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FORM 8-K
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 April 24, 2012 

    
 
 GLOBETRAC INC.  
 (Exact name of registrant as specified in its chapter)  
 
 
 Delaware  000-33309  33-0953557  
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 (Commission File Number)  
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No.)
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Registrant’s telephone number, including area
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1-800-648-4287  

      
 n/a  
 (Former name or former address, if changed since last report)  
 
 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the Registrant under
any of the following provisions:
 
[   ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR230.425)
 
[   ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
[   ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
[   ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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INFORMATION TO BE INCLUDED IN REPORT

 
Item 1.01.           Entry into a Material Definitive Agreement.
 
On April 19, 2012 GlobeTrac entered into a loan agreement with Acamar Investments, Inc. (the “Loan Agreement”) in which
GlobeTrac borrowed $260,000 from Acamar Investments, Inc. pursuant to the terms and conditions of the Loan Agreement.  The
funds were for the one-time option payment of $250,000 for the License Agreement with Teak Shields Corp.  See Exhibit 10.10 –
License Agreement for more details.
 
Pursuant to the terms and conditions of the Loan Agreement, GlobeTrac is required to repay the loan and all accrued interest in full on
or before October 19, 2012.  Until the loan is repaid in full Acamar will be entitled to only interest payments equal to 3.5% per month,
compounded monthly.  The first interest payment will be due June 19, 2012 and will include all interest accrued to that date with
monthly payments of all accrued interest to be made on the same day of each month thereafter.
 
As security for the advancing of the funds in accordance with the terms and conditions of the Loan Agreement, GlobeTrac provided
Acamar Investments, Inc. with the following:
 
 a) a promissory note setting out repayment terms and interest rate; and
 b) a security agreement granting Acamar Investments, Inc. a priority interest in all of GlobeTrac’s assets.
 
See Exhibit 10.11 – Loan Agreement, Exhibit 10.12 – Acamar Promissory Note, and Exhibit 10.13 – Security Agreement for more
details.
 
Also, on April 12, 2012, GlobeTrac made a payment of $20,000 to Teak Shields Corp. as a deposit to extend the option payment
under the License Agreement for a period of one week.  Then on April 19, 2012 GlobeTrac paid the balance of the one-time option
payment in the amount of $230,000 to Teak Shields Corp. in accordance with the terms and conditions of the License Agreement,
thereby acquiring the option to purchase, for a two year period, 100% of Teak Shields Corp.’s ownership and interest in its proprietary
rights and assets including all licensed products, manufacturing, patents, intellectual property, technology, contracts, trademarks, and
goodwill, all as listed in Exhibit A of the License Agreement.
 
See Exhibit 10.10 – License Agreement for more details.
 
 
Item 3.02.           Unregistered Sales of Equity Securities.
 
On March 12, 2012 the board of directors authorized the issuance of 5,000,000 restricted shares of common stock at a deemed price
of $0.145 per restricted shares of common stock pursuant to the terms and conditions of the License Agreement.  GlobeTrac issued
2,550,000 restricted shares of common stock to Robert Diefendorf and 2,450,000 restricted shares of common stock to Marion
Diefendorf as requested by Teak Shields Corp.
 
For the issuance of the shares, GlobeTrac relied upon Section 4(2) of the Securities Act of 1933.  The deemed value of the restricted
shares of common stock was determined by GlobeTrac.  Management is satisfied that GlobeTrac complied with the requirements of
the exemption from the registration and prospectus delivery of the Securities Act of 1933.  The offering was not a public offering and
was not accompanied by any general advertisement or any general solicitation.  The share certificates representing the restricted
shares were issued bearing a legend with the applicable trading restrictions.
 
See Exhibit 10.10 – License Agreement for more details.
 
 
Item 9.01.           Financial Statements and Exhibits.
 
(d)           Exhibits
 

Exhibit Description  
   

10.10 License Agreement dated March 12, 2012 among GlobeTrac Inc., Robert Diefendorf, Marion Diefendorf,
and Teak Shield Corp., filed as an Exhibit (Exhibit 10.10) to GlobeTrac’s Form 8-K (Current Report) filed on
March 16, 2012 and incorporated herein by reference.

Filed

10.11 Loan Agreement dated April 19, 2012 between GlobeTrac Inc. and Acamar Investments Inc. Included
10.12 Acamar Promissory Note dated April 19, 2012 given by GlobeTrac Inc. in favor of Acamar Investments,

Inc.
Included

10.13 Security Agreement dated April 19, 2012 granted by GlobeTrac Inc. in favor of Acamar Investments Inc. Included
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SIGNATURES
 
 
Pursuant to the requirements of the Securities Exchange Act of 1934, GlobeTrac Inc. has caused this report to be signed on its behalf
by the undersigned duly authorized person.
 
 
 GLOBETRAC INC.  
   
   
    
Dated:  April 25, 2012 By: /s/ John daCosta  

  John daCosta – CEO & President  
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LOAN AGREEMENT

THIS LOAN AGREEMENT dated as of April 19, 2012, is between GLOBETRAC INC. (the “Borrower”), a corporation
incorporated in the State of Delaware, and ACAMAR INVESTMENTS, INC. (the “Lender”), a corporation incorporated in the State of
Washington;
 
1.             VARIABLE RATE TERM LOAN AMOUNT AND TERMS
 

1.1            Loan Amount.
 

Subject to the terms set forth below, the Lender agrees to provide a term loan to the Borrower in the amount of Two Hundred
and Sixty Thousand Dollars ($260,000) (the “Loan”).  The parties acknowledge that $20,000 of the Loan has been previously
advanced.
 

1.2            Availability Period.
 

Subject to the terms set forth below, the Loan is available in one disbursement from the Lender on the date of this Loan
Agreement.  Borrower will provide written or electronic payment instructions to Lender not later than 10:00 a.m. on the date of this
Loan Agreement.
 

1.3            Repayment Terms.
 

(a)            The Borrower will pay interest and principal in accordance with the Note until payment in full of any outstanding
principal.
 

(b)            The Loan and all accrued interest and other amounts due under this Loan Agreement and the Loan Documents
must be repaid in full no later than six months from the date of this Loan Agreement.
 

(c)            The unpaid principal balance will bear interest at rate of 3.5% per month, compounded monthly.  All accrued
interest will be due June 19, 2012 with monthly payments of all accrued interest to be made on the same day of each month
thereafter.
 

(d)            Subject to Section 1.3 (e), The Borrower may prepay the Loan in full or in part at any time. The prepayment will be
applied first against fees, expenses and indemnities due hereunder; secondly, against interest due on amounts in default, if any;
thirdly, against interest due; and thereafter against principal.
 

(e)            The Loan cannot be repaid until the Lender has received interest or a substitute payment of not less than $26,000.
 
2.             FEES AND EXPENSES
 

2.1           Fees.
 

Late Fee. To the extent permitted by law, the Borrower agrees to pay a late fee in the amount of (4%) percent of any payment
that is more than 30 days late.  The imposition and payment of a late fee will not constitute a waiver of the Lender’s rights with
respect to the Event of Default.
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2.2           Expenses.

 
(a)           The Borrower agrees to immediately repay the Lender for expenses that include, but are not limited to, mortgage

trustee fees, filing, recording and search fees, legal fees, appraisal fees, title report fees, and documentation fees.
 

(b)           The Borrower agrees to pay directly or reimburse the Lender for any expenses the Lender incurs in the preparation
of this Loan Agreement. Expenses include, but are not limited to, reasonable attorneys’ fees.
 

(c)           The Borrower does hereby authorize the Lender to pay or reserve any of the foregoing expenses from the proceeds
of the Loan (the “Documentation Expenses”).
 
3.             COLLATERAL
 

The Collateral will secure the Borrower’s Obligations to the Lender under this Loan Agreement.  The Collateral is further
defined in the Security Agreement executed by the Borrower.
 
4.             DISBURSEMENTS AND PAYMENTS
 

4.1           Disbursements and Payments.
 

Each payment by the Borrower will be made in U.S. Dollars and immediately available funds.
 

4.2           Taxes.
 

If any payments to the Lender under this Loan Agreement are made from outside the United States, the Borrower will not
deduct any foreign taxes from any payments it makes to the Lender.  If any such taxes are imposed on any payments made by the
Borrower (including payments under this paragraph), the Borrower will pay the taxes and will also pay to the Lender, at the time
interest is paid, any additional amount that the Lender specifies as necessary to preserve the after-tax yield the Lender would have
received if such taxes had not been imposed.  The Borrower will confirm payment of the taxes by giving the Lender official tax
receipts (or notarized copies) within 30 days after the due date.
 
5.             CONDITIONS
 

Before the Lender is required to extend any credit to the Borrower under this Loan Agreement, it must receive any documents
and other items it may reasonably require, in form and content acceptable to the Lender, including any items specifically listed below,
and each condition listed below must be satisfied.
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5.1           Authorizations and Good Standing.

 
Evidence that the execution, delivery and performance by the Borrower of this Loan Agreement, the Loan Documents, and

any instrument or agreement required under this Loan Agreement have been duly authorized, and a certificate of good standing from
each jurisdiction in which Borrower is required to qualify to conduct its business.
 

5.2           Governing Documents.
 

A copy of the Borrower’s organizational documents.
 

5.3           Loan Documents.
 

The Lender will have received fully executed originals of the following:
 

(a)           this Loan Agreement;
 

(b)           the Note;
 

(c)           the Security Agreement; and
 

(d)           all other Loan Documents as may be reasonably required by the Lender.
 

5.4           Payment of Fees.
 

Payment of all fees and other amounts due and owing to the Lender, including without limitation payment of all accrued and
unpaid expenses incurred by the Lender.
 

5.5           Economic and Financial Conditions.
 

Economic conditions have not deteriorated to the point that advancing funds to the Borrower is not prudent, in Lender’s sole
discretion. .  There shall have been no material adverse change, as determined by Lender, in the financial condition or business of
Borrower hereunder, nor any material decline, as determined by Lender, in the market value of any Collateral required hereunder or a
substantial or material portion of the assets of Borrower.
 

5.6           Transaction.
 

The final terms and conditions of each aspect of the transaction shall be satisfactory to Lender.  All conditions precedent to
the consummation of each aspect of the transaction shall have been satisfied or, with the prior written approval of the Lender, waived,
none of which shall be been altered, amended or otherwise changed or supplemented or any condition therein waived without the
prior written consent of the Lender.
 

5.7           Disbursements.
 

Upon satisfaction of all of the foregoing conditions, the Borrower may receive the Loan.
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6.             REPRESENTATIONS AND WARRANTIES
 

When the Borrower signs this Loan Agreement, and until the Lender is repaid in full, the Borrower makes the following
representations and warranties.  Each request for an extension of credit constitutes a renewal of these representations and
warranties as of the date of the request:
 

6.1           Formation.
 

The Borrower is duly formed, in good standing, and existing under the laws of the State of Delaware.
 

6.2           Authorization.
 

This Loan Agreement and any instrument or agreement required hereunder are within the Borrower’s powers, have been duly
authorized, and do not conflict with any of its organizational papers.
 

6.3           Enforceable Agreement.
 

Each Loan Document is a legal, valid and binding agreement of the Borrower, enforceable against the Borrower in
accordance with its terms, and any instrument or agreement required hereunder, when executed and delivered, will be similarly legal,
valid, binding and enforceable.
 

6.4           Good Standing.
 

In each jurisdiction in which the Borrower does business, it is properly licensed, in good standing, and, where required, in
compliance with fictitious name statutes.  Such jurisdictions are as follows:  the State of Delaware and the Province of British
Columbia.
 

6.5           No Conflicts.
 

No Loan Document conflicts with any law, agreement, or obligation by which the Borrower is bound.
 

6.6           Financial Information.
 

All financial and other information that has been or will be supplied to the Lender is sufficiently complete to give the Lender
accurate knowledge of the Borrower’s financial condition, including all material contingent liabilities.  Since the date of the most
recent financial statement provided to the Lender, there has been no material adverse change in the business condition (financial or
otherwise), operations, properties or prospects of the Borrower with the exception of the License Agreement and this Loan
Agreement.
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6.7           Lawsuits.

 
There is no lawsuit, tax claim or other dispute pending or threatened against the Borrower which, if lost, would impair the

Borrower’s financial condition or ability to repay the Loan, except as have been disclosed in writing to the Lender.
 

6.8           Collateral.
 

All Collateral required in this Loan Agreement is owned by the Borrower free of any title defects or any liens or interests of
others, except those which have been approved by the Lender in writing.
 

6.9           Other Obligations.
 

The Borrower is not in default on any obligation for borrowed money, any purchase money obligation or any other material
lease, commitment, contract, instrument or obligation, except as have been disclosed in writing to the Lender.
 

6.10         Tax Matters.
 

The Borrower has no knowledge of any pending assessments or adjustments of its income tax for any year and all taxes due
have been paid, except as have been disclosed in writing to the Lender.
 

6.11         No Event of Default.
 

There is no event which is, or with notice or lapse of time or both would be, an Event of Default under this Loan Agreement.
 

6.12         Location of Borrower.
 

The place of business of the Borrower (or, if the Borrower has more than one place of business, its chief executive office) is
located at the address listed on the signature page of this Loan Agreement.
 

6.13         Governmental Authorization.
 

No approval, consent, exemption, authorization, or other action by, or notice to, or filing with, any governmental authority
(including, without limitation, any nation, state or other political subdivision thereof, any central bank, and any entity exercising
executive, legislative, judicial, regulatory or administrative functions, and any corporation or other entity owned or controlled by any of
the foregoing) is necessary or required in connection with the execution, delivery or performance by, or enforcement against, the
Borrower of this Loan Agreement or any other instrument or agreement required hereunder.
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7.             COVENANTS
 

The Borrower agrees, so long as credit is available under this Loan Agreement and until the Lender is repaid in full:
 

7.1           Use of Proceeds.
 

(a)           The Lender is authorized to withhold from the proceeds of the advances the Documentation Expenses.
 

(b)           To use the proceeds of the Loan only to partially fund the initial payment of $250,000 for the License
Agreement, to pay permitted amounts under Section 7.1(a), and for no other purpose.
 

(c)           The proceeds of the credit extended under this Loan Agreement may not be used directly or indirectly to
purchase or carry any “margin stock” as that term is defined in Regulation U of the Board of Governors of the Federal Reserve
System, or extend credit to or invest in other parties for the purpose of purchasing or carrying any such “margin stock,” or to reduce
or retire any indebtedness incurred for such purpose.  The Borrower will provide the Lender a Form U-1 Purpose Statement,
confirming that none of the proceeds of the Loan will be used to buy or carry any margin stock.
 

7.2           Other Debts.
 

Not to have outstanding or incur any direct or contingent liabilities or lease obligations (other than those to the Lender), or
become liable for the liabilities of others, without the Lender’s written consent. This does not prohibit:
 

(a)           acquiring goods, supplies, or merchandise on normal trade credit;
 

(b)           endorsing negotiable instruments received in the usual course of business;
 

(c)           obtaining surety bonds in the usual course of business; or
 

(d)           any liabilities, lines of credit and leases in existence on the date of this Loan Agreement disclosed in writing
to the Lender.
 

7.3           Other Liens.
 

Not to create, assume, or allow any security interest or lien (including judicial liens) on property the Borrower now or later
owns, except:
 

(a)           liens and security interests in favor of the Lender;
 

(b)           liens for taxes not yet due;
 

(c)           liens outstanding on the date of this Loan Agreement disclosed in writing to the Lender;
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(d)           additional purchase money security interests in assets acquired after the date of this Loan Agreement in

the ordinary course of business;
 

(e)           statutory Liens of carriers, warehousemen, mechanics, materialmen, bankers and other Liens imposed by
law and created in the ordinary course of business that are not overdue by more than 60 days or that are being contested in good
faith and as to which adequate reserves have been established in accordance with GAAP;
 

(f)            any attachment or judgment Liens not constituting an Event of Default under this Loan Agreement; and
 

(g)           any Lien constituting a renewal, extension, refunding, refinancing or replacement of any Lien permitted by
this section, provided that (i) the principal amount of Obligations secured by such renewal, extension, refunding, refinancing or
replacement Lien does not exceed the principal amount of the Obligations or other obligation renewed, extended, refunded,
refinanced or replaced unless such excess is otherwise permitted hereby at the time of the extension, renewal, refunding, refinancing
or replacement, (ii) the average weighted maturity of such obligations is not shortened and (iii) such Lien is limited to all or a part of
the property subject to the Lien extended, renewed, refunded, refinanced or replaced.
 

7.4           Maintenance of Business and Assets – Borrower.
 

(a)           not to sell, assign, lease, transfer or otherwise dispose of any assets for less than fair market value, or
enter into any agreement to do so;
 

(b)           not to transfer any of the Collateral to a trust;
 

(c)           not to enter into any sale and leaseback agreement covering any of the Collateral;
 

(d)           to maintain and preserve all rights, privileges, and franchises the Borrower now has or hereafter acquires;
 

(e)           not to declare or pay any dividend or distribution either in cash, stock or any other property on Borrower’s
stock now or hereafter outstanding, nor redeem, retire, repurchase or otherwise acquire any shares of any class of Borrower’s stock
now or hereafter outstanding, or pay any compensation, bonus or other financial remuneration to any officer, director, employee or
other person not in the ordinary course of business; and
 

(f)           not to merge into or consolidate with any other entity.
 

7.5           Loans.
 

Not to make any loans, advances or other extensions of credit to any individual or entity, except for:
 

(a)           existing extensions of credit disclosed to the Lender in writing; and
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(b)           extensions of credit that do not exceed an aggregate amount of Two Hundred Fifty Thousand Dollars

($250,000) outstanding at any one time.
 

7.6           Notices to Lender.
 

To promptly notify the Lender in writing of:
 

(a)           any lawsuit over $100,000 against the Borrower;
 

(b)           any material dispute between any governmental authority and the Borrower or arising out of or related to
the License Agreement;
 

(c)           any Event of Default under this Loan Agreement, or any event which, with notice or lapse of time or both,
would constitute an Event of Default;
 

(d)           any material adverse change in the Borrower’s, business condition (financial or otherwise), operations,
properties or prospects, or ability to repay the credit;
 

(e)           any change in the Borrower’s name, legal structure, principal residence (for an individual), state of
registration (for a registered entity), place of business, or chief executive office if the Borrower has more than one place of business;
and
 

(f)           any actual contingent liabilities of the Borrower, and any such contingent liabilities which are reasonably
foreseeable.
 

7.7           Compliance with Laws.
 

To comply with all applicable laws, regulations, and orders of any governmental authority.
 

7.8           Books and Records.
 

To maintain adequate books and records in accordance with generally accepted accounting principles consistently applied,
and permit any representative of Lender, at any reasonable time, to inspect, audit and examine such books and records, to make
copies of the same, and to inspect the properties of Borrower..
 

7.9           Perfection of Liens.
 

To help the Lender perfect and protect its security interests and liens, and reimburse it for related costs it incurs to protect its
security interests and liens.
 

7.10         Cooperation.
 

To take any action reasonably requested by the Lender to carry out the intent of this Loan Agreement.
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7.11         Performance.

 
To punctually pay all principal, interest, fees or other liabilities due under any of the Loan Documents at the times and place

and in the manner specified therein.  To maintain and keep in force, for each business in which Borrower is engaged, insurance of the
types and in amounts customarily carried in similar lines of business.  To pay and discharge when due any and all indebtedness,
obligations, assessments and taxes.  To promptly give notice to Lender of any Default with reasonable detail.
 
8.             HAZARDOUS SUBSTANCES
 

8.1           Indemnity Regarding Hazardous Substances.
 

The Borrower will indemnify and hold harmless the Lender from any loss or liability the Lender incurs in connection with or as
a result of this Loan Agreement that directly or indirectly arises out of the use, generation, manufacture, production, storage, release,
threatened release, discharge, disposal or presence of a Hazardous Substance.  This indemnity will apply whether the Hazardous
Substance is on, under or about the Borrower’s property or operations or property leased to the Borrower.  The indemnity includes
but is not limited to attorneys’ fees (including the reasonable estimate of the allocated cost of in-house counsel and staff). The
indemnity extends to the Lender, its parent, subsidiaries and all of their directors, officers, employees, agents, successors, attorneys
and assigns.
 

This indemnity will not apply in the event and to the extent that a court of competent jurisdiction in a final judgment
determines that the Lender was guilty of negligence or wilful misconduct in conducting its duties and responsibilities under this Loan
Agreement, or of fraud, or of a breach of any term or condition of this Loan Agreement.
 

8.2           Notices Regarding Hazardous Substances.
 

Until full repayment of the Loan, the Borrower will promptly notify the Lender in writing of any threatened or pending
investigation of the Borrower or its operations by any governmental agency under any current or future law, regulation or ordinance
pertaining to any Hazardous Substance.
 

8.3           Continuing Obligation.
 

The Borrower’s obligations to the Lender under this Article will survive termination of this Loan Agreement and repayment of
the Borrower’s Obligations to the Lender under this Loan Agreement.
 
9.             DEFAULT AND REMEDIES
 

If any of the following events of default occurs (each an “Event of Default”), the Lender may, subject to applicable law, do
one or more of the following: declare the Borrower in default and declare all amounts owing by the Borrower under this Loan
Agreement, the Note, or in connection herewith to be due and payable in full, at which time all such amounts will become due and
payable without presentment, demand, protest, notice of acceleration, intention to acceleration or any notice of any kind, all of which
are waived by the Borrower.  If any Event of Default occurs, the Lender will have all rights, powers and remedies available under any
instruments and agreements required by or executed in connection with this Loan Agreement, as well as all rights and remedies
available at law or in equity.  If an Event of Default occurs under the paragraph entitled “Solvency,” below, with respect to the
Borrower, then, to the extent permitted under applicable law, the entire debt outstanding under the Note and this Loan Agreement will
automatically be due immediately.
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9.1           Failure to Pay.

 
The Borrower fails to make a payment to the Lender when due.

 
9.2           Other Lender Agreements.

 
Any default not involving failure to pay occurs under any other agreement the Borrower has with the Lender; provided,

however, that if such Event of Default is capable of cure, it is not cured within 30 days.
 

9.3           False Information.
 

The Borrower has given the Lender false or misleading information or representations.
 

9.4           Solvency.
 

(a)  The Borrower files a bankruptcy petition, a bankruptcy petition is filed against Borrower, or Borrower makes a general
assignment for the benefit of creditors.  The default will be deemed cured if any bankruptcy petition filed against Borrower is
dismissed within a period of 45 days after the filing; provided, however, that such cure opportunity will be terminated upon the entry of
an order for relief in any bankruptcy case arising from such a petition.  (b)  A receiver or similar official is appointed for a substantial
portion of either Borrower’s business, or the business is terminated, or, if the Borrower is liquidated or dissolved.
 

9.5           Change of Control.
 

Any change in control of Borrower or any entity or combination of entities that directly or indirectly control Borrower, with
“control” defined as ownership of an aggregate of twenty-five percent (25%) or more of the common stock, members’ equity or other
ownership interest.
 

9.6           Lien Priority.
 

The Lender fails to have an enforceable first lien (except for any prior liens to which the Lender has consented in writing) on
or security interest in the Collateral.
 

9.7           Lawsuits.
 

Any lawsuit or lawsuits are filed on behalf of one or more trade creditors against Borrower in an aggregate amount of
$100,000 or more in excess of any insurance coverage.
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9.8           Judgments.

 
Any judgments or arbitration awards are entered against Borrower, or Borrower enters into any settlement agreements with

respect to any litigation or arbitration, in an aggregate amount of $100,000 or more in excess of any insurance coverage.
 

9.9           Material Adverse Change.
 

A material adverse change occurs, or is reasonably likely to occur, in Borrower’s business condition (financial or otherwise),
operations, properties or prospects, or ability to repay the credit; or the Lender determines that it is insecure for any other reason.
 

9.10         Government Action.
 

Any government authority takes action that materially adversely affects Borrower’s financial condition or ability to repay.
 

9.11         License Agreement.
 

The License Agreement does not become effective within five (5) days of the date of this Agreement, a material breach of the
License Agreement occurs, or either party declares a breach thereunder.
 
10.           DEFINITIONS; ENFORCING THIS AGREEMENT; MISCELLANEOUS
 

10.1         Definitions.
 

The following words will have the following meanings when used in this Agreement. Terms not otherwise defined in this
Agreement will have the meanings attributed to such terms in the Washington Uniform Commercial Code.  Any accounting terms not
otherwise defined will have the meanings customarily given them in accordance with GAAP.
 

“Collateral” means all of the Borrower’s right, title, and interest in the collateral as defined in the Security Agreement.
 

“Default” means an event which, with notice or the passage of time, will constitute an Event of Default.
 

“Event of Default” will have the meaning given in Article 9 of this Loan Agreement.
 

“GAAP” means generally accepted accounting principles, practices, and procedures in effect from time to time.
 

“Hazardous Substances” means any substance, material or waste that is or becomes designated or regulated as “toxic,”
“hazardous,” “pollutant,” or “contaminant” or a similar designation or regulation under any current or future federal, state or local law
(whether under common law, statute, regulation or otherwise) or judicial or administrative interpretation of such, including without
limitation petroleum or natural gas.
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“License Agreement” means all the Technology License Agreement With Option to Purchase dated March 12, 2012 among

Robert and Marion Diefendorf, Teak Shield Corp., and the Borrower.
 

“Lien” means any claim, charge, easement, lease, restrictive covenant, security interest, mortgage, lien, option, pledge, rights
of others, liability to be forfeited, defeasance of title, charter parties, other right to the possession or services of the property,
restriction (whether on voting, sale, transfer, disposition or otherwise) or other encumbrance whatsoever, whether imposed by
agreement, understanding, law, equity or otherwise, except for any restrictions on transfer generally arising under any applicable law.
 

“Loan Agreement” means this Loan Agreement, as it may be amended or modified from time to time, together with all Loan
Documents, exhibits, amendments and schedules attached to this Loan Agreement from time to time.
 

“Loan Documents” means loan agreements between Borrower and the Lender, the Note from Borrower in favor of the
Lender, and all other agreements, documents, and instruments evidencing any of the Obligations, and deeds of trust, mortgages,
security agreements, and other agreements, documents, and instruments executed by Borrower in connection with such loan
agreements, promissory notes, and other agreements, documents, and instruments evidencing any of the Obligations, all as now in
effect and as hereafter amended, restated, renewed, or superseded.
 

“Note” means the Promissory Note made by the Borrower in favor of the Lender of even date herewith.
 

“Obligations” means any and all debts, liabilities, and obligations of the Borrower to the Lender, now or hereafter existing,
whether voluntary or involuntary and however arising, whether direct or indirect or acquired by Lender by assignment, succession, or
otherwise, whether due or not due, absolute or contingent, liquidated or unliquidated, determined or undetermined, held or to be held
by the Lender for its own account or as agent for another or others, whether Borrower may be liable individually or jointly with others,
whether recovery upon such debts, liabilities, and obligations may be or hereafter become barred by any statute of limitations, and
whether such debts, liabilities, and obligations may be or hereafter become otherwise unenforceable.  “Obligations” includes, without
limitation, any and all obligations of the Borrower to the Lender for reasonable attorneys’ fees and all other costs and expenses
incurred by Lender in the collection or enforcement of any debts, liabilities, and obligations of the Borrower to the Lender.
 

“Security Agreement” means the security agreement made by the Borrower with the Lender of even date herewith for the
pledge of the Collateral.
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10.2         Governing Law.

 
This Loan Agreement will be governed by and construed in accordance with the laws of the State of Washington.  To the

extent that the Lender has greater rights or remedies under federal law, this paragraph will not be deemed to deprive the Lender of
such rights and remedies.  The Borrower hereby irrevocably submits generally and unconditionally for itself and in respect of its
property to the jurisdiction of any state court, or any United States federal court, sitting in Washington over any suit, action or
proceeding arising out of or relating to this Loan Agreement and the other Loan Documents.  The Borrower hereby irrevocably
waives, to the fullest extent permitted by law, any objection that the Borrower may now or hereafter have to the laying of venue in any
such court and any claim that any such court is an inconvenient forum.  The Borrower agrees and consents that, in addition to any
methods of service of process provided for under applicable law, all service of process in any such suit, action or proceeding in any
state court, or any United States federal court, sitting in Washington may be made by certified or registered mail, return receipt
requested, directed to the Borrower at its address for notice stated herein, or at a subsequent address of which the Lender received
actual notice from the Borrower in accordance herewith, and service so made will be complete five days after the same will have been
so mailed.  Nothing herein will affect the right of the Lender to serve process in any manner permitted by law or limit the right of the
Lender to bring proceedings against the Borrower in any other court or jurisdiction.
 

10.3         Successors and Assigns; Beneficiaries.
 

This Loan Agreement is binding on the Borrower’s and the Lender’s successors and assignees.  The Borrower agrees that it
may not assign this Loan Agreement without the Lender’s prior consent.  The Lender may sell participations in or assign this loan,
and may exchange information about the Borrower (including, without limitation, any information regarding any Hazardous
Substances) with actual or potential participants or assignees.  This Loan Agreement is made and entered into for the sole protection
and benefit of the parties hereto and their respective permitted successors and assigns, and no other person or entity shall be a third
party beneficiary of, or have any direct or indirect cause of action or claim in connection with, this Loan Agreement or any other of the
Loan Documents to which it is not a party.
 

10.4         Jury Trial Waiver.
 

The parties irrevocably and voluntarily waive any right they may have to a trial by jury in respect of the resolution of any
controversies or claims between the parties, whether arising in contract, tort or by statute, including but not limited to controversies or
claims that arise out of or relate to: (i) this Loan Agreement (including any renewals, extensions or modifications); or (ii) any
document related to this Loan Agreement.  The Borrower also waives all rights to set-off and rights to interpose permissive
counterclaims and cross-claims in any litigation arising in connection with this Loan Agreement.  These provisions are a material
inducement for the parties entering into this Agreement.
 

10.5         Severability; Waivers.
 

If any part of this Agreement is not enforceable, the rest of the Agreement may be enforced. The Lender retains all rights,
even if it makes a loan after Default. If the Lender waives a Default, it may enforce a later Default. Any consent or waiver under this
Agreement must be in writing.
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10.6         Attorneys’ Fees.

 
The Borrower will reimburse the Lender for any reasonable costs and attorneys’ fees incurred by the Lender in connection

with the enforcement or preservation of any rights or remedies under this Loan Agreement and any other documents executed in
connection with this Loan Agreement, and in connection with any amendment, waiver, “workout” or restructuring under this Loan
Agreement.  In the event of a lawsuit or arbitration proceeding, the prevailing party is entitled to recover costs and reasonable
attorneys’ fees incurred in connection with the lawsuit or arbitration proceeding, as determined by the court or arbitrator.  If any case
is commenced by or against the Borrower under the Bankruptcy Code (Title 11, United States Code) or any similar or successor
statute, the Lender is entitled to recover costs and reasonable attorneys’ fees incurred by the Lender related to the preservation,
protection, or enforcement of any rights of the Lender in such a case.  As used in this paragraph, “attorneys’ fees” includes the
allocated costs of the Lender’s in-house counsel.
 

10.7         One Agreement.
 

This Loan Agreement and any related security or other agreements required by this Loan Agreement, collectively:
 

(a)           represent the sum of the understandings and agreements between the Lender and the Borrower
concerning the Loan;
 

(b)           replace any prior oral or written agreements between the Lender and the Borrower concerning the Loan;
and
 

(c)           are intended by the Lender and the Borrower as the final, complete and exclusive statement of the terms
agreed to by them.
 

If any conflict between this Loan Agreement and any other agreements required by this Loan Agreement, this Loan
Agreement will prevail.
 

10.8         Indemnification.
 

The Borrower will indemnify and hold the Lender harmless from any loss, liability, damages, judgments, and costs of any kind
relating to or arising directly or indirectly out of (a) this Loan Agreement or any document required hereunder, (b) any credit extended
or committed by the Lender to the Borrower hereunder, and (c) any litigation or proceeding related to or arising out of this Loan
Agreement, any such document, or any such credit.  This indemnity includes but is not limited to attorneys’ fees.  This indemnity
extends to the Lender, its parent, subsidiaries and all of their directors, officers, employees, agents, successors, attorneys, and
assigns.  This indemnity will survive repayment of the Borrower’s Obligations to the Lender.  All sums due to the Lender hereunder
will be Obligations of the Borrower, due and payable immediately without demand.
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10.9         Notices.

 
Unless otherwise provided in this Agreement or in another agreement between the Lender and the Borrower, all notices

required under this Agreement will be personally delivered or sent by first class mail, postage prepaid, or by overnight courier, to the
addresses on the signature page of this Agreement, or sent by facsimile to the fax numbers listed on the signature page, or to such
other addresses as the Lender and the Borrower may specify from time to time in writing. Notices and other communications will be
effective (i) if mailed, upon the earlier of receipt or five (5) days after deposit in the U.S. mail, first class, postage prepaid, (ii) if
telecopied, when transmitted, or (iii) if hand-delivered, by courier or otherwise (including telegram, lettergram or mailgram), when
delivered.
 

10.10       Headings.
 

Article and paragraph headings are for reference only and will not affect the interpretation or meaning of any provisions of this
Loan Agreement.
 

10.11       Waiver of Immunity.
 

To the extent that the Borrower has acquired or hereafter may acquire any immunity (sovereign or otherwise) from any legal
action, suit, arbitration or other proceeding, from jurisdiction of any court or arbitration panel or from set-off or any legal process
(whether through service or notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment
or otherwise) with respect to itself or any of its property, the Borrower hereby irrevocably and unconditionally waives and agrees not
to plead or claim such immunity in respect of its obligations under this Agreement or any document or agreement required hereunder.
 

10.12       Judgment Currency.
 

If a judgment or order is rendered by any court, tribunal or arbitration panel for the payment of any amounts owing to the
Lender under this Loan Agreement or for the payment of damages in respect of any breach of this Loan Agreement or any provision
or term thereof and such judgment or order is expressed in currency (the “Judgment Currency”) other than United States dollars,
the Borrower agrees notwithstanding any such judgment or order, to indemnify and hold harmless the Lender against any deficiency
in United States dollars in the amounts received by the Lender arising or resulting from any variation between (i) the rate of exchange
at which United States dollars are converted into the Judgment Currency for the purpose of the judgment or order, and (ii) the rate of
exchange at which the Lender is able to purchase United States dollars with the amount of the Judgment Currency actually received
by the Lender.  The above indemnity constitutes a separate and independent obligation of the Borrower from its other obligations
under this Loan Agreement and applies irrespective of any indulgence granted by the Lender.  No proof or evidence of any actual
loss will be required to be provided by the Lender.  The term “rate of exchange” will include any premiums, taxes and costs of
exchange payable in connection with the purchase of or conversion into the relevant currency and will be determined by the Lender in
accordance with its normal procedures.
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10.13       Counterparts.

 
This Loan Agreement may be executed in as many counterparts as necessary or convenient, and by the different parties on

separate counterparts each of which, when so executed, shall be deemed an original but all such counterparts shall constitute but
one and the same agreement.  Delivery of an executed counterpart of this Loan Agreement (or of any agreement or document
required by this Agreement and any amendment to this Agreement) by telecopy or other electronic imaging means shall be as
effective as delivery of a manually executed counterpart of this Loan Agreement; provided, however, that the telecopy or other
electronic image shall be promptly followed by an original if required by Lender.
 

10.14       Document Receipt Cut-Off Date.
 

Unless this Loan Agreement and any documents required by this Loan Agreement have been signed and returned to the
Lender within 10 days after the date of this Loan Agreement (the “Document Receipt Cut-Off Date”), the Lender will have the right
to notify the Borrower in writing that the Lender’s commitment to extend credit under this Loan Agreement has expired.  If the
executed agreement and accompanying Loan Documents are received after the Document Receipt Cut- Off Date, the Lender will
have a reasonable period of time after receipt of the executed agreement and accompanying Loan Documents to provide such
notice.
 

10.15       Limitation of Interest and Other Charges.
 

If, at any time, the rate of interest, together with all amounts which constitute interest and which are reserved, charged or
taken by the Lender as compensation for fees, services or expenses incidental to the making, negotiating or collection of the Loan
evidenced hereby, will be deemed by any competent court of law, governmental agency or tribunal to exceed the maximum rate of
interest permitted to be charged by the Lender to the Borrower under applicable law, then, during such time as such rate of interest
would be deemed excessive, that portion of each sum paid attributable to that portion of such interest rate that exceeds the maximum
rate of interest so permitted will be deemed a voluntary prepayment of principal.  As used herein, the term “applicable law” will mean
the law in effect as of the date hereof; provided, however, that in the event there is a change in the law which results in a higher
permissible rate of interest, then this Agreement will be governed by such new law as of its effective date.
 

This Loan Agreement is executed as of the date stated at the top of the first page.
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STATUTE OF FRAUDS DISCLOSURE. ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND CREDIT,
OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.
 
 
BORROWER:   LENDER:  
     
GLOBETRAC INC.   ACAMAR INVESTMENTS, INC.  
     
     
     
Per:           /s/ Joao da
Costa                                           

  Per:           /s/ Bernie Van
Maren                                

 

Joao da Costa – President   Bernie Van Maren – Secretary  
     
     
Address where notices to the Borrower are to
be sent:

  Address where notices to the Lender are to be
sent:

 

GlobeTrac Inc.   Acamar Investments, Inc.  
610 – 1100 Melville Street   45793 Luckakuck Way, Suite 202  
Vancouver, British Columbia   Chilliwack, British Columbia  
CANADA  V6E 4A6   CANADA  V2R 5S3  
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PROMISSORY NOTE

Principal Amount:  US$260,000  Dated:  April 19, 2012
 
 

1.           PROMISE TO PAY. FOR VALUE RECEIVED, GLOBETRAC INC., a Delaware corporation (the “Borrower”) promises to
pay, in lawful money of the United States of America, to the order of ACAMAR INVESTMENTS, INC., a Washington corporation (the
“Lender”), the principal sum of Two Hundred and Sixty Thousand Dollars (US$260,000.00), together with the Interest Rate (as
hereinafter defined) on each advance from the date it is disbursed until the date it is repaid, payable at the rates and in the manner
provided below.  The Borrower and the Lender are parties to a certain Loan Agreement dated as of the date hereof (the “Loan
Agreement”).  All capitalized terms in this Note will have the same meaning as set forth in the Loan Agreement unless otherwise
defined herein (such meanings to be equally applicable to both the singular and plural forms of the terms defined).
 

2.           PAYMENTS.  Any advance will be conclusively presumed to have been made to or for the benefit of the Borrower
when made in accordance with the Loan Agreement.  The Borrower promises to pay principal and interest on the principal balance
hereof as set forth in the Loan Agreement.  ALL OUTSTANDING PRINCIPAL, INTEREST, AND SUMS DUE UNDER THIS NOTE
WILL BE DUE AND PAYABLE SIX MONTHS FROM THE DATE HEREOF.
 

3.           INTEREST.  The payment and accumulation of interest shall be governed by the Loan Agreement.
 

4.           APPLICATION OF PAYMENTS.  Payments made hereunder will be applied first against fees, expenses and
indemnities due hereunder; secondly, against interest due on amounts in default, if any; thirdly, against interest due; and thereafter
against principal.
 

5.           DEFAULT.  The Borrower will be in default if any of the following happens:  (a) the Borrower fails to make any
payment when due; (b) the Borrower breaks any promise the Borrower has made to the Lender; or (c) an “Event of Default” occurs
under the Loan Agreement.
 

6.           LENDER’S RIGHTS.  The Lender may declare the entire unpaid principal balance on this Note and all accrued
unpaid interest immediately due upon default, without notice, and then the Borrower will pay that amount.  The Lender has all other
rights available under the Loan Agreement and under applicable law.  The Lender may hire or pay someone else to help collect this
Note and/or any judgment resulting therefrom if the Borrower does not pay.  The Borrower also will pay Lender that amount.  This
includes, subject to any limits under applicable law, the Lender’s attorneys’ fees and the Lender’s legal expenses whether or not there
is a lawsuit, including attorneys’ fees, legal and collection expenses whether or not there is a lawsuit, including attorneys’ fees and
legal expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction) and appeals.  If not
prohibited by applicable law, the Borrower also will pay any court costs, in addition to all other sums provided by law.
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7.           LATE CHARGE.  If payment is 30 days or more past due, the Borrower will be charged a late charge of 4% of the

delinquent payment as per the terms of the Loan Agreement.
 

8.           PREPAYMENT FEE. The Borrower may prepay the Loan in full at any time prior to the Maturity Date, but if the
interest paid at that time is less than Twenty-Six Thousand Dollars ($26,000.00), Borrower will pay a prepayment fee in an amount
equal to Twenty-Six Thousand Dollars ($26,000.00) less the amount of interest paid at the time of prepayment.

 
9.           GENERAL PROVISIONS.  The Lender may delay or forego enforcing any of its rights or remedies under this Note

without losing them.  The Borrower and any other person who signs, guarantees or endorses this Note, to the extent allowed by law,
waive presentment, demand for payment, protest and notice of dishonor.
 

10.         GOVERNING LAW. This Note will be governed by and construed in accordance with the laws of the State of
Washington, subject to any such rights and remedies that may be available to the Lender under federal law.
 
STATUTE OF FRAUDS DISCLOSURE.  ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND CREDIT,
OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

 
BORROWER:
 
GLOBETRAC INC.
 
Per:
 

 
/s/ Joao da Costa                                      
  Joao da Costa – President
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SECURITY AGREEMENT

 

THIS SECURITY AGREEMENT dated as of April 19, 2012, is between GLOBETRAC INC. (the “Borrower”), a corporation
incorporated in the State of Delaware, and ACAMAR INVESTMENTS, INC. (the “Lender”), a corporation incorporated in the State of
Washington;
 

For valuable consideration, the Borrower (1) grants to the Lender a security interest in the Collateral to secure the
Obligations, (2) agrees that the Lender will have the rights stated in this Security Agreement with respect to the Collateral, in addition
to all other rights which the Lender may have by law, and (3) agrees to be bound by the provisions of this Security Agreement.  This
Security Agreement is subject to the terms of the Loan Agreement, as it may be amended from time to time (the “Loan Agreement”).
 

I.              DEFINITIONS.  The following words will have the following meanings when used in this Security
Agreement.  Capitalized terms used herein and not otherwise defined herein will have the meanings assigned to them in the Loan
Agreement, (such meanings to be equally applicable to both the singular and plural forms of the terms defined).  Terms not otherwise
defined in this Security Agreement or the Loan Agreement will have the meanings attributed to such terms in the Uniform Commercial
Code.  All references to dollar amounts will mean amounts in lawful money of the United States of America.
 

“Collateral” means all the following described property of the Borrower, whether now owned or hereafter acquired, whether
now existing or hereafter arising, and wherever located:
 

All of the Borrower’s right, title, and interest in the Technology License Agreement With Option to Purchase dated
March 12, 2012 among Robert and Marion Diefendorf, Teak Shield Corp., and the Borrower, but only to the extent not
inconsistent with the terms and conditions of that License Agreement.

 
All general intangibles, accounts, inventory, equipment, chattel paper, commercial tort claims, deposit accounts,

documents, goods, instruments, investment property, letter-of-credit rights, letters of credit, and money.
 

All personal and fixture property of every kind and nature including without limitation all goods (including inventory,
equipment and any accessions thereto).

 
All accounts, contract rights or rights to the payment of money, insurance claims and proceeds, chattel paper,

instruments, documents, deposit accounts, letter of credit rights, securities and all other investment property, supporting
obligations, payment intangibles, and general intangibles, including all amounts due to the Borrower from a factor; and all
returned or repossessed goods which, on sale or lease, resulted in an account or chattel paper.

 
All substitutes or replacements for any Collateral, all cash or non-cash proceeds, product, rents and profits of any

Collateral, all income, benefits and property receivable on account of the Collateral, all rights under warranties and insurance
contracts, letters of credit, guaranties or other supporting obligations covering the Collateral, and any causes of action relating
to the Collateral.
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All books and records pertaining to any Collateral, including but not limited to any computer-readable memory and

any computer hardware or software necessary to process such memory (“Books and Records”).
 

“Security Agreement” means this Security Agreement, as this Security Agreement may be amended or modified from time
to time, together with all exhibits and schedules attached to this Security Agreement from time to time.

II.             GENERAL OBLIGATIONS OF THE BORROWER.  The Borrower warrants and covenants to the Lender as follows:
 

Organization.  The Borrower is a corporation duly organized, validly existing and in good standing under the laws of the State
of Delaware, and has its principal office at 610 – 1100 Melville Street, Vancouver, British Columbia, V6E 4A6, Canada.
 

Authorization.  The execution, delivery, and performance of this Security Agreement by
 

the Borrower has been duly authorized by all necessary action by the Borrower and does not conflict with, result in a violation
of, or constitute a default under (a) any provision of its certificate of formation or organization, operating agreement, or any agreement
or other instrument binding upon the Borrower or (b) any law, governmental regulation, court decree, or order applicable to the
Borrower.
 

Perfection of Security Interest.  The Borrower agrees to execute such financing statements and to take whatever other
actions are requested by the Lender to perfect and continue the Lender’s security interest in the Collateral.  Upon request of the
Lender, the Borrower will deliver to the Lender any and all of the documents evidencing or constituting the Collateral.  The Borrower
hereby appoints the Lender as its irrevocable attorney-in-fact for the purpose of executing any documents necessary to perfect or to
continue the security interest granted in this Security Agreement.  The Borrower will immediately notify the Lender of any change in
the Borrower’s name including any change to the assumed business names of the Borrower or any change in its state of
organization.
 

Transactions Involving Collateral.  The Borrower will not sell or otherwise transfer or dispose of the Collateral except that the
Borrower may sell inventory, machinery and equipment in the ordinary course of business.  The Borrower will not pledge, mortgage,
lease, rent, subordinate, encumber or otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or
charge, other than the security interest provided for in this Security Agreement, without the prior written consent of the Lender.  This
includes security interests even if junior in right to the security interests granted under this Security Agreement.
 

Title.  The Borrower represents and warrants to the Lender that it holds good and marketable title to the Collateral, free and
clear of all liens and encumbrances except for the lien of this Security Agreement and liens permitted herein or in the Loan
Agreement.  No financing statement covering any of the Collateral is on file in any public office other than those which reflect the
security interest created by this Security Agreement or to which the Lender has specifically consented.  The Borrower will defend the
Lender’s rights in the Collateral against the claims and demands of all other persons.
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Collateral Schedules and Locations.  The Borrower will deliver to the Lender, as often as the Lender will reasonably require,

such lists, descriptions, and designations of such Collateral as the Lender may require to identify the nature and extent of such
Collateral.
 

Status of Collateral.  The Collateral may not be utilized in any way by anyone, except the Borrower, without the Lender’s prior
written consent.  The Borrower will immediately notify the Lender of all cases involving the return, rejection, repossession, loss or
damage of or to any Collateral; of any request for credit or adjustment or of any other dispute arising with respect to the Collateral;
and generally of all happenings and events affecting the Collateral or the value or the amount of the Collateral.  The Borrower will not
seek the reissuance of any certificate or other evidence of the Collateral from any governmental entity without the Lender’s written
consent.

The Borrower agrees that the Lender may at its option at any time, whether or not the Borrower is in default:
 

(a)           Require the Borrower to deliver to the Lender (i) copies of or extracts from the Books and Records, and (ii)
information on any contracts or other matters affecting the Collateral.
 

(b)           Examine the Collateral, including the Books and Records, and make copies of or extracts from the Books
and Records, and for such purposes enter at any reasonable time upon the property where any Collateral or any Books and Records
are located.
 

(c)           Require the Borrower to deliver to the Lender any instruments, chattel paper or letters of credit which are
part of the Collateral, and to assign to the Lender the proceeds of any such letters of credit.
 

(d)           Notify any account debtors, any buyers of the Collateral, or any other persons of the Lender’s interest in the
Collateral.
 

Taxes, Assessments and Liens.  All taxes, assessments and liens upon the Collateral, its use or operation will be paid in
accordance with law.  The Borrower may withhold any such payment or may elect to contest any lien if the Borrower is in good faith
conducting an appropriate proceeding to contest the obligation to pay and so long as the Lender’s interest in the Collateral is not
jeopardized in the Lender’s sole opinion.  If the Collateral is subjected to a lien which is not discharged within 30 days, the Borrower
will deposit with the Lender cash, a sufficient corporate surety bond or other security satisfactory to the Lender in an amount
adequate to provide for the discharge of the lien plus any interest, costs, attorneys’ fees or other charges that could accrue as a result
of foreclosure or sale of the Collateral.  In any contest the Borrower will defend themselves and the Lender and will satisfy any final
adverse judgment before enforcement against the Collateral.  The Borrower will name the Lender as an additional obligee under any
surety bond furnished in the contest proceedings.
 

Compliance with Governmental Requirements.  The Borrower will comply promptly with all laws, ordinances and regulations
of all governmental authorities applicable to the production, disposition, or use of the Collateral.  The Borrower may contest in good
faith any such law, ordinance or regulation and withhold compliance during any proceeding, including appropriate appeals, so long as
the Lender’s interest in the Collateral, in the Lender’s opinion, is not jeopardized.
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III.           EXPENDITURES BY THE LENDER.  If not discharged or paid when due, the Lender may (but will not be obligated

to) discharge or pay any amounts required to be discharged or paid by the Borrower under this Security Agreement, including without
limitation all taxes, liens, security interests, encumbrances, and other claims, at any time levied or placed on the Collateral.  The
Lender also may (but will not be obligated to) pay all costs for maintaining and preserving the Collateral.  All such expenditures
incurred or paid by the Lender for such purposes will then bear interest at the rate charged under the promissory note from the date
incurred or paid by the Lender to the date of repayment by the Borrower.  All such expenses will be payable upon demand by the
Borrower.  This Security Agreement also will secure payment of these amounts.  Such right will be in additional to all other rights and
remedies to which the Lender may be entitled upon the occurrence of an Event of Default.
 

IV.           RIGHTS AND REMEDIES ON DEFAULT.  If an Event of Default occurs under any of the Loan Documents, at any
time thereafter, the Lender will have all of the rights of a secured party under the Washington Uniform Commercial Code.  In addition
and without limitation, the Lender may exercise any one or more of the following rights and remedies, in addition to any granted in
any other Loan Documents:
 

Assemble Collateral.  The Lender may require the Borrower to deliver to the Lender all or any portion of the Collateral and
any and all certificates of title and other documents relating to the Collateral.  The Lender may require the Borrower to assemble the
Collateral and make it available to the Lender at a place to be designated by the Lender.
 

Preservation of Collateral.  Enter upon the property where any Collateral, including any Books and Records, are located and
take possession of such Collateral and such Books and Records, and use such property (including any buildings and facilities) and
any of the Borrower’s equipment, if the Lender reasonably deems such use necessary or advisable in order to take possession of,
hold, preserve, process, assemble, prepare for sale or lease, market for sale or lease, sell or lease, or otherwise dispose of, any
Collateral, and use or transfer any of the Borrower’s rights and interests in any Intellectual Property now owned or hereafter acquired
by Borrower, if the Lender reasonably deems such use or transfer necessary or advisable in order to take possession of, hold,
preserve, process, assemble, prepare for sale or lease, market for sale or lease, sell or lease, or otherwise dispose of, any
Collateral.  The Borrower agrees that any such use or transfer shall be without any additional consideration to Borrower.  As used in
this paragraph, “Intellectual Property” includes, but is not limited to, all trade secrets, computer software, licenses, service marks,
trademarks, trade names, trade styles, copyrights, patents, applications for any of the foregoing, customer lists, working drawings,
instructional manuals, and rights in processes for technical manufacturing, packaging and labeling, in which any Borrower has any
right or interest, whether by ownership, license, contract or otherwise.
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Sell the Collateral.  The Lender will have full power to sell, lease, transfer, or otherwise deal with the Collateral or proceeds
thereof in its own name or that of the Borrower.  The Lender may sell the Collateral at public auction or private sale.  The Borrower
hereby appoints the Lender as its true and lawful attorney-in-fact, irrevocably, with full power of substitution to sell, lease, transfer or
otherwise deal with the Collateral or proceeds thereof. Unless the Collateral threatens to decline speedily in value or is of a type
customarily sold on a recognized market, the Lender will give the Borrower reasonable notice of the time after which any private sale
or other intended disposition of the Collateral is to be made.  The requirements of reasonable notice will be met if such notice is given
at least 10 days before the time of the sale or disposition.  All expenses relating to the disposition of the Collateral, including without
limitation the expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, will become a part of the Obligations
secured by this Security Agreement and will be payable on demand by the Borrower, with interest at the rate stated in the Loan
Agreement from date of expenditure until repaid.
 

Appoint Receiver. To the extent permitted by applicable law, the Lender will have the following rights and remedies regarding
the appointment of a receiver: (a) the Lender may have a receiver appointed as a matter of right, (b) the receiver may be an
employee of the Lender and may serve without bond, and (c) all fees of the receiver and his or her attorney will become part of the
indebtedness secured by this Security Agreement and will be payable on demand by the Borrower with interest at the rate stated in
the promissory note from the date of expenditure until repaid.
 

Collect Revenues, Apply Accounts.  The Lender, either itself or through a receiver, may collect the payments, rents, income,
proceeds, and revenue from the Collateral.  The Lender may at any time in its discretion transfer any Collateral into its own name or
that of its nominee and receive the payments, rents, income, and revenues therefrom and hold the same as security for the
Obligations or apply it to payment of the Obligations in such order of preference as the Lender may determine.  For these purposes,
the Lender may, on behalf of and in the name of the Borrower, endorse notes, checks, drafts, money order, instruments and items
pertaining to payment, shipment, or storage of any Collateral.  To facilitate collection, the Lender may notify account debtors and
obligors on any Collateral to make payments directly to the Lender.
 

Other Rights and Remedies.  The Lender will have all the rights and remedies of a secured creditor under the provisions of
the Uniform Commercial Code, as may be amended from time to time.  In addition, the Lender will have and may exercise any or all
other rights and remedies it may have available at law, in equity, or otherwise.
 

Cumulative Remedies. All of the Lender’s rights and remedies, whether evidenced by this Security Agreement or the Loan
Documents or by any other writing or as provided by law, will be cumulative and may be exercised singularly or
concurrently.  Election by the Lender to pursue any remedy will not exclude pursuit of any other remedy, and an election to make
expenditures or to take action to perform an obligation of the Borrower under this Security Agreement, after the Borrower’s failure to
perform, will not affect the Lender’s right to declare a default and to exercise its remedies.
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V.            MISCELLANEOUS PROVISIONS.  The following miscellaneous provisions are part of this Security Agreement:

 
Amendments.  This Security Agreement, together with any Loan Documents, constitutes the entire understanding and

agreement of the parties as to the matters set forth in this Security Agreement.  No alteration of or amendment to this Security
Agreement will be effective unless given in writing and signed by the party or parties sought to be charged or bound by the alteration
or amendment.
 

Caption Headings.  Caption headings in this Security Agreement are for convenience purposes only and are not to be used to
interpret or define the provisions of this Security Agreement.
 

Notices.  All notices required to be given under this Security Agreement will be given in writing and will be effective when
actually delivered or when deposited in the United States mail, first class, postage prepaid, addressed to the party to whom the notice
is to be given at the address in the Loan Agreement. Any party may change its address for notices under this Security Agreement by
giving formal written notice to the other parties, specifying that the purpose of the notice is to change the party’s address.  For notice
purposes, the Borrower agrees to keep the Lender informed at all times of the Borrower’s current address.
 

Severability.  If a court of competent jurisdiction finds any provision of this Security Agreement to be invalid or unenforceable
as to any person or circumstance, such finding will not render that provision invalid or unenforceable as to any other persons or
circumstances. If feasible, any such offending provision will be deemed to be modified to be within the limits of enforceability or
validity; however, if the offending provision cannot be so modified, it will be stricken and all other provisions of this Security
Agreement in all other respects will remain valid and enforceable.
 

Successor Interests.  Subject to the limitations set forth above on transfer of the Collateral, this Security Agreement will be
binding and inure to the benefit of the parties, their successors and assigns.
 

Waiver.  The Lender and the Borrower will not be deemed to have waived any rights under this Security Agreement unless
such waiver is given in writing and signed by the party against whom enforcement is sought.  No delay or omission on the part of the
Lender or the Borrower in exercising any right will operate as a waiver of such right or any other right.  A waiver by the Lender or the
Borrower of a provision of this Security Agreement will not prejudice or constitute a waiver of the Lender’s or the Borrower’s right
otherwise to demand strict compliance with that provision or any other provision of this Security Agreement.  No prior waiver by the
Lender or the Borrower, nor any course of dealing between the Lender and the Borrower, will constitute a waiver of any of the
Lender’s or the Borrower’s rights or of any of the Lender’s or the Borrower’s obligations as to any future transactions.  Whenever the
consent of the Lender or the Borrower is required under this Security Agreement, the granting of such consent by the Lender or the
Borrower in any instance will not constitute continuing consent to subsequent instances where such consent is required and in all
cases such consent may be granted or withheld in the sole discretion of the Lender or the Borrower.
 

Governing Law.  This Security Agreement will be governed by and construed in accordance with the laws of State of
Washington.  To the extent that the Lender has greater rights or remedies under the federal law of the United States of America, this
paragraph will not be deemed to deprive the Lender of such rights and remedies as may be available under the federal law of the
United States of America.
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STATUTE OF FRAUDS DISCLOSURE. ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND CREDIT,
OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.
 
BORROWER:
 
GLOBETRAC INC.
 

By:           /s/ Joao da Costa                                                                           
      Joao da Costa – President
 

LENDER:
 
ACAMAR INVESTMENTS, INC.
 

By:           /s/ Bernie Van Maren                                                                     
      Bernie Van Maren - Secretary
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