AMERI Ml: TRO, Jm ,_' i s‘_g n'"( gfx’r LOGIES, INC
L:CEMING OF ]NTI;LLI: CTUAL 1 ’ROPERTY

TERM sm?r'r;

Ameri Meuo JAne ) a ch}aware] corpmauon unh ofnc; S, ad 3501 Concord Road Suue IOOa

Yok PA 174()2 and HSR Technologics, Inc. (“HSR TEC ), a[Wyoming corporation with - O

: '-.corporanon with offices al offices at 3501 (‘nnu‘ud Road. Suitg 100. York PA 17402 are entermg

into this term sheet (the “Term Sheet™) as of April 16, 2012, Which sets forth (eestain
polential terms of the usag,clucusmg agreement by Ameri Mehro of certain intellectual pmpcrtv .
of HSR Technologies, Inc. and (ii) certain bmdmg obl:gatmns nuwalh ag,rced upon by the ERLR TR
pame:, each as more fu!h ds.,scnbcd hdou R AR

_'!) Tlu Pmperxv S o All umllecma] pxopcn;. uhc z P._rc p'ert} ) eontainéd:in L":i'ited St’atés_' R
. Patent Nos. 5,996,901 and 79312{0B] (the “Patents™), solelyin .~ - -
- conneetion with rail tie/sleeper anfl any other inventions and discoveries

available to AMLR! METRO:necpssary for the mplmtatwn oi the A e

s Paleul.s, 30]»1} in Lonnecllon m!h rail productb o

R f‘ Pmpem mcluda.s ail u)px n,ghl:: and uddcmarks reiaied to the Pasems

- owned by or 10 be owned by HSRITEC, as well as derivatives, imitations, =

- adaptations, feproductions an@ 'i‘x‘l"lmmmm ovined by H5R T]:C mndall
. goodwill associated with each of the items set forth hercm soidv in o
'wnm.cuon v:lh rall nes’sleulﬂr_sfi B

e i he i’xoperl) due:; um mclude dh\ uses or dpphmuons oi iln. ?alcms zhai.'ﬁ
. are unrelated 1o rail tie/sleeper, which if not retained by AMER] MFTRO L

s E by virtue of the duﬁnuwc d@cume s, \ulf be sul:uecl m ihc AMI‘ Ri
- -’jMLiRO mes; set fonh b“! W, .

" 2) The licensing _-_-_I«_xghl Mllhon })olldls (SS OGO DOO) Pcr nat:onal (cmmm) l:censmg
agreement Price "

Y uh thc c\cgpuon of lht ],amc‘st Dcpoan (ds dcimu! huun) ﬂn. RN R

e Purchase Price _sh_a!i bc paxd:m im m.dnlc}) aw;ss:bi» 1unds in Umlcd R

B _'Z'Smtea dollara

i
i

" Not\\nhs!andm& ihu forcgouig H bR TEC will grant AMERI METRO an S L

Y AMERI 'v;r'rno' - irrevocable, perpetual, excly
Ltcense Lo ._':_and lndld in meeumn \utl

a_z;\ ‘¢ Heense to exploit the P;opnrty in Asia_
.ill a;ﬁﬂ:cahona; mchadmg 3atl products

y 5} unhermou, 1i' ncc»ssar\ I b?l T He m!l grant AMLRI MIZ TRO an
. irrevocable, pemclual \m,rlé_ “'Ids., exclusnc license 1o e;.plozt the -
DT &' opcuv in connection wit
s fxa:!“ a}f producls and apphaat_ﬁ)_n.s._

any pi Odl!f-lh or dpphcatmns olhcr iladn - ;_' SRR



4) Confidentiality

5)'_50 Pubhcm |

6) Exclusivity

i:,ach ?art) agnccs that c\cﬁ;p
. other Party, or except as. otherw
- keep confidential and not dlg’ulg

- (except for its advisors, represent;

- bound by the provisions of t

-~ knowledge or dala COI]CCI’]H;’
--_aﬁ‘alrs of the other Pam or ahe PI

:

: 5 'HSR chhno}ogu.s. Ine. ackn hwld
. -_'irequm,d to file this '}'urm Shc Ct W,
L hxchanﬂe C cmqusion fnllgm ln_g

Upon pa} ment in l'orm oi lib,()ﬂf _

-+ form of added 5000 refundab}e shares of Amesi Metro, Ine, (the “Enrnest.
Deposit™) to HSR 'iet.hnolog;es 1
-deal exclusiv eiv with each other i
o0 Propernty fmm 1hc datc hcrccri‘ unti
RRy -'Period ) L e

“During this Exclusivity Pe; i oci ne

10

( sﬂth the pr10]‘ nrmen pemnssxon of the .
se required by law, it shall at all times
. Turnish or make accessible to anyone
tives, or investors, who shall agree tobe
aragraph) any confidential n‘.nfornmnon o
ir rdatmg 10 ﬂm busmess or financ:al_ b

)perty St

k Lm.cpl as requu ed by Lm er wuﬂ 1henr mulual mment thc pamcs agree _
“that this Term Shecl and the trans
~-confidential and no public a;mom
- :made. Notwithstanding the foregg
. 'make any disclosure or fi hn,g thatli
¥ 3hs{mg standards or undu fe;dwa}

hctions sei forth herem shall be iu,pl
cement of this transaction shall be

c.cunuu. laws

d;;,es lhat [Amc:n Meuo. Inc.} ma) bu
th the United. Szatcs Secunuca and
execulmn hereof ' FRTRE,

nonrafundablc sharus and paymem in
1. from HSR TEC, the parties agree to - -

respect of the sale or transfer of the
August _1 2012 (thc “E\clusmt)

ikher AMERI METRO, nor any of its

respective affiliates, JLpl’LbellI;lll\ s, advisors, or agenis, shall, directly or

- hypothecation, merger, or othér ir

- contro] of the Property (in connec

- that owns or controls the Property _
. inconsistent w ith, or delay the consummation of the transactions RN
S ccmlemplaied b)‘ tlns']enn Slreel S s T

o ’*Joxwzllmdndmg thc. mnnedia el\
" prevent HSR TEC from relensing
~ - agreement in a form reasonably ag ceptable 10 AMERI METRO, to third
: -pqme‘; that it reaqonabiy wishks 1d approach to prm'lde debt or equm
. .f‘ ndmmg, lo consummate 111‘ im_nmcuon wnlemplated hexem B

- indirectly, shop, market, sahcg pirsue, or dca! with any third parl} with
'-rLspeu 10 any {ransacuon mwlm 2 a lramfur. sale, partncrslnp, SR R
nsaction involving the ownershipor -

ion with rail product:;) or of any enm)
or which w ould mhermse be

pr;,ccdma Mms. nmhmo herem shal]

ing, HSR TEC shall have the right o s
is requued by any app}udb}e cmhange AR

nformation, sub_;u.cx loa conildemmhty -



7) AMER] MEZ‘R()
Legal F ees '

. and fees incurred by AMER
lclated lo thf: closzng 01 thc transactions set forth herein,

o 10 interfere with AMERI ME]
. professional judgment or w itl

' Tlnx Ag;.ement sha!! be mtc

L _._\\})011\ perfo:mcd therein.

S ~inrespect of any suc.h acnm1 0
8) Governing Law S vin such wurtb R  :
L "l‘hc Paﬂus slxa]l ploude Wi
. Agreement, al. the addru;sLs st I
AR Agrcument o

R ?\om.es aeni via U S max! wi
. notice lms bcen placcd in lhe
. Notices sent via overnight dgl

et

- the completion of definitive docit
- -hourly rates and fees 01” suc b ax counsel mIi be reasonablu and
o _-cusiomar) ' I = -

State of Pennsylvania, appl

.- Each party hereto irrev om’ﬂg}' su
- yenue of any Pennsyhaum state ¢
- Pennsylvania county over any

act]

E .' HSR 1 EC hcrcby agrt:cs m pa_\ff_"ﬂ ¢ rcasonable and customal}' !cgdl cmls i ¥
MEJ'RO’s legal counsel in furlhemnce of or.

= AMERI ML‘IROscm])orate andfsecurities _cpg_lnsel __whq_se current rates
perhouraresetforthbelow: - - o o
e Sharcholders: $400-500/hpur - -
e Counsel: $350-450/haur |
© e Other Attorneys: $250-400/hour
N 3_Par3ie__ga_ls_._.$_l"’_5:]7:5f 10U

L HSR TLL acknowicdges and agrc es that AM}zRI MJ:TRO may have 10
- retain legal counsel specializing i 11 taxation issues in order {o assist with - C
wents. AMERI METRO agrees ihal 1he o

S HSR lL( auknouludg,ea and agrees. ﬂmt such paymuﬁ b\ it1o AMERI R
i MHRO s counsel shall not ' provifle any grounds for HSR TEC 1o attempt -
"RO's counsel's ;ndependem legal and L
S the Ia\wcr-chent relalmnslnp between
L AMI’ RI METRO and its commsel | HSR TEC further ackno“ledges and
© - accepts that all information rciam]g 1o the leg._,a] representation of’ AMERI
- -METRO will bc pmtcch,d b;, :13 « )unse} as rcqu;rcd by Auomey Cl:em
ik prmh,ge ' . : . SRR SR

rpr_éted in accordance with the laws of the
cabje 10 agreements executed and to be -

urt or federal court snlmg in York

b}:ns and consenlb 10 1hc jUI‘lSdlClmn and o
n or proceeding arising out of or

-

nlatmg to this Agreement, and hefeby 1rrevocabl} agrees that all claims

I pr mu:émg may be heard and dclemnncd SR

me;!r notice to each aolhu n.lalmg to thh |

th in the mtroducton paragaaph of 11115 _

iJ b} deemed effective five days afier such S
exclusive custody of the U. S. Post Office. ~*
very will be deemed ei’femwe one ddv dﬁer SR




< being sent sia nationally i
sent via wediy deliven
.suu via uaummi%\ ruu&zzwd

9) Notices

~ “supersede dl prior and cont
' _immspondcnu, unﬁeﬂahn
' rclazmg 10 euch bl}bju.i mat

10) Counterparts -

Sy nh iL\PLH m iIn: su‘n;eu n

' : ?{n;_&_\f;}hs'u_t_n_di;}g:_zix_é-_?bf_r&_gai
“hereof are Imended 10 create
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1) thre Agreement ey

.l’) Bmdmn Prmmons |
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Amendmuu 10 Lacm‘smg of Imeilu.md} I)E‘Op{:ﬁ\?
Amen \’Jgtm Inc ; HQR Ieelmo}og:es, Inc o

This amendmuu is nmﬁc zhls 23 dm of 3 ul} 201 " .10 dﬂ aareemem dated Ap; 116 ’?i}l 2 Lalfed

i-mulsms. 2 of Imcl]ectuai P;opem' :mnendmem zs 10 exiend the dead line of Am.ust Ist 2012 AR
December 31 2012 FOR FEE. The fee is in the form of 10.000 shales ofAmcu metro fmm ;'- L
AMERI MET RO ro HSR ”icchnoloyex, ]nc | o g

Bmdmg Pm\ ision .

IN W IT\FESS W HER} 03 llu. pames heruo hme mew!ed dns mnendment as of ﬂna day aud .
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NP&G II\NOVA'] l()‘\ES / HSR TEC
SALE OF lm FLuf,u UAL PROPFRI v

’! ERM SHEET

NP&G Innovation, Inc. (“"NPG™), a New York cozpora:ion with ofﬁcc' al 67 Albany Stre::t Cazenovia.
NY 13035, and HSR Technologies, Inc. (“HSR TEC"), a Wyoming corporation with coipormon with

offices at offices at 3501 Concord Road, Suite 100, York PA 17402 are entering into this term sheet (the SR

“Term Sheet”) as of April 16, 2012, which sets forth (i) certain potential terms of the acquisition by
HSR TEC of cenain intelleciual pmpeny of NPG and (i) certain bmdmg obhgauons mmually agrecd
upon by the parties, e.u.h as Imore full ly desmb‘.d below : :

1) The Property s Ali mtcnccmal propem (thc "Pmperlv )comamed in United SIatcs
C oo e Patent Nos., 5,990,901 and 7931210B1 (the "Patents”), solely in ¢

o connection with rail te/sleeper and any othei inventions and discoveries

_available 10 NPG necessary for the cxploﬂ'mon of the Pdlml‘a, wlclv in

- connecnon unh rasl producxs -

. "Pmpurlx mcludes all Lt)pyughls and uadunarks n.latcd y) lhe Pazems
" owned by NPG, as well as derivatives, imitations, adapiations,
- reproductions and pr!mmuum owned by NPG, and all guodw:!l
. -associated with each of the items set f(mh herem solely m connecnon
o with rail UL%"HELLPE‘TS S :

. The Property does not include any uses or applications of the Patents . -

L --'_tlml are unrelated to rail nefsluepu which if not retained by NPG by

© virtue of the definitive documents, will be s,ubjcu to the NPG thcmc
'-_'sel forth below. ' :

2) The Parchase Price Eight Million Dull.m ( "98 000.000)

; -W;th the u;upuon of the Earnest Duposn (as ddmcd herein), IhL
- Purchase Price shalj be pa:d in unnwdmu,ly aamssibin lunds in L mted
- Slmcs dnllais - : S : :

3) NPG License B -wanhsmndmv the fmugomg, HSR TLC wlﬁ numl NPG an
BT L irevocable, perpetual, exclusive license to emplou the Property in Asia
dlld Indm in connection with all dpphtdlmnb mtludma razf produm

. unhermore if necessary, HSR TEC will omml\PC an arrevocab]e,
- perpetual, worldwide, exclusive license to exploit the Property in .
connection with any products or apphmnons orher tlmn rdxlwy produub R
.«,md applicauons ; : A o

4) Confidentiality - - 'EaLh Party agrees that, except with the prior w r:ucn pernnssmn of the .
o o Tother Panty, or except as otherwise ruqmrcd by law, it shali at all times
o keep confidential and not divulge, furnish or make accessible to anyone

o Lexcept for its advisors, representatives, or jnvestors, who shall agree 10




5)yNo Pu!_)li_ci_ty

6) Exclusivity

- 7) NPG Legal Fees

~be bound by the provisions of this paragrdph) any confidential
-+ information. knowledge or data concerning or relating to the busmuss or
hnanual affa:rs of thc olher Party or lhc Propcny -

o _'-I:xcept as reqmred by ldw, or wﬂh lhen mumal consent, :he pames agree
~_ that this Term Sheet and the transactions set forth herein shal] be kept
- . confidential and no public announcement of this transaction shall be -
' _ﬂlddu Notwithstanding the foregoing, HSR TEC shall have the right to

make any disclosure or filing that is required by any applicable

-exchange histing standards or under federal securities laws.

- NPG acknowledges that Ameri Metro, Inc. may be required to file this
. Term Sheet with the United States Securmu .md Exchange Comm:ssmn

10110\\ ing meculmn herf:of

: ._Upun paymcm in form of 5,000 non refundable shares and payment in

. form of 5,000 refundable shares of Ameri Metro, Inc. (the “Eamnest
.. ~Deposit”) to NPG from HSR TEC, the parties agree to deal exclusively -
" with gach other in respect of the sale or transfer of the Property from thc S
'-_-:clale hexeoi unnl Auoust 1,2012 (:he "Exclusmty Penod") e

: 'HSR repn.scms and WArTanes th.n :hc current mluz, oi 111e Amm Maro

shares {the “Shares”) is $40 per share. HSR further agrees 1o indemnify

_'3.and hold NPG harmless for any d:mmutlon in the valuc of the Shares .-~ 7
“below $40. For avoidance of doubt, if at the time NPG sells any portion . - ¢

of jts Shares, th‘. pme per bhare s $30, HSR shalt pay NPG $10 pcr

: Sharc sold.

-Dumw this E:xclum\sl) Period neither NPG, nor any of its rcspecuv
e affiliates, representatives, advisors. or agents, shall, directly or : L
- indirectly, shop, marke, solicit, pursue, or deal mth any third pmy wnh e
“respect 1o any transaclion nnulvmgananafcl sule, partnership, B
; '-_f.iwpothec.mon merger, or other transaction involving the ownership ¢ or
““control of the Property (in connection with rail producis) or of any enmy
- thal owns or controls the Property, or which would otherwise be

inconsisient with, or delay the cnnsumm.ﬂmn 0f the tmnsdmons

-"t.omunphuud bv llus ’I‘erm Sheet,

_'ZNm\\ aihsmndmg me ;mmcd:a:ely precadmg terms, nmhmﬂ hcrcm shall e
- Cprevent HSR TEC from releasing information, subjecttoa -~ SR
- -ﬁ_fmnﬁdemmht) agreement in a 1orm reasonably acceptable to NPG, o L
~ third parties that it reasonably wishes 1o approach to provide debtor
- equity financing to consummate the transaction contemplated herein.

E HSR TEC hereby agrees to pay the reasonable and customary legal costs
“rand fees incurred by NPG’s legal counsel in further ance of or rchned to
the r.!osmﬂ of lhe trdnsacuona set funh herun ' - -




9) BLS Legal Fees

10) Governing Law

].i) Notices

» HSR TEC hereby agrees 1o pay the re‘tsendble aud customary Ieeal costs .-
- -.and fees incurred by BLS's legal counsel in furtherance of or reldltd o -

xhe LlObm“ of the msactions set forth hc:cm

- BLS s corporale and securities counscl is Homeier & Law, P C whose
" current rates per hour are set forth below: '
.. ® . Shareholders: $400-500/hour

»  Counsel: $350-450/hour _
o -Oxher Altorneys; $”50-40()/_h_our _
. -._Paralegals ‘H?S 17S/hour

o _BLS s intellecwual propeny ccunsel is the Law Offices of Renee S,
. Rutkowski, whose current rates are $200 per huul

. 'HSR TEC acknowledges and agrees that BLS may have to retain legal
. -counsel specializing in taxation issues in order to assist with the
- completion of definitive documents. BLS agrees that the hourly rates
S and ft:cs of such tax munsel mll be reasonable .md customzu\

B HSR TEC acknowledges and agrees lhdl such payment by it to BLS's
counsel shall not provide any grounds for HSR TEC to attempt to
- interfere with BLS's counsel’s independent legal and professional
" judgment or with the lawyer-client relationship between BLS and its
- counsel. HSR TEC further acknowledges and accepts that all
. information relating to the legal representation of BLS will be proleued _
-by its counsel as reqmred by Attorney Chem prmlegc

_ T his Agreement 5ha}1 be interpreted in accordance with the laws of 1h€
State of Peansylvania, applicable to agreemems caecmed and to be_
x\ holh ;Jertonmd :herun S : -

. ;}E:ith party hereto irrevocably submits and consents to the jurisdiction
-~ and venue of any New York state count or federal! court siting in New
SYork county over any action or proceeding arising out of or n,latmg o

this Agreement, and hereby irrevocably agrees lh.n all claims in respcct

o of any such atuvn or pmcudxm, may bL' he.ird and duermmed in :sm,h
L mum e "

“The Parties shall provide written notice o each other relating 10 this

Agreement, at the addresscs set forth in ihc jmmducmry paragmph of lh:s

. Agreemenl

~Notices sent via U.S. mail wili be deemed effective five days after such -
“notice has been placed in the exclusive custody of the U. S. Post Office. .
- 'Notices sent via overnight dc!wcr) will be deemed effective one day after
“being sent via nationally recognized overnight delivery service. Notices
sem via two-day delivery will be deemed effective two days aﬁea bcmg,_ L

sent v 1'1 ;muorm!!\' recogmmd ov ernight de]wea y sefwce

.. 4



12) _Counterparts

- “This Term Sheet may be eteculcd iniwo coumarp.ms, cach of which
*._shall be deemed an original, but all of whtich together shall constitute _
one and the same instrument. This Agreement may also be execuled and L
~delivered by facsimile signature {including email transniission via .=

‘Adobe Acrobat or similar) and in two counterparts, ecach of which shall

13) Entire Agreement

14) No Commitment
Regarding the Transfer of
the Property

- be deemed an original, but all of wlmh logelhe:r shall consmme one .md S
“the sume instrument, ' S '-

- “This Term Sheeat comains the entire agreement and understanding
‘between the Parties with respect 10 the subject matter hereof and

supersede all prior and contemporaneous agreements, negotiations,

correspondence, undertakings, and undcsstandm&s ural or wrmen
relating to such subject matter. - -

This term sheetl does not rcﬂea any binding commitment on either BLS

or HSR TEC 10 participate in the sale or purchase of the Propeny.
- Unless and untif definitive documents have been duly executed by the

Lo parties, no party shall have any Hability or obligation 10 the other with
g ._'_'-napeu to the subject matter set forth in Sections 1, 2, 3 4 .md 5 (nm
L _mc]udmg lhe Edmesi Deposn) hereof ' :

15) Binding Provisions

wauhstdmimz. the foregomg, Sections 5 (:,oicly with auspect 10 lhe

- Earnest Deposit), 6, 7. 8.9, 10, 11, 12, 13 and 15 hereof are intended to

. create a muually binding obligation between the parties, upon execution
Chereof the provlsmnb of these Sections will be in full force and cffeu

: -.md w:li ‘;ur\fnc ihL lenmnauon of !hL Tcrm Sheet,

IN WITNESS WHEREOF, thL pdmes hereio hd\’E execuied th;s. Agrt,cment as of the d'ny and year

first 'abow, writlen.

BLS CONSULTANTS INC

HSR TIZC INC

4 n .
f é& ’x.xvz;

Name: Cal Nichols
Title:

Namie: S!mh M'ﬂh:as
- Title: {f Ef £




- BLS ConsuLTANTS/HSRTEC
- SALE OF INTELLECTUAL PROPERTY
. TERM SHEET

BLS Consultants, Inc. ("BLS8"), a New York corporation, with offices a1 67 Albany Sireet, Cazenovia,
NY 13035, and HSR Technologies, Inc. ("HSR TEC”}, a Wyoming corporation with corporation with
offices at offices at 3501 Concord Road, Suite 100. York PA 17402 are entering into this term sheet (the
“Term Sheet”) as of April 16, 2012, which sets forth (i) certain potential terms of the acquisition by
HSR TEC of certain intelleciual pnopcny of BLS and (i) certain bmdmg obhgauom mumally dgreed
upon by the parties, cach as more ju]ly dcscnbud bu.low

1) The Property S All intellectual property (the “Property”) contained in United States
s - Provisional Patents (the “Patents”) 10 be filed by BLS, solely in
- connection with Jmpmvcmems 1o rail tie/sleeper devices and any other
.~ inventions and discoveries available to BLS necessary for the
S _'etpiostahon of the Palems soiely in connection wuh rdﬂ pmducu;

SR “Pmpertv mcludcs all wpynﬂhls dnd u.tdu.marks rcialed 10 the Patcms
~owned by BLS, as well as derivatives, imitations, adaptations,
reproductions and exploitations owned by BLS, and all goodwill
associated with each of the m,m-; set fonh heacm w!e!) in cmmecuon
o -wuh mll lies/ s]cupe:s L o A L

- er Pmpul) does nm mdude any uses or dpplltalmm of lhc Pmenis
- that are unrelated to improvements to rail tie/sleeper devices, whichif
not retained by BLS by virwe of the definitive documents, will be A
subject to the BLS L:Lcnst set forth below.

2) The Purchase Price A royalty of Twenty-Five cents (30.25) (the “Royalty”) per foot of rail
' . . tie (also known as “sleeper”) incorporating the Property (or any other
- product incorporating the Property), sold by HSR TEC (with the .~ .
~exception of up to 10,000 rail ties sold o Ameri Metro Inc., an affiliate
—.of HSR, for #s own uge), payable in quaﬂerly ms{atlmems mthm 45 '
- days c>f 1he end 01 cach calendar quarter. L

'}‘he Roya!ty sha_l_l_be payab!e for a xcrm nf seven years (the “Royalty . <

. “Term"}, commencing on the delivery date of the first rail tie sold to a
~ third party (not Ameri Metro, Inc.) in a bona fide transaction for value,

- Notwithstanding the foregoing, upon the commencement of the Royalty
- Term for a period of four years, HSR shall pay a minimum Rovall} of .u
- least $6500 per quarter. Upon the fourth anniversary of the Rovall} TR
* “Term until the end of the Royalty Term, HSR shall pay a mmlmum BRTERE
- Royalw of at least $106,250 per quarter. -

- If the Royalty is not paid when due, a late fec of 3% shall be assessed

. “cach month on the outstanding balance, but in no event shall such fee - [



3} BLS License

excced lcgal usur), hmm

: -The Royal!) shall bc patd in unmedmteiv acccssible funds in Unued
- States doliat‘; . :

"Noiwuhsmndmu the forcgomg HSR TEC wil] grant BLS an

. “irrevocable, perpetual, exclusive license to exploit the Property in Asia
L and lnd:a in cmmectmn wuh all Appmauons mcludlng m:l producls

o Furthmnore if necessary, HSR TFC mll omm BLS an irrev ocable,
- -perpetual, worldwide, exclusive license to exploit the Propentyin

~connection with any pmduua or applications othu Lhan rallway products -

B .dnd apphcauuns

4) Statements and Audit
Rights :

“Each quarter, mg,thcr \mh the paymeni of the Royahy HSR TEC shal!
" deliver a balance sheet; sales report and royalty statement {collectively

“Financial Statements”) to BLS containing a detailed itemization of all

“products sold which incorporaie the P;opcuv .:md lerly dr.ime.mng the

: -calullauon of the Rovahy

'Ear:h year, wnhm 90 days af :he end 0f 1hc _ymr I-ISR TEC :,hali clelwer
*audited vear-end Financial Statements confirming the quarterly

~ - Financial Statements and reconciling an_}_dascnpamn_asm past
_-statements and payments. '

‘BLS shall have the right, at its expense, 10 annually andit the books and

- -records of HSR TEC, as they relate to the Property and its explmxauon,
- during normal busmc:sa hours, upon f we-busmcss day s notice,

o _:emahn;: the payment BLS received 1o be at lmst ten percent less than

§) Consulting Services

" the proper payment specified herein, HSR TEC shall pay the (i) amount

due, (i) applicable late fees and (m) udsondblc costs and expenses of

- BLS's s accountant.

: HSR TEL shall enter into a Cor.m:!linﬂ'Aguemen; with BLS for the
" services of Cal Nichols. Mr. Nichols duties pursnant to the Consulting

Agreement shatl include, but shall not be limited to, the following:
finalizing test criteria  working _with Transportation  Technology

- Center (testing Lo be conducted to meet AREMA standards, will be
o _-i-lalcr.t! fatigue and 100 million ton in track field test); the amount of 120
. ties will need to be aabembiud all treads, adhesives, fasteners and labor
10 be aranged, ‘md patent 1 Emg_,s and pxoiccuon of new mujlccmai_
L property.

' '.-"H‘SR shall pay a momhh' fee of 3:75 000 for lhc services 1o BLS, wnh a

~“deposit (the “Earnest Deposit”™) for the first two months of the comrau Lo

E ion ‘ZSG 000) du aml pa)abie upon eucuuon hereof




6) Confidentiality

7) No Publicity

8) Exclusivity

The Consulting Agreement shall have a two-year term, renewable

" thereafter in successive one year terms unless either party provides at

least 30 days notice to the other party of its intention not to renew the

_ Consulting Agreement. The Consulting Agreement shall contain such
“terms and conditions as are customary for con‘;ultmgicmpluymcm -
'jagreemems of th:s i} pa. cnu,red into pursu.mt 10 lhe salt, of aswls o

B _-'_-chh Party agrecs that, cxccm \mh lhc prior writien pu'nn‘mon of the

other Party, or except as otherwise required by Jaw, it shall a1 all times

. keep confidentia] and not dnulg‘., furpish or make accessible to anyone,
~{except for its advisors, repn.semau\fes or investors, who shall agree 10
‘be bound by the provisions of this paragraph) any confi denual
*information, knowledge or data concering or relating to lhe busmess or
'-i‘inanc:at affairs of ﬁn, other Party or the Pmpc:rs) - ah

- Except as required by law, or with their rmmml consent, Ihe [MITIBS agree -
© that this Term Sheet and the transactions set forth herein shall be kept - -
confidential and no public announcement of this transaction shall be o
 made. Notwithstanding the foregoing, HSR TEC shall have therightto
_anake any disclosure or filing that is required by any applicable '
' --_emhdn% hstmﬂ 5Iand.mis or under fcdcra! securmes laws,

e BLb acknowledges {hal Ameri Metro, Inc. may be required 1o file this
- Term Sheel with the United States Secunues and Exchange Cmmmsmon _-.
L fullo\\ mg c\ccuimn hcreuf -

_ '_Upon payment of the L‘xrncsz })cpmn 1o BLS from HSR TEC, thv.
- parties agree to deal exclusively with cach other in respect of the sale or
" . wansfer of the Property from xhe date hucoi umi} ‘\Uéll‘al i 2012 (lhe
' -“If,xclusmtv Permd“)

_'j--Durmé3 lhu hxcluswuv Permd neither BLS nor any of its xespccu\'c BSOS
- affiliates, representatives, advisors, or agenv., shall, directlyor
“indirectly, shop, market. solicit, pursue, or dteal with any third party w;th .
~respect to any transaction involving a transfer, sale, parmership, '
© ~hypothecation, merger, or other transaction jnvolving the ownership or
~control of the Property (in connection with rail producis) or of any cnmy -

that owns or controls the Property, or which would otherwise be

. inconsistent with, or delay the consummauon of the Iransacuons .
o -_wmcmpimed b\* thm I‘crm Shccl ' S

.:-\Emwnhsl,mdmg, the immediately preudmg terms, nothing hc:cm bhal]
. prevent HSR TEC from releasing information, subject 1o a
- confidentiality agreement in a form reasonably acceptable to BLS, 0
" “third parties that it reasonably wishes to approach to provide debt or
equity imanunﬂ o consummme the ir.msacm‘m Lomunpl.ﬂed hucm




_ .'duhvened by facsimile signature (including emml transmission via _
- “Adobe Acrobat or similar) and in two Loumtrpdrls, each of which shail
- be deemed an orxgmal bui all of whn:h Eogcthcr sha!l consmmc one and _
* - the same instrument. ' :

11) Entire Agreement

This Ferm Sheet contains the entire agreement and understanding

‘between the Parties with respect to the subject matter hereof and

- supersede all prior and contemporaneous agreements, negoliations, -
© . correspondence, undertakings, and undc.rsl.mdmgs oml or wnlien, I
e :relaung io s;uch sub_;ect manei - - -

i2) No Commitment
Regarding the Transfer uf
“the Pmpertv

' 'i hl‘> term sheel does not rnﬂecl any bmdmg commitment on cither NPG
or HSR TEC to panticipate in the sale or purchase of the Property. :
. Unless and until definitive documents have been duly executed by the
* - parties, no parly shall have any liability or obligation to the other with

. .;prc.ct to the subgccl manex set fonh in Sccuons I 2 and 3 hercof

13) Binding Provisipns

- ‘Notwithstanding lheioreg_,omg, Secuom-’i 5, 6 7,8,9 10, 1] and 13
“hereof are intended to create a mutually binding obligation between the

- parties, upon execution hereof the provisions of these Sections will be in
- full forcc md L“t’Ll .md w lil survive Lhc. ter mination of zhe Term Sheu o

IN WITNESS WHEREOF, the part ties helelu ha\ e cxeculed this Abrcezmm as of the day and ymr o

first above written.

NP&G INNOVATIONS, INC

- HSR’ TEC INC.

A i\}ﬁ z.f P

%:\,'

Name: Cal Nichols
Title: President

L . Name: Sh__ah Mathias
~ - Title: {_ =’,{:s ;
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