
ANY JURISDICTION OTHER THAN THE SATE OF NEW JERSEY ARE GOVERNED BY THE M&S OF SUCH OTHER
JURISDICTION.
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Section 6.23Entire AgreementThe Loan Documents constitute the entire understanding and agreement between Mortgagor &
Mortgagee with respect to the transactions arising in connection with the indebtedness secured hereby and supersede all prior writ
oral understandings and agreements between Mortgagor and Mortgagee with respect to the matters addressed in the Loan Docum
Mortgagor hereby acknowledges that, except as incorporated in writing in the Loan Documents, there are not, and were not, and n
persons are or were authorized by Mortgagee to make, any representations, understandings, stipulations, agreements or promises
written, with respect to the matters addressed in the Loan Documents.

SIGNATURES BEGIN ON FOLLOWING RGE

36

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


http://www.secdatabase.com

IN WITNESS WHEREOFMortgagor 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 OBO

An Oil & Gas Lease dated 1/26/1966 froyntan D. Wrks and Frances M. &ks, as Lessoin favor of the Superior Oil Compamgs
Lessee, recorded as Book 73, page 254 in thieedif the Recorder of Edwards Counitiinois.

An Oil & Gas lease dated 9/31/1938 from Ggpd. VWrks, Etux, as Lessoin favor of Fred A. Noah, etal, at Lessee, recorded as Book
5, page 71 in the @¢€e of the Recorder of Edwards Cousitiinois.

An Oil & Gas Lease dated 6/1/1938 from Fran&dll, Etal, as Lessoin favor of Fred A. Noah, etal, as Lessee, recorded as Book 6,
page 287 in the @€e of the Recorder of Edwards Couritiinois..

An Oil & Gas Lease dated 5/24/1938 from MelvioM&s, Etal, as Lessoin favor of Fred A. Noah, etal, as Lessee, recorded as Book 5,
page 71 in the Gite of the Recorder of Edwards Counitiinois..

An Oil & Gas Lease dated 12/4/1996 from Alma EyeCorporation as Lessor; in favor of The Speir Operating Comparyessee,
recorded as Book 194, page 329 in théd®fof the Recorder of Edwards Counftiinois.

Covering the following described lands located in Edwards Colinty

F. Wood Etal, Tact 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 |
1, thence Wst 64 rods, thence North 5 rods, thence East

Book 223 Page 243
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64 rods to the 5kt line of said ROWhence South 5 rods to the POB

G. J. Wrks, Tract 3

Township 2 South, RancH East

Section 18: Commencing at the SW corileence East 56 chains 58 links, thence North 26 chains 54 links, thest&6Mhains

681/2 links, thence South 26 chains 54 links to POB, containing 158 acres, 1 rod, 14 perches, more or less, excepting commenting
the SE corner where the South Line of said Sections intersects the west line of the right of way of St HWY 1 ettesteods,

thence North 5 rods, thence East 54 rods to testWhe of said ROWhence South 5 rods to the POB.

G. J. Wirks

Township 2 South, Rangd 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 @edhbrks, Etux, as Lessesind The Superior Oil Compargs Lessee.

F. Wood

Township 2 South, Rangd 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 c
of St HWY 1, thence \&st 64 rods, thence North 5 rods, thence East 54 rods tceftdiié of said ROWthence South 5 rods to the

POB

M. Works, Tract 2

Township 2 South, Ranci East

Section 18: 120 acresfadf the West side of the following described Lands; Commencing at the NE corner of 5/2 Section 19, North 6C
deg 30 min Wst 69 chains 36 links, thence South 5 deg 15:min Basf 53 chains 22 links, thence North 64 deg East 56 chains 80 link
thence North 5 deg ¥¢t 13 chains 22 links to the POB.
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