THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION .OR THE SECURITIES: COMMISSION OF ANY STATE IN
RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES
ACUT OF 1933, AS AMENDED {THE “SECURITIES ACT™), AND CORDINGLY, MAY
NQT BE OIF ERED OR SOLD EXCEPT PURSUANT TO AN BFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR PURSHANT TO AN AVAILABLE
EXEMPTION FROM,:OR. IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND 1IN ACCORDANCE WiTH
APPLICABLE STATE SECURITIES LAWS AS EVIDENGED BY # LEGAL UPINION ©OF
COUNSEL “T0 THE TRANSFEROR TO SUCH EFFECT, 15 UBSTANCE OF WHICH
SHALL BE REASONABLY ACCEPTABLE TO 'THE CON "'NY THESE SECURITIES
MAY ‘BE PLEDGED IN CONNECTION WITH A HQ
SECURED BY SUCH SECURITIES.

EQUITY INVESTMENT AGREEMENT

Issuér: Paradigm Oil and Gas, Ine.
-Classof Stocks .Comzmon Stock
Tsque Date: October 3, 2011

Expiration Date:  Oetobergtf, 2015

THIS EQUITY INVESTMENT AGREEMENT (“Agroemént”) is being issued.as of

tha dete Hereof by and between Pammgm Cil ‘and Gas, Ing., 2 Wevada cerporiion (ﬁu,

“Company”), 10 La Iofla Cove Investors, Ine. {“Holdex™). The Company-and Holder are patties

1o, and this Apreement.is being issued and -enterid mfo plursuant - yerms. of, that certain

Securities Parghase Agréement. dated Otober- s Capitalis s nEed. but not defited:
in this Agreement shall bave the méaninps akéritied in'the Secutities Purchase. Agreement.

_ ARTICLEL
DESCRIFTION.OF RIGHTS

1.1 Porchase Rights. The Company hereby grants 1o I Jolder the rfi:ght“,-_:\i%@m {ime 't
thmie ditting the term of tern of this Agreement; to invest in the Cont gph ‘the plréhise ¢fQ i
"S2:004,000 of the Comipanys Common Stock inaccordance with-the terms of this-Agreement.

1.2 Puchase Price. Bach ivestment under this Agfeement will be made. DUrsuEnt-io
the follewitig schedule:

o 60% of the investment will purchise.Common ‘Stoik at 73%.of e VWAP en the
day prior jo the ddv e investment is made

» 40% of the investment wifl parchase Common Stoek at 100% of the VWAP on
the day prior te-the day the investmentismaide

Faor puiposes of s Agreement, VWAP" means for any dule, the price determined by thefirst

_.QF the folloswing clauses that appliest {a) if thie Commen Stock is then listed or {;ucted OB 4

dem 2 'n“kct the daily-volume weighted average price of flie Comman Steel foirsuch date (or

the rerstst preceding date)iod the Trading Marketion which the Commen Steek isithen listed or
+ . T
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quated Tor trading as reported By Bloomberg 1..P. (based on a Trading Day from 9:30 a.m. (New
“Vork City tine) to 4:02 pim, -(New York Citv time); (b) if the OTC Builetin Board is not-a
Trading Market, the volume weighted average price of the Common Stoek for-such date (of'the
earest preceding date) oo the OTC Bulletin Bodrd; (e) if the Common Stock is-not then quoted
fur trading on the OTC Bulletn Board and if prices for the Commion Stock are then reported in
the: “Pink Shieets” published by Pink Sheets, LLC (or.a similar organizalion-OF dgenicy suceeedlng
to its funciions: e‘E"rcgorﬁn'g:priaas},; ihe most recent bid price.per share of the Coninron Stosk se
reported; or (d) in all other cases, the fair markel value of a share of Cemmon Stock as
dethrmined by an independent appraiser seléeted in good faith by the Heldér and reasonably
aceeplable to-the Company:

1.3 Term. This Agresment is exercisable, in whole or'fn part,at Helder's discretion;
al sy tipie.and frem time to time on or after the Issue Date and on oF before the EXpiration Dae
get forth above:

ARTICLE2
PURCHASE

23 ‘Method of Puichase. Holder may purchase Common Stock by delivering a dily
gxected Neifice of Purchase in substantially the forn atached as Appendix 1 %0 the _priqc_é-' al
office of the Company. The Matice of Purchase will be accompanicd by wifé fransfer ai
irnnedintely available funds for the invesunent amount. The Helder hinll not be reguired 10

physicilly surrender tils Agresment to-the Company unti} the: Holder has purchased all of fye:
Commmon Stock purchosable heretider, in which case, the Holder shall surrender fhis Agreement:
2 thie Company for canceliation. Purchiases of a portion of the total amiount-of Commen Stock
avdilable. heretinder shall have thie effect of lowering the amount.of Common Sigek pixcliasable
Yercuntler i an amount egual the amount purchased, The Holder and the Company shall
wpaindin redords showing the amount of Common Htock purchased and ‘the ddte of such
purchases, The Holder and any sissignee, ‘by ‘acceptance. of this Agreement, acknowledge and
“agree that, by reason of the provisions 6F this pamgraph, followipg thie purchase of 2 portion:of
the Common Stock hereunder, the amount of Cominon Stock avatlable for purchase hiereunder al
any wiven thae.may be less tharthe amiount steted on the face heredf

39 Delivery of Certificate. As promplly-as practicable after the receipt.of the Notice
of Purchase, bt in any éventniot more than three (3) Business Days:afier the Company’s reesipl
of the Motice of Purchase, the Cormparty shall issug the Compon-Stock purchased. and cause o
be mailed Tor delivery by overaignt courierto Holder, or party of Holder's.choosizg, & certificate
representing the Comman Stock acquired, .

53 Taxes and Expenses. Tesuance of certificates for Coimon Stock shall be made
without tharge 16 the. Holder for any issue or transfer taxar other incidental expense iy respset of
thee issuance of such-gertificate; all of which taxes and expenses. shall be paid by the Compani,
ind.such certificates shall be fssued in the name of the Boider orin such namé of names.as may
be ditected by theHolder,

2.4 B}irg,,ga_ﬂsghﬁimijt-_ss_; The Cempany shall pot permit any purchase, under this,
Agatae:n‘!iz,,_ 2nd. the Holder dhall not have the Tight © purchase Conimon Stock under ihis
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Agreement, to the extent,that.after giving gffeet tp such issnance after exercise as set forth pn 1he
applisgble Naotice of Purchase; the Holder (together-with the Helder's Affiliates, and any other
Persons-aciipg as a group together with the Holder or any of the Holder’s Affiliates), woutd
heneficially owh in ‘excess of the Beneficial Ownership Limitation, For purposes of the
foregoing sentence, the number-of ‘shares of Common Stock beneficially owned by the Holder
‘and its Adfiliates shall inclode the number of shares of"Comimign Stock beiny, purchased under
this Agreement with yespect to which such determination i3, being made; but shall exclude the
‘numberofshares of Common Stock which are still subject to purchase under fthis Agreement or
‘the exercise or gonversion of the uniexercised ormonconverted portion of any other seéeurities of
the-Company. (inclading, without mitation, dny other Consnen Stock Eguivalents). Except as
st forth in-the preceding sentence, for purposes.of this Section 2.4, bepelicial ewnesship shall be
caloulated! :

accordance with Secfion. 13¢d) of the Exchange Act and the rules and regulations
‘profmulgated thereandsr.  Upen the written ororal réquest of a Holder, the Compuany shall within
two Business Days confirm orally and in writing to the Holder the number of shares of Commion
Stock then outstanding. . The “Beneficidl Ownership Liniitation™ shall be 4.99% of the number
of:shares of {he:Common Stock: outstanding. The. Holder, npon not less than 61 days’ prigr
‘notice fo-the:Company, may increase or decrense. the Beneficial Qwnership Limitation, provided
that the Beneficial Omership {imsitation inno event exeeedy 9:99% of thenumber of shares of
the Commot Stock outstanding: ' '

95  {ondifions Precedent. -As n condition precedent 10 THolder's. riphts: hereunder

{provided that Holder may, in “Holder’s sole and absohite- disgretion, waive all or aiy of the
Tollowing conditions):

{a} Holder shall have received an opimion Trom counsel of ils chaicé,
‘that the structure: of this wansaction complies will current secwities Jaw and SEC regulations,
aid that the Common Stock issaable heréuides will be feely trading and saleable under Rule

14 six (6) months after the respective the investment is miadesby the Holder to the Company if
all reguirgments of Rulle 144 are satisfied.

_ {b)  Ne Event of Defiult has péowred under this Agreement or any
otherggreenient o operative docurment betwe enthe parlies;

ARTICLE3 .
ADJUSTMENT TO THE SHARES

“The mimbér of shares of issuable upon the purchase &f BIU’s under this Agreement shall
be subject toradjustment from time to time wpoi the oecarrence pfcertain events, as follows:

3.1  Reclassificalion, I case of any reclassifeation or change of outstanding:
Commen Stock under tlis Equity Investment Agreement, and iivany such vase, the Holder, upon.
the purchase hereéof at any time-after 1he consummation of such reclassification of chunge, shall
be entitled fo receive in lien of each shase of Common Stack ‘theretofore issuable vpon the
purehase under this ‘Asreement, the kind and amount of shares of siock, other securities, monty
andfor property received upon such reclassifieation or change by a holder of one- share of
Common Stock.  The provisions of thiy Spotion 3.1 shall similarly apply to suceessive

reclassifications. or changes. .
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32  Fundamental Transaction. If, at any time during the term of this Agreernent, (1)
iha Company, directly or indirectly; in ohe or more related tramsactions effegts. ARy mErger or
congolidation of the. Company with or into another Person, (i) :the Company; directly or
indireetly, effects any sale, lease, license, assignment, tnnster conveyance or oiker dispositioh
of all or substantially all of its assets in one or a series of related traiisactions, (1) any, direct.or
indirect, purchase offer, 1ender offer or exchange: offer {whethef by the TCompany er another
Person) is completéd pursiant to-which holdess of Common Stock are perniiited fo-sell, tender or
exchange their shares for other securitics, cash or property sand has bees aveepied by the holders
of 50% or more of the outstanding Commen Stock, (iv) the Comgiany, directly or indirécily, in
one or more related wansactions cffects any reclassification, reorganizatiorsor revapitalizadon of
the Common Stock orany cofmpulsory share exchangz pursuant o which the Coramon Stoek 1s
effectively converied inlo or exchanged for other securities, cash or properly; (vV) the Company,
direetly or indirectly, in one or more related fransactions consummatesa stock or share purchase
agreement or other. business combination (including, without limitation, a redrganizatinn,
recapitalization, spin-off or-schems of grrangement) with another Person xﬂ’her'eby such other
Pérson acquires more than 50% of the outstanding shares of Coramon Steck (Aot including any
_shares of Comnon Stock held by the other Person or .other Persons making o1 party 10; or
ascoviared or affitiated with the other Persons making o patty 16, such stock or:share pirchase
agreement or other business combitation) (each a “Fuadamental "Fransaction™), upon any
subsequent purchase under this-Agreement, the Holder shall have ihe right g regeive, for-each
share of Common Stock: that would have'been issuzble upon sieh pirchase imnyediately prioy to-
the otcumence of sugh tundamental Trapsaciios, at the option’ of*the Fiolder, the mumber of
shares of Commen Stock of the successororacg uiring corporation ol {he Company, if it is the
sutviving eorporatien, anit any additiopal consideration (the “AHernute Consideration™)
receivable as-a.result of sueh Fundamental Transaction. TFor pt;rp'osés‘.uf any such éxgreise, the:
determination of ‘the purchase price shall be appropriately adjusted 1o apply 1o such Alternate
Considermtion based on the amonit of Alternare Consideration Tssin in respect ofene share of
Common Stock insuch Fuidamental Transaction, and ihe Company § apportion the purchase
price among the Alternate Consideration in a reasonable: manner refleetis -the relative valué of
any different COIPONSTHSs ol Uit Aliemate Consideration, [f holders of Clonmbne S*;oak are-given
any chejee s fo the securities, cashior property to be received ina Fundamental Transaction,
then the Holdershall. by givery the saméclioiee agto'the Altemate Pongidesition it zéeéives uporl

any purehase underthis-Agreement & Towing such Furidamental Transaction.

33 Notice to Holder I (A) the Company shall declase @ dividend. (or any other
disteibution in whitever-form) on the Coren Stock, (B the Company shall declare: a special
nonrecurring cash-dividend tm or a redemyprion of the Common Stock; (G the Company shail
authorize thegranting to-@ll halders of the Comman Stock rights or wirtants.ie subiseribe for or
purchase auy sharely of capital stock of any clags ‘or of any rights, (D) the. approval of any
stockholders of the Company shall be requited in connection with any reclassifieation of the:
Commen Stock, any consolitation or merger © which the .Cempany is g party, 4y ‘sale or
iransfer of all: or sithdtantially all of the wssels of the Company, or ény compulsory -share
exchange wherehy the Common Stoek is copverted 1to other securities, cash or 'pro'pkamé ar (E}
the Comparty shall anthorize the volyntary oF involuntary: dissolition, liguidation or-winding up
of the affairs of the Company. then, liveach case, the Company. shall cause to-be Frailed to the
Holder, at least 20 calendar dédys prior fo. the applicable record ot ‘offeetive dete hereinaRer
s-mci-ﬁeci?[&a notice stating (x) the dateson-wiich a record 15 to be.teken forthe purpose of such
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dividend, distibution, redemnption, tights.cr warrants, or if a record is notto be taken, the date as-
of which the holders of the Commeon Btock of record 1o be entitted to sueh dividend.
disiributions, redemptien, Tights-or waryants are to pe determined or () the date on which stieh
reclagsification, consolidation, merger, sgle, wansfer oF share exchangs i s-expetied to betome:
effective or close, and thewate as of whick: it is expected ‘that holders of the: Comimon Stotk of
record shall Besentitled to exchange their shaves. of the Common Stock for securities, cagh or
‘other property deliverable upon such reclassification, consolidation,. mergsr, sale, wdnsker or
share exchange; provided thal e Failure to mail suchr notice or any defeet therein or in the
mailing theteof shall not atfeet {he validity of the corporate action required o be speeified in
such notice: To the extent that any notice provided hereunder constitites, or conlains, ‘vaterial,
sign~public-information. regarding the Conipany or any of the Subsidiaries; the Company shall
‘simuftaneously ‘Hie wucl notice: with the Commission purspant 1o a-Current Report on Form 8.
The-Helder shall retain its right to purchase Common Stock undér this: Agreenent during thé
pei

somifiending on the date of such notite to the effective date of (he even: rigpering sueh

nofice-gxceptas inay otherwise lie-expressly set forth herein.

o 3:4  TFmectional Shates. No: fractional Shares shall be issunble upon the purchase of
Commen Stock under this Agreément, i fhe number of shares to- be issued. shall.be rounded

down to the fearest whole share.

ARTICLE 4
TRANSFER

41  Compliunce with Securities Laws; This Agresrent piay mot be transferred or
-gesigned in whole or in-part withiout eompﬁmce?'with applicable federal dndlate sepuritiss lows
By the transferor and’ the transferee. (iheluding, without Yimitation, the defivery-of invesiment:
representation letters and legal opiniens teasonably satisfactory to the Company, a5 feasondbly
reauested by the Company). The Compeny, shall not’ require. Holder to provide an opiniony of
wounsel ifthe transfer Is o an afsliate of Holder,

_ 45  Transfer Procedure;  Holder shall have: the right withour the ‘consent of the:
Campany to teansfer or assign-in whele or in part this Pquity [ovestment Agreement and the
‘Shates issuable upen exercise of this Equity Tovestment Agreerhent. Holder shall give writle
.;mtice;‘.;ﬂa{:ré“e’f o the Company {a “Transfed Notiee™ of such fransfer. Bach Fransfer Netice
sshall desertbethe manaer gnd circurnstances of {he proposed iransfer in reasgnable detail and, if’
the ¢ompany ‘so- requests, shall be ?Eeﬁmpaﬁied by an opinion of legal counsel, in w form
reisonzbly satisfaciory 10 the Company.

ARTICLE 5
MISCELLANEQUS

51 No Righs of Fs.‘fiart_fhoide-:-. This Equity Invegtment Agréement-does not entitle
Hoider t¢ any voung rights or any other 1ights as.a sharehvlder ! i the Company pricr te the
exercise of Tolder™s right to purchase Shaves asprovided heréin,

8.2 ﬂqéhmqgjgmem. Except and to the exlent 85 walved or i:_‘ﬂn'sented 1o, b}’ 1’93
Holder, the Company shall not by aay action, ibchiding, without limitation, amending. it
Tnitials ;,// ' R T Tnisas:




cestifieate of incorporation or thiough -any reorganization, tragisir of assels, consolidation,
merpger, dissolution, 18sug or sale-of seouriiied or any” “gther vaiumﬂry action, avoid or sgek 1o
wvoid the observance of pcfféfi‘n‘ance of any of the ferms of this Agfeciment, bul will at ail times
n-good faith dssist in- the carrying out of all such-témmns and i in the taking of all such actions as
inay be neeessary or appropriate te-protect the rights of Holder as set quf:h in this Agreenicnt
againgt impaitmient, "

5.3 Saturdavs. Suridays. Holidays. gte: If the fast or-appoinied day for the takig of
any action or the expiration of ary right reguired.or granted herein shall not be a Business Day,
then, such action migy be taken or such right may be avierc;ﬁed on the next suceeeding Business
Day.

5.4  Restrictions, The Holder: %I\ﬂew]{,dgcs that the Cotuinon Stotk acquired under
this Apresment, if not-registered; will have réstrictions upon resale 1mpasa.d by state-und federal
seeurities laws, Undsr ho circlunistarees. will this Agreémentbe settled on a pet cash basis.

5.5  Entire.Aereement.. This Agreentent, flig Securities Purchiise Agreement and the
otlier Transaction Ddcuments, together withi- the - ‘Extibits and. Schedules therelo, contair the
-enitire undnrstandmg of the. par&zes with respect. 1 the: subject matter hereof and supersede all
prior agretients, undewtaadmgs disoussions and wgmsemahons, oral or wilten, with fespeet lp
sueh matters, which the paliss-dcknowiedge. have been.merged. fito such documents, exhibits
and sihediles.

56  Amendments; Waivers: No ﬁédzuonal_ Sonsideration.  No provision of this
Apreemeft may be watved.or amended exceptin a woiten: iistndment sxgm,d by: the Conipany
and the [nvestor. No: waiver of any default with respect 1o ety pr avision, condition or
zequm,mam of thiy Agregment shull be deemed fo be a acontinuing walver in the fatiwe 6r &
walver of any subsequent default or & waiver of any other, provmon gondition or Teguiremnent
hereof, nor shall any delay or omission of cither party o exercice any right Hereunder in-any
fnaAzner zmmmr the exercise of any such’ r;ahi

57  Constroction. The headings: iezeln are for conveniéhse dnly, do net constiule a
part.of this Agreement ard. sl ot be deemed to Jimitier affect any of e provisions hereof.
The laiipuags: usad in this Agreément will-be deemed fo be the Janguage chosen by the parties o
‘express their siintual intent, and no rales of strictcopsttaction will be applied against any: parky,
This Agreement shafll be tonsir rued as if drafied jointly by the; “parties, -and no presusiglion or
buvderof proof shail arise favaring O disfavaring any parfy By virte of thie, authorship of any
pmv&smm of thiz Agtecment orany . of the Tranbaction: ‘Deeiments,

58  Notices. Any @ndall netiees or other. aomummnaﬁs or deljveriés required or
permitted-to be pr ; provided herennder shall be in wiiting-and shali be/deemed given ¢ and effective iF
=dchver¢d in the tianher and w0 the address as specifiedin the-Securities Purchase Agreenient.

54  Coverning Lizw. All quesiions soncefning the.costruction, validity, eriforcerment
and Joterpretation. of this Agreement shall be. g ed by and donstroed and enforced in
;acc@;danco with the intetnal laws of ‘the-State of C o
configts of law theréof. Edeh party agrees that ‘4l Actiong: goncering the ‘interpretalions,
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enforcement and defense of the transactions contemplated by this Agreement and any ofber
Transaction Documents (whether bought apainst a parly herelo or ils respective’ Affiliates,
employees or agents) shall be: commenced exclusively in the Cafifornis Couwrts. Each patly
herizto herehy irrevocably subroits to the exclusive jurisdiction of the California Courts for the
adjudication of any dispute hereunder or in. connection herewith or with any tratisacton

contemplated hereby or-disgussed hivrtin {including with.respect 1o theenforcement of the any-of”

the. Transaction Documents), and hereby irrevocably waives, and agrees: pot to assert in any,

Aetion, any claim. that itis acl pcrsonaﬂ'y-suﬁjﬁpt 16 the jurisdiction ofany such Californis Cou,.

of that such Action has been commenced in-ap improper-of inconvenient forum. Each party
hereto hereby frrévocably waives personal service of process -and consgnts to procéss being:
served ini any such Acticn by mailing-a copy thereofvia registered or certified mail or- overnight
delivery (with evidense of delivery) fo'such party-at the address 1n cffect for totices. to it uider
this Agrecment and agrets that. stch- service shall -constitute gotd and. sufficient service of
process and. nolice thereof, Nothing contained herein shall be deemed 16 liniil weany waydny
righf fo serve process in any manner permilted. by Iaw. Each party hereto heigby irrevatably
watves, 10 the fullest exlent permitited by applicable law, any aid all right totrial by jhry i any
legal proceeding arising out of-or selating to this Agreement or the: transaction§ coll emplaied
ligrehy. If cither parly shall commence i Aetion o enforee any-provisions of-a Transagtion.
Document, then the prevailing party insuch Action:shall be reimbursed by the ather party Torils
reasonsble attorneys™ fees and. oilier costs aad expenses “ineurred with the lavestigation
preparation and prosecution of suth Avctig

510 ‘Couplerparts, This Agreemert may be executed in two or more
counterparts, dll of which When taken together shall be: considered onerand the same ngreement

and shall become effective when couniterparts-have been’signed by ezch party and gred. 16

1he- ather party, it being aderstoed that both parties need not sign the, same coutterpart. In the
event thal wny signature is Gelivercd by facsimile transmission of gléctrenic mal
decument foanat or stlier means infended 1o preserve the original graphic ¢ontent ofasienature,
-~ such signatire shall ereate a valid auil binding obligation of the party execiting (Ueon, whose
bichalf such signaiure is executed) with the-same-force and cffect as if sueh faesimile gippatiie
pApe were in oxiginal thereof.

N WITNESS WHEREOY, the parties hereto have duly caused ‘this Equity Investment
Agreement to be-executed and delivered by their duly authorized reprosentitives a5 of the dite
" frstabove wrliten.
PARADIGM OLL AND GAS, & LA JOLLA COVE VESTORS, INC.
By ‘ By: <« ‘:—’2}\/\/ WA
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APPENDIX 1

NOTICE QF PURCHASE

I, . Thewndersigned heéreby elests Lo purchase sharesof the:Common Stock.of
Parudigm Ol and Gas, Ine. pursuant to the teoos of the Equity Investnent Agreement issued to
La Jolla Cove Investues, Inc. on Qotaber, 2011

2 in conmection with this purchase we are delivering by wire {ransfer an investment

ofl§._ by wirg transier in immediately available. fands.

3. Rloase issue a certificate or certificates representing sid shares in.the name of the
endersigned or i such otlier name as is specified below:

La Jolia Cove lovestors, Inc.
1793 Union Siregt .
Kun. Franeisco, California 94123

(Sighare)

(Date)

Appelin 1 (. Y
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