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Non-Binding Term Sheet for Collaboration 
Between 
Old Country AI, LLC and Meeting Pool, LLC

As of October 9, 2025

This Term Sheet summarizes the principal terms and conditions of a proposed collaboration among the parties listed below. It is intended solely as a basis for further discussion and does not constitute a legally binding commitment. This Term Sheet is governed by the Mutual Nondisclosure Agreement between the parties dated September 24, 2025. 
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	Section
	Key Term
	Description

	1.1
	Parties
	Old Country AI, LLC (“OCAI”), a Delaware limited liability company; Meeting Pool, LLC (“MP”), a California limited liability company; and Tara Thomas (“Tara”), an individual. 

	1.2
	Agreements to be Executed (collectively, the “Collaboration Agreements”)
	a. Master Collaboration Agreement (“MCA”): Umbrella framework and general legal terms (e.g., confidentiality, dispute resolution, limitations of liability, governing law).

b. Digital Services Collaboration Agreement (“DSCA”): Executed under the MCA; governs building, launch, and operation of e-commerce and ad-supported websites (“Profit‑Sharing Websites”). First site: Tara’s elder‑care support platform concept. Profits and expenses will be shared per Section 2. 

c. Software Trial Agreement (“STA”): Executed under the MCA; governs MP’s pilot of OCAI’s agentic AI platform (working name Svarga) within MP’s internal environment (primarily its Slack workspace) for testing, evaluation, and feedback.
 
d. Advisory Agreement: Outside the MCA; between OCAI and Tara in her individual capacity, covering advisory services and equity. 

	1.3
	Term
	Initial term of twelve (12) months from the Effective Date, auto-renewing for successive twelve (12)‑month periods unless either party gives at least sixty (60) days’ prior written notice of non-renewal. 

	1.4
	Time Commitment Targets
	It is anticipated that the parties will regularly coordinate and collaborate in the ordinary course of business. The following time commitments are good-faith targets and not binding obligations:

a. OCAI’s Time Commitment Targets: It is anticipated that OCAI’s personnel will commit the following number of hours to perform the activities anticipated under the DSCA and STA in aggregate (inclusive of time spent in meetings):
i. CEO: 10 hours per week.
ii. Head of Business Development or equivalent: 10 hours per week.
iii. Business Development Support or equivalent: 10 hours per week.

b. MP’s Time Commitment Targets: It is anticipated that MP’s personnel will commit the following number of hours to perform the activities anticipated under the DSCA and STA in aggregate (inclusive of time spent in meetings):
i. CEO: 1 hour per week.
ii. MP’s designated staff: 1 hour per week.

c. Tara’s Time Commitment Target: To perform the activities anticipated under the Advisory Agreement, Tara will commit the following number of hours (inclusive of time spent in meetings):
i. 1 hour per week.

d. Meeting Cadence: 
i. Meetings under the DSCA: 1 hour biweekly.
ii. Meetings under the STA: 1 hour biweekly.
iii. Meetings under the Advisory Agreement: 1 hour biweekly.

	1.5
	Publicity
	Joint press release upon MCA execution; thereafter, either party may issue press/marketing materials with the other party’s prior written approval, not unreasonably withheld, delayed, or conditioned; no disclosure of confidential information without prior written consent. 

	1.6
	Costs & Expenses
	Unless otherwise provided in Section 2 (DSCA), each party bears its own general overhead and internal costs.
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	Section
	Key Term
	Description

	2.1
	Scope & Objectives
	Jointly build, launch, and operate niche e-commerce and ad-supported websites to generate revenue and share profits.

	2.2
	Roles & Responsibilities
	OCAI: product/engineering for site builds; hosting/cloud ops; growth ops (paid media, analytics); ad ops; customer service; vendor management; trademark registrations. 

MP: UX/creative guidance; content strategy; marketing and customer acquisition guidance; SEO/SEM strategy; partnerships/category expertise. 

	2.3
	Governance & Decision Rights
	Key decisions (budget > $[X], launch/shutdown, material pivots, brand changes, third‑party contracts > $[Y]) require mutual written approval by party leads. Routine ops led by OCAI with consultation from MP.

	2.4
	Site Selection & Approval
	It is anticipated that from time to time, the parties will conceive new ideas for additional Profit-Sharing Websites. Upon identifying such websites, the parties will execute a Profit-Sharing Website Addendum, a form of which is attached hereto as Exhibit A (Form Profit-Sharing Website Addendum).

	2.5
	IP Ownership: Platform vs. Website IP
	Platform IP (OCAI): OCAI’s agents, frameworks, tools, models, and reusable components are OCAI Background IP.

Website IP (Site‑Specific): site code, content, data schemas, creative assets, and other items necessary to operate the specific site without the other party. Ownership of Website IP for each site is designated in Exhibit A. Each owner grants the other a non‑exclusive, royalty‑free license to use the Website IP solely to perform under the DSCA and during transition/wind‑down. 

	2.6
	Domains & Social Handles
	Registered to, and owned by, the Website IP owner for that site (per Exhibit A).

	2.7
	Customer & Site Data
	Customer Data and Site Analytics for a site are owned by that site’s Website IP owner. Each party receives a non-exclusive, limited license to use such data solely for DSCA performance, reporting, and compliance, subject to privacy laws and the DPA.

	2.8
	Profit Share
	Net Profit split 50% OCAI / 50% MP per site. 

	2.9
	Net Profit Calculation
	Net Profit = Gross Revenue – Allowable Expenses (site‑attributable and reasonable). Gross Revenue includes amounts collected from customers and advertising on the site (net of refunds/credits and taxes collected on behalf of authorities). 

	2.10
	Allowable Expenses (Categories)
	People (tracked hours for the site), Paid Media & attribution, SaaS/Infrastructure (cloud, domains/hosting, analytics, email/SMS, CDN, fraud/security), Payments/Commerce (processor fees, refunds/chargebacks), COGS/Fulfillment (if applicable), Site‑level IP & Brand (domains, content licenses, creative assets, trademark filings), Transactional order taxes (income/franchise taxes excluded). Any single non-recurring expense over $[Z] or category changes require mutual written approval. 

	2.11
	Reporting, Payments & Audit
	Quarterly reporting within 30 days after quarter‑end; Net Profit payments within 30 days after report delivery. Annual true-up within 45 days after year-end. One audit per year with reasonable notice; the auditing party pays unless the variance is≥5%, in which case the other party covers reasonable audit costs. 

	2.12
	Taxes
	Each party is responsible for its own income/franchise taxes. Transactional taxes on orders are pass-through (excluded from Gross Revenue).

	2.13
	Wind‑Down & Transition
	60-day wind-down on termination/expiration; profit/expense sharing continues during wind-down. Website IP owner to receive all materials and data necessary to run the site independently, no later than 30 days before the wind-down end. No further operational support obligations after wind‑down. 

	2.14
	Optional Buy‑Out
	Either party may propose a buy-out of the other’s economic interest in a site at fair market value determined by a mutually selected third-party valuation firm; costs paid by the proposing party. Mechanics to be finalized in DSCA.
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	Section
	Key Term
	Description

	3.1
	Purpose
	Evaluation of OCAI’s agentic AI platform (Svarga) in MP’s environment for internal testing, feedback, and feasibility. 

	3.2
	Access & Security
	MP to provide temporary admin access as needed for install/troubleshooting
OCAI to follow commercially reasonable security practices. 

	3.3
	License
	Non-exclusive, non-transferable, revocable license to use the trial software solely for evaluation; no source code provided. 

	3.4
	Ownership of AI-Generated IP
	MP owns IP in deliverables/outputs created by Svarga for MP’s internal business during the trial, excluding OCAI’s Platform IP. 

OCAI owns Svarga, underlying models/agents, and improvements (including AI-generated code enabling Svarga’s operation). 

	3.5
	Feedback
	Feedback provided by MP is owned by OCAI, with a broad license back if the assignment is ineffective. 

	3.6
	Technical Support
	OCAI provides commercially reasonable technical support during the trial. No SLAs. 

	3.7
	Warranties & Liability
	“As is” / “as available”; no warranties; liability disclaimed to the maximum extent permitted; no indirect or consequential damages. 
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	Section
	Key Term
	Description

	4.1
	Appointment & Scope
	Tara serves as an advisor to OCAI, providing guidance on marketing and customer acquisition strategy and activities. 

	4.2
	Equity Grant
	Upon OCAI’s C-Corp conversion, Tara receives equity equal to 0.25% of fully‑diluted capitalization at grant, under board-approved advisor equity documents. 

	4.3
	Vesting
	24-month vesting with a 6-month cliff, then monthly, measured from the advisory effective date. Post‑conversion, vesting credit as if granted on the effective date. 

	4.4
	Change of Control Acceleration
	Double-trigger: 50% of any then-unvested shares will accelerate if:

a. Change of Control occurs, and
b. the advisor’s service is terminated by the company without Cause or by the advisor for Good Reason within twelve (12) months following such Change of Control.

	4.5
	Time & Expenses
	Non-binding target ~1 hour/week. No cash compensation. Pre-approved reasonable out-of-pocket expenses are reimbursable per policy.

	4.6
	IP & Confidentiality
	Advisor assigns to OCAI any IP created for OCAI; confidentiality governed by NDA.

	4.7
	Termination; Equity Treatment
	Either party may terminate at will. Unvested equity forfeited at termination. Vested options exercisable per plan terms (standard post‑termination window).

	4.8
	Status
	Independent contractor; no authority to bind OCAI; services are personal and non‑transferable.
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	Section
	Key Term
	Description

	5.1
	Nature of Relationship
	Contractual collaboration only; not a partnership, joint venture, franchise, agency, fiduciary, or employment relationship. 

	5.2
	IP Framework
	Background IP: owned by the originating party; not assigned. 

Foreground IP: ownership follows inventorship unless allocated otherwise in DSCA/STA or Exhibit A; cross‑licenses as needed to perform under Collaboration Agreements. 

	5.3
	Data Security
	Each party maintains commercially reasonable safeguards.

Acknowledgment that Svarga and related software are experimental technologies and, as such, carry data security risks. 

	5.4
	Data Privacy
	It is anticipated that the parties will share personally identifiable information of third parties. As such, a standard data processing addendum to comply with all applicable data privacy laws (including CCPA and GDPR) will be attached to the MCA. 

	5.5
	AI Model Training 
	Each party agrees that the IP of the other party may be used to train AI models. 

	5.6
	Indemnities
	To be discussed after the other principal terms are agreed upon.

	5.7
	Limitation of Liability
	To be discussed after the other principal terms are agreed upon.

	5.8
	Assignment; Change of Control
	No assignment without consent, except to an affiliate or in a merger/acquisition/sale of substantially all assets if the assignee agrees to be bound and is not a direct competitor of the non-assigning party (consent not unreasonably withheld or conditioned).

	5.9
	Dispute Resolution; Governing Law
	Delaware law. Venue: Delaware courts, or JAMS arbitration in Delaware if mutually selected. Equitable relief available for breaches of IP/confidentiality.

	5.10
	Termination
	MCA termination does not automatically terminate the Advisory Agreement unless expressly stated therein. 

	5.11
	Miscellaneous
	Entire agreement, written amendments, severability, waiver, force majeure, notices, counterparts, and electronic signatures.
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The Parties agree and acknowledge that the following website and its associated Intellectual Property will be subject to the terms and conditions of that certain Digital Services Collaboration Agreement (“DSCA”), made effective by and between Old Country AI, LLC, a Delaware limited liability company and Meeting Pool, LLC, a California limited liability company, on [•], 2025. Capitalized terms used but not defined in this Addendum shall have the meanings set forth in the DSCA.


Profit-Sharing Website Information

Profit-Sharing Website’s working name: [•]

Description of the Profit-Sharing Website’s target audience: [•]

Description of the Profit-Sharing Website’s key features: [•]

Description of products to be sold on the Profit-Sharing Website: [•]


Intellectual Property Ownership Rights

	
	The Parties hereby agree and acknowledge that MP shall own all right, title, and interest in and to the Intellectual Property in the Profit-Sharing Website identified herein.

	
	The Parties hereby agree and acknowledge that OCAI shall own all right, title, and interest in and to the Intellectual Property in the Profit-Sharing Website identified herein.
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