MEMORANDUM OF UNDERSTANDING
RELATIVE TO PURCHASE OF
NP&G INNOVATIONS, INC.’S INTELLECTUAL PROPERTY

THIS MEMORANDUM OF UNDERSTANDING (“MOU”) is
made as of this 25 day of July, 2020,

BY AND BETWEEN

HSR Technologies, Inc.. a Wyoming Corporation (“Buyer™) of which Amert Metro, Inc., a
Delaware corporation (“Ameri Metro™), is a 25% shareholder,
AND

NP&G Innovations, Inc., a New York corporation (“Seller™)

NP&G Innovations, Inc. and The Company shall be hereinafter together referred
to as "PARTIES", and individually as “PARTY".

WHEREAS:

Upon the execution of this MEMORANDUM OF UNDERSTANDING
RELATIVE TO the purchase of NP&G Innovations, Inc.'s Intellectual Property, it is the
mtent of the parties to effectuate the acquisition contemplated hereby.

1. Purchase of the Property. Buyer will purchase from Seller, free and clear of
liens, encumbrances and rights of others, all of the intellectual property (the *“Property™)

ties/sleepers. and any other inventions and discoveries available to Seller necessary for the
exploitation of the Patent. “Property™ includes, whether or not related to rail ties/sleepers, all
copyrights and trademarks related to the Patent, as well as derivatives, imitations,
adaptations, reproductions and exploitations owned by Selter (including, but not limited to
U.S. Paient Application No. 13092550). and all conlidential information, trade secrets.
industry contacts and goodwill associated with the Patent.

2. Purchase Price. Buyer will pay for the Property by delivering to Seller at the
closing 7,500 shares of Ameri Metro Class B Common Stock (the “AM Class B Stock™) with
vatue of $3.100.00 USD per share and 10,000 shares of Ameri Metro Class C Common Stock
(the “AM Class C Stock™) with value of $60.00 USD per share, collectively the AM Class B
Stock and the AM Class C Stock may hereinafter be referred to as the “AM Stock™). The
collective combined purchase price is $23,850,000.00 USD.

3 Congulting Agreements. 1f desired by Buyer, Calvin Nichols, James Pike and
Lucian Gilbert (ecach a “Principal Owner” and collectively the “Principal Owners™) shall enter
into Consulting Agreements with Buyer to provide services to Buyer post-closing relating to
the Property on terms mutually agrecable to Buyer, Seller and each Principal Owner.
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4, Noncompetition/Non-solicitation Agreement. The definitive Sale Agréement
and each definitive Consulting Agreement shall contain noncompetition and non-solicitation
provisions as mutually agreed upon by Seller, Buyer and each such Principal Owner.

5. Property Sale Agreement. The definitive Sale Agreement to effectuate the sale
and acquisition of the Property shail contain, among other things, such representations,
warranties, conditioris precedent, covenants, indemnities, and other terms and conditions
customary in acquicition agreements for transactions of this type as mutually agreed to by
Buyer and Seler; provided, however, the representations and warrantics shall be limited to
those reasonably necessary to ensure each party is receiving the agreed upon consideration
from the other party free and clear of all liens, encumbrances and rights of others.

6. Timing. The sale and purchase of the Intellectual Property shall close on or
before December 31, 2020. If not closed by December 31, 2020, the definitive Sale
Agreement shall automatically terminate.

7. License of the Property Pending Closing. Upon the execution of this
MEMORANDUM OF UNDERSTANDING, Seller hereby grants to Buyer an exclusive,
worldwide, royalty-free license to exploit the Property during the period from the date hereof
until the earlicr of (i) the closing of the sale and purchase of the Property pursuant to the
definitive Sale Agreement and (ii) December 31, 2020. upon which date the license will
terminate.

8. Expenses. Each party shall pay their own expenses and costs incidental to
completion of the sale and acquisition of the Property (including legal and accounting fees).

9. Exclusive Dealing. Seller agrees that from the date of acceptance of this
MEMORANDUM OF UNDERSTANDING by Buyer until September 30, 2020, Seller (a)
will not sell any of the Property to any other person or entity, (b) will not negotiate or accept
any agreement for the sale of all or any part of the Property with any third party and (c) will
notify Buyer of any unsolicited offers to purchase all or any part of the Property; provided,
however, if this MEMORANDUM OF UNDERSTANDING is terminated pursuant to
Section 10 hereof prior to September 30, 2020, then Seller shall no longer be bound this
Section 9.

10.  Termination. This MEMORANDUM OF UNDERSTANDING may be
terminated: (i) by the mutual agreement of the parties, or (ii) by either party if the parties fail
to enter into a definitive Sale Agreement on or prior to September 30, 2020. Upon the
termination of this MEMORANDUM OF UNDERSTANDING, all of the parties™ obligations

will terminate without any obligation of any of the parties except as set forth in Section 11
hereof.
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11.  Nonbinding Agreement. This MEMORANDUM OF UNDERSTANDING
reflects the present understanding and intention of the parties and except as specified in the
next sentence is not intended to constitute a binding agreement between the parties.
Notwithstanding the foregoing, the provisions of Sections 9-13 hereof shall be binding upon
and enforceable against the parties hereto and shall survive the termination of this
MEMORANDUM OF UNDERSTANDING.

12, General. This MEMORANDUM OF UNDERSTANDING may not be
amended, waived or rescinded except pursuant to a written agreement duly executed by the
parties hereto. This MEMORANDUM OFF UNDERSTANDING may be executed in one or
more counterparts, cach of which when taken together shall constitute one and the same
agreement, and each of which shall constitute an original copy of this MEMORANDUM OF
UNDERSTANDING. Signatures delivered via facsimile. or electronically via PDF or TIFF
or JPEG or the like shall have the same legal weight and effect as original signatures.

13.  Governing Law. This MEMORANDUM OF UNDERSTANDING shall be
governed by and construed in accordance with the laws of the State of Florida without
regard to conflicts of law principles.

IN WITNESS WHEREOQF, the PARTIES hereto have executed this
Memorandum of Understanding the day and year first above
written.

NP&G Innovations, Inc.

i

-

) ‘f’ﬁf ":,--""‘ e - e
'SIGNED B
For and on behalf of NP&G Innovations, Inc.

Witness :_t hade.,w ' ‘*6’%‘(

et

HSR Technologies Inc.

0/-27- 202
SIGNED BY : Shah Mathias, President
For and on behalf of the Company

Witness :

Todd Reynold, Acting Secretary
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