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Fillin this information to identify the case:

Debtor1 ~ CARTWHEEL ROBOTICS INC

Debtor 2
{Spouse If filing)

United States Bankruptcy Court for the District of Nevada /

Case number 26 50278 hilb

Official Form 410
Proof of Claim 04/25

Read the instructions before filling out this form This form i1s for making a claim for payment in a bankruptcy case Do not use this form to
make a request for payment of an administrative expense Make such a request according to 11U S C § 503

Filers must leave out or redact information that Is entitled to privacy on this form or on any attached documents Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements Do not send original documents, they may be destroyed after scanning If the documents are not available,
explain In an attachment

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both 18 U S C §§ 152, 157, and 3571

Fill in all the information about the claim as of the date the case was filed That date 1s on the notice of bankruptcy (Form 309) that you received

Mdentlw the Claim

1 Who is the current Samantha Conway

creditor?
Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor
2 Has this claim been ]
No
acquired from
so?neone else? O Yes From whom? ,
P 5 ‘ 4 x:; oA : 'S " af e 2 0‘1 STy - -
3 Where should notices  Where sh§ul3»not1ces to the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the - %, . 7' T ‘ _ different) - S
creditor be sent? Samantha Co nway \
Federal Rule of Name Name
Bankruptcy Procedure
(FRBP) 2002(g) 5512 Rivers Edge Dr
Number Street Number Street
Fallon NV 89406 x
City State ZIP Code City State ZIP Code
Contact phone 7752771163 Contact phone
Contact email Samcconway@gma" com Contact emall
Uniform claim identdier (if you use one)
4 Does this claim amend ¥ No
?
one already filed U Yes Claim number on court claims registry (if known) Filed on

MM /DD 1 YYYY

5 Do you know ifanyone ¥ No

else has filedaproof [ ves  Who made the earlier filing?
of claim for this claim?

Official Form 410 Proof of Claim page 1
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“

Give Information About the Claim as of the Date the Case Was Filed

you use to identify the
debtor?

6 Do you have any number m No
O Yes Last4 digits of the debtor’s account or any number you use to identify the debtor

7 How much is the claim?

5,772 82 poes this amount include interest or other charges?

 No

M Yes Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A)

8 What s the basis of the
claim?

Examples Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card

Attach redacied copies of any documents supporting the claim required by Bankruptcy Rule 3001(c)

Limit disclosing information that 1s entitled to privacy, such as health care information

money loaned

9 s all or part of the claim
secured?

No

Yes The claim s secured by a lien on property

Nature of property

U] Real estate If the claim 1s secured by the debtor’s principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim

U Motor vehicle
Other Describe All assets (tangible and intangible)

Basis for perfection ucC

Attach redacted copies of documents, If any, that show evidence of perfection of a security interest (for
example, a mortgage, hien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded )

Value of property $ 5,772 82
Amount of the claim that 1s secured $ 5,772 82
Amount of the claim that 1s unsecured §$ 000 (The sum of the secured and unsecured

amounts should match the amount in line 7)

Amount necessary to cure any default as of the date of the petition $ 5,772 82

Annual Interest Rate (when case was filed) 800 %

Fixed
O vanable
10 Is this clam based on a ﬂ No .
lease?
U Yes Amount necessary to cure any default as of the date of the petition 3

11 Is this claim subject to a
right of setoff?

mNo

U Yes Identify the property

Official Form 410

Proof of Claim page 2
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12 Is all or part of the clam ™ no
entitled to priority under

11USC §507(a)? U Yes Check one Amount entitled to prionty
A clam may be partly U Domestic support obligations (including alimony and child support) under

prionty and partly 11U S C §507(a)(1)(A) or (a)}(1XB) S

nonpriority For example,

In some categories, the | Up to $3,800* of deposits toward purchase, lease, or rental of property or services for

law Imits the amount personal, family, or household use 11 U S C § 507(a)(7)

entitled to prionity

O wages, salaries, or commissions (up to $17,150*) earned within 180 days before the
bankruptcy petition is filed or the debtor’s business ends, whichever Is earlier

11U S C § 507(a)(4)

U Taxes or penalties owed to governmental units 11 U S C § 507(a)(8) $
Q) Contributions to an employee benefit plan 11 U S C § 507(a)(5) $
1 other Specify subsection of 11 U S C § 507(a)(__) that apphes $

* Amounts are subject to adjustment on 4/01/28 and every 3 years after that for cases begun on or after the date of adjustment

Sign Below

The person completing Check the appropriate box
this proof of claim must
sign and date 1t L] | am the creditor
FREP 9011(b) U 1 am the creditor’s attorney or authorized agent
If you file this claim 0 1 am the trustee, or the debor, or their authorized agent Bankruptcy Rule 3004 <
electronically, FRBP Q
1 am a guarantor, surety, endorser, or other codebtor Bankruptcy Rule 3005

5005(a)(3) authorizes courts
to establish local rules
specifying what a signature

s I understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the

amount of the claim, the creditor gave the debtor credit for any payments received toward the debt
A person who files a
fraudulent claim could be | haye examined the information in this Proof of Claim and have a reasonable belief that the nformation is true
fined up to $500,000, and correct
imprisoned for up to 5
¥§al;sé(g 23“1152’ 157, and | declare under penalty of perjury that the foregoing is true and correct
3571

Executed on date 05/13/2026

MM/ DD / YYYY

A
Sighdture é/ R

Print the name of the person who I1s completing and signing this claim

Name Samantha Christine Conway
First name Middle name Last name

Title

Company

Identify the corporate servicer as the company if the authonzed agent is a servicer

Address 5512 Rivers Edge Dr
Number Street
Fallon NV 89406
City State ZIP Code
Contact phone 775277 1163 Emal Samcconway@gmail com

Official Form 410 Proof of Claim page 3
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Revised Interest ltemization Statement

This statement Is attached in support of the Proof of Claim pursuant to Bankruptcy Rule 3001(c)(2)(A) Interest has
been calculated conservatively based upon the terms of the Secured Promissory Note

S~ T
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Onginal Principal $5,000 00

Interest Rate 8% per annum

Loan Date May 8, 2024

Maturity Date November 8, 2025

Interest Calculation Through March 19, 2026 (Petition Date)

Interest Method Annual compounding with 365-day accrual basis
Year 1 Interest (5/8/2024 - 5/8/2025) $400 00

Additional Accrued Interest (315 days) $372 82

Total Accrued Interest $772 82

Total Claim Amount $5,772 82

Interest Calculation Formula

Year 1
$5,000 00 x 8% = $400 00

Remaining 315 days after first anniversary
$5,400 00 x 8% x (315 / 365) = $372 82
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS

A NAME & PHONE OF CONTACT AT FILER (optional)
{775)277-1163

B E-MAIL CONTACT AT FILER (optional) Delagaéecn ;';;:t;;::‘; rnsmte
SANCCONWAYEGUATL. CoM Filed 02:43 PM 10/21/2025
C SEND ACKNOWLEDGMENT TO  (Name and Address) U.C C Initial Filng No. 2025 7900084
SAMANTHA CONWA'
I-— ¥ -—I Service Request No. 20254327055
5512 RIVERS EDGR DR

FALLONH, NV 89406

I us I
THE ABOVE SPACE IS FOR FILING QFFICE USE ONLY
1 DEBTOR'S NAME Provide only one Debtor name (12 or 1b) (use exact full name do not omit, mocsfy or ebbreviate any part of the Deblor's name) if any part of the Individual Deblor’s
name will not fitin Iine 1b, leave all of tem 1 biank, check here D and provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form UCC1Ad)
'ta (ORGANIZATION'S NAME
CARTWHEEL ROBOTICS INC

OR

1b INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) SUFFIX
tc MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY
6127 RENQ HWY FALLON NV 89406 us

2 DEBTOR'S NAME Provide only ons Debtor name (2a or 2b) (use exact full name do not omit modify or abbreviate any pert of the Debtor s name) If any part of the Indrvidual Debtor's
name will not fit n e 2b leave all of tem 2 blank check here D and provide the Indvidual Debtor information s tem 40 of the Financing Statement Addendum (Form UCC1AGd)
2a ORGANI{ZATION S NAME

2b INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

2c MAILING ADDRESS cITYy STATE |POSTAL CODE COUNTRY

3 SECURED PARTY'S‘NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY) Provide only gne Secured Party name (3a or 3b)
3a DRGANIZATION S NAME

OR 3b INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) SUFFIX
CONWAY SAMANTHA
3c MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY
5512 RIVERS EDGE DR FALLON NV 89406 us
4 COLLATERAL This financing statement covers the following colleteral

All assets of the Debtor, whether now owned or hereafter acquired or arising, wherever located,
including without limitation, all tangible and intangible property of every kaind and description,
including without limitation. all equipment, machinery, inventory, goods, fixtures, furniture, and
other tangible personal property; all accounts; chattel paper, deposit accounts, documents,
instruments, investment property, letter-of-credit raghts, and general intangibles (including
payment intangibles, scoftware, intellectual property rights, know-how, trade secrets, customer

lists, trademarks, trade names, copyrights, domain names, goodwill, and proprietary technology); and
all proceeds and products of the foregoing.

§ Check only If applicable and check only one box Coflateral is E held in & Trust (see UCCtAd item 17 and Instructions)

being administered by a Decedent s Personal Representative
6a Check only if applicable and check aply one box

6b Check only if apphiceble and check gply one box
! ! Public-Finance Transaction ! ! Manufactured-Home Transaction ! E A Debtor 1s a Transmitiing Utility D Agnicuitural Lien D Nor-UCC Filing
M AR

7 ALTERNATIVE DESIGNATION (f apphicable) || Lesses/Lessor ["] consignesiConsignor [ ] sslier/Buyer [ ] Balee/Bailor
8 OPTIONAL FILER REFERENCE DATA

D Licenses/Licansor

tional A ation of Commercial Administrato:
FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCC1) (Rev 04/20/11)



Case 26-50278-hb—Ctamm 2= Fited 05/43/26—Page 6 of 3t+——

SECURED PROMISSORY NOTE
$5,000

FOR VALUE RECEIVED, and subject to the terms and conditions set forth herein,
Cartwheel, Inc., a Delaware corporation (the "Borrower"), hereby unconditionally promises to
pay to the order of Samantha Conway or 1ts assigns (the "Noteholder," and together with the
Borrower, the "Parties"), the aggregate of all amounts the Noteholder has disbursed to the

Borrower pursuant to Section 2.2, together with all accrued interest thereon as provided mn this
Promissory Note (the "Note")

1.  Definitions: Interpretation.

1.1  Capitalized terms used herein shall have the meamings set forth in this Section

"Adva'gc_‘e" means each disbursement made by the Noteholder to the Borrower
pursuant to Section 2.2.

"Affiliate" as to any Person, means any other Person that, directly or indirectly
through one or more intermediaries, is in control of, is controlled by, or 1s under common
control with, such Person For purposes of this defimition, "control" of a Person means the
power, directly or indirectly, either to (a) vote 10 % or more of the securnities having
ordinary voting power for the election of directors (or persons performing similar functions)
of such Person or (b) direct or cause the direction of the management and policies of such
Person, whether by contract or otherwise

"Anti-Corruption Laws" means all laws, rules, and regulations of any
jurisdiction applicable to the Borrower from time to time concerming or relating to bribery or
corruption, including the United States Foreign Corrupt Practices Act of 1977.

"Anti-Terrorism Laws" means all laws, rules, and regulations of any
jurisdiction related to money laundering or financing terrorism including the USA
PATRIOT Act, The Currency and Foreign Transactions Reporting Act ( 31 U.S.C. §§ 5311-
5330 and 12 U.S.C. §§ 1818(s), 1820(b) and 1951-1959) (also known as the “Bank Secrecy
Act”), the Trading With the Enemy Act (50 U.S.C. § 1 et seq.) and Executive Order 13224
(effective September 24, 2001).

"Applicable Rate" means the rate equal to eight percent (8%).
"Beneficial Ownership Regulation" has the meaning set forth Section 12.10.
"Borrower" has the meaning set forth 1 the introductory paragraph.

"Borrowing Notice" has the meaning set forth in Section '@:2{
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"Business Day" means a day other than a Saturday, Sunday, or other day on
which commercial banks in Reno, Nevada are authorized or required by law to close

"Commitment Period" means the period from the date hereof to the Maturity
Date.

"Debt" of the Borrower, means all (a) indebtedness for borrowed money; (b)
obligations for the deferred purchase price of property or services, except trade payables
arising in the ordmary course of business; (c) obligations evidenced by notes, bonds,
debentures, or other similar instruments, (d) obligations as lessee under capital leases; (¢)
obligations m respect of any interest rate swaps, currency exchange agreements, commodity
swaps, caps, collar agreements, or similar arrangements entered into by the Borrower
providmg for protection against fluctuations in 1nterest rates, currency exchange rates, or
commodity prices, or the exchange of nominal interest obligations, either generally or under
specific contingencies; (f) obligations under acceptance facilities and letters of credit; (g)
guaranties, endorsements (other than for collection or deposit in the ordinary course of
business), and other contingent obligations to purchase, to provide funds for payment, to
supply funds to invest in any Person, or otherwise to assure a creditor against loss, 1 each
case, in respect of indebtedness set out in clauses (a) through (f) of a Person other than the
Borrower; (h) indebtedness set out m clauses (a) through (g) of any Person other than
Borrower secured by any lien on any asset of the Borrower, whether or not such
indebtedness has been assumed by the Borrower, and (i) indebtedness of any partnership,
unlmited hiability company, or vmncorporated joint venture in which the Borrower is a
general partner, member, or a joint venturer, respectively (unless such Debt is expressly
made non-recourse to the Borrower).

"Default" means any of the events specified in Section [[Q which constitute an
Event of Default or which, upon the giving of notice, the lapse of time, or both, pursuant to
Section [I:O', would, unless cured or waived, become an Event of Default.

"Default Rate" means the Applicable Rate plus 2%.
"Event of Default" has the meaning set forth in Section [0

"GAAP" means generally accepted accounting principles in the United States
of America as in effect from time to time.

"Governmental Authority" means the government of the United States of
America or any nation or any political subdivision thereof, whether state or local, and any
agency, authority, mstrumentality, regulatory body, court, central bank or other entity
exercising executive, legislative, judicial, taxing, regulatory or admimstrative powers or
functions of or pertaining to government (including any supra-national bodies such as the
European Union or the European Central Bank).

"Law" as to any Person, means the certificate of incorporation and by-laws or
other organizational or governing documents of such Person, and any law (including
common law), statute, ordinance, treaty, rule, regulation, order, decree, judgment, writ,
1junction, settlement agreement, requirement or determination of an arbitrator or a court or

2
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other Governmental Authority, 1 each case applicable to or binding upon such Person or
any of its property or to which such Person or any of its property is subject.

“Lien" means any mortgage, pledge, hypothecation, encumbrance, lien
(statutory or other), charge, or other security interest.

"Loan" means the aggregate of all Advances made to the Borrower under the
terms of this Note in a principal amount not to exceed $20,000.

“Material Adverse Effect" means a material adverse effect on (a) the
business, assets, properties, habilities (actual or contingent), operations, or condition
(financial or otherwise), or prospects of the Borrower; (b) the validity or enforceability of
the Note or Security Agreement; (c) the perfection or priority of any Lien purported to be
created under the Security Agreement; (d) the rights or remedies of the Noteholder
hereunder or under the Security Agreement, or (g) the Borrower's abulity to perform any of
its material obligations hereunder or under the Security Agreement.

"Maturity Date" means the earlier of (a) November 8, 2025 and (b) the date
on which all amounts under this Note shall become due and payable pursuant to Section [L1.

"Note" has the meanng set forth 1n the mtroductory paragraph.
"Noteholder" has the meaning set forth in the introductory paragraph.

"OFAC" means the U.S. Department of the Treasury's Office of Foreign
Assets Control.

"Parties" has the meaning set forth m the mtroductory paragraph.

"Person" means any individual, corporation, limited liability company, trust,
joint venture, association, company, limited or general partnership, unincorporated
organization, Governmental Authonty, or other entity.

"Sanctioned Country" means, at any time, a country or territory which is
itself the subject or target of any comprehensive or country-wide Sanctions.

"Sanctioned Person" means, at any time, (a) any Person listed n any
Sanctions-related list of designated Persons maintaimned by a Sanctions Authority, (b) any
Person operating, organized, or resident in a Sanctioned Country, (c) any Person controlled
or 50% owned by any such Person or Persons described in the foregoing clauses (a) or (b),
or (d) any Person that is the subject or target of any Sanctions.

"Sanctions" mean all economic or financial sanctions or trade embargoes
mmposed, administered, or enforced from time to time by a Sanctions Authority.

"Sanctions Authority” means OFAC, the U.S. Department of State, the
Umted Nations Security Council, the European Union, or other relevant sanctions authority
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"Security Agreement" means the Security Agreement, dated as of the date
hereof, by and between the Borrower and Noteholder.

"USA PATRIOT Act" means the Uniting and Strengthemng America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001
(Title IMI of Pub. L. 107-56, signed into law October 26, 2001).

1.2 Interpretation For purposes of this Note (a) the words "include," "includes,’
and "including" shall be deemed to be followed by the words "without limitation"; (b) the
word "or" is not exclusive; and (c) the words "herein,"” "hereof," "hereby,"” "hereto," and
"hereunder” refer to this Note as a whole. The definitions given for any defined terms in this
Note shall apply equally to both the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine,
feminine, and neuter forms. Unless the context otherwise requires, references herein to: (x)
Schedules, Exhibits, and Sections mean the Schedules, Exhibits, and Sections of this Note;
(y) an agreement, instrument, or other document means such agreement, instrument, or other
document as amended, supplemented, and modified from time to time to the extent
permitted by the provisions thereof; and (z) a statute means such statute as amended from
time to time and includes any successor legislation thereto and any regulations promulgated
thereunder. This Note shall be construed without regard to any presumption or rule requiring
construction or interpretation against the party drafting an instrument or causing any
instrument to be drafted.

1

2 Loan Disbursement Mechanics.

21  Commitment. Subject to Section 2.2, the Noteholder shall make available to
the Borrower one or more Advances during the Commitment Period in an aggregate amount
not to exceed the Loan.

2.2 Advances. As a condition to the disbursement of any Advance, the Borrower
shall, at least three (3) Business Days prior to the requested disbursement date, deliver to the
Noteholder a written notice (the "Borrowing Notice") setting out (a) that no Default has
occurred and is continuing; (b) the amount of the Advance; and (c) the date on which the
Advance 1s to be disbursed. Each Borrowing Notice shall be deemed to repeat the
Borrower's representations and warranties in Sectlonﬁ as of the date of such Borrowing
Notice. Upon receipt of the Borrowing Notice, the Notcholder shall make available to the
Borrower on the disbursement date the amount set out 1n the notice in immediately available
funds.

3.  Payment Dates; Optional Prepayments.

3.1  Payment Dates. The aggregate unpaid principal amount of the Loan, all
accrued and unpaid interest, and all other amounts payable under this Note shall be due and
payable on the Maturity Date, unless otherwise provided in Section @

3.2  Optional Prepayments. The Borrower may prepay the Loan in whole or in part
at any tume or from time to time without penalty or premium by paying the principal amount




to be prepaid together with accrued interest thereon to the date of prepayment. No prepaid
amount may be reborrowed.

4. Security Agreement. The Borrower's performance of its obligations hereunder is
secured by a first priority security interest in the collateral specified i the Security Agreement.

5. Interest.

5.1  Interest Rate. Except as otherwise provided herein, the outstanding principal
amount of any Advance made hereunder shall bear interest at the Applicable Rate from the
date such Advance was made until such Advance is paid in full, whether at maturity, upon
acceleration, by prepayment, or otherwise.

5.2  Interest Payment Dates. Interest shall accrue on a compounded basis until
maturity..

5.3  Default Interest. If any amount payable hereunder is not paid when due
(without regard to any applicable grace periods), whether at stated maturity, by acceleration,
or otherwise, such overdue amount shall bear interest at the Default Rate from the date of
such non-payment until such amount 1s paid in full.

54  Computation of Interest. All computations of interest shall be made on the
basis of 365 or 366 days, as the case may be, and the actual number of days elapsed. Interest
shall accrue on each Advance on the day on which such Advance 1s made, and shall not
accrue on such Advance for the day on whuch it 1s paid.

5.5  Interest Rate Linutation. If at any time and for any reason whatsoever, the
interest rate payable on any Advance shall exceed the maximum rate of interest permitted to
be charged by the Noteholder to the Borrower under applicable Law, that portion of each
sum paid attributable to that portion of such interest rate that exceeds the maximum rate of
interest permutted by applicable Law shall be deemed a voluntary prepayment of principal.

6. Payment Mechanics.

6.1  Manner of Payments. All payments of interest and principal shall be made in
lawful money of the United States of America no later than 12:00 PM on the date on which
such payment is due by cashier's check, certified check, or by wire transfer of immediately
available funds to the Noteholder's account at a bank specified by the Noteholder in writing
to the Borrower from time to tume.

6.2  Application of Payments. All payments made under this Note shall be applied
first to the payment of any fees or charges outstanding hereunder, second to accrued interest,
and third to the payment of the principal amount outstanding under the Note

6.3  Business Day Convention. Whenever any payment to be made hereunder shall
be due on a day that is not a Business Day, such payment shall be made on the next
succeeding Business Day and such extension will be taken into account in calculating the
amount of interest payable under this Note.
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6.4  Evidence of Debt. The Noteholder is authorized to record on the grid attached
hereto as Exhibit A each Advance made to the Borrower and each payment or prepayment
thereof, The entries made by the Noteholder shall, to the extent permutted by applicable
Law, be prima facie evidence of the existence and amounts of the obligations of the
Borrower therein recorded; provided, however, that the failure of the Noteholder to record
such payments or prepayments, or any inaccuracy therein, shall not in any manner affect the
obligation of the Borrower to repay (with applicable interest) the Loan in accordance with
the terms of this Note.

6.5  Rescission of Payments. If at any time any payment made by the Borrower
under this Note is rescinded or must otherwise be restored or returned upon the insolvency,
bankruptcy, or reorganization of the Borrower or otherwise, the Borrower's obligatton to
make such payment shall be reinstated as though such payment had not been made.

7.  Representations and Warranties. The Borrower hereby represents and warrants to the
Noteholder on the date hereof as follows:

7.1 Existence; Power and Authority; Compliance with Laws. The Borrower (a) 1s a
corporation duly incorporated, validly existing, and in good standing under the laws of the
state of its jurisdiction of organization, (b) has the requisite power and authority, and the
legal right, to own, lease, and operate its properties and assets and to conduct its business as
it 1s now bemg conducted, to execute and deliver this Note and the Security Agreement, and
to perform 1ts obligations hereunder and thereunder, and (c) 1s 1 compliance with all Laws.

7.2  Authorization; Execution and Delivery. The execution and delivery of this
Note and the Security Agreement by the Borrower and the performance of its obligations
hereunder and thereunder have been duly authorized by all necessary corpoarteaction in
accordance with all applicable Laws The Borrower has duly executed and delivered this
Note and the Security Agreement.

7.3  No Approvals. No consent or authorization of, filing with, notice to, or other
act by, or in respect of, any Governmental Authority or any other Person is required in order
for the Borrower to execute, deliver, or perform any of 1ts obligations under this Note or the
Security Agreement

74  No Violations. The execution and delivery of this Note and the Security
Agreement and the consummation by the Borrower of the transactions contemplated hereby
and thereby do not and will not (a) violate any Law applicable to the Borrower or by which
any of its properties or assets may be bound; or (b) constitute a default under any material
agreement or contract by which the Borrower may be bound.

75  Enforceabihty. The Note and the Security Agreement is a valid, legal, and
binding obligation of the Borrower, enforceable against the Borrower in accordance with 1ts
terms, except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium, or similar laws affecting the enforcement of creditors' rights
generally and by general equitable principles (whether enforcement 1s sought by proceedings
in equity or at law)




7.6  No Litigation. No action, suit, litigation, investigation, or proceeding of, or
before, any arbitrator or Governmental Authority is pending or threatened by or against the
Borrower or any of its property or assets (a) with respect to the Note, the Security
Agreement, or any of the transactions contemplated hereby or thereby or (b) that would be
expected to materially adversely affect the Borrower's financial condition or the ability of
the Borrower to perform 1ts obligations under the Note or the Security Agreement.

7.7  Anti-Terrorism Laws. The Borrower is, and to the knowledge of the Borrower,
its directors, officers, employees, and agents are, in complhiance in all material respects with
Anti-Terrorism Laws.

8.  Affirmative Covenants. Until all amounts outstanding under this Note have been paid
in full, the Borrower shall:

8.1  Mamtenance of Existence (a) Preserve, renew, and maintain in full force and
effect its corporate or organizational existence and (b) take all reasonable action to maintain
all rights, privileges, and franchises necessary or desirable in the normal conduct of its
business, except, in each case, where the failure to do so would not reasonably be expected
to have a Material Adverse Effect.

82  Comphance. (a) Comply with all Laws applicable to it and its business and its
obligations under 1ts material contracts and agreements, except where the failure to do so
would not reasonably be expected to have a Material Adverse Effect and (b) maintain in
effect and enforce policies and procedures designed to achieve compliance in all material
respects by the Borrower and its directors, officers, employees and agents with Anti-
Corruption Laws, Anti-Terrorism Laws, and applicable Sanctions.

8.3  Payment Obligations. Pay, discharge, or otherwise satisfy at or before maturity
or before they become delinquent, as the case may be, all its material obligations of
whatever nature, except where the amount or validity thereof is currently bemng contested n
good faith by appropriate proceedings, and reserves in conformity with GAAP with respect
thereto have been provided on its books.

84  Notice of Events of Default. As soon as possible and 1n any event within two
(2) Business Days after it becomes aware that an Event of Default has occurred, notify the
Noteholder in writing of the nature and extent of such Event of Default and the action, if
any, it has taken or proposes to take with respect to such Event of Default.

8.5  Further Assurances Upon the request of the Noteholder, promptly execute and
deliver such further instruments and do or cause to be done such further acts as may be
necessary or advisable to carry out the intent and purposes of this Note and the Security
Agreement.

9.  Negative Covenants. Until all amounts outstanding under this Note have been paid in
full, the Borrower shall not:

91  Liens Incur, create, assume, or suffer to exist any Lien on any of its property
or assets, whether now owned or hereafter acquired, except for (a) Liens for taxes not yet
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due or which are being contested in good faith by appropriate proceedings if adequate
reserves with respect thereto are maintained on the books of the Borrower 1 conformity
with GAAP; (b) non-consensnal Liens arising by operation of law, arising in the ordinary
course of business, and for amounts which are not overdue for a pertod of more than 30 days
or that are being contested 1n good faith by appropriate proceedings; and (c) Liens created
pursuant to the Security Agreement.

10. Events of Default. The occurrence and continuance of any of the following shall
constitute an Event of Default hereunder:

101 Failure to Pay. The Borrower fails to pay (2) any principal amount of the Loan
when due or (b) mterest or any other amount when due and such failure continues for five
(5) days after written notice to the Borrower.

10.2  Breach of Representations and Warranties. Any representation or warranty
made or deemed made by the Borrower to the Noteholder herein or in the Security
Agreement is incorrect in any material respect on the date as of which such representation or
warranty was made or deemed made.

10.3 Breach of Covenants

The Borrower fails to observe or perform (a) any covenant, condition, or agreement
contamed in Section 8.4 or Section 9 or (b) any other material covenant, obligation, condition, or
agreement contained in this Note or the Security Agreement , other than those specified in clause
(a) and Section @, and such failure continues for thirty (30) days after written notice to the
Borrower.

104 Cross-Defaults. The Borrower fails to pay when due any of 1ts Debt (other than
Debt arising under this Note), or any interest or premmum thereon, when due and such failure
continues after the applicable grace period, if any, specified in the agreement or mstrument
relating to such Debt.

105 Bankruptcy.

(a) The Borrower commences any case, proceeding, or other action (i)
under any existing or future Law relating to bankruptcy, insolvency, reorganization, or
other relief of debtors, seeking to have an order for relief entered with respect to 1t, or
seeking to adjudicate 1t as bankrupt or insolvent, or seeking reorganization,
arrangement, adjustment, winding-up, liquidation, dissolution, composttion, or other
relief with respect to it or its debts or (1) seeking appointment of a recerver, trustee,
custodian, conservator, or other similar official for it or for all or any substantial part
of its assets, or the Borrower makes a general assignment for the benefit of its
creditors;

(b)  There is commenced against the Borrower any case, proceeding, or
other action of a nature referred to in Section L0 5(a) which (i) results in the entry of
an order for relief or any such adjudication or appointment or (ii) remains
undismissed, undischarged, or unbonded for a period of ninety (90) days;
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()  There is commenced against the Borrower any case, proceeding, or
other action secking 1ssuance of a warrant of attachment, execution, or similar process
against all or any substantial part of its assets which results 1 the entry of an order for
any such relief which has not been vacated, discharged, or stayed or bonded pending
appeal within ninety (90) days from the entry thereof;

(d) The Borrower takes any action m furtherance of, or indicating its
consent to, apg'roval of, or acquiescence in, any of the acts set forth in Section [EO.S@,
Section llO.S(bg, or Section [10.5(c) above, or

(e) The Borrower is generally not, or shall be unable to, or admits in
writing 1ts inability to, pay its debts as they become due.

10.6  Judgments. One or more judgments or decrees shall be entered against the
Borrower and all of such judgments or decrees shall not have been vacated, discharged, or
stayed or bonded pending appeal within ninety (90) days from the entry thereof

11. Remedies. Upon the occurrence of any Event of Default and at any time thereafter
during the continuance of such Event of Default, the Noteholder may, at 1ts option, by written
notice to the Borrower (a) terminate its commitment to make any Advances hereunder; (b)
declare the entire principal amount of the Loan, together with all accrued interest thereon and all
other amounts payable under this Note, immediately due and payable; and (c) exercise any or all
of its nights, powers or remedies under the Security Agreement or applicable Law; provided,
however, that 1f an Event of Default described in Section @ shall occur, the principal of and
accrued interest on the Loan shall become immediately due and payable without any notice,
declaration, or other act on the part of the Noteholder.

12. Miscellaneous. -
12.1 Notices.

(@  All notices, requests, or other communications required or permitted to
be delivered hereunder shall be made in writing and mailed by certified or registered
mail, delivered by hand or overnight courier service, or sent by facsimile or email as
follows:

@ If to the Borrower:

Cartwheel Robotics Inc

6127 Reno Hwy

Fallon, NV 89406

Attention of: Scott LaValley

Email: scott.lavalley @cartwheelrobotics.com
Telephone No* 508-525-5726
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(i)  If to the Noteholder:

5512 Rivers Edge Dr

Fallon, NV 89406

Attention of. Samantha Conway
Email: samcconway @gmail.com
Telephone No: 775-277-1163

(b)  Notices if (1) mailed by certified or registered mail or sent by hand orx
overmght courier service shall be deemed to have been given when received; (ii) sent
by facsimile during the recipient's normal busmess hours shall be deemed to have been
given when sent (and 1f sent after normal business hours shall be deemed to have been
given at the opening of the recipient's business on the next business day); and (iii) sent
by email shall be deemed received upon the sender's receipt of an acknowledgment
from the intended recipient (such as by the "return receipt requested” function, as
available, return email, or other written acknowledgment).

122 Expenses. The Borrower shall reimburse the Noteholder on demand for all
reasonable and documented out-of-pocket costs, expenses, and fees (including reasonable
expenses and fees of its counsel) incurred by the Noteholder in connection with the
enforcement of the Noteholder's rights hereunder and thereunder.

12.3 Governing Law. This Note, the Security Agreement, and any claim,
controversy, dispute, or cause of action (whether in contract or tort or otherwise) based
upon, arising out of,, or relating to this Note, the Security Agreement, and the transactions
contemplated hereby and thereby shall be governed by the laws of the State of Delaware.

124 Submission to Jurisdiction.

(a) The Borrower hereby irrevocably and unconditionally (i) agrees that
any legal action, suit, or proceeding arising out of or relating to this Note or the
Secunity Agreement may be brought in the courts of the State of Nevada or of the
United States of America for the Nevada District Court and (i1) submuts to the
exclusive jurnisdiction of any such court in any such action, suit, or proceeding. Final
judgment against the Borrower in any action, suit, or proceeding shall be conclusive
and may be enforced 1n any other jurisdiction by suit on the judgment.

(b)  Nothing i this Section 2.4 shall affect the right of the Noteholder to
(i) commence legal proceedings or otherwise sue the Borrower in any other court
having jurisdiction over the Borrower or (ii) serve process upon the Borrower in any
manner authorized by the laws of any such jurisdiction.

12.5 Venue. The Borrower irrevocably and unconditionally waives, to the fullest
extent permitted by applicable law, any objection that it may now or hereafter have to the
laying of venue of any action or proceeding arising out of or relating to this Note or the
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Security Agreement in any court referred to 1 Section and the defense of an
mconvenient forum to the maintenance of such action or proceeding in any such court.

12.6  Waiver of Jury Trial. THE BORROWER HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY RELATING TO THIS NOTE, THE SECURITY
AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY, WHETHER BASED ON CONTRACT, TORT, OR ANY OTHER THEORY.

12.7 Integration This Note and the Security Agreement constitute the entire
contract between the Parties with respect to the subject matter hereof and supersede all
previous agreements and understandings, oral or written, with respect thereto.

128 Successors and Assigns. This Note may be assigned or transferred by the
Noteholder to any Person. The Borrower may not assign or transfer thus Note or any of its
rights hereunder without the prior written consent of the Noteholder. This Note shall inure to
the benefit of, and be binding upon, the Parties and their permitted assigns.

129  Waiver of Notice. The Borrower hereby waives demand for payment,
presentment for payment, protest, notice of payment, notice of dishonor, notice of
nonpayment, notice of acceleration of maturity, and diligence in taking any action to collect
sums owing hereunder

12.10 USA PATRIOT Act. The Noteholder hereby notifies the Borrower that
pursuant to the requirements of the USA PATRIOT Act and 31 CF.R. § 1010.230 (the
"Beneficial Ownership Regulation"), it is required to obtain, verify, and record information
that identifies the Borrower, which mformation includes the name and address of the
Borrower and other information that will allow the Noteholder to identify the Borrower in
accordance with the USA PATRIOT Act and the Beneficial Ownership Regulation, and the
Borrower agrees to provide such information from time to time to the Noteholder.

12.11 Amendments and Waivers. No term of this Note may be waived, modified, or
amended except by an instrument in wnting signed by both of the Parties. Any waiver of the
terms hereof shall be effective only in the specific instance and for the specific purpose
given.

12.12 Headings. The headings of the various Sections and subsections herein are for
reference only and shall not define, modify, expand, or limit any of the terms or provisions
hereof.

12.13 No Waiver; Cumulative Remedies. No failure to exercise, and no delay in
exercising on the part of the Noteholder, of any right, remedy, power, or privilege hereunder
shall operate as a waiver thereof; nor shall any single or partial exercise of any right,
remedy, power, or privilege hereunder preclude any other or further exercise thereof or the
exercise of any other right, remedy, power, or privilege. The rights, remedies, powers, and
privileges herein provided are cumulative and not exclusive of any nghts, remedies, powers,
and privileges provided by law.

11
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an

12.14 Electronic Execution The words "execution," "signed,” "signature," and words
of similar import in the Note shall be deemed to include electronic or digital signatures or
electronic records, each of which shall be of the same effect, vahdity, and enforceability as
manually executed signatures or a paper-based record-keeping system, as the case may be,
to the extent and as provided for under applicable law, including the Electronic Signatures in
Global and National Commerce Act of 2000 (15 U.S.C. §§ 7001 to 7031), the Uniform
Electronic Transactions Act (UETA), or any state law based on the UETA, including the
New York Electronic Signatures and Records Act (N.Y State Tech. §§ 301 to 309).

12 15 Severability If any term or provision of this Note or the Security Agreement is
invalid, 1llegal, or unenforceable in any jurisdiction, such invalidity, illegality, or
unenforceability shall not affect any other term or provision of this Note or the Security
Agreement or mvalidate or render unenforceable such term or provision in any other
jurisdiction. Upon such determination that any term or other provision 1s invalid, illegal, or
unenforceable, the Parties shall negotiate 1n good faith to modify this Note so as to affect the
original intent of the parties as closely as possible in a mutually acceptable manner in order
that the transactions contemplated hereby be consummated as originally contemplated to the
greatest extent possible.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Borrower has executed this Note as of May 8, 2024.
Cartwheel, Inc.

By Sum bnV¥al

Name: Scott LaValley
Title Chief Executive Officer

By its acceptance of this Note, the Noteholder
acknowledges and agrees to be bound by the
provisions of Section 2.2

Samm%onﬁ?{‘
By t LN

Name: Smantha Confray—
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EXHIBIT A

Advances and Payments on the Loan

Date of Advance | Amount of Amount of Unpaid Principal | Name of Person
Advance Principal Paid Amount of the | Making the
Loan Notation
5/812024 5,000 0 5,000 Samantha
Conway
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SECURITY AGREEMENT

This SECURITY AGREEMENT, dated as of May 8, 2024 (as amended, supplemented, or
otherwise modified from time to time 1n accordance with the provisions hereof, this
"Agreement"), made by and among Cartwheel Robotics, Inc., a Delaware corporation (the
"Grantor"), 1 favor of Samantha Conway, (the "Secured Party").

WHEREAS, on the date hereof, the Secured Party has made and may make loans to the Grantor
in an aggregate unpaid principal amount not exceeding Twenty Five Thousand Dollars ($25000)
(the "Lioans"), evidenced by that certain Secured Promissory Note of even date herewith (as
amended, supplemented, or otherwise modified from time to time, the "Loan Agreement")
made by the Grantor and payable to the order of the Secured Party. Capitalized terms used but
not otherwise defined herein shall have the meanings assigned to such terms 1n the Loan
Agreement;

WHEREAS, this Agreement 1s given by the Grantor in favor of the Secured Party to secure the
payment and performance of all of the Secured Obligations; and

WHEREAS, it is a condition to the obligations of the Lender to make the Loans under the Loan
Agreement that the Grantor execute and deliver this Agreement.

NOW, THEREFORE, 1n consideration of the mutual covenants, terms, and conditions set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

1. Defnitions.

(a) Unless otherwise specified herein, all references to Sections and Schedules
herein are to Sections and Schedules of this Agreement.

(b)  Unless otherwise defined herein, terms used herein that are defined in the
UCC shall have the meanings assigned to them in the UCC. Howeyver, if a term is defined
in Article 9 of the UCC differently than in another Article of the UCC, the term has the
meaning specified in Article 9.

(¢)  For purposes of this Agreement, the following terms shall have the
following meanings:

"Collateral” has the meaning set forth 1 Section 2.
“Event of Default" has the meaning set forth in the Loan Agreement.

"First Priority" means, except for liens or security interests existing prior
to the date of this Agreement associated with certain equipment, with respect to any lien
and security interest purported to be created in any Collateral pursuant to this Agreement,
such lien and security interest 1s the most sentor lien to which such Collateral is subject
(subject only to liens permitted under the Loan Agreement).

"Perfection Certificate" has the meamng set forth in Section E
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"Proceeds" means "proceeds” as such term is defined in section 9-102 of
the UCC and, 1n any event, shall include, without limitation, all dividends or other
income from the Collateral, collections thereon, or distributions with respect thereto.

"Secured Obligations" has the meaning set forth in Section 8.

"UCC" means the Uniform Commercial Code as 1n effect from time to
time in the State of Delaware or, when the laws of any other state govern the method or
manner of the perfection or enforcement of any security mterest 1n any of the Collateral,
the Uniform Commercial Code as in effect from time to time in such state.

2. Grant of Security Interest. The Grantor hereby pledges and grants to the Secured
Party, and hereby creates a continuing First Prionty lien and security interest in favor of the
Secured Party in and to all of its right, title, and interest in and to the followimng, wherever
located, whether now existing or hereafter from time to time arising or acquired (collectively, the
"Collateral"):

(@  all fixtures and personal property of every kind and nature including all
accounts (including health-care-insurance receivables), goods (including inventory and
equipment), documents (including, if applicable, electronic documents), instruments,
promissory notes, chattel paper (whether tangible or electronic), letters of credit, letter-of-
credut rights (whether or not the letter of credit is evidenced by a writing), securities and
all other investment property, general intangibles (including all payment intangibles),
money, deposit accounts, and any other contract rights or rights to the payment of money;
and

(b)  all Proceeds and products of each of the foregoing, all books and records
relating to the foregoing, all supporting obhgations related thereto, and all accessions to,
substitntions and replacements for, and rents, profits and products of, each of the
foregoing, and any and all Proceeds of any insurance, indemmnity, warranty, or guaranty
payable to the Grantor from time to time with respect to any of the foregoing.

3. Secured Obligations The Collateral secures the due and prompt payment and
performance of:

(a) the obligations of the Grantor from time to time arising under the Loan
Agreement, this Agreement, or otherwise with respect to the due and prompt payment of
(i) the principal of and premium, 1f any, and 1nterest on the Loans (including interest
accruing during the pendency of any bankruptcy, insolvency, receivership, or other
similar proceeding, regardless of whether allowed or allowable in such proceeding),
when and as due, whether at maturity, by acceleration, upon one or more dates set for
prepayment, or otherwise and (ii) all other monetary obhigations, including fees, costs,
attorneys' fees and disbursements, reimbursement obligations, contract causes of action,
expenses, and indemnities, whether primary, secondary, direct or indirect, absolute or
contingent, due or to become due, now existing or hereafter arising, fixed or otherwise
(including monetary obligations incurred during the pendency of any bankruptcy,
msolvency, recewvership, or other similar proceeding, regardless of whether allowed or




allowable in such proceeding), of the Grantor under or 1n respect of the Loan Agreement
and this Agreement; and

(b) all other covenants, duties, debts, obligations, and liabilities of any kind of
the Grantor under or in respect of the Loan Agreement, this Agreement, or any other
document made, delivered, or given in connection with any of the foregoing, in each case
whether evidenced by a note or other writing, whether allowed in any bankruptcy,
solvency, receivership, or other similar proceeding, whether arising from an extension
of credit, issuance of a letter of credit, acceptance, loan, guaranty, indemnification, or
otherwise, and whether primary, secondary, direct or indirect, absolute or contingent, due
or to become due, now existing or hereafter arising, fixed or otherwise (all such
obligations, covenants, duties, debts, liabilities, sums, and expenses set forth in Section E
being herein collectively called the "Secured Obligations").

4, Perfection of Security Interest and Further Assurances.

(a)  The Grantor shall, from time to time, as may be required by the Secured
Party with respect to all Collateral, take all actions as may be requested by the Secured
Party to perfect the security interest of the Secured Party in the Collateral, including,
without Iimitation, with respect to all Collateral over which control may be obtained
within the meaning of sections 8-106, 9-104, 9-105, 9-106, and 9-107 of the UCC,
section 201 of the federal Electronic Signatures in Global and National Commerce Act
and, as the case may be, section 16 of the Umform Electronic Transactions Act, as
applicable, the Grantor shall take all actions as may be requested from time to time by the
Secured Party so that control of such Collateral is obtained and at all times held by the
Secured Party. All of the foregoing shall be at the sole cost and expense of the Grantor.

(b)  The Grantor hereby urevocably authorizes the Secured Party at any time
and from time to time to file in any relevant jurisdiction any financing statements and
amendments thereto that contain the information required by Article 9 of the UCC of
each applicable jurisdiction for the filing of any financing statement or amendment
relating to the Collateral, including any financing or continuation statements or other
documents for the purpose of perfecting, confirming, continuing, enforcing, or protecting
the security interest granted by the Grantor hereunder, without the signature of the
Grantor where permitted by law, including the filing of a financing statement describing
the Collateral as all assets now owned or hereafter acquired by the Grantor, or words of
similar effect. The Grantor agrees to provide all information required by the Secured
Party pursuant to this Section promptly to the Secured Party upon request.

©) The Grantor hereby further authorizes the Secured Party to file with the
United States Patent and Trademark Office and the United States Copyright Office (and
any successor office and any similar office in any state of the United States or in any
other country) this Agreement and other documents for the purpose of perfecting,
confirming, continuing, enforcing, or protecting the security interest granted by the
Grantor hereunder, without the signature of the Grantor where permitted by law.
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(d)  If the Grantor shall at any time hold or acquire any certificated securities,
promussory notes, tangible chattel paper, negotiable documents, or warehouse receipts
relating to the Collateral, the Grantor shall endorse, assign, and deliver the same to the
Secured Party, accompanied by such instruments of transfer or assignment duly executed
in blank as the Secured Party may from time to time specify.

(e) If the Grantor shall at any time hold or acquire a commercial tort claim,
the Grantor shall (1) notify the Secured Party in a writing signed by the Grantor of the
particulars thereof and grant to the Secured Party in such writing a security interest
therein and in the proceeds thereof, all upon the terms of this Agreement, with such
writing to be in form and substance satisfactory to the Secured Party.

) If any Collateral is at any time in the possession of a bailee, the Grantor
shall promptly notify the Secured Party thereof and, at the Secured Party's request and
option, shall promptly obtain an acknowledgment from the bailee, 1 form and substance
satisfactory to the Secured Party, that the bailee holds such Collateral for the benefit of
the Secured Party and the bailee agrees to comply, without further consent of the Grantor,
at any time with instructions of the Secured Party as to such Collateral.

()  The Grantor agrees that at any time and from time to time, at the expense
of the Grantor, the Grantor will promptly execute and deliver all further instruments and
documents, obtain such agreements from third parties, and take all further action, that
may be necessary or desirable, or that the Secured Party may reasonably request, in order
to create and/or maintain the validity, perfection, or priority of and protect any security
interest granted or purported to be granted hereby or to enable the Secured Party to
exercise and enforce 1ts rights and remedies hereunder or under any other agreement with
respect to any Collateral.

5. Representations and Warranties The Grantor represents and warrants as follows.

(@ It has previously delivered to the Secured Party a certificate signed by the
Grantor and entitled "Perfection Certificate” ("Perfection Certificate™), and that: (i) the
Grantor's exact legal name 1s that indicated on the Perfection Certificate and on the
signature page hereof, (ii) the Grantor is an organization of the type, and 1s organized in
the jurisdiction, set forth in the Perfection Certificate, (1ii) the Perfection Certificate
accurately sets forth the Grantor's place of business (or, if more than one, its chief
executive office), and its mailing address, (1v) all other information set forth on the
Perfection Certificate relating to the Grantor is accurate and complete and (v) there has
been no change in any such information since the date on whuch the Perfection Certificate
was signed by the Grantor.

(b)  All mnformation set forth on the Perfection Certificate relating to the
Collateral is accurate and complete and there has been no change in any such information
since the date on which the Perfection Certificate was signed by the Grantor.

(¢) At the time the Collateral becomes subject to the lien and security interest
created by this Agreement, the Grantor will be the sole, direct, legal, and beneficial




owner thereof, free and clear of any lien, security interest, encumbrance, claim, option, or
right of others except for the security interest created by this Agreement and other liens
permitted by the Loan Agreement.

(d)  The pledge of the Collateral pursuant to this Agreement creates a valid and
perfected First Priority security interest in the Collateral, securing the payment and
performance when due of the Secured Obligations.

(¢)  Tthas full power, authority, and legal right to borrow the Loans and pledge
the Collateral pursuant to this Agreement.

@) Each of this Agreement and the Loan Agreement has been duly
anthorized, executed, and delivered by the Grantor and constitutes a legal, valid, and
binding obligation of the Grantor enforceable in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium, or other similar laws
affecting creditors' rights generally and subject to equitable principles (regardless of
whether enforcement 1s sought in equity or at law)

(g8)  No authorization, approval, or other action by, and no notice to or filing
with, any governmental authority or regulatory body 1s required for the borrowing of the
Loans and the pledge by the Grantor of the Collateral pursuant to this Agreement or for
the execution and delivery of the Loan Agreement and this Agreement by the Grantor or
the performance by the Grantor of 1ts obligations thereunder.

(h)  The execution and delivery of the Loan Agreement and this Agreement by
the Grantor and the performance by the Grantor of its obligations thereunder, will not
violate any provision of any applicable law or regulation or any order, judgment, wit,
award, or decree of any court, arbitrator, or governmental authority, domestic or foreign,
applicable to the Grantor or any of its property, or the organizational or governing
documents of the Grantor or any agreement or instrument to which the Grantor is party or
by which it or its property is bound.

D The Grantor has taken all action required on its part for control (as defined
in sections 8-106, 9-104, 9-105, 9-106, and 9-107 of the UCC, section 201 of the federal
Electronic Signatures in Global and National Commerce Act and, as the case may be,
section 16 of the Uniform Electronic Transactions Act, as applicable) to have been
obtained by the Secured Party over all Collateral with respect to which such control may
be obtained pursuant to the UCC. No person other than the Secured Party has control or
possession of all or any part of the Collateral.

6. Voting, Distributions and Receivables

(@) The Secured Party agrees that unless an Event of Default shall have
occurred and be continuing, the Grantor may, to the extent the Grantor has such right as a
holder of the Collateral consisting of securities, other Equity Interests or indebtedness
owed by any obligor, vote and give consents, ratifications, and waivers with respect
thereto, except to the extent that, in the Secured Party's reasonable judgment, any such
vote, consent, ratification, or watver would detract from the value thereof as Collateral or
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which would be inconsistent with or result in any violation of any provision of the Loan
Agreement or this Agreement,

(b)  The Secured Party agrees that the Grantor may, unless an Event of Default
shall have occurred and be continuing, receive and retain all dividends and other
distributions with respect to the Collateral consisting of securities, other Equity Interests,
or indebtedness owed by any obligor.

(c)  The Secured Party may, or at the request and option of the Secured Party
the Grantor shall, notify account debtors and other persons obligated on any of the
Collateral of the security interest of the Secured Party in any account, chattel paper,
general intangible, instrument, or other Collateral and that payment thereof 1s to be made
directly to the Secured Party

7. Covenants The Grantor covenants as follows:

(a) The Grantor will not, without providing at least thirty (30) days' prior
written notice to the Secured Party, change its legal name, identity, type of organization,
jurisdiction of organization, corporate structure, location of its chief executive office or
its principal place of business, or its organizational identification number. The Grantor
will, prior to any change described in the preceding sentence, take all actions requested
by the Secured Party to maintain the perfection and priority of the Secured Party's
security interest in the Collateral.

(b)  The Collateral, to the extent not delivered to the Secured Party pursuant to
Section 4, will be kept at those locations listed on the Perfection Certificate and the
Grantor will not remove the Collateral from such locations without providing at least
thurty (30) days' prior written notice to the Secured Party. The Grantor will, prior to any
change described in the preceding sentence, take all actions required by the Secured Party
to maintain the perfection and prionity of the Secured Party's security interest in the
Collateral.

(c) The Grantor shall, at its own cost and expense, defend title to the
Collateral and the Furst Priority lien and security interest of the Secured Party therein
against the claim of any person clauming against or through the Grantor and shall
maintain and preserve such perfected First Prionty security interest for so long as this
Agreement shall remain 1n effect.

(d  The Grantor will not sell, offer to sell, dispose of, convey, assign or
otherwise transfer, grant any option with respect to, restrict, or grant, create, permit, or
suffer to exist any mortgage, pledge, lien, security interest, option, right of first offer,
encumbrance, or other restriction or limitation of any nature whatsoever on, any of the
Collateral or any interest therein except as expressly provided for in the Loan Agreement.

(e) The Grantor will keep the Collateral 1n good order and repair and will not
use the same in violation of law or any policy of insurance thereon. The Grantor will
permut the Secured Party, or its designee, to inspect the Collateral at any reasonable tume,
wherever located.




® The Grantor will pay promptly when due all taxes, assessments,
governmental charges, and levies upon the Collateral or incurred in connection with the
use or operation of the Collateral or incurred in connection with this Agreement.

8. Secured Party Appointed Attorney-in-Fact. The Grantor hereby appoints the
Secured Party the Grantor's attorney-in-fact, with full authority in the place and stead of the

Grantor and in the name of the Grantor or otherwise, from time to time during the continuance of
an Event of Default 1 the Secured Party's discretion to take any action and to execute any
instrument which the Secured Party may deem necessary or advisable to accomplish the
purposes of this Agreement (but the Secured Party shall not be obligated to and shall have no
liability to the Grantor or any third party for failure to do so or take action). This appointment,
being coupled with an interest, shall be irrevocable The Grantor hereby ratifies all that said
attorneys shall lawfully do or cause to be done by virtue hereof.

9. Secured Party May Perform. If the Grantor fails to perform any obligation
contained 1n this Agreement, the Secured Party may itself perform, or cause performance of,
such obligation, and the expenses of the Secured Party incurred in connection therewith shall be
payable by the Grantor; provided that the Secured Party shall not be required to perform or
discharge any obligation of the Grantor.

N\

10.  Reasonable Care. The Secured Party shall have no duty with respect to the care
and preservation of the Collateral beyond the exercise of reasonable care. The Secured Party
shall be deemed to have exercised reasonable care 1n the custody and preservation of the
Collateral in 1ts possession if the Collateral is accorded treatment substantially equal to that
whuch the Secured Party accords its own property, 1t being understood that the Secured Party
shall not have any responsibility for (a) ascertamning or taking action with respect to any claims,
the nature or sufficiency of any payment or performance by any party under or pursuant to any
agreement relating to the Collateral or other matters relative to any Collateral, whether or not the
Secured Party has or is deemed to have knowledge of such matters, or (b) taking any necessary
steps to preserve rights agamnst any parties with respect to any Collateral. Nothing set forth in this
Agreement, nor the exercise by the Secured Party of any of the rights and remedies hereunder,
shall relieve the Grantor from the performance of any obligation on the Grantor's part to be
performed or observed 1n respect of any of the Collateral

11. Remedies Upon Default,

(a)  If any Event of Defanlt shall have occurred and be continuing, the Secured
Party, without any other notice to or demand upon the Grantor, may assert all rights and
remedies of a secured party under the UCC or other applicable law, including, without
limitation, the right to take possession of, hold, collect, sell, lease, deliver, grant options
to purchase or otherwise retain, liquidate, or dispose of all or any portion of the
Collateral. If notice prior to disposition of the Collateral or any portion thereof is
necessary under apphcable law, written notice mailed to the Grantor at 1ts notice address
as provided in Section [[5 hereof ten (10) days prior to the date of such disposition shall
constitute reasonable notice, but notice given in any other reasonable manner shall be
sufficient. So long as the sale of the Collateral is made in a commercially reasonable
manner, the Secured Party may sell such Collateral on such terms and to such
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purchaser(s) as the Secured Party in its absolute discretion may choose, without assuming
any credit risk and without any obligation to advertise or give notice of any kind other
than that necessary under applicable law. Without precluding any other methods of sale,
the sale of the Collateral or any portion thereof shall have been made in a commercially
reasonable manner if conducted in conformity with reasonable commercial practices of
creditors disposing of sumilar property. At any sale of the Collateral, if permitted by
applicable law, the Secured Party may be the purchaser, licensee, assignee, or recipient of
the Collateral or any part thereof and shall be entitled, for the purpose of bidding and
making settlement or payment of the purchase price for all or any portion of the
Collateral sold, assigned, or licensed at such sale, to use and apply any of the Secured
Obligations as a credit on account of the purchase price of the Collateral or any part
thereof payable at such sale. To the extent permitted by applicable law, the Grantor
waives all claims, damages, and demands it may acquire against the Secured Party arising
out of the exercise by 1t of any rights hereunder. The Grantor hereby waives and releases
to the fullest extent permitted by law any right or equity of redemption with respect to the
Collateral, whether before or afier sale hereunder, and all rights, if any, of marshalling the
Collateral and any other security for the Secured Obligations or otherwise. At any such
sale, unless prohibited by applicable law, the Secured Party or any custodian may bid for
and purchase all or any part of the Collateral so sold free from any such right or equity of
redemption. Neither the Secured Party nor any custodian shall be liable for failure to
collect or realize upon any or all of the Collateral or for any delay in so doing, nor shall 1t
be under any obligation to take any action whatsoever with regard thereto. The Grantor
agrees that it would not be commercially unreasonable for the Secured Party to dispose of
the Collateral or any portion thereof by utilizing internet sites that provide for the auction
of assets of the type included 1 the Collateral or that have the reasonable capability of
doing so, or that match buyers and sellers of assets. The Secured Party shall not be
obligated to clean-up or otherwise prepare the Collateral for sale.

(b)  If any Event of Default shall have occurred and be continuing, all rights of
the Grantor to (i) exercise the voting and other consensual rights it would otherwise be
entitled to exercise pursuant to Section 6(a) and (if) recerve the dividends and other
distributions which 1t would otherwise be entitled to receive and retain pursuant to
Section 6(b) shall immediately cease, and all such rights shall thereupon become vested
1 the Secured Party, which shall have the sole right to exercise such voting and other
consensual rights and receive and hold such dividends and other distributions as
Collateral.

(c) If any Event of Default shall have occurred and be continuing, any cash
held by the Secured Party as Collateral and all cash Proceeds received by the Secured
Party in respect of any sale of, collection from, or other realization upon all or any part of
the Collateral shall be applied in whole or in part by the Secured Party to the payment of
expenses incurred by the Secured Party i connection with the foregoing or incidental to
the care or safekeeping of any of the Collateral or 1 any way relating to the Collateral or
the rights of the Secured Party hereunder, including reasonable attorneys' fees, and the
balance of such proceeds shall be applied or set off against all or any part of the Secured
Obligations in such order as the Secured Party shall elect. Any surplus of such cash or
cash Proceeds held by the Secured Party and remaining after payment in full of all the




Secured Obligations shall be paid over to the Grantor or to whomsoever may be lawfully
entitled to receive such surplus. The Grantor shall remain hiable for any deficiency if such
cash and the cash Proceeds of any sale or other realization of the Collateral are
insufficient to pay the Secured Obligations and the fees and other charges of any
attorneys employed by the Secured Party to collect such deficiency.

(d)  If the Secured Party shall determine to exercise 1its rights to sell all or any
of the Collateral pursuant to this Section, the Grantor agrees that, upon request of the
Secured Party, the Grantor will, at its own expense, do or cause to be done all such acts
and things as may be necessary to make such sale of the Collateral or any part thereof
valid and binding and m compliance with applicable law.

12 No Waiver and Cumulative Remedies. The Secured Party shall not by any act
(except by a written instrument pursuant to Section [14), delay, indulgence, omission, or
otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced in any
Default or Event of Default. All rights and remedies herein provided are cumulative and are not
exclusive of any rights or remedies provided by law.

13 SECURITY INTEREST ABSOLUTE. The Grantor hereby waives demand,
notice, protest, notice of acceptance of this Agreement, notice of loans made, credit extended,
Collateral received or delivered, or other action taken in reliance hereon and all other demands
and notices of any description. All rights of the Secured Party and liens and security interests
hereunder, and all Secured Obligations of the Grantor hereunder, shall be absolute and
unconditional irrespective of:

(@)  anyillegality or lack of validity or enforceability of any Secured
Obligation or any related agreement or instrument;

(b)  any change m the time, place, or manner of payment of, or in any other
term of, the Secured Obligations, or any rescission, waiver, amendment, or other
" modification of the Loan Agreement, this Agreement, or any other agreement, including
any increase in the Secured Obligations resulting from any extension of additional credit
or otherwise;

(c)  any taking, exchange, substitution, release, impairment, or non-perfection
of any Collateral or any other collateral, or any taking, release, impairment, amendment,
waiver, or other modification of any guaranty, for all or any of the Secured Obligations;

(d)  any manner of sale, disposition, or application of proceeds of any
Collateral or any other collateral or other assets to all or part of the Secured Obligations;

()  any default, failure, or delay, wilful or otherwise, in the performance of
the Secured Obligations;

® any defense, set-off, or counterclaim (other than a defense of payment or
performance) that may at any tume be available to, or be asserted by, the Grantor against
the Secured Party; or
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()  any other circumstance (including, without limitation, any statute of
limitations) or manner of administering the Loans or any existence of or reliance on any
representation by the Secured Party that might vary the risk of the Grantor or otherwise
operate as a defense available to, or a legal or equitable discharge of, the Grantor or any
other grantor, guarantor, or surety.

14.  Amendments. None of the terms or provisions of this Agreement may be
amended, modified, supplemented, terminated, or warved, and no consent to any departure by the
Grantor therefrom shall be effective unless the same shall be 1n wniting and signed by the
Secured Party and the Grantor, and then such amendment, modification, supplement, waiver, or
consent shall be effective only in the specific mstance and for the specific purpose for which
made or given

15.  Addresses For Notices. All notices and other communications provided for in this
Agreement shall be in writing and shall be given in the manmner and become effective as set forth
in the Loan Agreement, and addressed to the respective parties at their addresses as specified on
the signature pages hereof or as to either party at such other address as shall be designated by
such party in a written notice to each other party.

16.  Continuing Security Interest; Further Actions. This Agreement shall create a
contmuing First Priority lien and security interest in the Collateral and shall (a) subject to Section

[17, remarn in full force and effect until payment and performance m full of the Secured
Obligations, (b) be binding upon the Grantor, its successors, and assigns, and (¢) mnure to the
benefit of the Secured Party and its successors, transferees, and assigns; provided that the
Grantor may not assign or otherwise transfer any of 1ts rights or obligations under this
Agreement without the prior written consent of the Secured Party. Without limiting the
generality of the foregoing clause (c), any assignee of the Secured Party's mnterest in any
agreement or document which includes all or any of the Secured Obligations shall, upon
assignment, become vested with all the benefits granted to the Secured Party herein with respect
to such Secured Obligations.

17 Termmnation; Release. On the date on which all Secured Obligations have been
paid and performed in full, the Secured Party will, at the request and sole expense of the Grantor,
(a) duly assign, transfer, and deliver to or at the direction of the Grantor (without recourse and
without any representation or warranty) such of the Collateral as may then remain in the
possession of the Secured Party, together with any monies at the time held by the Secured Party
hereunder, and (b) execute and deliver to the Grantor a proper instrument or mstruments
acknowledging the satisfaction and termination of this Agreement

18 GOVERNING LAW. This Agreement and the Loan Agreement and any claim,
controversy, dispute, or cause of action {(whether 1n contract or tort or otherwise) based upon,
arising out of, or relating to this Agreement or the Loan Agreement (except, as to the Loan
Agreement, as expressly set forth therein) and the transactions contemplated hereby and thereby
shall be governed by, and construed 1n accordance with, the laws of the State of Delaware. The
other provisions of Sections 12.3, 12.4, and 12.5 of the Loan Agreement are incorporated herein,
mutatis mutandis, as if a part hereof.

10
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19 Counterparts. This Agreement and any amendments, waivers, consents, or
supplements hereto may be executed in counterparts (and by different parties hereto 1n different
counterparts), each of which shall constitute an original, but all taken together shall constitute a
single contract. Delivery of an executed counterpart of a signature page to this Agreement by
facsimile or in electronic (i.e., "pdf" or "tif") format shall be effective as delivery of a manually
executed counterpart of this Agreement. This Agreement and the Loan Agreement constitute the
entire contract among the parties with respect to the subject matter hereof and supersede all
previous agreements and understandings, oral or written, with respect thereto.

[SIGNATURE PAGE FOLLOWS]

11
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.

Cartwheel Robotics, Inc., as Grantor

By CnAA.ﬂ——— lﬂ-‘A’\L B— “‘-‘\.

Name: Scott LaValley
Title: Chief Executive Officer

Address for Notices:
6127 Reno Hwy
Fallon, NV 89406

Samantha C jp /L as Secured Party

Name Samantha Conway

Address for Notices:
5512 Rivers Edge Dr
Fallon, NV 89406

Security Agreement




