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TERM SHEETY

Transtex Composite Inc. {"Transtex”} and Aerovolution Corp. {"Serovoiution”}, through their legsl
represeniathves sreagreeing to the commercial terms summarized  herginafter in this Term Shest. This
Term Sheet is binding and will be foliowed by the more formal legal documents.

Effective date:

The Effective date of this Agreement shall be January 1, 2015,

intellectual property
rights covered by this
Agresmants

The intellectual property rights {"IP rights”} covered by this Agresment are:
i. Each and every new and useful improvement andfor designs
disclosed in the following patent properties {sach herelnafter an
“tnvention” and collectively "inventions™):
# LS Patent 7,854,468 82 issusd on Decamber 21, 20148,
& U5 Patent 8,177,287 B2 xsusd on May 18, 20132, and
s international Patent Application PCT/USDE/336847,;

2. The right and authorization o fils any spplication forany one or
muore of the inventions;

3. Any and all applivations for patent for any of the Inventions that may
be or have been filed In any and all countries;

4, Any and all applications Tor patent that has or may be filed in any

ant all countries and that has a claim that would be infringed by 2
Product {as defined balowl;

5 Any and all patents in any and il countries that has or may be
granted that has a daim that covers 2 Product {as defined below);
&. Any reissue, resxamination, extension, renswal, substitution,

conversion, confirmation, division, continuation, nenprovisional,
provisional, continuation-in-part and the ke of any of the foregoing;

7. Any apphication claiming priority to any of the foragoing;
8. Any application from which any of the foregoing claims priority: and
g, Any past, present, and future right or cause of action arising with

respect 10 any of the foregoing, including amy right 1o sus for patent
infringsment, and any copyright in any embodiment of an Invention
and any derivative right

Al of the know-how {zchnical knowledge, engineering knowledgs, trade
secrets, recipes, formulas, manufacturing processes, design, methods)
pwned or controlied by Aerovolution regarding the manufecturing of products
that incorporate slements of any Invention,

Aerovoiution represents that they are the part-ownars of the IP rights {the
pther party holding the remaining ownership interests being Asro Industries
inc.).

Fre-axisting and later
arising intefiectuat

property:

Any intellectuat property of Transtex shall remain the intellectus! property of
Transtex and shall not be subjest to this Agreement. Any inteliectual property
that arises out of activities performed hereunder shall be the sole property
of Transtex,
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Lurrant status of &g of this date, Asrovolution have developed a prototvpe basedonthe 1P
product development | rights. Further development needs (o oocur to transform the prototype in
and target: & commarcially visble product {the "Product”). The target of development
will- be 1o achieve a commarcialization manufecturing cost position of 3
suitable nroduct of no mors than $ 450 per unit {the “Target”), at a
production rate of 5,000 units per year. The Target may change as more
market intelligence is gathered,

Consulting by Transtex will call upon Asrovolution 1o provide sxpertise on & consulling
Aerovalution basis during twahve months starting from the Effective date regarding the
Product and the market for such Product., Asrovolution undertakes to be
available for a period equivalent to 40 hours per weelk and provide such
gxpertise. Consulting fees will be pald at the monthly fixed rate of
USDSE,333.33 for this 12-month paricd, and Aerovolution will issue a
monthly invoics gt the end of sach month and Transtex will pay such invoice
within 5 working days.

Fayment for the first month of consulting services is being mads
exceptionally on the date of signing of this Agreement and tharefure the
second payment hersunder shal oogur once Asrovolution invoices Transtex
pn Febryary 28, 3015,

Transtex will reimburse Asrpvolution for pre-approved travel and lodging
gxpenses related 1o the consulting engagement upon recsipt of an invoice for
5ame.

Assignment of IP Al rights, title and interests in, to and under the 1P rights owned by

Aerovolution shall immediately be sold, assigned, and transferred to Transtex

and such sale, assignment and transfer shall become legally effective as of the

Effective date. The required documentation for such sale, assignment, and

transfer shall include;

i & nune pro tune quitclaim assignmaent From Lee Telnack, and john
Vogel to Asrovoelution Corp. of any and all rights, title, and interests
in, to and under the P rights. The effective date theraot shall be
February 5, 2009,

2. A gquitclaim assignment from each of Lee Telnack, and John Vogel to
Transtex of any and all rights, tithe, and interests in, to and under the
iP rights. The effective date thereof shall be the Effective Date of the
Agreament,

3. An unconditional assignment from Asrovelution Corp. of
all of its rights, title, and interests in, to and under the B rights, with
representations and warranties for such rights, title, and interasts.
The effective date thereof shall be the Effective Data,

Serovolution Asrpvoiution undertakes {o deal exclusively with Transtex regarding the IP
sbligations: rights and therefors will not divectly or indirectly offer, disquss, present,
market, or 3¢t In a way that would negatively mpact Transiax’s ¢lesr and
unencumbered acguisition of the 1P rights or otherwise take any action that
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| would negatively affect Transtex's rights under the Agreement.
Raya&t;es Transtex undertakes 1o pay a rovaity to Aerpvoelution of 2% of the net selling
: price {selling price minus fraight, rabates and refunds to customers) of any - :
Product covered by any patent of the I8 rights unti] December 31, 2024, Such |
rovalty shall be payable monthly, based on previous monih's salas, which 5
Transtex will report on 1o Aerovolution on the 20% of the month,

! Transtex will have full suthority and discretion o brand and markst thez
| Product worldwide, as well a5 improve it through time.

;n"‘f"é;%ﬁi':' """""""""" | This Agreement shall remain in effect for a term 10 years from the Efective
: | date, unless earlier terminated a5 provided herein,

| Termination: i This Agresment will terminate upon one of the fnllowing events:
i s At the end of the Term
) The filing of a petition for bankruptcy or the bankruptoy of gither
party
b if one of the parties breachas o significant term of this agresment
anuf Falls 1o cure such breach after receiving 3 15-day written notice
from the sther party.

Frovisions regarding ownership of intellsctus! property shall survive
termination of the Agreement except in the cass where Transiex becomes
bankropt, then the 1P rights will revert 1o Aerovolution,

Patent infringement Agrovoiution agrees (o notify Transtex upon dissovery of any

and defense infringemeant of any of the 1P rights. Because the acquired 1P rights
are partial, Transtex has no obligation to enforce any of the 1P rights,
but Transiex may slect, at its discretion, to try 1o gnforce the
patents.

Non-Compete: Asrovolstion undertakes to not sl divectly or indirectly the Products and
sirmilar products for the duration of this Agreement worldwide plusfor 2
vears after its teonination,

derpvolition reprasents that it currently has 2 license agreement with North
Sports regarding patents for an inflatabde ragr drag reducing tratler ol but no
innger actively pursues and develons this product Bne. §t is agresd betwsen
the parties that receiving rovaities from North Sports will not constitute s
{ vislation of the nor-compete obligation,
Confidentiality: Asrovolution undertakes (o keep confidential 2l propristary information {be |
it technical or commaercial) exchanged during the e of this Agresment. 5

Undertaking to sign The parties undertake to complete and exscute 3l requived iagal
| tegal documentation | documentation by February 37, 2015 to implement this Agreement, Until
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such documeantation is signed, this term sheet will be binding upon them and
will reflact the extent of thelr agreement.

&pplicable law:

This Agreement will be governed by the laws of Canads applicable in the
grovince of Quebec.

Read and sgreed on December 22, 2014
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