COMPANY FOUNDER EMPLOYMENT AGREEMENT

COMPANY FOUNDER EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”) is made and entered into as
of the 2nd  day of October, 2014. by and between SHAH MATHIAS, (the

“COMPANY FOUNDER”) and AMERI METRO, INC.,, a Delaware

Corporation (the “Company™).

WHEREAS, the Company desires to employ the Company Founder on

the terms and conditions set forth herein; and

WHEREAS, the Company Founder desires to be employed by the

Company on such terms and conditions.

NOW THEREFORE, in consideration of the mutual covenants,
promises and obligations set forth herein, the parties, with the intention to be

bound legally, agree as follows:

1. Term: The Company Founder’s employment hereunder shall be
effective as of the date of this Agreement, hereinafter referred to
as “the effective date,” and it shall continue until the twentieth
(20“’) anniversary thereof, 2 “Renewal Date”), and shall be
deemed to be automatcally extended, upon the terms and
conditions, for three (3) successive periods of five (5) years each.

The period during which the Company Founder is employed by
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the Company hereunder is hereinafter referred to as the

“Employment Term”). The Employment Term shall not be

subject to change except by mutual agreement of the Company

and the Company Foundet, and no event such as merger or

acquisition of the company shall cause a change 1n the

Employment Term without the consent of the Company

Foundet.

Position and Duties.

2.1

Position. During the Employment Term, the Company
Founder shall setve as the President (non-board member)
of the Company, reporting to the Board of Directors. In
such position, the Prestdent shall have such duties,
authority and responsibility as shall be determined from
time to time by the Board of Directors in consultation with
the CF, which duties, authotity and responsibility are
consistent with President’s position as the senior Executive
of the Company. When given proper clearance from
FINRA, the Company Founder shall also serve as the
Chairman of the Board of Directors of the Company (the

“Board”), and as an officer or ditector of any affiliate of
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2.2

the Company for additional compensation to be negotiated
separately from this Agreement. Upon such clearance from
FINRA, this shall convert to an Executive Employment

Agreement, Until said time all terms and conditions of this

Agreement shall remain in effect.

Duties. During the Employment Term, the Company
Founder shall devote substantially all of his business time
and attention to the performance of his duties hereunder
including Mergers and Acquisitions and Business
Development and will not engage 1n any other business,
profession or occupation for compensation ot other wise
which would conflict or interfere with the performance of
such services either directly or indirectly without the prior
consent of the Board which will not be unreasonably
withheld. Not withstanding the foregoing, the Company
Founder will be permitted, without consent of the Board,
act ot serve as a director, trustee, committee member or
principal of any type of business, civic ot charitable
organization as long as such activities are disclosed in

writing to the Board in accordance with the Company’s
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conflict of interest policy as 1t exists from time to time.
The Company Founder shall not be restricted in the
purchase and ownership of any other entity, and shall not
be barred from holding any leadership position of such
entity unless such activity would be i violation of the
Company’s conflict of interest policy. The Company
Founder shall also be permitted, 1 his sole discretion and
for whatever compensation he may accept, which shall
accrue to the Company Founder and not to the Company,
to be a member of the faculty of any instiution of hugher
education, appear as a speaker, seminar participant, author

or in any similar pedagogical capacity.

Place of Performance. The principal place of the Company

Founder’s employment shall be the Company’s principal
Executive office currently located in York, Pennsylvania, provided
that the Company Founder may be required to travel on
Company business ot for personal reasons during the
Employment Term. The Company shall provide such
technological support as may be required to enable the Company

Founder to perform his dutes from anywhere in the world,
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4. Compensation.
41  Base Salary. The Company shall pay the Company

4.2

Founder an annual rate of base salaty of One Million Two
Hundred Thousand Dollars ($1,200,000.00) until January
31, 2015; and after that date and for the rest of the
Employment Term shall be increased to equal the Market
Rate of Compensation for those holding such positions in
similar companies, provided that it shall never decrease
below the initial rate of One Million Two Hundred
Thousand Dollars ($1,200,000.00). The Board may set the
Company Founder’s base salary at a higher level than
provided forth herein, on the basis of a salary review that it
shall conduct on at least an annual basis. The Company
Founder’s annual base salary, as in effect from time to time,

is hereinafier referred to as “Base Salary.”

Additional Compensation. The Company Founder shall
receive lifetime benefits of ten percent (10%) of any
tevenue producing contract entered into by the Company
while the Company Founder is in office, while holding any

position under any title, and five percent (5%) of any such



COMPANY FOUNDER EMPLOYMENT AGREEMENT

4.3

4.4

revenue producing contract afterward, for the benefit of
the Company Founder or his estate, for a period of twenty

(20} years.

Annual Bonus. For each calendar year of the Employment
Term, the Company Founder shall be eligible to earn an
annual bonus award (the “Annual Bonus™) of up to one
hundred percent (100%) of Base Salary, and in no event
less than the percentage of Base Salary paid as an Annual
Bonus to the Company Founder in any prior year of the
Employment Term. The Annual Bonus will be paid within
two and a half (2 %2) months after the end of the applicable
calendar year. To be eligible to receive an Annual Bonus,
the Company Founder must have been employed for at
least one day of the applicable calendar year for which the

Annual Bonus 1s paid.

Egquity Awards. During the Employment Term, the
Company Founder shall be entitled to teceive shares of the
Company’s common stock as follows: When the Company
1ssues shares for the Initial Public Offering, the Company

Founder 1s to be issued ten percent (10%) of said shares;
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4.5

4.6

and if shares are 1ssued at such time to any other party the
Company Founder 1s to be issued an equal amount of

shares.

Annual Long Term Incentve. With respect to each
calendar of the company ending during the Employment
Term, the Company Founder shall be eligible to receive
additional long term incentive award of not less than sixty
(60%) percent of his Base Salary or at least $500,000.00,

whichever 1s greater.

Fringe Benefits and Perquisites. During the Employment

Term, the Company Founder shall be entitled to fringe
benefits and perquisites consistent with the practices of the
Company, and to the extent the Company provides similar
benefits or perquisites or both to similarly situated senior
executive officers of the Company, including without
limitation, the following: Unhmited use for business and
personal travel of an automobile of the Company
Founder’s choice equal to a Mercedes Benz S-Class sedan;
Fully paid Club Memberships in any club of the Company

Founder’s choice with a full allowance for business
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4.7

4.8

entertaining; Travel for the Company Founder and his
family on the Company’s corporate aircraft to the fullest
extent permitted by law; and Reimbursement for

reasonable financial, tax and legal counseling services.

Yacation; Paid Time Off, During the Employment Term,

the Company Founder shall be entitled to forty-five (45)
paid vacation days per calendar year in accordance with the
Company’s vacation policies as in effect from time to time.
The number of said vacation days shall be afforded to the
Company Founder on a basis that is at least as favorable as
that provided to other senior executives of the Company.
The Company Founder shall receive additional paid time
off in accordance with the Company’s policies for senior
executive officers as such policies may exist from time to
time.

Business Expenses. The Company Founder shall be
entitled to an expense account and/ ot reimbursement for
all reasonable and necessary out-of-pocket business,
entertainment and travel expenses incurred by the

Company Founder in connection with the petformance of
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4.9

4.10

the Company Founder’s duties hereunder in accordance
with the Company’s expense reimbursement policies and

procedures.

Legal Fees Incurred in Negotiating this Agreement. The
Company shall pay or the Company Founder shall be

reimbursed for the Company Foundet’s reasonable legal
fees incurred in negotiating and drafting this Agreement up
to a maximum of Ten Thousand Dollars ($10,000.00)
provided that any such payment shall be made on or before
March 15 of the calendar year immediately following the

date hereof.

Indemnification. In the event that the Company Founder
is made a party or threatened to be made a party to any
action, suit or proceeding, whether civil, ctiminal,
administrative or investigative (2 “Proceeding”) other than
any Proceeding initiated by the Company Founder or the
Company relating to any contest or dispute between the
Company Founder and the Company or any of its affiliates
with respect to this Agreement or the Company Founder’s

employment hereunder, by reason of the fact that the



COMPANY FOUNDER EMPLOYMENT AGREEMENT

Company Founder 1s or was a director or officer of the
Company, or any affihate of the Company, or is or was
serving at the request of the Company as a director, officer,
member, employee or agent of another entity or enterprise,
the Company Founder shall be indemnified and held
harmless by the Company to the fullest extent permitted by
applicable law and the Company’s by-laws, from and
against any liabilities, costs, claims and expenses, including
all costs and expenses incurred in defense of any
Proceedings including attorneys’ fees for counsel of the
Company Founder’s selection. Costs and expenses
incurred by the Company Founder as aforesaid shall be
paid by the Company in advance of the final disposition of
such liigation or Proceeding upon receipt by the Company
of a wiitten request for payment accompanied by suitable
and appropriate documentation in support of such
payment. Additonally, duting the employment term and
for a period of ten (10) years thereafter, the Company or
any successor to the Company shall purchase and maintain,

at its own expense, directors’ and officers’ hability

10
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4.11

4.12

insurance providing coverage to the Company Founder on
terms that are no less favorable than the coverage provided
to other directors and similarly situated senior executive

officers of the Company.

Termination of Employment. The Employment Term and

the Company Founder’s employment hereunder may be
terminated by the Company Founder at any time and for
any reason; but they may terminated by the Company only
upon a finding of willful and illegal practices by the
Company Founder that have resulted in a conviction under
federal or state law of an offense graded not less than a
felony of the first degree on any unrelated new charges.
Additionally, the employment may be terminated by the
Company Founder’s death or permanent disability that
renders him completely unable to perform his duties

substantially.

Right of the Company Founder to Stock Options at the

time of the appointment by the Company of a Successor to
him. He shall be entitled to stock options of 1.2% of all

outstanding shares or authorized stock capitalization,

11
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4.13

whichever is the greater, and in NO event shall the
Company take any subsequent actions to dilute the
Company Founder/Executive Shah Mathias position in the

Company or that of his estate after his demise.

Perpetual Proprietary Rights of Shah Mathias, Company

Founder.

Work Product. The Company acknowledges and agrees
that all writings, works of authorship, technology,
inventions, discoveries, ideas and other work product of
any natute whatsoever, that are created, prepared,
produced, authored, edited, amended, conceived or
reduced to practice by the Company individually or jointly
with others during the period of Shah Mathias’
employment in any capacity by the Company and relating
in any way to the business or the contemplated business,
tresearch or development of the Company (regardless of
when or where the Work Product is prepared or whose
equipment or other resources is used in preparing the
same) and all printed, physical and electronic copies, all

mimprovements, tights and claims related to the foregoing,

i2
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and any other tangible embodiments thereof (collectively,
“Work Product”), as well as any and all rights in and to
copytights, trade secrets, trademarks { any related goodwill),
mask works, patents and other intellectual property rights
therein arising in any jurisdiction throughout the world and
all related rights of priority under international conventions
with respect thereto, including all pending and future
applications and registrations therefor, and continuations,
divisions, continuations-in-patt, reissues, extensions and
renewals thereof (collectively, Intellectual Property
Rights”) shall be and remain the sole and exclusive
property of the Founding Father Shah Mathias, and after

his demise, of his estate.

Re-affirmation of Compensation: The Company acknowledges
and re-affirms that Company founder /CEQ’s complete salary,
compensation and commission entitlement as set forth in this

Agreement are reaffirmed, ratified and reinstated as set forth in
company fillings on form S1 under the United States Secutities
Exchange Act of 1933, 1934, 1939 and all amendments thereto,

with USA Securities and Exchange Commission (SEC) filings

13
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dated from December 2010 to April 21 24014; and the Company
having received from the SEC the notice of effectiveness date on

November 27 2013 12:00PM.

IN WITNESS WHEREOF, this Company Founder Employment
Agreement has been executed by the Company Founder through his personal
signature, and the Company by the personal signatures of its Board of

Directors, on the day of October, 2014.

Company Founder:

Shah Mathias

(The balance of this page 1s intentionally left blank)
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Employment Agreement

This Employment Agreement (the "Agreement") is made and entered into as of November 1,
2016, by and between James Becker (the "Executive as PRESIDENT ") and AMERI
METRO, INC., a Delaware Corporation (the "Company").

WHEREAS, the Company desires to employ the Executive on the terms and conditions set
forth herein; and

WHEREAS, the Executive desires to be employed by the Company on such terms and
conditions.

NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set
forth herein, the parties agree as follows:

1. Term. The Executive's employment hereunder shall be effective as of the date of this
Agreement (the "Effective Date") and shall continue until the third anniversary thereof, unless
terminated earlier pursuant to Section 5 of this Agreement[; provided that, on such third
anniversary of the Effective Date and each annual anniversary thereafter, the Agreement shall be
deemed to be automatically extended, upon the same terms and conditions, for successive
periods of one year, unless either party provides written notice of its intention not to extend the
term of the Agreement at least 90 days prior to the applicable Renewal Date. The period during
which the Executive is employed by the Company hereunder is hereinafter referred to as the
"Employment Term".

2. Position and Duties.

2.1 Position. During the Employment Term, the Executive shall serve as the President of
the Company, reporting to the Board of Directors. In such position, the Executive shall have such
duties, authority and responsibility as shall be determined from time to time by the Board of
Directors, which duties, authority and responsibility are consistent with the Executive's position.
The Executive shall, if requested, also serve as a member of the Board of Directors of the
Company (the "Board") or as an officer or director of any affiliate of the Company for no
additional compensation.

2.2 Duties. During the Employment Term, the Executive shall devote substantially all of
her business time and attention to the performance of the Executive's duties hereunder and will
not engage in any other business, profession or occupation for compensation or otherwise which
would conflict or interfere with the performance of such services either directly or indirectly
without the prior written consent of the Board. Notwithstanding the foregoing, the Executive will
be permitted to (a) with the prior written consent of the Board, which consent can be withheld by
the Board in its discretion, act or serve as a director, trustee, committee member or principal of



any type of business, civic or charitable organization as long as such activities are disclosed in
writing to the Company's Compliance Officer in accordance with the Company's Conflict of
Interest Policy, and (b) purchase or own less than five percent (5%) of the publicly traded
securities of any corporation; provided that, such ownership represents a passive investment and
that the Executive is not a controlling person of, or a member of a group that controls, such
corporation; provided further that, the activities described in clauses (a) and (b) do not interfere
with the performance of the Executive's duties and responsibilities to the Company as provided
hereunder, including, but not limited to, the obligations set forth in Section 2 hereof.

3. Place of Performance. The principal place of Executive's employment shall be [the
Company's principal executive office] currently located in York, Pennsylvania, provided that, the
Executive may be required to travel on Company business during the Employment Term.

4. Compensation.

4.1 Base Salary. The Company shall pay the Executive an annual rate of base salary of
$650,000.00 in periodic installments in accordance with the Company's customary payroll
practices, but no less frequently than monthly. The Executive's base salary shall be reviewed at
least annually by the Board and the Board may, but shall not be required to, increase the base
salary during the Employment Term. However, the Executive's base salary may not be decreased
during the Employment Term [other than as part of an across-the-board salary reduction that
applies in the same manner to all senior executives,

4.2  Annual Bonus.

For each fiscal year of the Employment Term, the Executive shall be eligible to
receive an annual bonus (the "Annual Bonus"). However, the decision to provide any Annual
Bonus and the amount and terms of any Annual Bonus shall be in the sole and absolute
discretion of the Compensation Committee of the Board (the "Compensation Committee").

(a) The Annual Bonus, if any, will be paid within two and a half (2 1/2) months after
the end of the applicable fiscal year.

(b} Except as otherwise provided in Section 5, [(i) the Annual Bonus will be subject to
the terms of the Company annual bonus plan under which it is granted and (ii) in order to be
eligible to receive an Annual Bonus, the Executive must be employed by the Company on the
last day of the applicable fiscal year that Annual Bonuses are paid].

4.3 Fringe Benefits and Perquisites. During the Employment Term, the Executive shall be
entitled to fringe benefits and perquisites consistent with the practices of the Company, and to
the extent the Company provides similar benefits or perquisites (or both) to similarly situated
executives of the Company.

4.4 Employee Benefits. During the Employment Term, the Executive shall be entitled to
participate in all employee benefit plans, practices and programs maintained by the Company, as




in effect from time to time (collectively, "Employee Benefit Plans"), on a basis which is no less
favorable than is provided to other similarly situated executives of the Company, to the extent
consistent with applicable law and the terms of the applicable Employee Benefit Plans. The
Company reserves the right to amend or cancel any Employee Benefit Plans at any time in its
sole discretion, subject to the terms of such Employee Benefit Plan and applicable law.

4.5 Vacation; Paid Time-off. During the Employment Term, the Executive will be entitled
to paid vacation on a basis that is at least as favorable as that provided to other similarly situated
executives of the Company. The Executive shall receive other paid time-off in accordance with
the Company's policies for executive officers as such policies may exist from time to time.

4.6 Business Expenses. The Executive shall be entitled to reimbursement for all reasonable
and necessary out-of-pocket business, entertainment and travel expenses incurred by the
Executive in connection with the performance of the Executive's duties hereunder in accordance
with the Company's expense reimbursement policies and procedures.

4.7 Indemnification.

(a) In the event that the Executive is made a party or threatened to be made a party to
any action, suit, or proceeding, whether civil, criminal, administrative or investigative (a
"Proceeding"), other than any Proceeding initiated by the Executive or the Company related to
any contest or dispute between the Executive and the Company or any of its affiliates with
respect to this Agreement or the Executive's employment hereunder, by reason of the fact that
the Executive is or was a director or officer of the Company, or any affiliate of the Company, or
is or was serving at the request of the Company as a director, officer, member, employee or
agent of another corporation or a partnership, joint venture, trust or other enterprise, the
Executive shall be indemnified and held harmless by the Company [to the fullest extent
applicable to any other officer or director of the Company/to the maximum extent permitted
under applicable law and the Company's bylaws] from and against any liabilities, costs, claims
and expenses, including all costs and expenses incurred in defense of any Proceeding (including
attorneys' fees). Costs and expenses incurred by the Executive in defense of such Proceeding
(including attorneys' fees) shall be paid by the Company in advance of the final disposition of
such litigation upon receipt by the Company of: (i) a written request for payment; (ii)
appropriate documentation evidencing the incurrence, amount and nature of the costs and
expenses for which payment is being sought; and (iii) an undertaking adequate under applicable
law made by or on behalf of the Executive to repay the amounts so paid if it shall ultimately be
determined that the Executive is not entitled to be indemnified by the Company under this
Agreement,

(b) During the Employment Term and for a period of six (6) years thereafter, the
Company or any successor to the Company shall purchase and maintain, at its own expense,
directors' and officers' liability insurance providing coverage to the Executive on terms that are
no less favorable than the coverage provided to other directors and similarly situated executives
of the Company.



4.8 [Clawback Provisions. Notwithstanding any other provisions in this Agreement to the
contrary, any incentive-based compensation, or any other compensation, paid to the Executive
pursuant to this Agreement or any other agreement or arrangement with the Company which is
subject to recovery under any law, government regulation or stock exchange listing requirement,
will be subject to such deductions and clawback as may be required to be made pursuant to such
law, government regulation or stock exchange listing requirement (or any policy adopted by the
Company pursuant to any such law, government regulation or stock exchange listing
requirement).

5. Termination of Employment. The Employment Term and the Executive's employment
hereunder may be terminated by either the Company or the Executive at any time and for any
reason; provided that, unless otherwise provided herein, either party shall be required to give the
other party at least Sixty (60) days advance written notice of any termination of the Executive's
employment. Upon termination of the Executive's employment during the Employment Term,
the Executive shall be entitled to the compensation and benefits described in this Section 5 and
shall have no further rights to any compensation or any other benefits from the Company or any
of its affiliates.

5.1 Expiration of the Term.

(a) The Executive's employment hereunder may be terminated upon either party's
failure to renew the Agreement in accordance with Section 1, by the Company for Cause or by
the Executive without Good Reason. If the Executive's employment is terminated upon either
party's failure to renew the Agreement, the Executive shall be entitled to receive:

(1) any accrued but unpaid Base Salary and accrued but unused vacation which
shall be paid on the Termination Date (as defined below)/within one (1) week
following the Termination Date (as defined below)/on the pay date
immediately following the Termination Date (as defined below) in accordance
with the Company’s customary payroll procedures;

(i) any eamned but unpaid Annual Bonus with respect to any completed fiscal year
immediately preceding the Termination Date, which shall be paid on the
otherwise applicable payment date except to the extent payment is otherwise
deferred pursuant to any applicable deferred compensation arrangement;
provided that, if the Executive's employment is terminated by the Company
for Cause, then any such accrued but unpaid Annual Bonus shall be forfeited;

(1ii) reimbursement for unreimbursed business expenses properly incurred by the
Executive, which shall be subject to and paid in accordance with the
Company's expense reimbursement policy; and

(iv) such employee benefits (including equity compensation), if any, to which the
Executive may be entitled under the Company's employee benefit plans as of



the Termination Date; provided that, in no event shall the Executive be
entitled to any payments in the nature of severance or termination payments
except as specifically provided herein.

Items 5.1(a)(i) through 5.1(a)(iv) are referred to herein collectively as the "Accrued Amounts".
(b) For purposes of this Agreement, "Cause" shall mean:

(i) the Executive's failure to perform her duties (other than any such failure
resulting from incapacity due to physical or mental illness);

(i) the Executive's willful failure to comply with any valid and legal directive of
the Board of Directors;

(iii) the Executive's willful engagement in dishonesty, illegal conduct or gross
misconduct, which is, in each case, materially injurious to the Company or its
affiliates;

(iv) the Executive's embezziement, misappropriation or fraud, whether or not
related to the Executive's employment with the Company;

(v) the Executive's conviction of or plea of guilty or nolo contendere to a crime
that constitutes a felony (or state law equivalent) or a crime that constitutes a
misdemeanor involving moral turpitude, if such felony or other crime is work-
related, materially impairs the Executive's ability to perform services for the
Company or results in material, reputational or financial harm to the Company
or its affiliates;

(vi) the Executive's violation of a material policy of the Company;

(vii) the Executive's willful unauthorized disclosure of Confidential Information (as
defined below);

(viii)  the Executive's material breach of any material obligation under this
Agreement or any other written agreement between the Executive and the
Company;

(ix) any material failure by the Executive to comply with the Company's written
policies or rules, as they may be in effect from time to time during the
Employment Term, if such failure causes material, reputational or financial
harm to the Company.

For purposes of this provision, no act or failure to act on the part of the Executive shall be
considered "willful" unless it is done, or omitted to be done, by the Executive in bad faith or
without reasonable belief that the Executive's action or omission was in the best interests of the



Company. Any act, or failure to act, based upon authority given pursuant to a resolution duly
adopted by the Board or upon the advice of counsel for the Company shall be conclusively
presumed to be done, or omitted to be done, by the Executive in good faith and in the best
interests of the Company.

(¢) For purposes of this Agreement, "Good Reason" shall mean the occurrence of any
of the following, in each case during the Employment Term without the Executive's written
consent:

(i) amaterial reduction in the Executive's Base Salary other than a general
reduction in Base Salary that affects all similarly situated executives in
substantially the same proportions;

(1) a material reduction in the Executive's Target Bonus opportunity;

(i11) any material breach by the Company of any material provision of this
Agreement [or any material provision of any other agreement between the
Executive and the Company;

(iv) the Company's failure to obtain an agreement from any successor to the
Company to assume and agree to perform this Agreement in the same manner
and to the same extent that the Company would be required to perform if no
succession had taken place, except where such assumption occurs by
operation of law;

(v) amaterial, adverse change in the Executive's title, authority, duties or
responsibilities (other than temporarily while the Executive is physically or
mentally incapacitated or as required by applicable law) taking into account
the Company's size, status as a public company and capitalization as of the
date of this Agreement.

The Executive cannot terminate her employment for Good Reason unless she has provided
written notice to the Company of the existence of the circumstances providing grounds for
termination for Good Reason within thirty (30) days of the initial existence of such grounds and
the Company has had at least thirty (30) days from the date on which such notice is provided to
cure such circumstances. If the Executive does not terminate her employment for Good Reason
within thirty (30) days after the first occurrence of the applicable grounds, then the Executive
will be deemed to have waived her right to terminate for Good Reason with respect to such
grounds.

5.2 Death or Disability.

(a) The Executive's employment hereunder shall terminate automatically upon the
Executive's death during the Employment Term, and the Company may terminate the
Executive's employment on account of the Executive's Disability.



(b) If the Executive's employment is terminated during the Employment Term on
account of the Executive's death or Disability, the Executive (or the Executive's estate and/or
beneficiaries, as the case may be) shall be entitled to receive the following:

(i) the Accrued Amounts; and
a lamp sum payment equal to the Annual Bonus, if any, that the
Executive would have earned for the fiscal year in which the Termination
Date occurs based on the achievement of applicable performance goals
for such year, which shall be payable on the date that annual bonuses are
paid to the Company's similarly situated executives, but in no event later
than two-and-a-half (2 1/2) months following the end of the
[calendar/fiscal] year in which the Termination Date occurs.

(c) For purposes of this Agreement, Disability shall mean the Executive's inability,
due to physical or mental incapacity, to substantially perform her duties and responsibilities
under this Agreement for one hundred eighty (180) days out of any three hundred sixty-five
(365) day period or one hundred twenty (120) consecutive days.

5.3 Notice of Termination. Any termination of the Executive's employment hereunder by
the Company or by the Executive during the Employment Term (other than termination pursuant
to Section 5.3(a) on account of the Executive's death) shall be communicated by written notice of
termination ("Notice of Termination™) to the other party hereto in accordance with Section 0.
The Notice of Termination shall specify:

(a) The termination provision of this Agreement relied upon;

(b) To the extent applicable, the facts and circumstances claimed to provide a basis for
termination of the Executive's employment under the provision so indicated; and

(c) The applicable Termination Date.
5.4 Termination Date. The Executive's Termination Date shall be:

(a) If the Executive's employment hereunder terminates on account of the Executive's
death, the date of the Executive's death;

(b) If the Executive's employment hereunder is terminated on account of the
Executive's Disability, the date that it is determined that the Executive has a Disability;

(c) If the Company terminates the Executive's employment hereunder for Cause, the
date the Notice of Termination is delivered to the Executive:;

(d) If the Company terminates the Executive's employment hereunder without Cause,
the date specified in the Notice of Termination, which shall be no less than fourteen (14) days
following the date on which the Notice of Termination is delivered; provided that, the Company



shall have the option to provide the Executive with a lump sum payment equal to fourteen (14)
days' Base Salary in lieu of such notice, which shall be paid in a lump sum on the Executive's
Termination Date and for all purposes of this Agreement, the Executive's Termination Date shall
be the date on which such Notice of Termination is delivered;

(e) If the Executive terminates her employment hereunder with or without Good
Reason, the date specified in the Executive's Notice of Termination, which shall be no less than
thirty (30) days following the date on which the Notice of Termination is delivered; provided
that, the Company may waive all or any part of the thirty (30) day notice period for no
consideration by giving written notice to the Executive and for all purposes of this Agreement,
the Executive's Termination Date shall be the date determined by the Company; and

(f) If the Executive's employment hereunder terminates because either party provides
notice of non-renewal pursuant to Section 1, the Renewal Date immediately following the date
on which the applicable party delivers notice of non-renewal.

Notwithstanding anything contained herein, the Termination Date shall not occur until
the date on which the Executive incurs a "separation from service" within the meaning of Section

409A.

5.5 Resignation of All Other Positions. Upon termination of the Executive's employment
hereunder for any reason, the Executive shall be deemed to have resigned from all positions that

the Executive holds as an officer or member of the board of directors (or a committee thereof) of
the Company or any of its affiliates.

(a) All calculations and determinations under this Section 5.9 shall be made by an
independent accounting firm or independent tax counsel appointed by the Company (the “Tax
Counsel”) whose determinations shall be conclusive and binding on the Company and the
Executive for all purposes. For purposes of making the calculations and determinations required
by this Section 5.9, the Tax Counsel may rely on reasonable, good faith assumptions and
approximations concerning the application of Section 280G and Section 4999 of the Code. The
Company and the Executive shall furnish the Tax Counsel with such information and documents
as the Tax Counsel may reasonably request in order to make its determinations under this
Section 5.9. The Company shall bear all costs the Tax Counsel may reasonably incur in

connection with its services.

6. President Cooperation. The parties agree that certain matters in which the Executive will be
involved during the Employment Term may necessitate the Executive's Cooperation in the
future. Accordingly, following the termination of the Executive's employment for any reason, to
the extent reasonably requested by the Board, the Executive shall Cooperation with the Company
in connection with matters arising out of the Executive's service to the Company; provided that,
the Company shall make reasonable efforts to minimize disruption of the Executive's other
activities. The Company shall reimburse the Executive for reasonable expenses incurred in
connection with such Cooperation and, to the extent that the Executive is required to spend




substantial time on such matters, the Company shall compensate the Executive at an hourly rate
[based on the Executive's Base Salary on the Termination Date.

7. Confidential Information. The Executive understands and acknowledges that during the
Employment Term, she will have access to and learn about Confidential Information, as defined
below.

7.1 Confidential Information Defined.

(a) Definition.

For purposes of this Agreement, "Confidential Information" includes, but is not
limited to, all information not generally known to the public, in spoken, printed, electronic or any
other form or medium.

The Executive understands that Confidential Information also includes other
information that is marked or otherwise identified as confidential or proprietary, or that would
otherwise appear to a reasonable person to be confidential or proprietary in the context and
circumstances in which the information is known or used.

The Executive understands and agrees that Confidential Information includes
information developed by her in the course of her employment by the Company as if the
Company furnished the same Confidential Information to the Executive in the first instance.
Confidential Information shall not include information that is generally available to and known
by the public at the time of disclosure to the Executive; provided that, such disclosure is through
no direct or indirect fault of the Executive or person(s) acting on the Executive's behalf,

(b) Company Creation and Use of Confidential Information.

The Executive understands and acknowledges that the Company has invested, and
continues to invest, substantial time, money and specialized knowledge into developing its
resources, creating a customer base, generating customer and potential customer lists, training its
employees, and improving its offerings in the field of Infrastructure Development. The Executive
understands and acknowledges that as a result of these efforts, the Company has created, and
continues to use and create Confidential Information, This Confidential Information provides the
Company with a competitive advantage over others in the marketplace.

{c) Disclosure and Use Restrictions.

The Executive agrees and covenants: (i) to treat all Confidential Information as
strictly confidential; (ii) not to directly or indirectly disclose, publish, communicate or make
available Confidential Information, or allow it to be disclosed, published, communicated or made
available, in whole or part, to any entity or person whatsoever (including other employees of the
Company [Group]) not having a need to know and authority to know and use the Confidential
Information in connection with the business of the Company and, in any event, not to anyone
outside of the direct employ of the Company except as required in the performance of the
Executive's authorized employment duties to the Company or with the prior consent of the



Compliance Officer acting on behalf of the Company in each instance (and then, such disclosure
shall be made only within the limits and to the extent of such duties or consent); and (iii) not to
access or use any Confidential Information, and not to copy any documents, records, files, media
or other resources containing any Confidential Information, or remove any such documents,
records, files, media or other resources from the premises or control of the Company, except as
required in the performance of the Executive's authorized employment duties to the Company or
with the prior consent of the Compliance Officer acting on behalf of the Company in each
instance (and then, such disclosure shall be made only within the limits and to the extent of such
duties or consent). Nothing herein shall be construed to prevent disclosure of Confidential
Information as may be required by applicable law or regulation, or pursuant to the valid order of
a court of competent jurisdiction or an authorized government agency, provided that the
disclosure does not exceed the extent of disclosure required by such law, regulation or order. The
Executive shall promptly provide written notice of any such order to the Compliance Officer.

The Executive understands and acknowledges that her obligations under this
Agreement with regard to any particular Confidential Information shall commence immediately
upon the Executive first having access to such Confidential Information (whether before or after
she begins employment by the Company) and shall continue during and after her employment by
the Company until such time as such Confidential Information has become public knowledge
other than as a result of the Executive's breach of this Agreement or breach by those acting in
concert with the Executive or on the Executive's behalf ]

8. Restrictive Covenants.

8.1 Acknowledgment. The Executive understands that the nature of the Executive's position
gives her access to and knowledge of Confidential Information and places [him/her] in a position
of trust and confidence with the Company. The Executive understands and acknowledges that the
intellectual or artistic or executive services she provides to the Company are unigue, special or
extraordinary.

The Executive further understands and acknowledges that the Company's ability to
reserve these for the exclusive knowledge and use of the Company is of great competitive
importance and commercial value to the Company, and that improper use or disclosure by the
Executive is likely to result in unfair or unlawful competitive activity.

Nothing herein shall prohibit the Executive from purchasing or owning less than five
percent (5%) of the publicly traded securities of any corporation, provided that such ownership
represents a passive investment and that the Executive is not a controlling person of, or a
member of a group that controls, such corporation.

This Section 8 does not, in any way, restrict or impede the Executive from exercising
protected rights to the extent that such rights cannot be waived by agreement or from complying
with any applicable law or regulation or a valid order of a court of competent jurisdiction or an
authorized government agency, provided that such compliance does not exceed that required by



the law, regulation or order. The Executive shall promptly provide written notice of any such
order to the Compliance Officer.

9. Non-disparagement. The Executive agrees and covenants that she will not at any time make,
publish or communicate to any person or entity or in any public forum any defamatory or
disparaging remarks, comments or statements concerning the Company or its businesses, or any
of its employees, officers, and existing and prospective customers, suppliers, investors and other
associated third parties,

This Section 9 does not, in any way, restrict or impede the Executive from exercising
protected rights to the extent that such rights cannot be waived by agreement or from complying
with any applicable law or regulation or a valid order of a court of competent jurisdiction or an
authorized government agency, provided that such compliance does not exceed that required by
the law, regulation or order. The Executive shall promptly provide written notice of any such
order to the Compliance Officer.

The Company agrees and covenants that it shall cause its officers and directors to refrain
from making any defamatory or disparaging remarks, comments or statements conceming the
Executive to any third parties.

10. Arbitration. Any dispute, controversy or claim arising out of or related to this Agreement or
any breach of this Agreement shall be submitted to and decided by binding arbitration.
Arbitration shall be administered exclusively by the American Arbitration Association and shall
be conducted consistent with the rules, regulations and requirements thereof as well as any
requirements imposed by state law. Any arbitral award determination shall be final and binding
upon the Parties.

11. Proprietary Rights.

11.1 Work Product. The Executive acknowledges and agrees that all writings, works of
authorship, technology, inventions, discoveries, ideas and other work product of any nature
whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or
reduced to practice by the Executive individually or jointly with others during the period of
[his/her] employment by the Company and relating in any way to the business or contemplated
business, research or development of the Company (regardless of when or where the Work
Product is prepared or whose equipment or other resources is used in preparing the same) and ail
printed, physical and electronic copies, all improvements, rights and claims related to the
foregoing, and other tangible embodiments thereof (collectively, "Work Produet™), as well as
any and all rights in and to copyrights, trade secrets, trademarks (and related goodwill), [mask
works, ] patents and other intellectual property rights therein arising in any jurisdiction
throughout the world and all related rights of priority under international conventions with
respect thereto, including all pending and future applications and registrations therefor, and
continuations, divisions, continuations-in-part, reissues, extensions and renewals thereof



(collectively, "Intellectual Property Rights"), shall be the sole and exclusive property of the
Company.

12. Further Assurances; Power of Attorney. During and after her employment, the Executive
agrees to reasonably cooperate with the Company to (a) apply for, obtain, perfect and transfer to
the Company the Work Product as well as an Intellectual Property Right in the Work Product in
any jurisdiction in the world; and (b) maintain, protect and enforce the same, including, without
limitation, executing and delivering to the Company any and all applications, oaths, declarations,
affidavits, waivers, assignments and other documents and instruments as shall be requested by
the Company. The Executive hereby irrevocably grants the Company power of attorney to
execute and deliver any such documents on the Executive's behalf in [his/her] name and to do all
other lawfully permitted acts to transfer the Work Product to the Company and further the
transfer, issuance, prosecution and maintenance of all Intellectual Property Rights therein, to the
full extent permitted by law, if the Executive does not promptly cooperate with the Company's
request (without limiting the rights the Company shall have in such circumstances by operation
of law). The power of attorney is coupled with an interest and shall not be affected by the
Executive's subsequent incapacity.

13. Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall be construed
in accordance with the laws of the Commonwealth of Pennsylvania without regard to conflicts of

law principles. Any action or proceeding by either of the parties to enforce this Agreement shall
be brought only in a state or federal court located in the Commonwealth of Pennsylvania, County
of York. The parties hereby irrevocably submit to the exclusive jurisdiction of such courts and
waive the defense of inconvenient forum to the maintenance of any such action or proceeding in
such venue.

14. Entire Agreement. Unless specifically provided herein, this Agreement contains all of the
understandings and representations between the Executive and the Company pertaining to the
subject matter hereof and supersedes all prior and contemporaneous understandings, agreements,
representations and warranties, both written and oral, with respect to such subject matter. The
parties mutually agree that the Agreement can be specifically enforced in court and can be cited
as evidence in legal proceedings alleging breach of the Agreement.

15. Modification and Waiver. No provision of this Agreement may be amended or modified
unless such amendment or modification is agreed to in writing and signed by the Executive and
by the Chairman of the Board of Directors of the Company. No waiver by either of the parties of
any breach by the other party hereto of any condition or provision of this Agreement to be
performed by the other party hereto shall be deemed a waiver of any similar or dissimilar
provision or conditjon at the same or any prior or subsequent time, nor shall the failure of or
delay by either of the parties in exercising any right, power or privilege hereunder operate as a
waiver thereof to preclude any other or further exercise thereof or the exercise of any other such
right, power or privilege.




16. Severability. Should any provision of this Agreement be held by a court of competent
jurisdiction to be enforceable only if modified, or if any portion of this Agreement shall be held
as unenforceable and thus stricken, such holding shall not affect the validity of the remainder of
this Agreement, the balance of which shall continue to be binding upon the parties with any such
modification to become a part hereof and treated as though originally set forth in this Agreement.

The parties further agree that any such court is expressly authorized to modify any such
unenforceable provision of this Agreement in lieu of severing such unenforceable provision from
this Agreement in its entirety, whether by rewriting the offending provision, deleting any or all
of the offending provision, adding additional language to this Agreement or by making such
other modifications as it deems warranted to carry out the intent and agreement of the parties as
embodied herein to the maximum extent permitted by law.

The parties expressly agree that this Agreement as so modified by the court shall be
binding upon and enforceable against each of them. In any event, should one or more of the
provisions of this Agreement be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provisions hereof, and if such
provision or provisions are not modified as provided above, this Agreement shall be construed as
if such invalid, illegal or unenforceable provisions had not been set forth herein.

17. Captions. Captions and headings of the sections and paragraphs of this Agreement are
intended solely for convenience and no provision of this Agreement is to be construed by
reference to the caption or heading of any section or paragraph.

18. Counterparts. This Agreement may be executed in separate counterparts, each of which shall
be deemed an original, but all of which taken together shall constitute one and the same
instrument.

19. Successors and Assigns. This Agreement is personal to the Executive and shall not be
assigned by the Executive. Any purported assignment by the Executive shall be null and void
from the initial date of the purported assignment. The Company may assign this Agreement to
any successor or assign (whether direct or indirect, by purchase, merger, consolidation or
otherwise) to all or substantially all of the business or assets of the Company. This Agreement
shall inure to the benefit of the Company and permitted successors and assigns.

Notice. Notices and all other communications provided for in this Agreement shall be in
writing and shall be delivered personally or sent by registered or certified mail, return receipt
requested, or by overnight carrier to the parties at the addresses as specified by the parties from
time to time.

20. Representations of the Executive. The Executive represents and warrants to the Company
that:



20.1 The Executive's acceptance of employment with the Company and the performance of
her duties hereunder will not conflict with or result in a violation of, a breach of, or a default
under any contract, agreement or understanding to which she is a party or is otherwise bound.

20.2 The Executive's acceptance of employment with the Company and the performance of
(his/her] duties hereunder will not violate any non-solicitation, non-competition or other similar
covenant or agreement of a prior employer.

21. Withholding. The Company shall have the right to withhold from any amount payable
hereunder any Federal, state and local taxes in order for the Company to satisfy any withholding
tax obligation it may have under any applicable law or regulation.

22. Survival. Upon the expiration or other termination of this Agreement, the respective rights
and obligations of the parties hereto shall survive such expiration or other termination to the
extent necessary to carry out the intentions of the parties under this Agreement.

23. Acknowledgment of Full Understanding. THE EXECUTIVE ACKNOWLEDGES AND
AGREES THAT SHE HAS FULLY READ, UNDERSTANDS AND VOLUNTARILY
ENTERS INTO THIS AGREEMENT. THE EXECUTIVE ACKNOWLEDGES AND AGREES
THAT SHE HAS HAD AN OPPORTUNITY TO ASK QUESTIONS AND CONSULT WITH
AN ATTORNEY OF HER CHOICE BEFORE SIGNING THIS AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.
Ameri Metro, Inc.

By
Name: Deb Mathias
Title: CEO
EXECUTIVE
Signature:

Print Name: James Becker



Employment Agreement

This Employment Agreement (the "Agreement") is made and entered into as of August 18,
2015, by and between John w. Thompson, Jr (the "Executive as General Counsel ") and
AMERI METRO, INC., a Delaware Corporation {the "Company").

WHEREAS, the Company desires to employ the Executive on the terms and conditions set
forth herein; and

WHEREAS, the Executive desires to be employed by the Company on such terms and
conditions.

NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set
forth herein, the parties agree as follows:

1. Term. The Executive's employment hereunder shall be effective as of the date of this
Agreement (the "Effective Date") and shall continue until the third anniversary thereof, unless
terminated earlier pursuant to Section 5 of this Agreement[; provided that, on such third
anniversary of the Effective Date and each annual anniversary thereafter, the Agreement shall be
deemed to be automatically extended, upon the same terms and conditions, for successive
periods of one year, unless either party provides written notice of its intention not to extend the
term of the Agreement at least 90 days prior to the applicable Renewal Date. The period during
which the Executive is employed by the Company hereunder is hereinafter referred 1o as the
"Employment Term".

2. Position and Duties.

Position, During the Employment Term, the Executive shall serve as the Chief General
Counsel of the Company, reporting to the Board of Directors. In such position, the Executive
shall have such duties, authority and responsibility as shall be determined from time to time
by the Board of Directors, which duties, authority and responsibility are consistent with the
Executive's position. The Executive shall, if requested, also serve as a member of the Board
of Directors of the Company (the "Board"). The executive shall from time to time as an
officer or director of any affiliate of the Company for no additional compensation,

2.1 Duties. During the employment time, if requested the executive shall devote
substantially all of his business time and attention to the performance of the Executive's duties
hereunder and will not engage in any other business, profession or occupation for compensation
or otherwise which would conflict or interfere with the performance of such services either
directly or indirectly without the prior written consent of the Board. Notwithstanding the
foregoing, the Executive will be permitted to (a) with the prior written consent of the Board,
which consent can be withheld by the Board in its discretion, act or serve as a director, trustee,



committee member or principal of any type of business, civic or charitable organization as long
as such activities are disclosed in writing to the Company's Compliance Officer in accordance
with the Company's Conflict of Interest Policy, and (b) purchase or own less than five percent
(5%) of the publicly traded securities of any corporation; provided that, such ownership
represents a passive investment and that the Chief General Counsel is not a controlling person
of, or a member of a group that controls, such corporation; provided further that, the activities
described in clauses (a) and (b) do not interfere with the performance of the Executive's duties
and responsibilities to the Company as provided hereunder, including, but not limited to, the
obligations set forth in Section 2 hereof.

3. Place of Performance. The principal place of Executive’s employment shall be [the
Company's principal executive office] currently located in York, Pennsylvania, provided that, the
Executive may be required 1o travel on Company business during the Employment Term.

4. Compensation,

4.1 Base Salary. The Company shall pay stipend salary to the Chief General Counsel an
annual rate of base salary of $500,000.00.Salary shall be for full time position. Initial annual
stipend salary is effected upon planned IPO in periodic installments in accordance with the
Company's customary payroll practices, but no less frequently than monthly. The Executive's
base salary shall be reviewed at least annually by the Board and the Board may, but shall not be
required to, increase the base salary during the Employment Term. However, the Executive's
base salary may not be decreased during the Employment Term fother than as part of an across-
the-board salary reduction that applies in the same manner to all senior executives.

4.2  Annual Bonus.

For each fiscal year of the Employment Term, the Executive shall be eligible to
receive an annual bonus (the "Annual Bonus"). However, the decision to provide any Annual
Bonus and the amount and terms of any Annual Bonus shall be in the sole and absolute
discretion of the Compensation Committee of the Board (the "Compensation Committee").

(8) The Annual Bonus, if any, will be paid within two and a half (2 1/2) months after
the end of the applicable fiscal year.

(b) Except as otherwise provided in Section 5, [(i) the Annual Bonus will be subject 1o
the terms of the Company annual bonus plan under which it is granted and (ii) in order to be
eligible to receive an Annual Bonus, the Executive must be employed by the Company on the
last day of the applicable fiscal year that Annual Bonuses are paid].

4.3 Fringe Benefits and Perquisites. During the Employment Term, the Executive shall be
entitled to fringe benefits and perquisites consistent with the practices of the Company, and to
the extent the Company provides similar benefits or perquisites (or both) to similarly situated
executives of the Company.




4.4 Employee Benefits. During the Employment Term, the Executive shall be entitled to
participate in all employee benefit plans, practices and programs maintained by the Company, as
in effect from time to time (collectively, "Employee Benefit Plans"), on a basis which is no less
favorable than is provided to other similarly situated executives of the Company, to the extent
consistent with applicable law and the terms of the applicable Employee Benefit Plans. The
Company reserves the right to amend or cancel any Eniployee Benefit Plans at any time in its
sole discretion, subject to the terms of such Employee Benefit Plan and applicable law.

4.5 Vacation: Paid Time-off. During the Employment Term, the Executive will be entitled
to paid vacation on a basis that is at least as favorable as that provided to other similarly situated
executives of the Company. The Executive shall receive other paid time-off in accordance with
the Company's policies for executive officers as such policies may exist from time to time.

4.6 Business Expenses. The Executive shall be entitled to reimbursement for all reasonable
and necessary out-of-pocket business, entertainment and travel expenses incurred by the
Executive in connection with the performance of the Executive's duties hereunder in accordance
with the Company's expense reimbursement policies and procedures.

4.7 Indemnification.

(a) Inthe event that the Executive is made a party or threatened to be made a party to
any action, suit, or proceeding, whether civil, criminal, administrative or investigative (a
"Proceeding"), other than any Proceeding initiated by the Executive or the Company related to
any contest or dispute between the Executive and the Company or any of its affiliates with
respect to this Agreement or the Executive's employment hereunder, by reason of the fact that
the Executive is or was a director or officer of the Company, or any affiliate of the Company, or
is or was serving at the request of the Company as a director, officer, member, employee or
agent of another corporation or a partnership, joint venture, trust or other enterprise, the
Executive shall be indemnified and held harmless by the Company [to the fullest extent
applicable to any other officer or director of the Company/to the maximum extent permitted
under applicable law and the Company's bylaws] from and against any liabilities, costs, claims
and expenses, including all costs and expenses incurred in defense of any Proceeding (including
attorneys' fees). Costs and expenses incurred by the Executive in defense of such Proceeding
(including attorneys' fees) shall be paid by the Company in advance of the final disposition of
such litigation upon receipt by the Company of: (i) a written request for payment; (i)
appropriate documentation evidencing the incurrence, amount and nature of the costs and
expenses for which payment is being sought; and (jii) an undertaking adequate under applicable
law made by or on behalf of the Executive to repay the amounts so paid if it shall ultimately be
determined that the Executive is not entitled to be indemnified by the Company under this
Agreement.

(b) During the Employment Term and for a period of six (6) years thereafter, the
Company or any successor to the Company shall purchase and maintain, at its own expense,
directors' and officers' liability insurance providing coverage to the Executive on terms that are



no less favorable than the coverage provided to other directors and similarly situated executives
of the Company.

4.8 |Clawback Provisions. Notwithstanding any other provisions in this Agreement to the
contrary, any incentive-based compensation, or any other compensation, paid to the Fxecutive
pursuant to this Agreement or any other agreement or arrangement with the Company which is
subject to recovery under any law, government regulation or stock exchange listing requirement,
will be subject to such deductions and clawback as may be required to be made pursuant to such
law, government regulation or stock exchange listing requirement (or any policy adopted by the
Company pursuant to any such law, government regulation or stock exchange listing
requirement).

5. Termination of Employment. The Employment Term and the Executive's employment
hereunder may be terminated by either the Company or the Executive at any time and for any
reason; provided that, unless otherwise provided herein, either party shall be required to give the
other party at least Sixty (60) days advance written notice of any termination of the Executive's
employment. Upon termination of the Executive's employment during the Employment Term,
the Executive shall be entitled to the compensation and benefits described in this Section 5 and
shall have no further rights to any compensation or any other benefits from the Company or any
of its affiliates.

5.1 Expiration of the Term.

(a) The Executive's employment hereunder may be terminated upon either party's
failure to renew the Agreement in accordance with Section 1, by the Company for Cause or by
the Executive without Good Reason. If the Executive's employment is terminated upon either
party's failure to renew the Agreement, the Executive shall be entitled to receive:

(i) any accrued but unpaid Base Salary and accrued but unused vacation which
shall be paid on the Termination Date (as defined below)/within one (1) week
following the Termination Date (as defined below)/on the pay date
immediately following the Termination Date (as defined below) in accordance
with the Company's customary payroll procedures;

(i) any earned but unpaid Annual Bonus with respect to any completed fiscal year
immediately preceding the Termination Date, which shall be paid on the
otherwise applicable payment date except to the extent payment is otherwise
deferred pursuant to any applicable deferred compensation arrangement;
provided that, if the Executive's employment is terminated by the Company
for Cause, then any such accrued but unpaid Annual Bonus shall be forfeited:

(iii) reimbursement for unreimbursed business expenses propetly incurred by the
Executive, which shall be subject 1o and patd in accordance with the
Company's expense reimbursement policy; and



(iv) such employee benefits (including equity compensation), if any, to which the
Executive may be entitled under the Company's employee benefit plans as of
the Termination Date; provided that, in no event shall the Executive be
entitled to any payments in the nature of severance or termination payments
except as specifically provided herein.

Items 5.1(a)(i) through 5.1(a)(iv) are referred to herein collectively as the "Accrued Amounts",
(b) For purposes of this Agreement, "Cause" shall mean:

(1) the Executive's failure to perform his duties (other than any such failure
resulting from incapacity due to physical or mental illness);

(if} the Executive's willful failure to comply with any valid and legal directive of
the Board of Directors;

(iti) the Executive's willful engagement in dishonesty, illegal conduct or gross
misconduct, which is, in each case, materially injurious to the Company or its
affiliates;

(iv) the Exccutive's embezzlement, misappropriation or fraud, whether or not
related 1o the Executive's employment with the Company,

(v) the Executive's conviction of or plea of guilty or nolo contendere to a crime
that constitutes a felony (or state law equivalent) or a crime that constitutes a
misdemeanor involving moral turpitude, if such felony or other crime is work-
related, materially impairs the Executive's ability to perform services for the
Company or results in material, reputational or financial harm to the Company
or its affiliates;

(vi) the Executive's violation of a material policy of the Company,

(vii) the Executive's willful unauthorized disclosure of Confidential Information (as
defined below);

(viii)  the Executive's material breach of any material obligation under this
Agreement or any other written agreement between the Executive and the
Company;

(ix) any material failure by the Executive to comply with the Company's written
policies or rules, as they may be in effect from time to time during the
Employment Term, if such failure causes material, reputational or financial
harm to the Company.



For purposes of this provision, no act or failure to act on the part of the Executive shall be
considered "willful" unless it is done, or omitted to be done, by the Executive in bad faith or
without reasonable belief that the Executive's action or omission was in the best interests of the
Company. Any act, or failure to act, based upon authority given pursuant to a resolution duly
adopted by the Board or upon the advice of counsel for the Company shall be conclusively
presumed to be done, or omitted to be done, by the Executive in good faith and in the best
interests of the Company.

(c) For purposes of this Agreement, "Good Reason" shall mean the occurrence of any
of the following, in each case during the Employment Term without the Executive's written
consent:

(1) amaterial reduction in the Executive's Base Salary other than a general
reduction in Base Salary that affects all similarly situated executives in
substantially the same proportions;

(i) amaterial reduction in the Executive's Target Bonus opportunity;

(i11) any material breach by the Company of any material provision of this
Agreement [or any material provision of any other agreement between the
Executive and the Company;

(iv) the Company's failure to obtain an agreement from any successor to the
Company to assume and agree to perform this Agreement in the same manner
and to the same extent that the Company would be required to perform if no
succession had taken place, except where such assumption occurs by
operation of law;

(v) amaterial, adverse change in the Executive's title, authority, duties or
responsibilities (other than temporarily while the Executive is physically or
mentally incapacitated or as required by applicable law) taking into account
the Company's size, status as a public company and capitalization as of the
date of this Agreement.

The Executive cannot terminate his employment for Good Reason unless he has provided writlen
notice to the Company of the existence of the circumstances providing grounds for termination
for Good Reason within thirty (30) days of the initial existence of such grounds and the
Company has had at least thirty (30) days from the date on which such notice is provided to cure
such circumstances. If the Executive does not terminate his employment for Good Reason within
thirty (30) days after the first occurrence of the applicable grounds, then the Executive will be
deemed to have waived her right to terminate for Good Reason with respect to such grounds.

5.2 Death or Disabilitv.




(a) The Executive's employment hereunder shall terminate automatically upon the
Executive's death during the Employment Term, and the Company may terminate the
Executive's employment on account of the Executive's Disability.

(b) If the Executive's employment is terminated during the Employment Term on
account of the Executive's death or Disability, the Executive (or the Executive's estate and/or
beneficiaries, as the case may be) shall be entitled to receive the following:

(1) the Accrued Amounts; and
a lump sum payment equal to the Annual Bonus, if any, that the
Executive would have earmned for the fiscal year in which the Termination
Date occurs based on the achievement of applicable performance goals
for such year, which shall be payable on the date that annual bonuses are
paid to the Company's similarly situated executives, but in no event later
than two-and-a-half (2 1/2) months following the end of the
[calendar/fiscal] year in which the Termination Date occurs,

(¢) For purposes of this Agreement, Disability shall mean the Executive's inability,
due 1o physical or mental incapacity, to substantially perform his duties and responsibilities
under this Agreement for one hundred eighty (180) days out of any three hundred sixty-five
(365) day period or one hundred twenty (120) consecutive days.

5.3 Notice of Termination. Any termination of the Executive's employment hereunder by
the Company or by the Executive during the Employment Term (other than termination pursuant
to Section 5.3(a) on account of the Executive's death) shall be communicated by written notice of
termination ("Notice of Termination®) to the other party hereto in accordance with Seetion 0.
The Notice of Termination shall specify:

(a) The termination provision of this Agreement relied upor;

(b) To the extent applicable, the facts and circumstances claimed to provide a basis for
termination of the Executive's employment under the provision so indicated; and

(c) The applicable Termination Date,

5.4 Termination Date. The Executive's Termination Date shall be:

(a) If the Exccutive's employment hereunder terminates on account of the Executive's
death, the date of the Executive's death;

(b) If the Executive's employment hereunder is terminated on account of the
Executive's Disability, the date that it is determined that the Executive has a Disability;

(c) If the Company terminates the Executive's employment hereunder for Cause, the
date the Notice of Termination is delivered to the Executive;



(d) If the Company terminates the Executive's employment hereunder without Cause,
the date specified in the Notice of Termination, which shall be no less than fourteen (14) days
following the date on which the Notice of Termination is delivered; provided that, the Company
shall have the option to provide the Executive with a lump sum payment equal to fourteen (14)
days' Base Salary in lieu of such notice, which shall be paid in a lump sum on the Executive's
Termination Date and for all purposes of this Agreement, the Executive's Termination Date shall
be the date on which such Notice of Termination is delivered;

(¢e) 1f the Executive terminates his employment hereunder with or without Good
Reason, the date specified in the Executive's Notice of Termination, which shall be no less than
thirty (30) days following the date on which the Notice of Termination is delivered; provided
that, the Company may waive all or any patt of the thirty (30) day notice period for no
consideration by giving written notice to the Executive and for all purposes of this Agreement,
the Executive's Termination Date shall be the date determined by the Company: and

(f) If the Executive's employment hereunder terminates because either party provides
notice of non-renewal pursuant to Section I, the Renewal Date immediately following the date
on which the applicable party delivers notice of non-renewal.

Notwithstanding anything contained herein, the Termination Date shall not oceur until
the date on which the Executive incurs a "separation from service" within the meaning of Section

409A.

5.5 Resignation of All Other Positions. Upon termination of the Executive's employment
hereunder for any reason, the Executive shall be deemed to have resigned {rom all positions that
the Executive holds as an officer or member of the board of directors (or a committee thereof) of
the Company or any of its affiliates.

(a) All calculations and determinations under this Section 5.9 shall be made by an
independent accounting firm or independent tax counsel appointed by the Company (the “Tax
Counsel”) whose determinations shall be conclusive and binding on the Company and the
Executive for all purposes. For purposes of making the calculations and determinations required
by this Section 5.9, the Tax Counsel may rely on reasonable, good faith assumptions and
approximations concerning the application of Section 280G and Section 4999 of the Code. The
Company and the Executive shall furnish the Tax Counsel with such information and documents
as the Tax Counsel may reasonably request in order to make its determinations under this
Section 5.9. The Company shall bear al costs the Tax Counsel may reasonably incur in
connection with its services.

6. Cooperation. The parties agree that certain matters in which the Executive will be involved
during the Employment Term may necessitate the Executive's cooperation in the future,
Accordingly, following the termination of the Executive's employment for any reason, to the
extent reasonably requested by the Board, the Executive shall cooperate with the Company in
connection with matters arising out of the Executive's service to the Company; provided that, the



Company shall make reasonable efforts to minimize disruption of the Executive's other activities.
The Company shall reimburse the Executive for reasonable expenses incurred in connection with
such cooperation and, to the extent that the Executive is required to spend substantial time on
such matters, the Company shall compensate the Executive at an hourly rate [based on the
Executive's Base Salary on the Termination Date.,

7. Confidential Information. The Executive understands and acknowledges that during the
Employment Term, he will have access to and learn about Confidential Information, as defined
below.,

7.1 Confidential Information Defined.

(2) Definition.

For purposes of this Agreement, "Confidential Information" includes, but is not
limited to, all information not generally known to the public, in spoken, printed, electronic or any
other form or medium.

The Executive understands that Confidential Information also includes other
information that is marked or otherwise identified as confidential or proprietary, or that would
otherwise appear to a reasonable person to be confidential or proprietary in the context and
circumstances in which the information is known or used.

The Executive understands and agrees that Confidential Information includes
information developed by his in the course of her employment by the Company as if the
Company furnished the same Confidential Information to the Executive in the first instance.
Confidential Information shall not include information that is generally available to and known
by the public at the time of disclosure to the Executive; provided that, such disclosure is through
no direct or indirect fault of the Executive or person(s) acting on the Executive's bebalf.

{b) Company Creation and Use of Confidential Information.

The Executive understands and acknowledges that the Company has invested, and
continues to invest, substantial time, money and specialized knowledge into developing its
resources, creating a customer base, generating customer and potential customer lists, training its
employees, and improving its offerings in the field of Infrastructure Development. The Executive
understands and acknowledges that as a result of these efforts, the Company has created, and
continues to use and create Confidential Information. This Confidential Information provides the
Company with a competitive advantage over others in the marketplace.

(¢) Disclosure and Use Restrictions.

The Executive agrees and covenants: (i) to treat all Confidential Information as
strictly confidential; (ii) not to directly or indircctly disclose, publish, communicate or make
available Confidential Information, or allow it to be disclosed, published, communicated or made
available, in whole or part, to any entity or person whatsoever (including other employees of the
Company [Group)) not having a need to know and authority to know and use the Confidential



Information in connection with the business of the Company and, in any event, not to anyone
outside of the direct employ of the Company except as required in the performance of the
Executive's authorized employment duties to the Company or with the prior consent of the
Compliance Officer acting on behalf of the Company in each instance (and then, such disclosure
shall be made only within the limits and to the extent of such duties or consent); and (iii) not to
access or use any Confidential Information, and not to copy any documents, records, files, media
or other resources containing any Confidential Information, or remove any such documents,
records, files, media or other resources from the premises or control of the Company, except as
required in the performance of the Executive's authorized employment duties to the Company or
with the prior consent of the Compliance Officer acting on behalf of the Company in each
instance (and then, such disclosure shall be made only within the limits and to the extent of such
duties or consent). Nothing herein shall be construed to prevent disclosure of Confidential
Information as may be required by applicable law or regulation, or pursuant to the valid order of
a court of competent jurisdiction or an authorized government agency, provided that the
disclosure does not exceed the extent of disclosure required by such law, regulation or order. The
Executive shall promptly provide written notice of any such order to the Compliance Officer.

The Executive understands and acknowledges that his obligations under this
Agreement with regard to any particular Confidential Information shall commence immediately
upon the Executive first having access to such Confidential Information (whether before or after
he begins employment by the Company) and shall continue during and after his employment by
the Company until such time as such Confidential Information has become public knowledge
other than as a result of the Executive's breach of this Agreement or breach by those acling in
concert with the Executive or on the Executive's behalf.]

8. Restrictive Covenants.

8.1 Acknowledgment. The Executive understands that the nature of the Executive's position
gives his access to and knowledge of Confidential Information and places [him/her] in a position
of trust and confidence with the Company. The Executive understands and acknowledges that the
intellectual or artistic or executive services he provides to the Company are unique, special or
extraordinary.

The Executive further understands and acknowledges that the Company's ability to
reserve these for the exclusive knowledge and use of the Company is of great competitive
importance and commercial value to the Company, and that improper use or disclosure by the
Executive is likely to result in unfair or unlawful competitive activity.

Nothing herein shall prohibit the Executive from purchasing or owning less than five
percent (5%) of the publicly traded securities of any corporation, provided that such ownership
represents a passive investment and that the Executive is not a controlling person of, or a
member of a group that controls, such corporation.



This Section 8 does not, in any way, restrict or impede the Executive from exercising
protected rights to the extent that such rights cannot be waived by agreement or from complying
with any applicable law or regulation or a valid order of a court of competent jurisdiction or an
authorized government agency, provided that such compliance does not exceed that required by
the law, regulation or order. The Executive shall promptly provide written notice of any such
order to the Compliance Officer.

9. Non-disparagement. The Executive agrees and covenants that he will not at any time make,
publish or communicate to any person or entity or in any public forum any defamatory or
disparaging remarks, comments or statements concerning the Company or its businesses, or any
of its employees, officers, and existing and prospective customers, suppliers, investors and other
associated third parties.

This Section 9 does not, in any way, restrict or impede the Executive from exercising
protected rights to the extent that such rights cannot be waived by agreement or from complying
with any applicable law or regulation or a valid order of a court of competent jurisdiction or an
authorized government agency, provided that such compliance does not exceed that required by
the law, regulation or order. The Executive shall promptly provide written notice of any such
order to the Compliance Officer.

The Company agrees and covenants that it shall cause its officers and directors to refrain
from making any defamatory or disparaging remarks, comments or statements concerning the
Executive to any third parties.

10. Arbitration. Any dispute, controversy or claim arising out of or related to this Agreement or
any breach of this Agreement shall be submitted to and decided by binding arbitration.
Arbitration shall be administered exclusively by the American Arbitration Association and shall
be conducted consistent with the rules, regulations and requirements thereof as well as any
requirements imposed by state law. Any arbitral award determination shall be final and binding
upon the Parties.

11. Proprietary Rights.

11.1 Work Product. The Executive acknowledges and agrees that all writings, works of
authorship, technology, inventions, discoveries, ideas and other work product of any nature
whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or
reduced to practice by the Executive individually or jointly with others during the period of
[his/her] employment by the Company and relating in any way to the business or contemplated
business, research or development of the Company (regardless of when or where the Work
Product is prepared or whose equipment or other resources is used in preparing the same) and all
printed, physical and electronic copies, all improvements, rights and claims related to the
foregoing, and other tangible embodiments thereof (collectively, "Work Product"), as well as
any and all rights in and to copyrights, trade secrets, trademarks (and related goodwill), [mask
works,] patents and other intellectual property rights therein arising in any jurisdiction



throughout the world and all related ri ghts of priority under international conventions with
respect thereto, including all pending and future applications and registrations therefor, and
continuations, divisions, continuations-in-part, reissues, extensions and renewals thereof
(collectively, "Intellectual Property Rights"), shall be the sole and exclusjve property of the
Company.

12. Further Assurances: Power of Attorney. During and afier his employment, the Executive
agrees to reasonably cooperate with the Company to (a) apply for, obtain, perfect and transfer to
the Company the Work Product as well as an Intellectual Property Right in the Work Product n
any jurisdiction in the world; and (b) maintain, protect and enforce the same, including, without
limitation, executing and delivering to the Company any and all applications, oaths, declarations,
affidavits, waivers, assignments and other documents and instruments as shall be requested by
the Company. The Executive hereby irrevocably grants the Company power of attorney to
exccute and deliver any such documents on the Executive's behalf in {his/her] name and to do all
other lawfully permitted acts to transfer the Work Product to the Company and further the
transfer, issuance, prosecution and maintenance of all Intellectual Property Ri ghts therein, to the
full extent permitted by law, if the Executive does not promptly cooperate with the Company's
request (without limiting the rights the Company shall have in such circumstances by operation
of law). The power of attorney is coupled with an interest and shall not be affected by the
Executive's subsequent incapacity.

13. Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall be construed
in accordance with the laws of the Commonwealth of Pennsylvania without regard to conflicts of
law principles. Any action or proceeding by cither of the parties 1o enforce this Agreement shall
be brought only in a state or federal court located in the Commonwealth of Pennsylvania, County
of York. The parties hereby irrevocably submit to the exclusive Jurisdiction of such courts and
watve the defense of inconvenient forum to the maintenance of any such action or proceeding in
such venue.

14. Entire Agreement. Unless specifically provided herein, this Agreement contains all of the
understandings and representations between the Executive and the Company pertaining to the
subject matter hereof and supersedes all prior and contemporaneous understandings, agreements,
representations and warranties, both written and oral, with respect to such subject matter. The
parties mutually agree that the Agreement can be specifically enforced in court and can be cited
as cvidence in legal proceedings alleging breach of the Agreement.

15. Modification and Waiver. No provision of this Agreement may be amended or modified
unless such amendment or modification is agreed to in writing and signed by the Executive and
by the Chairman of the Board of Directors of the Company. No waiver by either of the parties of
any breach by the other party hereto of any condition or provision of this Agreement 1o be
performed by the other party hereto shall be deemed a waiver of any similar or dissimilar
provision or condition at the same or any prior or subsequent time, nor shall the fajlure of or
delay by either of the parties in exercising any right, power or privilege hereunder operate as a




waiver thereof to preclude any other or further exercise thereof or the exercise of any other such
right, power or privilege.

1. Severability. Should any provision of this Agreement be held by a court of competent
Jurisdiction to be enforceable only if modified, or if any portion of this Agreement shall be held
as unenforceable and thus stricken, such holding shall not affect the validity of the remainder of
this Agreement, the balance of which shall continue to be binding upon the parties with any such
modification to become a part hereof and treated as though originally set forth in this Agreement.

The parties further agree that any such court is expressly authorized to modify any such
unenforceable provision of this Agreement in lien of severing such unenforceable provision from
this Agreement in its entirety, whether by rewriting the offending provision, deleting any or all
of the offending provision, adding additional language to this Agreement or by making such
other modifications as it deems warranted to carry out the intent and agreement of the parties as
embodied herein to the maximum extent permitied by law.

The parties expressly agree that this Agreement as so modified by the court shall be
binding upon and enforceable against each of them. In any event, should one or more of the
provisions of this Agreement be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provisions hereof, and if such
provision or provisions are not modified as provided above, this Agreement shall be construed as
if such invalid, illegal or unenforceable provisions had not been set forth herein.

17. Captions. Captions and headings of the sections and paragraphs of this Agreement are
intended solely for convenience and no provision of this Agreement is to be construed by
reference to the caption or heading of any section or paragraph.

18. Counterparts. This Agreement may be executed in Separate counterparts, each of which shall
be deemed an original, but all of which taken together shall constitute one and the same
instrument.

19. Successors and Assigns. This Agreement is personal to the Executive and shall not be
assigned by the Executive. Any purported assignment by the Executive shall be null and void
from the initial date of the purported assignment. The Company may assign this Agreement 10
any successor or assign (whether direct or indirect, by purchase, merger, consolidation or
otherwise) to all or substantially all of the business or assets of the Company. This Agreement
shall inure to the benefit of the Company and permitted successors and assigns.

Notice. Notices and all other communications provided for in this Agreement shall be in
writing and shall be delivered personally or sent by registered or certified mail, return receipt
requested, or by overnight carrier to the parties at the addresses as specified by the parties from
time to time.




20. Representations of the Executive. The Executive represents and warrants to the Company
that:

20.1 The Executive's acceplance of employment with the Company and the performance of
her duties hereunder will not conflict with or result in a violation of, a breach of,, or a default
under any contract, agreement or understanding to which he is a party or is otherwise bound.

20.2 The Executive's acceptance of employment with the Company and the performance of
{his/her] duties hereunder will not violate any non-solicitation, non-competition or other similar
covenant or agreement of a prior employer.

21. Withholding, The Company shall have the right to withhold from any amount payable
hereunder any Federal, state and local taxes in order for the Company to satisfy any withholding
tax obligation it may have under any applicable law or regulation,

22. Survival. Upon the expiration or other termination of this Agreement, the respective rights
and obligations of the parties hereto shall survive such expiration or other termination to the
extent necessary to carry out the intentions of the parties under this Agreement.

23. Acknowledgment of Full Understanding. THE EXECUTIVE ACKNOWLEDGES AND
AGREES THAT HE HAS FULLY READ, UNDERSTANDS AND VOLUNTARILY ENTERS
INTO THIS AGREEMENT. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT
SHE HAS HAD AN OPPORTUNITY TO ASK QUESTIONS AND CONSULT WITH AN
ATTORNEY OF HIS CHOICE BEFORE SIGNING THIS AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.

Ameri Metro,Inc.

. o

,’f :E‘cm“ i’ %»
By 1V laun f\

Name: Shah Mathias

Title: President

(None Board Member)
EXECUTIVE

Print NAYE: John w. Thompson, Jr




Emplovm_ent Agreement

This Employment Agreement (the "Agreement”) is made and entered into as of August 4,
2013, by and between Ronald Silberstein (the "Executive as COO "} and AMERI METRO, _
INC., a Delaware Corporation (the "Company”),

WHEREAS, the Company desires to emptoy the Executive on thc tenns and conditions sct
forth herein; and

WHEREAS, the Executive desires to be employed by the Cumpany on such terms and
conditions.

NOW, THEREFORE, in consideration of the mutual covenants, promises and obhgatmns be’i
forth herein, the parties agree as follows: :

1. Tetmn. The Executive's employment hereunder shall be effective as of the date of this
Agreement (the "Effective Date") and shall continue until the third anniversary thercof, unless
terminated earlier pursuant to Section 5 of this Agreement; provided that, on such third

anniversary of the Effective Date and each annual anniversary thereafier, the Agreement shall be _

deemed to be automatically extended, upon the same terms and conditions, for successive
periods of one year, unless either party provides written notice of its intention not to extend the
term of the Agreement at Jeast 90 days prior to the applicable Renewal Date. The period during
which the Executive is employed by the Company hereunder is hereinafter referred to as the
"Employment Term". -

2. Position and Dutics.

2.1 Position. During the Employment Term, the Excoutive shall serve as the Chief
Operating Officer (COO) of the Company, reporting to the Board of Directors. in such position,
the Execntive shall have such duties, authority and responsibility as shall be determined from
time to time by the Board of Directors, which duties, authority and responsibility are consistent
with the Executive's position. The Executive shall, if requested, also serve as a member of the
Board of Directors of the Company (the "Board”) with duties and compensation as per the
separate Directorship Agreement, or as an officer or director of any affiliate of the C‘ompanv fm
no additional compensation.

2.2 Duties. During the Employment Term, the Executive shall devote substantially all of his
business time and attention to the performance of the Executive's duties hereunder and will not
engage in any other business, profession or oecupation for compensation or otherwise which
would materially conflict or interfere with the performance of such services without the prior
written consent of the Board. Notwithstanding the foregoing, the Executive will be permitted to

act or serve as g director, frustes, committee member or principal of any type of business, civic . -

A



Employment Agreement

This Employment Agreement (the "Agreement”) is made and entered into as of August 4,
2015, by and between Ronald Silberstein (the "Executive as COO " and AMERI METRO,
INC,, a Delaware Corporation (the “Company”). RN

WHEREAS, the Company desires to employ the Executive on the terins and conditions sot
forth herein; and

WHEREAS, the Executive desires to be employed by the Company on such terms and
conditions.

NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set B
forth herein, the parties agree as follows:

1. Term. The Exeontive's employment hereunder shall be effective as of the date of this
Agreement (the "Effective Date") and shall continue untif the third anniversary thereof, unless
terminated earlier pursuant to Section 5 of this Agreement; provided that, on sush third
anniversary of the Effective Date and cach snnua) anniversary thereafier, the Agreement shall be
deemed to be automatically extended, upon the same terms and conditions, for successive
periods of one year, unless either party provides written notice of its intention not to extend the
term of the Agreement at least 90 days prior to the applicable Renewal Date. The period during
which the Executive is employed by the Company hereunder is heremafter referred toas the
"Employnent Term".

2. Position and Duties.

2.1 Position. During the Employment Term, the Executive shall serve as the Chief
Operating Officer {COO) of the Company, reporting to the Board of Directors. In such position,
the Executive shall have such duties, authority and responsibility as shall be determined from
time to time by the Board of Directors, which duties, authority and responsibility are consistent
with the Executive's position. The Executive shall, if requested, also serve as 8 member of the
Board of Directors of the Company (the "Board") with duties and compensation as per the
separate Directorship Agreement, or as an officer or director of any affiliate of the Company for
no additional compensation.

22 Duties. During the Employment Term, the Executive shall devote substantially all of his
business time and atiention to the performance of the Executive's duties hereunder and will not
engage in any other business, profession or occupation for compensation or otherwise which
would materially conflict or interfere with the performance of such services without the prior
written consent of the Board. Notwithstanding the foregoing, the Exccutive will be permitted to
act or serve as a director, trustee, committee member or principal of any type of business, civie

i
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or charitable organization as long as such activities are disclosed in writing to the Company's
Compliance Officer in accordance with the Company's Conflict of Interest Policy, and {b)
purchase or own less than five percent (5%) of the publicly traded securities of any corporation;
provided that, such ownership represents a passive investment and that the Executive isnot a
controlling person of, or a member of a group that controls, such corporation; provided further
that, the activities described in clauses (a) and (b} do not waterially interfere with the
performance of the Executive's duties and responsibilities to the Company as provided
hereunder, including, but not limited to, the obligations sel forth in Section 2 hercof.

3. Place of Performance. The principal place of Executive's employment shall be [the
Company's principal exccutive office] currently locuted in York, Pennsylvania, provided that, the
Executive may be required to travel on Company business during the Employment Term and the
Executive will be permitted to perform most of his duties remotely from either his home or office
in Michigan or his second home in Florida, '

4. Compensation.

4.1 Base Salary. The Company shal] pay stipend salary to the Executive an annual rate of
base salary of $375,000.00. The salary shall be for a full time position (anticipated (o be
approximately 30 hours per week pre-IPO). The initial annual stipend salary is owed from the
eftective date but payment of the carned and/or acerued salary will be effected no later than the
earliest of the planned 1PO or a debt or equity raise of $3,000,000 or more, in one transaction or
a series of transactions, in periodic installments in accordance with the Company's customary
payroll practices, but no less frequently than monthly. The Executive's base salary shall be
roviewed at least annually by the Board and the Board may, but shall not be required to, increase
the base salary during the Employment Term, However, the Executive's base salary may not be
decreased during the Employment Term {other than as part of an across-the-board salary
reduction that applies in the same manner to all senior executives). Should rules and regulations
prevent the Executive from also eaming Director’s fees, Executive’s base salary and benefits will
increase by the amount of the Director’s fees and benofits he would have been entitled to receive
as per the Directorship Agreement dated August 4, 2015,

4.2 Annual Bonus.

For ¢ach fiscal year of the Employment Term, the Executive shall be eligible to
receive an annual bonus (the "Annual Bonus”). However, the decision to provide any Annual
Bonus and the amount and terms of any Annual Bonus shall be in the sole and absolute
discretion of the Compensation Committee of the Board (the "Compensation Committee"),

{a) The Annual Bonus, if any, will be paid within two and a half (2 1/2) months after
the end of the applicable fiscal year.

(b) Except as otherwise provided in Section 5, the Annual Bonus will be subject to the
terms of the Company annual bonus plan under which it is granted and (i1) in order to be cligible

,,Mu -

né



to receive an Annual Bonus, the Executive must be employed by the Company on the last day of
the applicable fiscal year that Annual Bonuses are paid.

4.3 Frnge Benefits and Perquisites. During the Employment Term, the Executive shall be
entitled to fringe benetits and perquisites consistent with the practices of the Company, and to
the extent the Company provides similar beneﬁts or parqmsxtes (or both) to s;mﬂarly situated
execntives of the Company.

4.4 Employee Benefits, During the Emp!oymem' Tcrm, the Executive shall be entitled to
participate in all employee benefil plans, practices and programs maintained by the Company, as
in effect from time to time (collectively, "Employee Benefit Plans™), on a basis which is no less
favorable than is provided to other similarly situated executives of the Company, to the extent
consistent with applicable law and the terms of the applicable Employee Benefit Plans. The
Company reserves the right to amend or cancel any Employee Benefit Plans at any time inits
sole discretion, subject to the terms of such Employee Benefit Plan and applicable law,

4.5 Vacation: Paid Time-off. During the Employment Term, the Executive will be entitied
to paid vacation on a basis that is at least as favorable as that provided to other similarly situated
executives of the Company, but in no case shall this be less than 4 weeks of paid vacation per
year. The Executive shall receive other paid time-off in accordance with the Company's pohcms _
for executive officers as such policies may exist from time to time, -

4.6 Business Expenses. The Executive shall be entitled fo reimbursement for all reasonable
and necessary out-of-pocket business, entertainment and travel expenses incurred by the
Executive in connection with the performance of the Executive's duties hereunder in dccordanm -
with the Company's expense reimbursement policies and procedures. '

4.7 Indemnification.

(a) Inthe event that the Executive is made a party or threatened to be made a parly to
any action, suit, or procecding, whether civil, criminal, administrative or investigative {(a
"Proceeding"), other than any Proceeding initiated by the Executive or the Company related (o
any contest or dispute between the Executive and the Company or any of its affiliates with
respect to this Agreement or the Executive's employment hereunder, by reason of the fact that
the Executive is or was a director or officer of the Company, or any affiliate of the Company, or
18 or was serving at the request of the Company as a director, officer, member, employee or
agent of another corporation or a pattnership, joint venture, trust or other enterprise, the
Executive shall be indemnified and held harmless by the Company [to the fullest extent
applicable to any other officer or director of the Company/to the maximum extent permiited
under applicable law and the Company's bylaws) from and against any liabilitics, costs, claims
and expenses, including all costs and expenses ingurred in defense of any Proceeding (including
attorneys’ fees). Costs and expenses incurred by the Executive in defense of such Proceeding
{including attorneys' fees) shall be paid by the Company in advance of the final disposition of
such litigation upon receipt by the Company of: (i) a written request for payment; (ii)



appropriate documentation evidencing the incurrence, amount and nature of the costs and
expenses for which payment is being sought; and (iii) an undertaking adequate under applicable
law made by or on behalf of the Executive to repay the amounts so paid if it shall ultimately be
determined fhat the Execative is not entitled to be mdcmmf ed by the Company under thls
Agreement.

(b) During the Employment Term and for a period of six (6) years thereafter, the
Company or any successor fo the Company shall purchase and maintain, at its own expense,
directors’ and officers' liability insurance providing coverage to the Executive on terms that are
no less favorable than the coverage provided to other directors and smnlarlv suuated executives
of the Company. : -

4.8 [Clawback Provisions. Notwithstanding any other provisions in this Agreement to the
contrary, any incentive-based compensation, or any other compensation, paid to the Executive
pursuant {o this Agreement or any other agreement or arrangement with the Company which is
subject to recovery under any law, government regulation or stock exchange listing requirement,
will be subject to such deductions and clawback as may be required to be made pursuant to such
law, government regulation or stock exchange listing requirement (or any policy adopted by the
Company pursuant to any such law, goverament regulation or stock exchange listing "
requirernent).

5. Termination of Employment. The Employment Term and the Executive's employment
hereunder may be terminated by either the Company or the Exccutive at any time and for any
reason; provided that, unless otherwise provided herein, cither party shall be required to give the
other party at least Sixty (60) days advance written notice of any termination of the Executive's
employment. Upon termination of the Executive's employment during the Employment Tenm,
the Executive shall be entitled to the compensation and benefits described in this Seetion 5 and
shall have no further rights to any compensatxon or any other benefits from t.he Company or any
of its affiliates.

5.1 Expiration of the Term.

{a) The Executive's employment hereunder may be terminated upon either party's
failure to renew the Agreement in accordance with Section 1, by the Company for Cause or by -
the Executive with Good Reason. If the Executive's employment is terminated upon either .
party's failure to renew the Agreement, the Executive shall be entitled to receive:

(i) any accrued but unpaid Base Salary and acerued bot unused vacation which
shall be paid on the Termination Date (as defined below)/within one (1) week
following the Termination Date (as defined below)/on the pay date
immediately following the Termination Date (as defined bclow) in accordance

with the Company's customary pdyro]} pmcedurcs



(i)

(iii)

(v)

any eamed but unpaid Annual Bonus with respect to any completed fiscal year
iminediately preceding the Termination Date, which shall be paid on the
otherwise applicable payment date except to the extent payment is otherwise
deferred pursuant to any applicable deferred compensation mrangement;
provided that, if the Executive's employment is terminated by the Company

for Cause, then any such accrued but unpaid Annual Bonus shall be forfeited;

reimbursement for unreimbursed business expenses properly incurred by the
Executive, which shall be subject to and paid in accordance with the
Company's expense reimbursement policy; and

such employee benefits (including equity compensation), if anry, to which the
Executive may be entitled under the Company’s employee benefit plans as of
the Termination Date; provided that, in no event shall the Executive be
entitled to any payments in the nature of Severance or termmatmn pﬂyments
except as specifically provided herein. '

Items 5.1(a)(i} through 5.1(a)(iv) are referred to herein collectively as the "Accrued Amounts”.

(b} For purposes of this Agreement, "Cause” shall mean:

®

(i)

{iii)

(iv)

v)

(vi)

the Executive's failure to perform his duties (other than any such fdﬂurt,
resulting from incapacity due to physical or mental illness);

the Executive's willful failure to comply with any valid and legal directive of
the Board of Directors;

the Executive's willful engagement in dishonesty, illegal conduct or gross
misconduct, which is, in each case, materially injurious to the Company or ms _
affiliates; :

the Exccutive's embezzlement, misappropriation or fraud, whether or not
related {0 the Executive's employment with the Company;

the Executtve's conviction of or plea of guilty or nolo contendere to a crime

that constitutes a felony (or state law equivalent) or a crime that constitutes a
misdemeanor involving moral turpitude, if such felony or other crime is work-
related, materially impairs the Executive's ability to perform services for the
Company or results in material, reputational or financial harm fo the Company
or its affiliates; Lo

the Executive's violation of a material policy of the Company;

(vii) the Executive's willful unauthorized disclosure of Confidential Information (as

defined below);



(viif)  the Executive's material breach of any material obligation under this

{ix}

Agreement ot any other written agreement between the Exegutive and the
Company; :

any material failure by the Executive to comply with the Company's written
policies or rules, as they may be in effect from time to time during the
Employment Term, if such failure causes material, reputational or ﬁnanclal
harm to the Company.

For purposes of this provision, no act or failure to act on the part of the Executive shall be
considered "willful" unless it is done, or omitted to be done, by the Executive in bad faith or
without reasonable belief that the Executive's action or omission was in the best interests of the
Company. Any act, or failure to act, based upon authority given pursuant to a resolution duly
adopted by the Board or upon the advice of counsel for the Company shall be conclusively
presumed to be done, or omitted to be done, by the Executive in good faith and in the best
interests of the Company.

(c} For purposes of this Agreement, "Good Reason” shall mean the occurrence of any
of the following, in each case during the Employment Term without the Executwes wntten

consent:

@

(i)
(i)

()

v

a matenal reduction in the Executive's Base Salary other than a general
reduction in Base Salary that affects all similarly bxtuated executives in
substantially the same proportions;

a aterial reduction in the Executive's Target Bonus opportunity,

any material breach by the Company of any material provision of this
Agreement [or any material provision of any other agreement between the
Executive and the Company;

the Company's failure to obtain an agreement from any successor to the
Company fo assume and agree to perform this Agreement in the same manner
and to the same extent that the Company would be required to perform if no
succession had taken place, except where such assumption oceurs by
operation of law;

a material, adverse change in the Executive's title, authority, duties or
responsibilities {other than temporarily while the Executive is physically or
mentally incapacitated or as required by applicable law) taking into account
the Company's size, statos as a public company and capitalization as of the
date of this Agreement,

The Executive cannot terminate his employment for Good Reason unless he has provided written
notice fo the Company of the existence of the circumstances providing grounds for termination o \,\
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for Good Reason within thirty (30) days of the initial existence of such grounds and the
Company has had at least thirty (30) days from the date on which such notice is provided to cure
such circumstances. If the Executive does not terminate his emyployment for Good Reason within
thirty (30) days after the first occurrence of the applicable grounds, then the Executive will be
deemed to have waived his right to terminate for Good Reason with respect to such grounds,

5.2 Death or Disability.

(@) The Executive's employment hereunder shall terminate automatically upon the
Execative's death during the Employment Term, and the Company may terminate the
Executive's employment on account of the Executive's Disability.

(b) If the Executive's employment is terminated during the Employment Tetm on
account of the Executive's death or Disability, the Executive (or the Executive's estate and!ur
beneficiaries, as the case may be) shall be entitled to receive the following: '

(i) the Accrued Amounts; and
a lump sum payment equal to the Annual Bonus, if any, that the
Executive would have carned for the fiscal year in which the Termination
Date occurs based on the achievement of applicable performance goals
for such year, which shall be payable on the date that annual bonuses are
paid to the Company's similarly situated executives, but in no event later
than two-und-a-half (2 1/2) months following the end of the '
[calendar/fiscal] year in which the Tenmination Date occurs.

(¢) Tor purposes of this Agreement, Disability shall mean the Executive's inability,
due ta physical or mental incapacity, to substantially perform her duties and responsibilities
under this Agreement for one hundred eighty (180) days out of any three hundred sixty-five
(365} day period or one hmndred twenty {120) consecutive days. :

5.3 Notice of Termination. Any termination of the Executive's employment hereunder by
the Company or by the Executive during the Bmployment Term (other than termination pursuant
to Section 5.3(a) on account of the Executive's death) shall be communicated by written notice of
termination ("Netice of Termination") to the other party hc] eto. The Notice of Temmination
shall specify:

(8} The termination provision of this Agreement relied npon;

{b) To the extent applicable, the facts and circumstances claimed to provide a basxs for_
termination of the Executive's employment under the provision so md:cdted and '

{c) The applicable Termination Date.

54 Termination Date. The Executive's Termination Date shall be:




(2) Ifthe Exccutive's employment hereunder terminates on account of the Exccutive's
death, the date of the Executive's death:

(b) If the Executive's employment hereunder is terminated on account of the
Executive's Disability, the date that it is determined that the Executive has a Disabﬂity;

(¢) Ifthe Company terminates the Executive's employment herennder for Cause, the
date the Notice of Termination is delivered to the Executive;

(d) Ifthe Company terminates the Executive's employment hereunder without Cause,
the date specified in the Notice of Termination, which shall be no less than fourteen (14) days
following the date on which the Notice of Termination is delivered; provided that, the Company
shall have the option to provide the Executive with a lump sum payment equal to fourteen (14)
days' Base Salary in lieu of such notice, which shall be paid in a lumnp swn on the Executive's
Termination Date and for all purposes of this Agreement, the Executive's Termination Date shall
be the date on which such Notice of Termination is delivered. Additionally, Exccutive shall be
entitled 1o a minimum of six months of salary continuation, payable either in a lump-sum or in
semi-monthly installments, and continuation of his benefits at the Company's expense for SIX
months, and all unvested stock, options, and/or other equity instruments shal] become '
immediately vested;

(¢} H the Executive terminates his employment hereunder with or without Good
Reason, the date specified in the Executive's Notice of Tetmination, which shall be no less than
thirty (30) days following the date on which the Notice of Termination is delivered; provided
that, the Company may waive all or any part of the thirty (30) day notice period for no
consideration by giving written notice to the Executive and for all purposes of this Agreement,
the Executive's Termination Date shall be the date determined by the Company; and

(f) If the Executive's employment hereunder terminates because either party provides

notice of non-renewal pursuant to Section 1, the Renewal Date immediately following the ddte _

on which the applicable party delivers notice of non-renewal.

Notwithstanding anything contained herein, the Termination Date shall not occur until
the date on which the Executive incurs a "separation from service”.,

3.5 Resignation of ANl Other Positions. Upon termination of the Executive's employment
hereunder for any reason, the Executive shall be deemed 1o have resigned from all positions that

the Executive holds as an officer or member of the board of directors (or a committee thereof) of

the Company or any of its affiliates.

{a} Al calculations and determinations under this Section shall be made by an
independent accounting firm or independent tax counsel appointed by the Company (the “Tax
Counsel”) whose determinations shall be conclusive and binding on the Company and the
Executive for all purposes, For purposes of making the calenlations and determinations required



by this Section, the Tax Counsel may rely on reasonable, good faith assumptions and
approximations concerning the application of Section 280G and Section 4999 of the Code. The
Company and the Executive shall furnish the Tax Counsc] with such information and documents
as the Tax Counsel may reasonably request in order to make its determinations under this
Section. The Company shall bear all costs the Tax Counsel may reasonably incur in connection
with its services.

6. Cooperation, The partics agree that certain matters in which the Executive will be involved
dusing the Bmployment Term may necessitate the Executive's cooperation in the future.
Accordingly, following the termination of the Executive's employment for any reason, to the
extent reasonably requested by the Board, the Executive shall cooperate with the Company in
connection with matters arising out of the Executive's service to the Company; provided that, the
Company shall make reasonable efforts to minimize disruption of the Executive’s other activities.
The Company shall reimburse the Executive for reasonable expenses incurred in connection with
such cooperation and, to the extent that the Executive is required to spend substantial time on
such matters, the Company shall compensate the Executive at an hour) y rate [based on the
Executive's Base Salary on the Termination Date.

7. Confidential Information. The Executive understands and acknowledges that during the
Employment Term, she will have access to and leamn about Confidential Informatmn, as dbﬁne{i __
below, : S

7.1 Confidential mfiimation Defined.

{a) Definition.
For purposes of this Agreement, "Confidential Information" includes, but is not

limited to, all information not generally known to the pubhc, in spoken, prmtgd eicotromc or any
other form or medium.

The Executive understands that ( ,‘onﬁdemial Information also includes other
information that is marked or otherwise identified as confidential or proprietary, or that would
otherwise appear to a reasonable person to be confidential or proprietary in the context and
circumstances in which the information ig known or used.

The Executive understands and agrees that Confidential Information includes
information developed by her in the course of her employment by the Company as if the
Company furnished the same Confidential Information to the Executive in the first instance.
Confidential Information shall not include information that is gencrally available to and known
by the public at the time of disclosure to the Executive; provided that, such disclosure is through
1o direct or indirect fault of the Executive or person(s) acting on the Executive's behalf.

(b) Company Creation and Use of Confidential Information,

The Executive understands and acknowledges that the Company has invested, and
continues to invest, substantial time, money and specialized knowledge into developing its

nes



Tesources, creating a customer base, generating customer and potential customer lists, training its
employees, and improving its offerings in the field of Infrastructure Development. The Executive
understands and acknowledges that as a result of these efforts, the Company has created, and

continues to use and create Confidential Information, This Confidential Information provxdes the

Company with a competitive advantage over others in the marketpi ace.

(¢} Disclosure and Use Restrictions.

The Executive agrees and covenants: (i) to treat all Confidential Information as
strictly confidential; (ii) not to directly or indirectly disclose, publish, communicate or make
available Confidential Information, or allow it to be disclosed, published, communicated or made
available, in whole or part, to any entity or person whatsoever (including other employees of the
Company [Group]} not having a need to know and authority to know and use the Confidential
Information in connection with the business of the Company and, in any event, not to anyonc
outside of the direct employ of the Company except as required in the performance of the
Executive's anthorized employment duties to the Company or with the prior consent of the
Compliance Officer acting on behalf of the Company in each instance (and then, such disclosure
shall be made only within the limits and to the extent of such duties or consent); and (iii) not to
acoess or use any Confidential Information, and not to copy any documents, records, files, media
or other resources containing any Confidentia! Information, or remove any such documents,
records, files, media or other resources from the premises or control of the Company, except as
required in the performance of the Executive's authorized employment duties to the Company or
with the prior consent of the Compliance Officer acting on behalf of the Company in each
instance (and then, such disclosure shall be made only within the limits and to the extent of such
duties or consent). Nothing herein shall be construed to prevent disclosure of Confidential

Information as may be required by applicable Jaw or regulation, or pursuant to the valid order of

a court of competent jurisdiction or an authorized government agency, provided that the
diselosure does not exceed the extent of disclosure required by such law, regulation or order. The
Executive shall promptly provide written notice of any such order to the Compliance Officer.

The Executive understands and acknowledges that her obligations under this
Agreement with regard to any particular Confidential Information shall commence immediately
upon the Executive first having access to such Confidential Information (whether before or after
she begins employment by the Company) and shall continuc during and after her employment by
the Company until such time as such Confidential Information has become public knowledge
other than as a result of the Execative's breach of this Agreement or breach by thosc acting in
concert with the Executive or on the Executive’s behalf ]

8. Restrictive Covenants.

8.1 Ackuowledgment. The Executive understands that the nature of the Executive's position
gives her access to and knowledge of Confidential Information and places [himv/her] in a position
of trust and confidence with the Company. The Executive understands and acknowledges that the
intellectual or artistic or executive services she provides to the Company are unique, specxai or
extraordinary.



The Executive further understands and acknowledges that the Company's ability to
teserve these for the exclusive knowledge and use of the Company is of great competitive
importance and commercial value to the Company, and that improper use or disclosure by the
Executive is likely to result in unfair of unlawful competitive activity. : "

Nothing herein shall prohibit the Executive from purchasing or owning less than five
pereent (5%) of the publicly traded securities of any corporation, provided that such ownership
Teprescnts a passive investment and that the Executive is not 2 controlling person of, ora
member of a group that controls, such corporation.

This Section 8 does not, in any way, restrict or impede the Executive from exercising
protected rights to the extent that such rights cannot be waived by agreement or from complying
with any applicable law or regulation or a valid order of 2 court of competent jurisdiction or an
authorized government agency, provided that such compliance does not cxceed that required by
the law, regulation or order. The Executive shall promptly provide written notice of any such .
order to the Compliance Officer. .

9. Non-disparagement. The Executive agrees and covenants that he will not at any time make,
publish or communicate to any person or entity or in any public forum any defamatory or
disparaging remarks, comments or statements concerning the Company or its businesses, or any

of its employses, officers, and existing and prospective customers, suppliers, investors and other
associated third parties. o

This Section 9 does not, in any way, restrict or impede the Executive from exercising
protected rights to the extent that such ri ghts cannot be waived by agreement or from complying
with any applicable law or regulation or a valid order of 2 court of competent jurisdiction or an
authorized government agency, provided that such compliance does not exceed that reguired by
the law, regulation or order. The Executive shall promptly provide written notice of any such
order to the Compliance Officer. : : S L

The Company agrees and covenants that it shall cause its officers and directors to refrain
from making any defamatory or disparaging remarks, comments or statements concerning the
Executive to any third parties,

10. Arbitration. Any dispute, controversy or claim arising out of or related to this Agreement or
any breach of this Agreement shall be submitted to and decided by binding arbitration. '
Arbitration shall be administered excl ustvely by the American Arbitration Association and shali
be conducted consistent with the rules, regulations and requirements thereof as well as any
requirements imnposcd by state law. Any arbitral award determination shall be final and binding
upon the Parties.

il Proprietary Ri ghts.

; AN
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11.1 Work Product. The Executive acknowledges and agrees that all writings, works of
authorship, technology, inventions, discoveries, ideas and other work product of any nature
whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or
reduced to practice by the Excoutive individually or jointly with others during the period of his
employment by the Company and relating in any way to the business or contemplated business,
research or development of the Company (regardiess of when or where the Work Product is
prepared or whose equipment or ofher resources is used in preparing the same) and all printed,
physical and elecironic copies, all improvements, rights and claims related to the foregoing, and
other tangible embodiinents thereof (collectively, “Work Product™), as well as any and all rghts -
in and to copyrights, trade secrets, trademarks (and related goodwill), patents and other o
intellectual property rights therein arising in any jurisdiction throughout the world and all related
rights of priority under international conventions with respect thereto, including all pending and
future applications and registrations therefor, and continuations, divisions, continuations-in-part,
reissues, extensions and renewals thereof {collectively, "Inteliectual Property Rights"), shall be R
the sole and exclusive property of the Company. S o SR

12. Further Assurances; Power of Attorney. During and after her employment, the Exccutive
agrees {0 reasonably cooperate with the Company to (a) apply for, obtain, perfect and transfer to
the Company the Work Product as well as an Intellectual Property Right in the Work Product in
any jurisdiction in the world; and (b) mainsain, protect and enforce the same, including, without
imitation, executing and delivering to the Company any and all applications, oaths, declarations,
atfidavits, waivers, assignments and other documents and instruments as shall be requested by
the Company. The Executive hereby irrevocably grants the Company power of attorney to
execute and deliver any such documents on the Executive's behalf in his name and to do all other
lawfully permitted acts to transfer the Work Product to the Company and further the transfer,
1ssuance, prosecution and maintenance of all Intellectual Property Rights therein, to the fall
extent permitted by law, if the Executive does not promptly cooperate with the Company's
request (without limiting the rights the Company shall have in such circumstances by operation
of Jaw). The power of attorney is coupled with an interest and shall not be affected by the
Executive's subsequent incapacity. e

13. Goveming Law: Jurisdiction and Venue. This Agreement, for all purposes, shall be construed
in accordance with the laws of the Commonwealth of Pemmsylvania without regard to conflicts of

law principles. Any action or proceeding by either of the parties to enforce this Agreement shal

be brought only in a state or federal court [ocated in the Commonwealth of Pennsylvania, County
of York. The parties hereby irrevocably submit to the exclusive jurisdiction of such courts and
waive the defense of inconvenient forum to the maintenance of any such action or proceedingin
such venue. ' ' ' : '

14. Entire Agreement. Unless specifically provided herein, this Agreement contains all of the
understandings and representations between the Executive and the Company pertaining 1o the
subject matter hereof and supersedes all prior and contemporaneons understandings, agreements,
representations and warranties, both written and oral, with respect to such subject matier. The
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parties mutually agree that the Agreemeont can be specifically enforced in court and can be mted
as evidence in legal proceedings alleging breach of the Agreement.

13. Modification and Waiver. No provision of this Agreement may be amended or modified
valess such amendment or modification is agreed to in writing and signed by the Executive and
by the Chairman of the Board of Directors of the Company. No waiver by either of the parties of
any breach by the other party hereto of any condition or provision of this Agreement to be
performed by the other party hereto shall be deemed a waiver of any similar or dissimilar
provision or condition at the same or any prior or subsequent time, nor shall the failure of or
delay by either of the parties in excreising any right, power or privilege hereunder operate as a
waiver thereof to preciude any other or further exercme thcrcof or the exerozsc of any other such
right, power or privilege. : RN : : o

16. Severability. Should any provision of this Agreement be held by a court of competent

Jurisdiction to be enforceable only if modified, or if any portion of this Agreement shall be held

as unenforceable and thus stricken, such holding shall not affect the validity of the remainder of

this Agreement, the balance of which shall continue to be binding upon the parties with any such N
medification to become a part hereof and treated as though originally set forth in this Agreement. =

‘The parties further agree that any such court is expressly authorized to modify any such
unenforceable provision of this Agreement in lieu of severing such unenforceable provision from
this Agreement in its entirety, whether by rewriting the offending provision, deleting any or all
of the offending provision, adding additional language to this Agreement or by making such
other modifications as it deems warranted to carry out the intent and agreement of the pames as_
embodied herein to the maximum extent permitied by law. ' '

The parties expressly agree that this Agreement as so modified by the court shall be
binding upon end enforceable against each of them. In any event, should one or more of the
provisions of this Agreement be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provisions hereof, and if such
provision or provisions are not modified as provided above, this Agreement shal] be construed as
it such invalid, illegal or unenforceable provisions had not been set forth herein.

17. Captions. Captions and headings of the sections and paragraphs of this Agreement are
intended solely for convenience and no provision of this Agreement is to be construed by
reference to the caption or heading of any section or paragraph.

18. Counterparts. This Agreement may be executed in separate counterparts, each of which shall
be deemed an original, but all of which taken together shall constitute one and the same
instrument.

19. Successors and Assigns. This Agreement is personal to the Executive and shall not be
assigned by the Executive. Any purported assignmem by the Executive shall be null and void
from the initial date of the purported assignment, The Company may assign this Agreement to
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any successor or assign (whether direct or indirect, by purchase, merger, consolidation or
otherwige) to all or substantially ali of the business or assets of the Company. This Agreement
shall inure to the benefit of the Company and permitted successors and assigns.

Notice. Notices and all sther conurunications provided for in this Agreement shall be in
writing and shall be delivered pessonally or sent by registered or certified mail, return receipt
requested, or by ovennight carvier to the parties at the addresses as specified by the parties from
ime 1o tinte. ' -

20. Representations of the Executive. The Executive represents and warrants to the Company
that; _ T

20.1 The Exccutive’s acceptance of employment with the Company and the performance of
his duties hereunder will not conflict with or result in a vielstion of, a breach of, or a default
under any contract, agreement or understanding to which he is a party or is olhonwise botmnd,

20.2 The Executive's acceptance of employment with the Company and the performance of
his duties hereunder will not viclate any nog-solicitation, non-competition or other similar
eovenant or agreement of a prior employer,

21. Withholding. The Company shall have the tight to withhold fiom any amount payable S
hereunder any Federal, state and local taxes in order for the Company to satisly any withhoidiag L
tax obligation it may have under any applicable law or regulation. '

22. Survival, Upon the expiration or ofher termination of this Agreement, the respective rights
and obligations of the parties hereto shall survive such expiration or other tenmination to the
Extent necessary 1o carry out the imentions of the parties under this Agreement.

23, Acknowledoment of Full L?nderstandix.lg. THE EXBCUTIVE ACKNOWLEDGES AND

AGREES THAT HE HAS FULLY READ, UNDERSTANDS AND VOLUNTARILY ENTERS
INTO THIS AGREEMENT. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT
HE HAS HAD AN OPPORTUNITY TO ASK QUESTIONS AND CONSULT WITH AN
ATTORNEY OF HIS CHOICE BEFORE SIGNING THIS AGREEMENT.

IN WITNESS WHEREOF, the parties horeto have executed this Agreement as of the daje first
above written,
Ameri Mct:'q, inc,

/ 1 L ﬁ-'} ‘:,-’T_n .
. . PPy
SHAH pMaTR s erdlepl T
Nanm:".’t&&m’ﬂéfkcr P S
Title: Presidont Alpa & (30 400 MEBA,

EXECUTIVE
e Fas .
Fonpto S1ILEY s LN
4 rg;&;‘ﬁt)ik? pleo¥ | N é“‘ v
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Employment Agreement

This Employment Agreement (the "Agreement") is made and entered into as of November 1,
2016, by and between Steven Trout (the "Executive as Treasurer/ Secretary ") and AMERI
METRO, INC., a Delaware Corporation (the "Company").

WHEREAS, the Company desires to employ the Executive on the terms and conditions set
forth herein; and

WHEREAS, the Executive desires to be employed by the Company on such terms and
conditions.

NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set
forth herein, the parties agree as follows:

1. Term. The Executive's employment hereunder shall be effective as of the date of this
Agreement (the "Effective Date") and shall continue until the third anniversary thereof, unless
terminated earlier pursuant to Section 5 of this Agreement[; provided that, on such third
anniversary of the Effective Date and each annual anniversary thereafter, the Agreement shall be
deemed to be automatically extended, upon the same terms and conditions, for successive
periods of one year, unless either party provides written notice of its intention not to extend the
term of the Agreement at least 90 days prior to the applicable Renewal Date. The period during
which the Executive is employed by the Company hereunder is hereinafter referred to as the
"Employment Term".

2. Position and Duties.

2.1 Position. During the Employment Term, the Executive shall serve as the Treasurer/
Secretary of the Company, reporting to the Board of Directors. In such position, the Executive
shall have such duties, authority and responsibility as shall be determined from time to time by
the Board of Directors, which duties, authority and responsibility are consistent with the
Executive's position. The Executive shall, if requested, also serve as a member of the Board of
Directors of the Company (the "Board") or as an officer or director of any affiliate of the
Company for no additional compensation.

2.2 Duties. During the Employment Term, the Executive shall devote substantially all of
her business time and attention to the performance of the Executive's duties hereunder and will
not engage in any other business, profession or occupation for compensation or otherwise which
would conflict or interfere with the performance of such services either directly or indirectly
without the prior written consent of the Board. Notwithstanding the foregoing, the Executive will
be permitted to (a) with the prior written consent of the Board, which consent can be withheld by
the Board in its discretion, act or serve as a director, trustee, committee member or principal of



any type of business, civic or charitable organization as long as such activities are disclosed in
writing to the Company's Compliance Officer in accordance with the Company's Conflict of
Interest Policy, and (b) purchase or own less than five percent (5%) of the publicly traded
securities of any corporation; provided that, such ownership represents a passive investment and
that the Executive is not a controlling person of, or a member of a group that controls, such
corporation; provided further that, the activities described in clauses (a) and (b) do not interfere
with the performance of the Executive's duties and responsibilities to the Company as provided
hereunder, including, but not limited to, the obligations set forth in Section 2 hereof.

3. Place of Performance. The principal place of Executive's employment shall be [the
Company's principal executive office] currently located in York, Pennsylvania, provided that, the
Executive may be required to travel on Company business during the Employment Term.

4. Compensation.

4.1 Base Salary. The Company shall pay the Executive an annual rate of base salary of
$600,000.00 in periodic installments in accordance with the Company's customary payroll
practices, but no less frequently than monthly. The Executive's base salary shall be reviewed at
least annually by the Board and the Board may, but shall not be required to, increase the base
salary during the Employment Term. However, the Executive's base salary may not be decreased
during the Employment Term [other than as part of an across-the-board salary reduction that
applies in the same manner to all senior executives.

4.2  Annual Bonus.

For each fiscal year of the Employment Term, the Executive shall be eligible to
receive an annual bonus (the "Annual Bonus"). However, the decision to provide any Annual
Bonus and the amount and terms of any Annual Bonus shall be in the sole and absolute
discretion of the Compensation Committee of the Board (the "Compensation Committee").

(a) The Annual Bonus, if any, will be paid within two and a half (2 1/2) months after
the end of the applicable fiscal year.

(b) Except as otherwise provided in Section 5, [(i) the Annual Bonus will be subject to
the terms of the Company annual bonus plan under which it is granted and (ii) in order to be
eligible to receive an Annual Bonus, the Executive must be employed by the Company on the
last day of the applicable fiscal year that Annual Bonuses are paid].

4.3 Fringe Benefits and Perquisites. During the Employment Term, the Executive shall be
entitled to fringe benefits and perquisites consistent with the practices of the Company, and to
the extent the Company provides similar benefits or perquisites (or both) to similarly situated
executives of the Company.

4.4 Employee Benefits. During the Employment Term, the Executive shall be entitled to
participate in all employee benefit plans, practices and programs maintained by the Company, as




in effect from time to time (collectively, "Employee Benefit Plans"), on a basis which is no less
favorable than is provided to other similarly situated executives of the Company, to the extent
consistent with applicable law and the terms of the applicable Employee Benefit Plans. The
Company reserves the right to amend or cancel any Employee Benefit Plans at any time in its
sole discretion, subject to the terms of such Employee Benefit Plan and applicable law.

4.5 Vacation: Paid Time-off, During the Employment Term, the Executive will be entitled
to paid vacation on a basis that is at least as favorable as that provided to other similarly situated
executives of the Company. The Executive shall receive other paid time-off in accordance with
the Company's policies for executive officers as such policies may exist from time to time.

4.6 Business Expenses. The Executive shall be entitled to reimbursement for all reasonable
and necessary out-of-pocket business, entertainment and travel expenses incurred by the
Executive in connection with the performance of the Executive's duties hereunder in accordance
with the Company's expense reimbursement policies and procedures.

4.7 Indemnification.

(a) In the event that the Executive is made a party or threatened to be made a party to
any action, suit, or proceeding, whether civil, criminal, administrative or investigative (a
"Proceeding™), other than any Proceeding initiated by the Executive or the Company related to
any contest or dispute between the Executive and the Company or any of its affiliates with
respect to this Agreement or the Executive's employment hereunder, by reason of the fact that
the Executive is or was a director or officer of the Company, or any affiliate of the Company, or
is or was serving at the request of the Company as a director, officer, member, employee or
agent of another corporation or a partnership, joint venture, trust or other enterprise, the
Executive shall be indemnified and held harmless by the Company [to the fullest extent
applicable to any other officer or director of the Company/to the maximum extent permitted
under applicable law and the Company's bylaws] from and against any liabilities, costs, claims
and expenses, including all costs and expenses incurred in defense of any Proceeding (including
attorneys' fees). Costs and expenses incurred by the Executive in defense of such Proceeding
(including attorneys' fees) shall be paid by the Company in advance of the final disposition of
such litigation upon receipt by the Company of: (i) a written request for payment; (i1}
appropriate documentation evidencing the incurrence, amount and nature of the costs and
expenses for which payment is being sought; and (iii) an undertaking adequate under applicable
law made by or on behalf of the Executive to repay the amounts so paid if it shall ultimately be
determined that the Executive is not entitled to be indemnified by the Company under this
Agreement.

(b) During the Employment Term and for a period of six (6) years thereafter, the
Company or any successor to the Company shall purchase and maintain, at its own expense,
directors' and officers' liability insurance providing coverage to the Executive on terms that are
no less favorable than the coverage provided to other directors and similarly situated executives
of the Company.



4.8 [Clawback Provisions. Notwithstanding any other provisions in this Agreement to the
contrary, any incentive-based compensation, or any other compensation, paid to the Executive
pursuant to this Agreement or any other agreement or arrangement with the Company which is
subject to recovery under any law, government regulation or stock exchange listing requirement,
will be subject to such deductions and clawback as may be required to be made pursuant to such
law, government regulation or stock exchange listing requirement (or any policy adopted by the
Company pursuant to any such law, government regulation or stock exchange listing
requirement).

5. Termination of Employment. The Employment Term and the Executive's employment
hereunder may be terminated by either the Company or the Executive at any time and for any
reason; provided that, unless otherwise provided herein, either party shall be required to give the
other party at least Sixty (60) days advance written notice of any termination of the Executive's
employment. Upon termination of the Executive's employment during the Employment Term,
the Executive shall be entitled to the compensation and benefits described in this Section 5 and
shall have no further rights to any compensation or any other benefits from the Company or any
of its affiliates.

5.1 Expiration of the Term.

(a) The Executive's employment hereunder may be terminated upon either party's
failure to renew the Agreement in accordance with Section 1, by the Company for Cause or by
the Executive without Good Reason. If the Executive's employment is terminated upon either
party's failure to renew the Agreement, the Executive shall be entitled to receive:

(i) any accrued but unpaid Base Salary and accrued but unused vacation which
shall be paid on the Termination Date (as defined below)/within one (1) week
following the Termination Date (as defined below)/on the pay date
immediately following the Termination Date (as defined below) in accordance
with the Company's customary payroll procedures;

(ii) any earned but unpaid Annual Bonus with respect to any completed fiscal year
immediately preceding the Termination Date, which shall be paid on the
otherwise applicable payment date except to the extent payment is otherwise
deferred pursuant to any applicable deferred compensation arrangement;
provided that, if the Executive's employment is terminated by the Company
for Cause, then any such accrued but unpaid Annual Bonus shall be forfeited;

(iii) reimbursement for unreimbursed business expenses propetly incurred by the
Executive, which shall be subject to and paid in accordance with the
Company's expense reimbursement policy; and

(iv) such employee benefits (including equity compensation), if any, to which the
Executive may be entitled under the Company's employee benefit plans as of



the Termination Date; provided that, in no event shall the Executive be
entitled to any payments in the nature of severance or termination payments
except as specifically provided herein.

Tterns 5.1(a)(i) through 5.1(a)(iv) are referred to herein collectively as the "Accrued Amounts".
(b) For purposes of this Agreement, "Cause” shall mean:

(i) the Executive's failure to perform her duties (other than any such failure
resulting from incapacity due to physical or mental illness);

(ii) the Executive's willful failure to comply with any valid and legal directive of
the Board of Directors;

(iii) the Executive's willful engagement in dishonesty, illegal conduct or gross
misconduct, which is, in each case, materially injurious to the Company or its
affiliates;

(iv) the Executive's embezzlement, misappropriation or fraud, whether or not
related to the Executive's employment with the Company;

(v) the Executive's conviction of or plea of guilty or nolo contendere to a crime
that constitutes a felony (or state law equivalent) or a crime that constitutes a
misdemeanor involving moral turpitude, if such felony or other crime is work-
related, materially impairs the Executive's ability to perform services for the
Company or results in material, reputational or financial harm to the Company
or its affiliates;

(vi) the Executive's violation of a material policy of the Company;

(vii) the Executive's willful unauthorized disclosure of Confidential Information (as
defined below);

(viii)  the Executive's material breach of any material obligation under this
Agreement or any other written agreement between the Executive and the
Company,

(ix) any material failure by the Executive to comply with the Company's written
policies or rules, as they may be in effect from time to time during the
Employment Term, if such failure causes material, reputational or financial
harm to the Company.

For purposes of this provision, no act or failure to act on the part of the Executive shall be
considered "willful" unless it is done, or omitted to be done, by the Executive in bad faith or
without reasonable belief that the Executive's action or omission was in the best interests of the



Company. Any act, or failure to act, based upon authority given pursuant to a resolution duly
adopted by the Board or upon the advice of counsel for the Company shail be conclusively
presumed to be done, or omitted to be done, by the Executive in good faith and in the best
interests of the Company.

(¢) For purposes of this Agreement, "Good Reason" shall mean the occurrence of any
of the following, in each case during the Employment Term without the Executive's written
consent:

(i) amaterial reduction in the Executive's Base Salary other than a general
reduction in Base Salary that affects all similarly situated executives in
substantially the same proportions;

(ii) a material reduction in the Executive's Target Bonus opportunity;

(iii) any material breach by the Company of any material provision of this
Agreement [or any material provision of any other agreement between the
Executive and the Company,

(iv) the Company's failure to obtain an agreement from any successor to the
Company to assume and agree to perform this Agreement in the same manner
and to the same extent that the Company would be required to perform if no
succession had taken place, except where such assumption occurs by
operation of law;

(v) amaterial, adverse change in the Executive's title, authority, duties or
responsibilities (other than temporarily while the Executive is physically or
mentally incapacitated or as required by applicable law) taking into account
the Company's size, status as a public company and capitalization as of the
date of this Agreement.

The Executive cannot terminate her employment for Good Reason unless she has provided
written notice to the Company of the existence of the circumstances providing grounds for
termination for Good Reason within thirty (30) days of the initial existence of such grounds and
the Company has had at least thirty (30) days from the date on which such notice is provided to
cure such circumstances. If the Executive does not terminate her employment for Good Reason
within thirty (30) days after the first occurrence of the applicable grounds, then the Executive
will be deemed to have waived her right to terminate for Good Reason with respect to such
grounds.

5.2 Death or Disability.

(2) The Executive's employment hereunder shall terminate automatically upon the
Executive's death during the Employment Term, and the Company may terminate the
Executive's employment on account of the Executive's Disability.



(b) If the Executive's employment is terminated during the Employment Term on
account of the Executive's death or Disability, the Executive (or the Executive's estate and/or
beneficiaries, as the case may be) shall be entitled to receive the following:

(i) the Accrued Amounts; and
a lump sum payment equal to the Annual Bonus, if any, that the
Executive would have earned for the fiscal year in which the Termination
Date occurs based on the achievement of applicable performance goals
for such year, which shall be payable on the date that annual bonuses are
paid to the Company’s similarly situated executives, but in no event later
than two-and-a-half (2 1/2) months following the end of the
[calendar/fiscal] year in which the Termination Date occurs.

(c) For purposes of this Agreement, Disability shall mean the Executive's inability,
due to physical or mental incapacity, to substantially perform her duties and responsibilities
under this Agreement for one hundred eighty (180) days out of any three hundred sixty-five
(365) day period or one hundred twenty (120) consecutive days.

5.3 Notice of Termination. Any termination of the Executive's employment hereunder by
the Company or by the Executive during the Employment Term (other than termination pursuant
to Section 5.3(a) on account of the Executive's death) shall be communicated by written notice of
termination {"Notice of Termination") to the other party hereto in accordance with Section 0.
The Notice of Termination shall specify:

(a) The termination provision of this Agreement relied upon;

(b) To the extent applicable, the facts and circumstances claimed to provide a basis for
termination of the Executive's employment under the provision so indicated; and

(¢) The applicable Termination Date.
5.4 Termination Date. The Executive's Termination Date shall be:

(a) If the Executive's employment hereunder terminates on account of the Executive's
death, the date of the Executive's death;

(b) If the Executive's employment hereunder is terminated on account of the
Executive's Disability, the date that it is determined that the Executive has a Disability;

(c) If the Company terminates the Executive's employment hereunder for Cause, the
date the Notice of Termination is delivered to the Executive;

(d) If the Company terminates the Executive's employment hereunder without Cause,
the date specified in the Notice of Termination, which shall be no less than fourteen (14) days
following the date on which the Notice of Termination is delivered; provided that, the Company



shall have the option to provide the Executive with a lump sum payment equal to fourteen (14}
days' Base Salary in lieu of such notice, which shall be paid in a lump sum on the Executive's
Termination Date and for all purposes of this Agreement, the Executive's Termination Date shall
be the date on which such Notice of Termination is delivered;

(¢) If the Executive terminates her employment hereunder with or without Good
Reason, the date specified in the Executive's Notice of Termination, which shali be no less than
thirty (30) days following the date on which the Notice of Termination is delivered; provided
that, the Company may waive all or any part of the thirty (30) day notice period for no
consideration by giving written notice to the Executive and for all purposes of this Agreement,
the Executive's Termination Date shall be the date determined by the Company; and

(f) If the Executive's employment hereunder terminates because either party provides
notice of non-renewal pursuant to Section 1, the Renewal Date immediately following the date

on which the applicable party delivers notice of non-renewal.

Notwithstanding anything contained herein, the Termination Date shall not occur until
the date on which the Executive incurs a "separation from service" within the meaning of Section

409A.

5.5 Resignation of All Other Positions. Upon termination of the Executive's employment
hereunder for any reason, the Executive shall be deemed to have resigned from all positions that
the Executive holds as an officer or member of the board of directors (or a committee thereof) of

the Company or any of its affiliates.

(a) All calculations and determinations under this Section 5.9 shall be made by an
independent accounting firm or independent tax counsel appointed by the Company (the “Tax
Counsel”) whose determinations shall be conclusive and binding on the Company and the
Executive for all purposes. For purposes of making the calculations and determinations required
by this Section 5.9, the Tax Counsel may rely on reasonable, good faith assumptions and
approximations concerning the application of Section 280G and Section 4999 of the Code. The
Company and the Executive shall furnish the Tax Counsel with such information and documents
as the Tax Counsel may reasonably request in order to make its determinations under this
Section 5.9. The Company shall bear all costs the Tax Counsel may reasonably incur in
connection with its services.

6. Cooperation. The parties agree that certain matters in which the Executive will be involved
during the Employment Term may necessitate the Executive's Cooperation in the future.
Accordingly, following the termination of the Executive's employment for any reason, to the
extent reasonably requested by the Board, the Executive shall Cooperation with the Company in
connection with matters arising out of the Executive's service to the Company; provided that, the
Company shall make reasonable efforts to minimize disruption of the Executive's other activities.
The Company shall reimburse the Executive for reasonable expenses incurred in connection with
such Cooperation and, to the extent that the Executive is required to spend substantial time on



such matters, the Company shall compensate the Executive at an hourly rate [based on the
Executive's Base Salary on the Termination Date.

7. Confidential Information. The Executive understands and acknowledges that during the
Employment Term, she will have access to and learn about Confidential Information, as defined
below.

7.1 Confidential Information Defined.

(a) Definition.

For purposes of this Agreement, "Confidential Information"” includes, but is not
limited to, all information not generally known to the public, in spoken, printed, electronic or any
other form or medium.

The Executive understands that Confidential Information also includes other
information that is marked or otherwise identified as confidential or proprietary, or that would
otherwise appear to a reasonable person to be confidential or proprietary in the context and
circumstances in which the information is known or used.

The Executive understands and agrees that Confidential Information includes
information developed by her in the course of her employment by the Company as if the
Company furnished the same Confidential Information to the Executive in the first instance.
Confidential Information shall not include information that is generally available to and known
by the public at the time of disclosure to the Executive; provided that, such disclosure is through
no direct or indirect fault of the Executive or person(s) acting on the Executive's behalf.

(b) Company Creation and Use of Confidential Information.

The Executive understands and acknowledges that the Company has invested, and
continues to invest, substantial time, money and specialized knowledge into developing its
resources, creating a customer base, generating customer and potential customer lists, training its
employees, and improving its offerings in the field of Infrastructure Development. The Executive
understands and acknowledges that as a result of these efforts, the Company has created, and
continues to use and create Confidential Information. This Confidential Information provides the
Company with a competitive advantage over others in the marketplace.

(c) Disclosure and Use Restrictions.

The Executive agrees and covenants: (i} to treat all Confidential Information as
strictly confidential; (ii) not to directly or indirectly disclose, publish, communicate or make
available Confidential Information, or allow it to be disclosed, published, communicated or made
available, in whole or part, to any entity or person whatsoever (including other employees of the
Company [Group]) not having a need to know and authority to know and use the Confidential
Information in connection with the business of the Company and, in any event, not to anyone
outside of the direct employ of the Company except as required in the performance of the
Executive's authorized employment duties to the Company or with the prior consent of the



Compliance Officer acting on behalf of the Company in each instance (and then, such disclosure
shall be made only within the limits and to the extent of such duties or consent); and (1i1) not to
access or use any Confidential Information, and not to copy any documents, records, files, media
or other resources containing any Confidential Information, or remove any such documents,
records, files, media or other resources from the premises or control of the Company, except as
required in the performance of the Executive's authorized employment duties to the Company or
with the prior consent of the Compliance Officer acting on behalf of the Company in each
instance (and then, such disclosure shall be made only within the limits and fo the extent of such
duties or consent). Nothing herein shall be construed to prevent disclosure of Confidential
Information as may be required by applicable law or regulation, or pursuant to the valid order of
a court of competent jurisdiction ot an authorized government agency, provided that the
disclosure does not exceed the extent of disclosure required by such law, regulation or order. The
Executive shall promptly provide written notice of any such order to the Compliance Officer.

The Executive understands and acknowledges that her obligations under this
Agreement with regard to any particular Confidential Information shall commence immediately
upon the Executive first having access to such Confidential Information (whether before or after
she begins employment by the Company) and shall continue during and after her employment by
the Company until such time as such Confidential Information has become public knowledge
other than as a result of the Executive's breach of this Agreement or breach by those acting in
concert with the Executive or on the Executive's behalf.]

8. Restrictive Covenants.

8.1 Acknowledgment. The Executive understands that the nature of the Executive's position
gives her access to and knowledge of Confidential Information and places [him/her] in a position
of trust and confidence with the Company. The Executive understands and acknowledges that the
intellectual or artistic or executive services she provides to the Company are unique, special or
extraordinary.

The Executive further understands and acknowledges that the Company's ability to
reserve these for the exclusive knowledge and use of the Company is of great competitive
importance and commercial value to the Company, and that improper use or disclosure by the
Executive is likely to result in unfair or unlawful competitive activity.

Nothing herein shall prohibit the Executive from purchasing or owning less than five
percent (5%) of the publicly traded securities of any corporation, provided that such ownership
represents a passive investment and that the Executive is not a controlling person of, or a
member of a group that controls, such corporation.

This Section 8 does not, in any way, restrict or impede the Executive from exercising
protected rights to the extent that such rights cannot be waived by agreement or from complying
with any applicable law or regulation or a valid order of a court of competent jurisdiction or an
authorized government agency, provided that such compliance does not exceed that required by



the law, regulation or order. The Executive shall promptly provide written notice of any such
order to the Compliance Officer.

9. Non-disparagement. The Executive agrees and covenants that she will not at any time make,
publish or communicate to any person or entity or in any public forum any defamatory or
disparaging remarks, comments or statements concerning the Company or its businesses, or any
of its employees, officers, and existing and prospective customers, suppliers, investors and other
associated third parties.

This Section 9 does not, in any way, restrict or impede the Executive from exercising
protected rights to the extent that such rights cannot be waived by agreement or from complying
with any applicable law or regulation or a valid order of a court of competent jurisdiction or an
authorized government agency, provided that such compliance does not exceed that required by
the law, regulation or order. The Executive shall promptly provide written notice of any such
order to the Compliance Officer.

The Company agrees and covenants that it shall cause its officers and directors to refrain
from making any defamatory or disparaging remarks, comments or statements concerning the
Executive to any third parties.

10. Arbitration. Any dispute, controversy or claim arising out of or related to this Agreement or
any breach of this Agreement shall be submitted to and decided by binding arbitration.
Arbitration shall be administered exclusively by the American Arbitration Association and shall
be conducted consistent with the rules, regulations and requirements thereof as well as any
requirements imposed by state law. Any arbitral award determination shall be final and binding
upon the Parties.

11. Proprietary Rights.

11.1 Work Product. The Executive acknowledges and agrees that all writings, works of
authorship, technology, inventions, discoveries, ideas and other work product of any nature
whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or
reduced to practice by the Executive individually or jointly with others during the period of
[his/her] employment by the Company and relating in any way to the business or contemplated
business, research or development of the Company (regardless of when or where the Work
Product is prepared or whose equipment or other resources is used in preparing the same} and all
printed, physical and electronic copies, all improvements, rights and claims related to the
foregoing, and other tangible embodiments thereof (collectively, "Work Product"), as well as
any and all rights in and to copyrights, trade secrets, trademarks (and related goodwill), [mask
works,] patents and other intellectual property rights therein arising in any jurisdiction
throughout the world and all related rights of priority under international conventions with
respect thereto, including all pending and future applications and registrations therefor, and
continuations, divisions, continuations-in-part, reissues, extensions and renewals thereof



(collectively, "Intellectual Property Rights"), shall be the sole and exclusive property of the
Company.

12. Further Assurances: Power of Attorney. During and after her employment, the Executive
agrees to reasonably cooperate with the Company to (a) apply for, obtain, perfect and transfer to
the Company the Work Product as well as an Intellectual Property Right in the Work Product in
any jurisdiction in the world; and (b) maintain, protect and enforce the same, including, without
limitation, executing and delivering to the Company any and all applications, oaths, declarations,
affidavits, waivers, assignments and other documents and instruments as shall be requested by
the Company. The Executive hereby irrevocably grants the Company power of attorney to
execute and deliver any such documents on the Executive's behalf in [his/her] name and to do all
other lawfully permitted acts to transfer the Work Product to the Company and further the
transfer, issuance, prosecution and maintenance of all Intellectual Property Rights therein, to the
full extent permitted by law, if the Executive does not promptly cooperate with the Company’s
request (without limiting the rights the Company shall have in such circumstances by operation
of law). The power of attorney is coupled with an interest and shall not be affected by the
Executive's subsequent incapacity.

13. Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall be construed
in accordance with the laws of the Commonwealth of Pennsylvania without regard to conflicts of
law principles. Any action or proceeding by either of the parties to enforce this Agreement shall
be brought only in a state or federal court located in the Commonwealth of Pennsylvania, County
of York. The parties hereby irrevocably submit to the exclusive jurisdiction of such courts and
waive the defense of inconvenient forum to the maintenance of any such action or proceeding in
such venue.

14. Entire Agreement. Unless specifically provided herein, this Agreement contains all of the
understandings and representations between the Executive and the Company pertaining to the
subject matter hereof and supersedes all prior and contemporaneous understandings, agreements,
representations and warranties, both written and oral, with respect to such subject matter. The
parties mutually agree that the Agreement can be specifically enforced in court and can be cited
as evidence in legal proceedings alleging breach of the Agreement.

15. Modification and Waiver. No provision of this Agreement may be amended or modified
unless such amendment or modification is agreed to in writing and signed by the Executive and
by the Chairman of the Board of Directors of the Company. No waiver by either of the parties of
any breach by the other party hereto of any condition or provision of this Agreement to be
performed by the other party hereto shall be deemed a waiver of any similar or dissimilar
provision or condition at the same or any prior or subsequent time, nor shall the failure of or
delay by either of the parties in exercising any right, power or privilege hereunder operate as a
waiver thereof to preclude any other or further exercise thereof or the exercise of any other such
right, power or privilege.




16. Severability. Should any provision of this Agreement be held by a court of competent
jurisdiction to be enforceable only if modified, or if any portion of this Agreement shall be held
as unenforceable and thus stricken, such holding shall not affect the validity of the remainder of
this Agreement, the balance of which shall continue to be binding upon the parties with any such
modification to become a part hereof and treated as though originally set forth in this Agreement.

The parties further agree that any such court is expressly authorized to modify any such
unenforceable provision of this Agreement in lieu of severing such unenforceable provision from
this Agreement in its entirety, whether by rewriting the offending provision, deleting any or all
of the offending provision, adding additional langnage to this Agreement or by making such
other modifications as it deems warranted to carry out the intent and agreement of the parties as
embodied herein to the maximum extent permitted by law.

The parties expressly agree that this Agreement as so modified by the court shall be
binding upon and enforceable against each of them. In any event, should one or more of the
provisions of this Agreement be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provisions hereof, and if such
provision or provisions are not modified as provided above, this Agreement shall be construed as
if such invalid, illegal or unenforceable provisions had not been set forth herein.

17. Captions. Captions and headings of the sections and paragraphs of this Agreement are
intended solely for convenience and no provision of this Agreement is to be construed by
reference to the caption or heading of any section or paragraph.

18. Counterparts. This Agreement may be executed in separate counterparts, each of which shall
be deemed an original, but ali of which taken together shali constitute one and the same
instrument.

19. Successors and Assigns. This Agreement is personal to the Executive and shall not be
assigned by the Executive. Any purported assignment by the Executive shall be null and void
from the initial date of the purported assignment. The Company may assign this Agreement to
any successor or assign (whether direct or indirect, by purchase, merger, consolidation or
otherwise) to all or substantially all of the business or assets of the Company. This Agreement
shall inure to the benefit of the Company and permitted successors and assigns.

Notice. Notices and all other communications provided for in this Agreement shall be in
writing and shall be delivered personally or sent by registered or certified mail, return receipt
requested, or by overnight carrier to the parties at the addresses as specified by the parties from
time to time.

20. Representations of the Executive. The Executive represents and warrants to the Company
that:



20.1 The Executive's acceptance of employment with the Company and the performance of
her duties hereunder will not conflict with or result in a violation of, a breach of, or a default
under any contract, agreement or understanding to which she is a party or is otherwise bound.

20.2 The Executive's acceptance of employment with the Company and the performance of
[his/her] duties hereunder will not violate any non-solicitation, non-competition or other similar
covenant or agreement of a prior employer.

21. Withholding. The Company shall have the right to withhold from any amount payable
hereunder any Federal, state and local taxes in order for the Company to satisfy any withholding
tax obligation it may have under any applicable law or regulation.

22. Survival. Upon the expiration or other termination of this Agreement, the respective rights
and obligations of the parties hereto shall survive such expiration or other termination to the
extent necessary to carry out the intentions of the parties under this Agreement.

23. Acknowledgment of Full Understanding. THE EXECUTIVE ACKNOWLEDGES AND
AGREES THAT SHE HAS FULLY READ, UNDERSTANDS AND VOLUNTARILY
ENTERS INTO THIS AGREEMENT. THE EXECUTIVE ACKNOWLEDGES AND AGREES
THAT SHE HAS HAD AN OPPORTUNITY TO ASK QUESTIONS AND CONSULT WITH
AN ATTORNEY OF HER CHOICE BEFORE SIGNING THIS AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.
Ameri Metro, Inc.

By
Name: Deb Mathias
Title: CEO
EXECUTIVE
Signature:

Print Name: Steven Trout



Employment Agreement

This Employment Agreement (the "Agreement") is made and entered into as of November 1,
2016, by and between Robert Todd Reynold (the "Executive as CHIEF RISK OFFICER ")
and AMERI METRO, INC., a Delaware Corporation (the "Company").

WHEREAS, the Company desires to employ the Executive on the terms and conditions set
forth herein; and

WHEREAS, the Executive desires to be employed by the Company on such terms and
conditions.

NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set
forth herein, the parties agree as follows:

1. Term. The Executive's employment hereunder shall be effective as of the date of this
Agreement (the "Effective Date") and shall continue until the third anniversary thereof, unless
terminated earlier pursuant to Section 5 of this Agreement]; provided that, on such third
anniversary of the Effective Date and each annual anniversary thereafter, the Agreement shall be
deemed to be automatically extended, upon the same terms and conditions, for successive
periods of one year, unless either party provides written notice of its intention not to extend the
term of the Agreement at least 90 days prior to the applicable Renewal Date. The period during
which the Executive is employed by the Company hereunder is hereinafter referred to as the
"Employment Term".

2. Position and Duties.

2.1 Position. During the Employment Term, the Executive shall serve as the Chief Risk
Officer of the Company, reporting to the Board of Directors. In such position, the Executive shall
have such duties, authority and responsibility as shall be determined from time to time by the
Board of Directors, which duties, authority and responsibility are consistent with the Executive's
position. The Executive shall, if requested, also serve as a member of the Board of Directors of
the Company (the "Board") or as an officer or director of any affiliate of the Company for no
additional compensation,

2.2 Duties. During the Employment Term, the Executive shall devote substantially all of
her business time and attention to the performance of the Executive's duties hereunder and will
not engage in any other business, profession or occupation for compensation or otherwise which
would conflict or interfere with the performance of such services either directly or indirectly
without the prior written consent of the Board. Notwithstanding the foregoing, the Executive will
be permitted to (a) with the prior written consent of the Board, which consent can be withheld by
the Board in its discretion, act or serve as a director, trustee, committee member or principal of



any type of business, civic or charitable organization as long as such activities are disclosed in
writing to the Company's Compliance Officer in accordance with the Company's Conflict of
Interest Policy, and (b) purchase or own less than five percent (5%) of the publicly traded
securities of any corporation; provided that, such ownership represents a passive investment and
that the Executive is not a controlling person of, or a member of a group that controls, such
corporation; provided further that, the activities described in clauses (a) and (b) do not interfere
with the performance of the Executive's duties and responsibilities to the Company as provided
hereunder, including, but not limited to, the obligations set forth in Section 2 hereof.

3. Place of Performance. The principal place of Executive's employment shall be [the
Company's principal executive office] currently located in York, Pennsylvania, provided that, the
Executive may be required to travel on Company business during the Employment Term.

4. Compensation.

4.1 Base Salary. The Company shall pay the Executive an annual rate of base salary of
$500,000.00 in periodic installments in accordance with the Company's customary payroll
practices, but no less frequently than monthly. The Executive's base salary shall be reviewed at
least annually by the Board and the Board may, but shall not be required to, increase the base
salary during the Employment Term. However, the Executive's base salary may not be decreased
during the Employment Term [other than as part of an across-the-board salary reduction that
applies in the same manner to all senior executives.

4.2 Annual Bonus.

For each fiscal year of the Employment Term, the Executive shall be eligible to
receive an annual bonus (the "Annual Bonus"). However, the decision to provide any Annual
Bonus and the amount and terms of any Annual Bonus shall be in the sole and absolute
discretion of the Compensation Committee of the Board (the "Compensation Committee").

(a) The Annual Bonus, if any, will be paid within two and a half (2 1/2) months after
the end of the applicable fiscal year.

(b) Except as otherwise provided in Section 5, [(i) the Annual Bonus will be subject to
the terms of the Company annual bonus plan under which it is granted and (ii) in order to be
eligible to receive an Annual Bonus, the Executive must be employed by the Company on the
last day of the applicable fiscal year that Annual Bonuses are paid].

4.3 Fringe Benefits and Perquisites. During the Employment Term, the Executive shall be
entitled to fringe benefits and perquisites consistent with the practices of the Company, and to
the extent the Company provides similar benefits or perquisites (or both) to similarly situated
executives of the Company.

4.4 Employee Benefits. During the Employment Term, the Executive shall be entitled to
participate in all employee benefit plans, practices and programs maintained by the Company, as



in effect from time to time (collectively, "Employee Benefit Plans"), on a basis which is no less
favorable than is provided to other similarly situated executives of the Company, to the extent
consistent with applicable law and the terms of the applicable Employee Benefit Plans. The
Company reserves the right to amend or cancel any Employee Benefit Plans at any time in its
sole discretion, subject to the terms of such Employee Benefit Plan and applicable law.

4.5 Vacation; Paid Time-off. During the Employment Term, the Executive will be entitled
to paid vacation on a basis that is at least as favorable as that provided to other similarly situated
executives of the Company. The Executive shall receive other paid time-off in accordance with
the Company's policies for executive officers as such policies may exist from time to time,

4.6 Business Expenses. The Executive shall be entitled to reimbursement for all reasonable
and necessary out-of-pocket business, entertainment and travel expenses incurred by the
Executive in connection with the performance of the Executive's duties hereunder in accordance
with the Company’s expense reimbursement policies and procedures.

4.7 Indemnification.

(a) In the event that the Executive is made a party or threatened to be made a party to
any action, suit, or proceeding, whether civil, criminal, administrative or investigative (a
"Proceeding"), other than any Proceeding initiated by the Executive or the Company related to
any contest or dispute between the Executive and the Company or any of its affiliates with
respect to this Agreement or the Executive's employment hereunder, by reason of the fact that
the Executive is or was a director or officer of the Company, or any affiliate of the Company, or
is or was serving at the request of the Company as a director, officer, member, employee or
agent of another corporation or a partnership, joint venture, trust or other enterprise, the
Executive shall be indemnified and held harmless by the Company [to the fullest extent
applicable to any other officer or director of the Company/to the maximum extent permitted
under applicable law and the Company's bylaws] from and against any liabilities, costs, claims
and expenses, including all costs and expenses incurred in defense of any Proceeding (including
attorneys' fees). Costs and expenses incurred by the Executive in defense of such Proceeding
(including attorneys' fees) shall be paid by the Company in advance of the final disposition of
such litigation upon receipt by the Company of: (i) a written request for payment; (ii)
appropriate documentation evidencing the incurrence, amount and nature of the costs and
expenses for which payment is being sought; and (iii) an undertaking adequate under applicable
law made by or on behalf of the Executive to repay the amounts so paid if it shall ultimately be
determined that the Executive is not entitled to be indemnified by the Company under this
Agreement.

{b) During the Employment Term and for a period of six (6) years thereafter, the
Company or any successor to the Company shall purchase and maintain, at its own expense,
directors' and officers' liability insurance providing coverage to the Executive on terms that are
no less favorable than the coverage provided to other directors and similarly situated executives
of the Company.



4.8 [Clawback Provisions. Notwithstanding any other provisions in this Agreement to the
contrary, any incentive-based compensation, or any other compensation, paid to the Executive
pursuant to this Agreement or any other agreement or arrangement with the Company which is
subject to recovery under any law, government regulation or stock exchange listing requirement,
will be subject to such deductions and clawback as may be required to be made pursuant to such
law, government regulation or stock exchange listing requirement (or any policy adopted by the
Company pursuant to any such law, government regulation or stock exchange listing
requirement).

5. Termination of Employment. The Employment Term and the Executive's employment
hereunder may be terminated by either the Company or the Executive at any time and for any
reason; provided that, unless otherwise provided herein, either party shall be required to give the
other party at least Sixty (60) days advance written notice of any termination of the Executive's
employment. Upon termination of the Executive's employment during the Employment Term,
the Executive shall be entitled to the compensation and benefits described in this Section 5 and
shall have no further rights to any compensation or any other benefits from the Company or any
of its affiliates.

5.1 Expiration of the Term.

(a) The Executive's employment hereunder may be terminated upon either party's
failure to renew the Agreement in accordance with Section 1, by the Company for Cause or by
the Executive without Good Reason. If the Executive's employment is terminated upon either
party's failure to renew the Agreement, the Executive shall be entitled to receive:

(1) any accrued but unpaid Base Salary and accrued but unused vacation which
shall be paid on the Termination Date (as defined below)/within one (1) week
following the Termination Date (as defined below)/on the pay date
immediately following the Termination Date (as defined below) in accordance
with the Company's customary payroll procedures;

(ii) any earned but unpaid Annual Bonus with respect to any completed fiscal year
immediately preceding the Termination Date, which shall be paid on the
otherwise applicable payment date except to the extent payment is otherwise
deferred pursuant to any applicable deferred compensation arrangement;
provided that, if the Executive's employment is terminated by the Company
for Cause, then any such accrued but unpaid Annual Bonus shall be forfeited;

(111) reimbursement for unreimbursed business expenses properly incurred by the
Executive, which shall be subject to and paid in accordance with the
Company's expense reimbursement policy; and

(iv) such employee benefits (including equity compensation), if any, to which the
Executive may be entitled under the Company's employee benefit plans as of



the Termination Date; provided that, in no event shall the Executive be
entitled to any payments in the nature of severance or termination payments
except as specifically provided herein.

Items 5.1(a)}(i) through 5.1(a)(iv) are referred to herein collectively as the "Accrued Amounts”.
(b) For purposes of this Agreement, "Cause" shall mean:

(i) the Executive's failure to perform her duties (other than any such failure
resulting from incapacity due to physical or mental illness);

(i1) the Executive's willful failure to comply with any valid and legal directive of
the Board of Directors;

(ti1) the Executive's willful engagement in dishonesty, illegal conduct or gross
misconduct, which is, in each case, materially injurious to the Company or its
affiliates;

(iv) the Executive's embezzlement, misappropriation or fraud, whether or not
related to the Executive's employment with the Company;

(v) the Executive's conviction of or plea of guilty or nolo contendere to a crime
that constitutes a felony (or state law equivalent) or a crime that constitutes a
misdemeanor involving moral turpitude, if such felony or other crime is work-
related, materially impairs the Executive's ability to perform services for the
Company or results in material, reputational or financial harm to the Company
or its affiliates;

(vi) the Executive's violation of a material policy of the Company;

(vii) the Executive's willful unauthorized disclosure of Confidential Information (as
defined below);

(viii)  the Executive's material breach of any material obligation under this
Agreement or any other written agreement between the Executive and the
Company;

(ix) any material failure by the Executive to comply with the Company's written
policies or rules, as they may be in effect from time to time during the
Employment Term, if such failure causes material, reputational or financial
harm to the Company.

For purposes of this provision, no act or failure to act on the part of the Executive shall be
considered "willful" unless it is done, or omitted to be done, by the Executive in bad faith or
without reasonable belief that the Executive's action or omission was in the best interests of the



Company. Any act, or failure to act, based upon authority given pursuant to a resolution duly
adopted by the Board or upon the advice of counsel for the Company shall be conclusively
presumed to be done, or omitted to be done, by the Executive in good faith and in the best
interests of the Company.

(c) For purposes of this Agreement, "Good Reason" shall mean the occurrence of any
of the following, in each case during the Employment Term without the Executive's written
consent:

(1) a material reduction in the Executive's Base Salary other than a general
reduction in Base Salary that affects all similarly situated executives in
substantially the same proportions;

(i1) amaterial reduction in the Executive's Target Bonus opportunity;

(iii) any material breach by the Company of any material provision of this
Agreement [or any material provision of any other agreement between the
Executive and the Company;

(iv) the Company's failure to obtain an agreement from any successor to the
Company to assume and agree to perform this Agreement in the same manner
and to the same extent that the Company would be required to perform if no
succession had taken place, except where such assumption occurs by
operation of law;

(v) amaterial, adverse change in the Executive's title, authority, duties or
responsibilities (other than temporarily while the Executive is physically or
mentally incapacitated or as required by applicable law) taking into account
the Company's size, status as a public company and capitalization as of the
date of this Agreement.

The Executive cannot terminate her employment for Good Reason unless she has provided
written notice to the Company of the existence of the circumstances providing grounds for
termination for Good Reason within thirty (30} days of the initial existence of such grounds and
the Company has had at least thirty (30} days from the date on which such notice is provided to
cure such circumstances. If the Executive does not terminate her employment for Good Reason
within thirty (30) days after the first occurrence of the applicable grounds, then the Executive
will be deemed to have waived her right to terminate for Good Reason with respect to such
grounds.

5.2 Death or Disability.

(a) The Executive's employment hereunder shall terminate automatically upon the
Executive's death during the Employment Term, and the Company may terminate the
Executive's employment on account of the Executive's Disability.



(b) If the Executive's employment is terminated during the Employment Term on
account of the Executive's death or Disability, the Executive (or the Executive's estate and/or
beneficiaries, as the case may be) shall be entitled to receive the following:

(1) the Accrued Amounts; and
a lump sum payment equal to the Annual Bonus, if any, that the
Executive would have eamed for the fiscal vear in which the Termination
Date occurs based on the achievement of applicable performance goals
for such year, which shall be payable on the date that annual bonuses are
paid to the Company's similarly situated executives, but in no event later
than two-and-a-half (2 1/2) months following the end of the
[calendar/fiscal] year in which the Termination Date occurs.

(c) For purposes of this Agreement, Disability shall mean the Executive's inability,
due to physical or mental incapacity, to substantially perform her duties and responsibilities
under this Agreement for one hundred eighty (180) days out of any three hundred sixty-five
(365) day period or one hundred twenty (120) consecutive days.

5.3 Notice of Termination. Any termination of the Executive's employment hereunder by
the Company or by the Executive during the Employment Term (other than termination pursuant
to Section 5.3(a) on account of the Executive's death) shall be communicated by written notice of
termination ("Notice of Termination") to the other party hereto in accordance with Section 0.
The Notice of Termination shall specify:

(a) The termination provision of this Agreement relied upon;

(b) To the extent applicable, the facts and circumstances claimed to provide a basis for
termination of the Executive's employment under the provision so indicated; and

(c) The applicable Termination Date.

5.4 Temmipation Date. The Executive's Termination Date shall be:

(a) If the Executive's employment hereunder terminates on account of the Executive's
death, the date of the Executive's death,;

(b) If the Executive's employment hereunder is terminated on account of the
Executive's Disability, the date that it is determined that the Executive has a Disability;

(c) If the Company terminates the Executive's employment hereunder for Cause, the
date the Notice of Termination is delivered to the Executive;

(d) If the Company terminates the Executive's employment hereunder without Cause,
the date specified in the Notice of Termination, which shall be no less than fourteen (14) days
following the date on which the Notice of Termination is delivered; provided that, the Company



shall have the option to provide the Executive with a lump sum payment equal to fourteen (14)
days' Base Salary in lieu of such notice, which shall be paid in a lump sum on the Executive's
Termination Date and for all purposes of this Agreement, the Executive's Termination Date shall
be the date on which such Notice of Termination is delivered;

(e) If the Executive terminates her employment hereunder with or without Good
Reason, the date specified in the Executive's Notice of Termination, which shall be no less than
thirty (30) days following the date on which the Notice of Termination is delivered; provided
that, the Company may waive all or any part of the thirty (30) day notice period for no
consideration by giving written notice to the Executive and for all purposes of this Agreement,
the Executive's Termination Date shall be the date determined by the Company; and

(f) If the Executive's employment hereunder terminates because either party provides
notice of non-renewal pursuant to Section 1, the Renewal Date immediately following the date
on which the applicable party delivers notice of non-renewal.

Notwithstanding anything contained herein, the Termination Date shall not occur until
the date on which the Executive incurs a "separation from service” within the meaning of Section

400A.

5.5 Resignation of All Other Positions. Upon termination of the Executive's employment
hereunder for any reason, the Executive shall be deemed to have resigned from all positions that
the Executive holds as an officer or member of the board of directors (or a committee thereof) of

the Company or any of its affiliates.

(a) All calculations and determinations under this Section 5.9 shall be made by an
independent accounting firm or independent tax counsel appointed by the Company (the “Tax
Counsel”) whose determinations shall be conclusive and binding on the Company and the
Executive for all purposes. For purposes of making the calculations and determinations required
by this Section 5.9, the Tax Counsel may rely on reasonable, good faith assumptions and
approximations concerning the application of Section 280G and Section 4999 of the Code. The
Company and the Executive shall furnish the Tax Counsel with such information and documents
as the Tax Counsel may reasonably request in order to make its determinations under this
Section 5.9. The Company shall bear all costs the Tax Counsel may reasonably incur in
connection with its services.

6. Cooperation. The parties agree that certain matters in which the Executive will be involved
during the Employment Term may necessitate the Executive's Cooperation in the future.
Accordingly, following the termination of the Executive's employment for any reason, to the
extent reasonably requested by the Board, the Executive shall Cooperation with the Company in
connection with matters arising out of the Executive's service to the Company; provided that, the
Company shall make reasonable efforts to minimize disruption of the Executive's other activities.
The Company shall reimburse the Executive for reasonable expenses incurred in connection with
such Cooperation and, to the extent that the Executive is required to spend substantial time on



such matters, the Company shall compensate the Executive at an hourly rate [based on the
Executive's Base Salary on the Termination Date.

7. Confidential Information. The Executive understands and acknowledges that during the
Employment Term, she will have access to and learn about Confidential Information, as defined
below.

7.1 Confidential Information Defined.

(a) Definition.

For purposes of this Agreement, "Confidential Information" includes, but is not
limited to, all information not generally known to the public, in spoken, printed, electronic or any
other form or medium.

The Executive understands that Confidential Information also includes other
information that is marked or otherwise identified as confidential or proprietary, or that would
otherwise appear to a reasonable person to be confidential or proprietary in the context and
circumstances in which the information is known or used.

The Executive understands and agrees that Confidential Information includes
information developed by her in the course of her employment by the Company as if the
Company furnished the same Confidential Information to the Executive in the first instance.
Confidential Information shall not include information that is generally available to and known
by the public at the time of disclosure to the Executive; provided that, such disclosure is through
no direct or indirect fault of the Executive or person(s) acting on the Executive's behalf.

(b) Company Creation and Use of Confidential Information.

The Executive understands and acknowledges that the Company has invested, and
continues to invest, substantial time, money and specialized knowledge into developing its
resources, creating a customer base, generating customer and potential customer lists, training its
employees, and improving its offerings in the field of Infrastructure Development. The Executive
understands and acknowledges that as a result of these efforts, the Company has created, and
continues to use and create Confidential Information. This Confidential Information provides the
Company with a competitive advantage over others in the marketplace.

(c) Disclosure and Use Restrictions.

The Executive agrees and covenants: (i) to treat all Confidential Information as
strictly confidential; (ii) not to directly or indirectly disclose, publish, communicate or make
available Confidential Information, or allow it to be disclosed, published, communicated or made
available, in whole or part, to any entity or person whatsoever (including other employees of the
Company [Group]) not having a need to know and authority to know and use the Confidential
Information in connection with the business of the Company and, in any event, not to anyone
outside of the direct employ of the Company except as required in the performance of the
Executive's authorized employment duties to the Company or with the prior consent of the



Compliance Officer acting on behalf of the Company in each instance (and then, such disclosure
shall be made only within the limits and to the extent of such duties or consent); and (iii) not to
access or use any Confidential Information, and not to copy any documents, records, files, media
or other resources containing any Confidential Information, or remove any such documents,
records, files, media or other resources from the premises or control of the Company, except as
required in the performance of the Executive's authorized employment duties to the Company or
with the prior consent of the Compliance Officer acting on behalf of the Company in each
instance (and then, such disclosure shall be made only within the limits and to the extent of such
duties or consent}). Nothing herein shall be construed to prevent disclosure of Confidential
Information as may be required by applicable law or regulation, or pursuant to the valid order of
a court of competent jurisdiction or an authorized government agency, provided that the
disclosure does not exceed the extent of disclosure required by such law, regulation or order. The
Executive shall promptly provide written notice of any such order to the Compliance Officer.

The Executive understands and acknowledges that her obligations under this
Agreement with regard to any particular Confidential Information shall commence immediately
upon the Executive first having access to such Confidential Information (whether before or after
she begins employment by the Company) and shall continue during and after her employment by
the Company until such time as such Confidential Information has become public knowledge
other than as a result of the Executive's breach of this Agreement or breach by those acting in
concert with the Executive or on the Executive's behalf ]

8. Restrictive Covenants.

8.1 Acknowledgment. The Executive understands that the nature of the Executive's position
gives her access to and knowledge of Confidential Information and places [him/her] in a position
of trust and confidence with the Company. The Executive understands and acknowledges that the
intellectual or artistic or executive services she provides to the Company are unique, special or
extraordinary.

The Executive further understands and acknowledges that the Company's ability to
reserve these for the exclusive knowledge and use of the Company is of great competitive
importance and commercial value to the Company, and that improper use or disclosure by the
Executive is likely to result in unfair or unlawful competitive activity.

Nothing herein shall prohibit the Executive from purchasing or owning less than five
percent (5%) of the publicly traded securities of any corporation, provided that such ownership
represents a passive investment and that the Executive is not a controlling person of, or a
member of a group that controls, such corporation.

This Section 8 does not, in any way, restrict or impede the Executive from exercising
protected rights to the extent that such rights cannot be waived by agreement or from complying
with any applicable law or regulation or a valid order of a court of competent jurisdiction or an
authorized government agency, provided that such compliance does not exceed that required by



the law, regulation or order. The Executive shall promptly provide written notice of any such
order to the Compliance Officer.

9. Non-disparagement. The Executive agrees and covenants that she will not at any time make,
publish or communicate to any person or entity or in any public forum any defamatory or
disparaging remarks, comments or statements concerning the Company or its businesses, or any
of its employees, officers, and existing and prospective customers, suppliers, investors and other
associated third parties.

This Section 9 does not, in any way, restrict or impede the Executive from exercising
protected rights to the extent that such rights cannot be waived by agreement or from complying
with any applicable law or regulation or a valid order of a court of competent jurisdiction or an
authorized government agency, provided that such compliance does not exceed that required by
the law, regulation or order. The Executive shall promptly provide written notice of any such
order to the Compliance Officer.

The Company agrees and covenants that it shall cause its officers and directors to refrain
from making any defamatory or disparaging remarks, comments or statements concerning the
Executive to any third parties.

10. Arbitration. Any dispute, controversy or claim arising out of or related to this Agreement or
any breach of this Agreement shall be submitted to and decided by binding arbitration.
Arbitration shall be administered exclusively by the American Arbitration Association and shall
be conducted consistent with the rules, regulations and requirements thereof as well as any
requirements imposed by state law. Any arbitral award determination shall be final and binding
upon the Parties.

11. Proprietary Rights.

11.1 Work Product. The Executive acknowledges and agrees that all writings, works of
authorship, technology, inventions, discoveries, ideas and other work product of any nature
whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or
reduced to practice by the Executive individually or jointly with others during the period of
[his/her] employment by the Company and relating in any way to the business or contemplated
business, research or development of the Company (regardless of when or where the Work
Product is prepared or whose equipment or other resources is used in preparing the same) and all
printed, physical and electronic copies, all improvements, rights and claims related to the
foregoing, and other tangible embodiments thereof (collectively, "Work Product"), as well as
any and all rights in and to copyrights, trade secrets, trademarks (and related goodwill), [mask
works,] patents and other intellectual property rights therein arising in any jurisdiction
throughout the world and all related rights of priority under international conventions with
respect thereto, including all pending and future applications and registrations therefor, and
continuations, divisions, continuations-in-part, reissues, extensions and renewals thereof



(collectively, "Intellectual Property Rights"), shall be the sole and exclusive property of the
Company.

12. Further Assurances; Power of Attorney. During and after her employment, the Executive
agrees to reasonably cooperate with the Company to (a) apply for, obtain, perfect and transfer to
the Company the Work Product as well as an Intellectual Property Right in the Work Product in
any jurisdiction in the world; and (b) maintain, protect and enforce the same, including, without
limitation, executing and delivering to the Company any and all applications, oaths, declarations,
affidavits, waivers, assignments and other documents and instruments as shall be requested by
the Company. The Executive hereby irrevocably grants the Company power of attorney to
execute and deliver any such documents on the Executive's behalf in [his/her] name and to do all
other lawfully permitted acts to transfer the Work Product to the Company and further the
transfer, issuance, prosecution and maintenance of all Intellectual Property Rights therein, to the
full extent permitted by law, if the Executive does not promptly cooperate with the Company's
request (without limiting the rights the Company shall have in such circumstances by operation
of law). The power of attormey is coupled with an interest and shall not be affected by the
Executive's subsequent incapacity.

13. Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall be construed
in accordance with the laws of the Commonwealth of Pennsylvania without regard to conflicts of
law principles. Any action or proceeding by either of the parties to enforce this Agreement shall
be brought only in a state or federal court located in the Commonwealth of Pennsylvania, County
of York. The parties hereby irrevocably submit to the exclusive jurisdiction of such courts and
waive the defense of inconvenient forum to the maintenance of any such action or proceeding in
such venue.

14. Entire Agreement. Unless specifically provided herein, this Agreement contains all of the
understandings and representations between the Executive and the Company pertaining to the
subject matter hereof and supersedes all prior and contemporaneous understandings, agreements,
representations and warranties, both written and oral, with respect to such subject matter. The
parties mutually agree that the Agreement can be specifically enforced in court and can be cited
as evidence in legal proceedings alleging breach of the Agreement.

15. Modification and Waiver. No provision of this Agreement may be amended or modified
unless such amendment or modification is agreed to in writing and signed by the Executive and
by the Chairman of the Board of Directors of the Company. No waiver by either of the parties of
any breach by the other party hereto of any condition or provision of this Agreement to be
performed by the other party hereto shall be deemed a waiver of any similar or dissimilar
provision or condition at the same or any prior or subsequent time, nor shall the failure of or
delay by either of the parties in exercising any right, power or privilege hereunder operate as a
waiver thereof to preclude any other or further exercise thereof or the exercise of any other such
right, power or privilege.




16. Severability. Should any provision of this Agreement be held by a court of competent
jurisdiction to be enforceable only if modified, or if any portion of this Agreement shall be held
as unenforceable and thus stricken, such holding shall not affect the validity of the remainder of
this Agreement, the balance of which shall continue to be binding upon the parties with any such
modification to become a part hereof and treated as though originally set forth in this Agreement.

The parties further agree that any such court is expressly authorized to modify any such
unenforceable provision of this Agreement in lieu of severing such unenforceable provision from
this Agreement in its entirety, whether by rewriting the offending provision, deleting any or all
of the offending provision, adding additional language to this Agreement or by making such
other modifications as it deems warranted to carry out the intent and agreement of the parties as
embodied herein to the maximum extent permitted by law.

The parties expressly agree that this Agreement as so modified by the court shall be
binding upon and enforceable against each of them. In any event, should one or more of the
provisions of this Agreement be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provisions hereof, and if such
provision or provisions are not modified as provided above, this Agreement shall be construed as
if such invalid, illegal or unenforceable provisions had not been set forth herein.

17. Captions. Captions and headings of the sections and paragraphs of this Agreement are
intended solely for convenience and no provision of this Agreement is to be construed by
reference to the caption or heading of any section or paragraph.

18. Counterparts. This Agreement may be executed in separate counterparts, each of which shall
be deemed an original, but all of which taken together shall constitute one and the same
instrument.

19. Successors and Assigns. This Agreement is personal to the Executive and shall not be
assigned by the Executive. Any purported assignment by the Executive shall be mull and void
from the initial date of the purported assignment. The Company may assign this Agreement fo
any successor or assign (whether direct or indirect, by purchase, merger, consolidation or
otherwise} to all or substantially all of the business or assets of the Company. This Agreement
shall inure to the benefit of the Company and permitted successors and assigns.

Notice. Notices and all other communications provided for in this Agreement shall be in
writing and shall be delivered personally or sent by registered or certified mail, return receipt
requested, or by overnight carrier to the parties at the addresses as specified by the parties from
time to fime.

20. Representations of the Executive. The Executive represents and warrants to the Company
that:




20.1 The Executive's acceptance of employment with the Company and the performance of
her duties hereunder will not conflict with or result in a violation of, a breach of, or a default
under any contract, agreement or understanding to which she is a party or is otherwise bound.

20.2 The Executive's acceptance of employment with the Company and the performance of
fhis/her] duties hereunder will not violate any non-solicitation, non-competition or other similar
covenant or agreement of a prior employer.

21. Withholding. The Company shall have the right to withhold from any amount payable
hereunder any Federal, state and local taxes in order for the Company to satisfy any withholding
tax obligation it may have under any applicable law or regulation.

22. Survival. Upon the expiration or other termination of this Agreement, the respective rights
and obligations of the parties hereto shall survive such expiration or other termination to the
extent necessary to carry out the intentions of the parties under this Agreement,

23. Acknowledgment of Full Understanding. THE EXECUTIVE ACKNOWLEDGES AND
AGREES THAT SHE HAS FULLY READ, UNDERSTANDS AND VOLUNTARILY
ENTERS INTO THIS AGREEMENT. THE EXECUTIVE ACKNOWLEDGES AND AGREES
THAT SHE HAS HAD AN OPPORTUNITY TO ASK QUESTIONS AND CONSULT WITH
AN ATTORNEY OF HER CHOICE BEFORE SIGNING THIS AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.
Ameri Metro, Inc.

By

Name: James Becker
Title: President

EXECUTIVE

Signature:

Print Name: Robert Todd Reynold



Employment Agreement

This Employment Agreement (the "Agreement") is made and entered into as of November 1,
2016, by and between Shahjahan “Chuck” Mathias (the "Executive as Vice CEO") and
AMERI METRO, INC., a Delaware Corporation (the "Company").

WHEREAS, the Company desires to employ the Executive on the terms and conditions set
forth herein; and

WHEREAS, the Executive desires to be employed by the Company on such terms and
conditions.

NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set
forth herein, the parties agree as follows:

1. Term. The Executive's employment hereunder shall be effective as of the date of this
Agreement (the "Effective Date") and shall continue until the third anniversary thereof, unless
terminated earlier pursuant to Section 5 of this Agreement[; provided that, on such third
anniversary of the Effective Date and each annual anniversary thereafter, the Agreement shall be
deemed to be automatically extended, upon the same terms and conditions, for successive
periods of one year, unless either party provides written notice of its intention not to extend the
term of the Agreement at least 90 days prior to the applicable Renewal Date. The period during
which the Executive is employed by the Company hereunder is hereinafter referred to as the
"Employment Term".

2. Position and Duties.

2.1 Position. During the Employment Term, the Executive shall serve as the Vice CEO of
the Company, reporting to the Board of Directors. In such position, the Executive shall have such
duties, authority and responsibility as shall be determined from time to time by the Board of
Directors, which duties, authority and responsibility are consistent with the Executive's position.
The Executive shall, if requested, also serve as a member of the Board of Directors of the
Company (the "Board") or as an officer or director of any affiliate of the Company for no
additional compensation.

2.2 Duties. During the Employment Term, the Executive shall devote substantially all of
her business time and attention to the performance of the Executive's duties hereunder and will
not engage in any other business, profession or occupation for compensation or otherwise which
would conflict or interfere with the performance of such services either directly or indirectly
without the prior written consent of the Board. Notwithstanding the foregoing, the Executive will
be permitted to (a) with the prior written consent of the Board, which consent can be withheld by
the Board in its discretion, act or serve as a director, trustee, committee member or principal of



any type of business, civic or charitable organization as long as such activities are disclosed in
writing to the Company's Compliance Officer in accordance with the Company's Conflict of
Interest Policy, and (b) purchase or own less than five percent (5%) of the publicly traded
securities of any corporation; provided that, such ownership represents a passive investment and
that the Executive is not a controlling person of, or a member of a group that controls, such
corporation; provided further that, the activities described in clauses (a) and (b) do not interfere
with the performance of the Executive's duties and responsibilities to the Company as provided
hereunder, including, but not limited to, the obligations set forth in Section 2 hereof.

3. Place of Performance. The principal place of Executive's employment shall be [the
Company's principal executive office] currently located in York, Pennsylvania, provided that, the
Executive may be required to travel on Company business during the Employment Term.

4. Compensation.

4.1 Base Salary. The Company shall pay the Executive an annual rate of base salary of
$750,000.00 in periodic installments in accordance with the Company's customary payroll
practices, but no less frequently than monthly. The Executive's base salary shall be reviewed at
least annually by the Board and the Board may, but shall not be required to, increase the base
salary during the Employment Term. However, the Executive's base salary may not be decreased
during the Employment Term [other than as part of an across-the-board salary reduction that
applies in the same manner to all senior executives,

4.2  Annual Bonus.

For each fiscal year of the Employment Term, the Executive shall be eligible to
receive an annual bonus (the "Annual Bonus"). However, the decision to provide any Annual
Bonus and the amount and terms of any Annual Bonus shall be in the sole and absolute
discretion of the Compensation Committee of the Board (the "Compensation Committee").

(a) The Annual Bonus, if any, will be paid within two and a half (2 1/2) months after
the end of the applicable fiscal year.

(b) Except as otherwise provided in Section 5, (i) the Annual Bonus will be subject to
the terms of the Company annual bonus plan under which it is granted and (ii) in order to be
eligible to receive an Annual Bonus, the Executive must be employed by the Company on the
last day of the applicable fiscal year that Annual Bonuses are paid].

4.3 Fringe Benefits and Perquisites. During the Employment Term, the Executive shall be
entitled to fringe benefits and perquisites consistent with the practices of the Company, and to
the extent the Company provides similar benefits or perquisites (or both) to similarly situated
executives of the Company.

4.4 Employee Benefits. During the Employment Term, the Executive shall be entitled to
participate in all employee benefit plans, practices and programs maintained by the Company, as



in effect from time to time (collectively, "Employee Benefit Plans"), on a basis which is no less
favorable than is provided to other similarly situated executives of the Company, to the extent
consistent with applicable law and the terms of the applicable Employee Benefit Plans. The
Company reserves the right to amend or cancel any Employee Benefit Plans at any time in its
sole discretion, subject to the terms of such Employee Benefit Plan and applicable law.

4.5 Vacation; Paid Time-off. During the Employment Term, the Executive will be entitled
to paid vacation on a basis that is at least as favorable as that provided to other similarly situated
executives of the Company. The Executive shall receive other paid time-off in accordance with
the Company's policies for executive officers as such policies may exist from time to time.

4.6 Business Expenses. The Executive shall be entitled to reimbursement for all reasonable
and necessary out-of-pocket business, entertainment and travel expenses incurred by the
Executive in connection with the performance of the Executive's duties hereunder in accordance
with the Company's expense reimbursement policies and procedures.

4,7 Indemnification.

(a) Inthe event that the Executive is made a party or threatened to be made a party to
any action, suit, or proceeding, whether civil, criminal, administrative or investigative (a
"Proceeding"), other than any Proceeding initiated by the Executive or the Company related to
any contest or dispute between the Executive and the Company or any of its affiliates with
respect to this Agreement or the Executive's employment hereunder, by reason of the fact that
the Executive is or was a director or officer of the Company, or any affiliate of the Company, or
is or was serving at the request of the Company as a director, officer, member, employee or
agent of another corporation or a partnership, joint venture, trust or other enterprise, the
Executive shall be indemnified and held harmless by the Company [to the fullest extent
applicable to any other officer or director of the Company/to the maximum extent permitted
under applicable law and the Company's bylaws] from and against any liabilities, costs, claims
and expenses, including all costs and expenses incurred in defense of any Proceeding (including
attorneys' fees). Costs and expenses incurred by the Executive in defense of such Proceeding
(including attorneys' fees) shall be paid by the Company in advance of the final disposition of
such litigation upon receipt by the Company of: (i) a written request for payment; (ii)
appropriate documentation evidencing the incurrence, amount and nature of the costs and
expenses for which payment is being sought; and (iii) an undertaking adequate under applicable
law made by or on behalf of the Executive to repay the amounts so paid if it shall ultimately be
determined that the Executive is not entitled to be indemnified by the Company under this
Agreement.

(b) During the Employment Term and for a period of six (6) years thereafter, the
Company or any successor to the Company shall purchase and maintain, at its own expense,
directors’ and officers' liability insurance providing coverage to the Executive on terms that are
no less favorable than the coverage provided to other directors and similarly situated executives
of the Company.



4.8 [Clawback Provisions. Notwithstanding any other provisions in this Agreement to the
contrary, any incentive-based compensation, or any other compensation, paid to the Executive
pursuant to this Agreement or any other agreement or arrangement with the Company which is
subject to recovery under any law, government regulation or stock exchange listing requirement,
will be subject to such deductions and clawback as may be required to be made pursuant to such
law, government regulation or stock exchange listing requirement (or any policy adopted by the
Company pursuant to any such law, government regulation or stock exchange listing
requirement).

5. Termination of Employment. The Employment Term and the Executive's employment
hereunder may be terminated by either the Company or the Executive at any time and for any
reason; provided that, unless otherwise provided herein, either party shall be required to give the
other party at least Sixty (60) days advance written notice of any termination of the Executive's
employment. Upon termination of the Executive's employment during the Employment Term,
the Executive shall be entitled to the compensation and benefits described in this Section 5 and
shall have no further rights to any compensation or any other benefits from the Company or any
of its affiliates.

5.1 Expiration of the Term.

(a) The Executive's employment hereunder may be terminated upon either party's
failure to renew the Agreement in accordance with Section 1, by the Company for Cause or by
the Executive without Good Reason. If the Executive's employment is terminated upon either
party's failure to renew the Agreement, the Executive shall be entitled to receive:

(1) any accrued but unpaid Base Salary and accrued but unused vacation which
shall be paid on the Termination Date (as defined below)/within one (1) week
following the Termination Date (as defined below)/on the pay date
immediately following the Termination Date (as defined below) in accordance
with the Company's customary payroll procedures;

(i1} any earned but unpaid Annual Bonus with respect to any completed fiscal year
immediately preceding the Termination Date, which shall be paid on the
otherwise applicable payment date except to the extent payment is otherwise
deferred pursuant to any applicable deferred compensation arrangement;
provided that, if the Executive's employment is terminated by the Company
for Cause, then any such accrued but unpaid Annual Bonus shall be forfeited;

(ii1) reimbursement for unreimbursed business expenses properly incurred by the
Executive, which shall be subject to and paid in accordance with the
Company's expense reimbursement policy; and

(iv) such employee benefits (including equity compensation), if any, to which the
Executive may be entitled under the Company's employee benefit plans as of



the Termination Date; provided that, in no event shall the Executive be
entitled to any payments in the nature of severance or termination payments
except as specifically provided herein.

Items 5.1(a)(i) through 5.1(a)(iv) are referred to herein collectively as the "Accrued Amounts”.

(b) For purposes of this Agreement, "Cause" shall mean:

@

(i)

(iii)

(iv)

v)

(i)

the Executive's failure to perform her duties (other than any such failure
resulting from incapacity due to physical or mental illness);

the Executive's willful failure to comply with any valid and legal directive of
the Board of Directors;

the Executive's willful engagement in dishonesty, illegal conduct or gross
misconduct, which is, in each case, materially injurious to the Company or its
affiliates;

the Executive's embezzlement, misappropriation or fraud, whether or not
related to the Executive's employment with the Company;

the Executive's conviction of or plea of guilty or nolo contendere to a crime
that constitutes a felony (or state law equivalent) or a crime that constitutes a
misdemeanor involving moral turpitude, if such felony or other crime is work-
related, materially impairs the Executive's ability to perform services for the
Company or results in material, reputational or financial harm to the Company
or its affiliates;

the Executive's violation of a material policy of the Company;

(vii) the Executive's willful unauthorized disclosure of Confidential Information (as

defined below);

(viii)  the Executive's material breach of any material obligation under this

(ix)

Agreement or any other written agreement between the Executive and the
Company;

any material failure by the Executive to comply with the Company's written
policies or rules, as they may be in effect from time to time during the
Employment Term, if such failure causes material, reputational or financial
harm to the Company.

For purposes of this provision, no act or failure to act on the part of the Executive shall be
considered "willful" unless it is done, or omitted to be done, by the Executive in bad faith or
without reasonable belief that the Executive's action or omission was in the best interests of the



Company. Any act, or failure to act, based upon authority given pursuant to a resolution duly
adopted by the Board or upon the advice of counsel for the Company shall be conclusively
presumed to be done, or omitted to be done, by the Executive in good faith and in the best
interests of the Company.

(c) For purposes of this Agreement, “"Good Reason" shall mean the occurrence of any
of the following, in each case during the Employment Term without the Executive's written
consent:

(i) amaterial reduction in the Executive's Base Salary other than a general
reduction in Base Salary that affects all similarly situated executives in
substantially the same proportions;

(ii) amaterial reduction in the Executive's Target Bonus opportunity;

(iii) any materia} breach by the Company of any material provision of this
Agreement [or any material provision of any other agreement between the
Executive and the Company;

(iv) the Company's failure to obtain an agreement from any successor to the
Company to assume and agree to perform this Agreement in the same manner
and to the same extent that the Company would be required to perform if no
succession had taken place, except where such assumption occurs by
operation of law;

(v) amaterial, adverse change in the Executive's title, authority, duties or
responsibilities (other than temporarily while the Executive is physically or
mentally incapacitated or as required by applicable law) taking into account
the Company's size, status as a public company and capitalization as of the
date of this Agreement.

The Executive cannot terminate her employment for Good Reason unless she has provided
written notice to the Company of the existence of the circumstances providing grounds for
termination for Good Reason within thirty (30) days of the initial existence of such grounds and
the Company has had at least thirty (30) days from the date on which such notice is provided to
cure such circumstances. If the Executive does not terminate her employment for Good Reason
within thirty (30) days after the first occurrence of the applicable grounds, then the Executive
will be deemed to have waived her right to terminate for Good Reason with respect to such
grounds.

5.2 Death or Disability.

(a) The Executive's employment hereunder shall terminate automatically upon the
Executive's death during the Employment Term, and the Company may terminate the
Executive's employment on account of the Executive's Disability.



(b) If the Executive's employment is terminated during the Employment Term on
account of the Executive's death or Disability, the Executive (or the Executive's estate and/or
beneficiaries, as the case may be) shall be entitled to receive the following:

(i) the Accrued Amounts; and
a lump sum payment equal to the Annual Bonus, if any, that the
Executive would have earned for the fiscal year in which the Termination
Date occurs based on the achievement of applicable performance goals
for such year, which shall be payable on the date that annual bonuses are
paid to the Company's similarly situated executives, but in no event later
than two-and-a-half (2 1/2) months following the end of the
[calendar/fiscal] year in which the Termination Date occurs.

(c) For purposes of this Agreement, Disability shall mean the Executive's inability,
due to physical or mental incapacity, to substantially perform her duties and responsibilities
under this Agreement for one hundred eighty (180) days out of any three hundred sixty-five
(365) day period or one hundred twenty (120) consecutive days.

5.3 Notice of Termination. Any termination of the Executive's employment hereunder by
the Company or by the Executive during the Employment Term (other than termination pursuant
to Section 5.3(a) on account of the Executive's death) shall be communicated by written notice of
termination ("Notice of Termination") to the other party hereto in accordance with Section 0.
The Notice of Termination shall specify:

(2) The termination provision of this Agreement relied upon;

(b) To the extent applicable, the facts and circumstances claimed to provide a basis for
termination of the Executive's employment under the provision so indicated; and

(c) The applicable Termination Date.

54 Termination Date. The Executive's Termination Date shall be:

(a) If the Executive's employment hereunder terminates on account of the Executive's
death, the date of the Executive's death;

(v) If the Executive's employment hereunder is terminated on account of the
Executive's Disability, the date that it is determined that the Executive has a Disability;

(c) If the Company terminates the Executive's employment hereunder for Cause, the
date the Notice of Termination is delivered to the Executive;

(d) If the Company terminates the Executive's employment hereunder without Cause,
the date specified in the Notice of Termination, which shall be no less than fourteen (14) days
following the date on which the Notice of Termination is delivered; provided that, the Company



shall have the option to provide the Executive with a lump sum payment equal to fourteen (14)
days' Base Salary in lieu of such notice, which shall be paid in a lump sum on the Executive's
Termination Date and for all purposes of this Agreement, the Executive's Termination Date shall
be the date on which such Notice of Termination 1s delivered;

(e) Ifthe Executive terminates her employment hereunder with or without Good
Reason, the date specified in the Executive's Notice of Termination, which shall be no less than
thirty (30) days following the date on which the Notice of Termination is delivered; provided
that, the Company may waive all or any part of the thirty (30) day notice period for no
consideration by giving written notice to the Executive and for all purposes of this Agreement,
the Executive's Termination Date shall be the date determined by the Company; and

(f) If the Executive's employment hereunder terminates because either party provides
notice of nen-renewal pursuant to Section 1, the Renewal Date immediately following the date
on which the applicable party delivers notice of non-renewal.

Notwithstanding anything contained herein, the Termination Date shall not occur until
the date on which the Executive incurs a "separation from service" within the meaning of Section
409A.

5.5 Resignation of All Other Positions. Upon termination of the Executive's employment
hereunder for any reason, the Executive shall be deemed to have resigned from all positions that
the Executive holds as an officer or member of the board of directors (or a committee thereof) of
the Company or any of its affiliates.

(a) All calculations and determinations under this Section 5.9 shall be made by an
independent accounting firm or independent tax counsel appointed by the Company (the “Tax
Counsel”) whose determinations shall be conclusive and binding on the Company and the
Executive for all purposes. For purposes of making the calculations and determinations required
by this Section 5.9, the Tax Counsel may rely on reasonable, good faith assumptions and
approximations concerning the application of Section 280G and Section 4999 of the Code. The
Company and the Executive shall furnish the Tax Counsel with such information and documents
as the Tax Counsel may reasonably request in order to make its determinations under this
Section 5.9. The Company shall bear all costs the Tax Counsel may reasonably incur in
connection with its services.

6. Cooperation. The parties agree that certain matters in which the Executive will be involved
during the Employment Term may necessitate the Executive's Cooperation in the future.
Accordingly, following the termination of the Executive's employment for any reason, to the
extent reasonably requested by the Board, the Executive shall Cooperation with the Company in
connection with matters arising out of the Executive's service to the Company; provided that, the
Company shall make reasonable efforts to minimize disruption of the Executive's other activities.
The Company shall reimburse the Executive for reasonable expenses incurred in connection with
such Cooperation and, to the extent that the Executive is required to spend substantial time on



such matters, the Company shall compensate the Executive at an hourly rate [based on the
Executive's Base Salary on the Termination Date.

7. Confidential Information. The Executive understands and acknowledges that during the
Employment Term, she will have access to and learn about Confidential Information, as defined
below.

7.1 Confidential Information Defined.

(a) Definition.

For purposes of this Agreement, "Confidential Information" includes, but is not
limited to, all information not generally known to the public, in spoken, printed, electronic or any
other form or medium.

The Executive understands that Confidential Information also includes other
information that is marked or otherwise identified as confidential or proprietary, or that would
otherwise appear to a reasonable person to be confidential or proprietary in the context and
circumstances in which the information is known or used.

'The Executive understands and agrees that Confidential Information includes
information developed by her in the course of her employment by the Company as if the
Company furnished the same Confidential Information to the Executive in the first instance.
Confidential Information shall not include information that is generally available to and known
by the public at the time of disclosure to the Executive; provided that, such disclosure is through
no direct or indirect fault of the Executive or person(s) acting on the Executive's behalf.

(b) Company Creation and Use of Confidential Information.

The Executive understands and acknowledges that the Company has invested, and
continues to invest, substantial time, money and specialized knowledge into developing its
resources, creating a customer base, generating customer and potential customer lists, training its
employees, and improving its offerings in the field of Infrastructure Development. The Executive
understands and acknowledges that as a result of these efforts, the Company has created, and
continues to use and create Confidential Information. This Confidential Information provides the
Company with a competitive advantage over others in the marketplace.

{c) Disclosure and Use Restrictions.

The Executive agrees and covenants: (i) to treat all Confidential Information as
strictly confidential; (i1) not to directly or indirectly disclose, publish, communicate or make
available Confidential Information, or ailow it to be disclosed, published, communicated or made
available, in whole or part, to any entity or person whatsoever (including other employees of the
Company [Group]) not having a need to know and authority to know and use the Confidential
Information in connection with the business of the Company and, in any event, not to anyone
outside of the direct employ of the Company except as required in the performance of the
Executive's authorized employment duties to the Company or with the prior consent of the



Compliance Officer acting on behalf of the Company in each instance (and then, such disclosure
shall be made only within the limits and to the extent of such duties or consent); and (iii) not to
access or use any Confidential Information, and not to copy any documents, records, files, media
or other resources containing any Confidential Information, or remove any such documents,
records, files, media or other resources from the premises or control of the Company, except as
required in the performance of the Executive's authorized employment duties to the Company or
with the prior consent of the Compliance Officer acting on behalf of the Company in each
instance (and then, such disclosure shall be made only within the limits and to the extent of such
duties or consent). Nothing herein shall be construed to prevent disclosure of Confidential
Information as may be required by applicable law or regulation, or pursuant to the valid order of
a court of competent jurisdiction or an authorized government agency, provided that the
disclosure does not exceed the extent of disclosute required by such law, regulation or order. The
Executive shall promptly provide written notice of any such order to the Compliance Officer.

The Executive understands and acknowledges that her obligations under this
Agreement with regard to any particular Confidential Information shall commence immediately
upon the Executive first having access to such Confidential Information {whether before or after
she begins employment by the Company) and shall continue during and after her employment by
the Company until such time as such Confidential Information has become public knowledge
other than as a result of the Executive's breach of this Agreement or breach by those acting in
concert with the Executive or on the Executive's behalf.]

8. Restrictive Covenants.

8.1 Acknowledgment. The Executive understands that the nature of the Executive's position
gives her access to and knowledge of Confidential Information and places [him/her] in a position
of trust and confidence with the Company. The Executive understands and acknowledges that the
intellectual or artistic or executive services she provides to the Company are unique, special or
extraordinary,

The Executive further understands and acknowledges that the Company's ability to
reserve these for the exclusive knowledge and use of the Company is of great competitive
tmportance and commercial value to the Company, and that improper use or disclosure by the
Executive is likely to result in unfair or unlawful competitive activity.

Nothing herein shall prohibit the Executive from purchasing or owning less than five
percent (5%) of the publicly traded securities of any corporation, provided that such ownership
represents a passive investment and that the Executive is not a controlling person of, or a
member of a group that controls, such corporation.

This Section 8 does not, in any way, restrict or impede the Executive from exercising
protected rights to the extent that such rights cannot be waived by agreement or from complying
with any applicable law or regulation or a valid order of a court of competent jurisdiction or an
authorized government agency, provided that such compliance does not exceed that required by



the law, regulation or order. The Executive shall promptly provide written notice of any such
order to the Comptliance Officer.

9. Non-disparagement. The Executive agrees and covenants that she will not at any time make,
publish or communicate to any person or entity or in any public forum any defamatory or
disparaging remarks, comments or statements concerning the Company or its businesses, or any
of its employees, officers, and existing and prospective customers, suppliers, investors and other
associated third parties.

This Section 9 does not, in any way, restrict or impede the Executive from exercising
protected rights to the extent that such rights cannot be waived by agreement or from complying
with any applicable law or regulation or a valid order of a court of competent jurisdiction or an
authorized government agency, provided that such compliance docs not exceed that required by
the law, regulation or order. The Executive shall promptly provide written notice of any such
order to the Compliance Officer.

The Company agrees and covenants that it shall cause its officers and directors to refrain
from making any defamatory or disparaging remarks, comments or statements concerning the
Executive to any third parties.

10. Arbitration. Any dispute, controversy or claim arising out of or related to this Agreement or
any breach of this Agreement shail be submitted to and decided by binding arbitration.
Arbitration shall be administered exclusively by the American Arbitration Association and shall
be conducted consistent with the rules, regulations and requirements thereof as well as any
requirements imposed by state law. Any arbitral award determination shall be final and binding
upon the Parties.

11. Proprietary Rights.

11.1 Work Product. The Executive acknowledges and agrees that all writings, works of
authorship, technology, inventions, discoveries, ideas and other work product of any nature
whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or
reduced to practice by the Executive individually or jointly with others during the period of
[his/her] employment by the Company and relating in any way to the business or contemplated
business, research or development of the Company (regardless of when or where the Work
Product is prepared or whose equipment or other resources is used in preparing the same) and all
printed, physical and electronic copies, all improvements, rights and claims related to the
foregoing, and other tangible embodiments thereof (collectively, "Work Product"), as well as
any and all rights in and to copyrights, trade secrets, trademarks (and related goodwill), [mask
works,] patents and other intellectual property rights therein arising in any jurisdiction
throughout the world and al} related rights of priority under international conventions with
respect thereto, including all pending and future applications and registrations therefor, and
continuations, divisions, continuations-in-part, reissues, extensions and renewals thereof



(collectively, "Intellectual Property Rights"), shall be the sole and exclusive property of the
Company.

12. Further Assurances: Power of Attorney. During and after her employment, the Executive
agrees to reasonably cooperate with the Company to (a) apply for, obtain, perfect and transfer to
the Company the Work Product as well as an Intellectual Property Right in the Work Product in
any jurisdiction in the world; and (b) maintain, protect and enforce the same, including, without
limitation, executing and delivering to the Company any and all applications, oaths, declarations,
affidavits, waivers, assignments and other documents and instruments as shall be requested by
the Company. The Executive hereby irrevocably grants the Company power of attorney to
execute and deliver any such documents on the Executive's behalf in [his/her] name and to do all
other lawfully permitted acts to transfer the Work Product to the Company and further the
transfer, issuance, prosecution and maintenance of all Intellectual Property Rights therein, to the
full extent permitted by law, if the Executive does not promptly cooperate with the Company's
request (without limiting the rights the Company shall have in such circumstances by operation
of law). The power of attorney is coupled with an interest and shall not be affected by the
Executive's subsequent incapacity.

13. Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall be construed
in accordance with the laws of the Commonwealth of Pennsylvania without regard to conflicts of
law principles. Any action or proceeding by either of the parties to enforce this Agreement shall
be brought only in a state or federal court located in the Commonwealth of Pennsylvania, County
of York. The parties hereby irrevocably submit to the exclusive jurisdiction of such courts and
waive the defense of inconvenient forum to the maintenance of any such action or proceeding in
such venue.

14. Entire Agreement. Unless specifically provided herein, this Agreement contains all of the
understandings and representations between the Executive and the Company pertaining to the
subject matter hereof and supersedes all prior and contemporaneous understandings, agreements,
representations and warranties, both written and oral, with respect to such subject matter. The
parties mutually agree that the Agreement can be specifically enforced in court and can be cited
as evidence in legal proceedings alleging breach of the Agreement.

15. Modification and Waiver. No provision of this Agreement may be amended or modified
unless such amendment or modification is agreed to in writing and signed by the Executive and
by the Chairman of the Board of Directors of the Company. No waiver by either of the parties of
any breach by the other party hereto of any condition or provision of this Agreement to be
performed by the other party hereto shall be deemed a waiver of any similar or dissimilar
provision or condition at the same or any prior or subsequent time, nor shall the failure of or
delay by either of the parties in exercising any right, power or privilege hereunder operate as a
waiver thereof to preclude any other or further exercise thereof or the exercise of any other such
right, power or privilege.




16. Severability. Should any provision of this Agreement be held by a court of competent
jurisdiction to be enforceable only if modified, or if any portion of this Agreement shall be held
as unenforceable and thus stricken, such holding shall not affect the validity of the remainder of
this Agreement, the balance of which shall continue to be binding upon the parties with any such
modification to become a part hereof and treated as though originally set forth in this Agreement.

The parties further agree that any such court is expressly authorized to modify any such
unenforceable provision of this Agreement in lieu of severing such unenforceable provision from
this Agreement in its entirety, whether by rewriting the offending provision, deleting any or all
of the offending provision, adding additional language to this Agreement or by making such
other modifications as it deems warranted to carry out the intent and agreement of the parties as
embodied herein to the maximum extent permitted by law.

The parties expressly agree that this Agreement as so modified by the court shall be
binding upon and enforceable against each of them. In any event, should one or more of the
provisions of this Agreement be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provisions hereof, and if such
provision or provisions are not modified as provided above, this Agreement shall be construed as
if such invalid, illegal or unenforceable provisions had not been set forth herein.

17. Captions. Captions and headings of the sections and paragraphs of this Agreement are
intended solely for convenience and no provision of this Agreement is to be construed by
reference to the caption or heading of any section or paragraph.

18. Counterparts. This Agreement may be executed in separate counterparts, each of which shall
be deemed an original, but ail of which taken together shall constitute one and the same
instrument.

19. Successors and Assigns. This Agreement is personal to the Executive and shall not be
assigned by the Executive. Any purported assignment by the Executive shall be null and void
from the initial date of the purported assignment. The Company may assign this Agreement to
any successor or assign (whether direct or indirect, by purchase, merger, consolidation or
otherwise) to all or substantially all of the business or assets of the Company. This Agreement
shall inure to the benefit of the Company and permitted successors and assigns.

Notice. Notices and all other communications provided for in this Agreement shall be in
writing and shall be delivered personally or sent by registered or certified mail, return receipt
requested, or by overnight carrier to the parties at the addresses as specified by the parties from
time to time.

20. Representations of the Executive. The Executive represents and warrants to the Company
that:




20.1 The Executive's acceptance of employment with the Company and the performance of
her duties hereunder will not conflict with or result in a violation of, a breach of, or a default
under any contract, agreement or understanding to which she is a party or is otherwise bound.

20.2 The Executive's acceptance of employment with the Company and the performance of
[his/her] duties hereunder will not violate any non-solicitation, non-competition or other similar
covenant or agreement of a prior employer.

21. Withholding. The Company shall have the right to withhold from any amount payable
hereunder any Federal, state and local taxes in order for the Company to satisfy any withholding
tax obligation it may have under any applicable law or regulation.

22. Survival. Upon the expiration or other termination of this Agreement, the respective rights
and obligations of the parties hereto shall survive such expiration or other termination to the
extent necessary to carry out the intentions of the parties under this Agreement.

23. Acknowledgment of Full Understanding. THE EXECUTIVE ACKNOWLEDGES AND
AGREES THAT SHE HAS FULLY READ, UNDERSTANDS AND VOLUNTARILY
ENTERS INTO THIS AGREEMENT. THE EXECUTIVE ACKNOWLEDGES AND AGREES
THAT SHE HAS HAD AN OPPORTUNITY TO ASK QUESTIONS AND CONSULT WITH
AN ATTORNEY OF HER CHOICE BEFORE SIGNING THIS AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.
Ameri Metro, Inc.

By

Name: Deb Mathias
Title: CEO

EXECUTIVE

Signature:

Print Name: Shahjahan “Chuck” Mathias



Employment Agreement

This Employment Agreement (the "Agreement") is made and entered into as of
December 3, 2014, by and between Jerry Staklman (the "Executive”) and AMERI
METRO, INC, a2 Delaware Corporation (the "Company”).

WHEREAS, the Company desires to employ the Executive on the terms and
conditions set forth herein; and

WHEREAS, the Executive desires to be employed by the Company on such terms
and conditions.

NOW, THEREFORE, in consideration of the mutual covenants, promises and
obligations set forth herein, the parties agree as follows:

1. Term. The Executive's employment hereunder shall be effective as of the date of this
agreement (the “December 3, 2014- “Effective Date”) and shall continue until the third
anniversary thereof, unless terminated earlier pursuant to Section 5 of this Agreement;
provided that, on such third anniversary of the Effective Date and each annual
anniversary thereafter (such date and each annual anniversary thereof, a "Renewal
Date"), the Agreement shall be deemed to be automatically extended, upon the same
terms and conditions, for successive periods of one year, unless either party provides
written notice of its intention not to extend the term of the Agreement at least 90 days'
prior to the applicable Renewal Date. The period during which the Executive is employed
by the Company hereunder is hereinafter referred to as the "Employment Term".

2. Position and Duties.

2.1 Position. During the Employment Term, the Executive shall serve as the Chief
Engineer of the Company, reporting to the PRESIDENT. In such position, the Executive
shall have such duties, authority and responsibility as shall be determined from time to
time by PRESIDENT which duties, authority and responsibility are consistent with the
Executive's position. The Executive shall, if requested, also serve as a member of the
board of directors of the Company (the "Board") or as an officer or director of any
affiliate of the Company for no additional compensation.



2.2 Dutics. During the Employment Term, the Executive shall devote substantially
all of [his/her] business time and attention to the performance of the Exceutive's duties
hereunder and will not engage in any other business, profession or oceupation for
compensation or otherwise which would conflict or interfere with the performance of
such services either directly or indirectly without the prior writlen consent of the Board.
Notwithstanding the foregoing, the Executive will be permitted to (a) with the prior
writlen consent of the Board [(which consent will not be unrcasonably withheld or
delayed) OR (which consent can be withheld by the Board in its discretion)] act or serve
as a director, trustee, committee member or principal of any type of business, civic or
charitable organization as long as such activities are disclosed in writing to the
Company's Compliance Officer in accordance with the Company's CONFLICT OF
INTEREST POLICY, and (b) purchase or own less than five percent (5%) of the publicly
traded securities of any corporation; provided that, such ownership represents a passive
investment and that the Executive is not a controlling person of, or a member of a group
that controls, such corporation; provided further that, the activities described in clauses
(a) and (b) do not interfere with the performance of the Executive's duties and
responsibilities to the Company as provided hereunder, including, but not limited to, the
obligations set forth in Section 2 hereof.]

3. Place of Performance. The principal place of Executive's employment shall be the
Company's principal executive office currently located in York, PA provided that, the
Executive may be required to travel on Company business during the Employment Term.

4. Compensation.

4.1 Base Salary. The Company shall pay the Executive an annual rate of base salary
of $175,000.00 (One Hundred Seventy Five Thousand dollars) in periodic installments in
accordance with the Company’s customary payrol] practices, but no less frequently than
monthly. The Executive's base salary shall be reviewed at least annually by the Board and
the Board may, but shall not be required to, increase the base salary during the
Employment Term. However, the Executive's base salary may not be decreased during
the Employment Term other than as part of an across-the-board salary reduction that
applies in the same manner 1o all senior executives.

4.2  _Anpual Bonus.

(a) For each fiscal year of the Employment Term, the Executive shalf be
eligible to receive an annual bonus (the "Annual Bonus"). However, the decision to
provide any Annual Bonus and the amount and terms of any Annual Bonus shall be in the
sole and absolute discretion of the Compensation Committee of the Board (the
"Compensation Committee”).

{a) The Annual Bonus, if any, will be paid within two and a hal{ (2 1/2) months
aficr the end of the applicable fiscal year.
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(b) Except as otherwise provided in Section 5, [(i) the Annual Bonus will be
subject to the terms of the Company annual bonus plan under which it is granted and (ii)]
in order to be eligible to receive an Annual Bonus, the Executive must be employed by
the Company on the last day of the applicable fiscal year that Annual Bonuses are paid.

4.3 Signing Bonus. The Executive shall be entitled 1o stock option of 0.00025 of class
B 4,000,000,000 authorized shares (0.00025x4,000,000,000), as a signing bonus (the "Signing
Bonus").

4.4 Fringe Benefits and Perguisites. During the Employment Term, the Executive
shall be entitled to fringe benefits and perquisites consistent with the practices of the
Company, and to the extent the Company provides similar benefits or perquisites (or
both) to similarly situated executives of the Company.

4.5 Employee Benefits. During the Employment Term, the Executive shall be
entitled to participate in all employee benefit plans, practices and programs maintained by
the Company, as in effect from time to time (collectively, "Employee Benefit Plans")[,
on a basis which is no less favorable than is provided to other similarly situated
executives of the Company], to the extent consistent with applicable law and the terms of
the applicable Employee Benefit Plans. The Company reserves the right to amend or
cancel any Employee Benefit Plans at any time in its sole discretion, subject 1o the terms
of such Employee Benefit Plan and applicable law.

4.6 Vacation; Paid Time-off. During the Employment Term, the Executive shall be
entitled to paid vacation on a basis that is at least as favorable as that provided to other
similarly situated executives of the Company. The Executive shall receive other paid
time-off in accordance with the Company's policies for executive officers as such policies
may exist from time to time.

4.7 Business Expenses. The Executive shall be entitled to reimbursement for all
reasonable and necessary out-of-pocket business, entertainment and travel expenses
incurred by the Executive in connection with the performance of the Executive's duties
hereunder in accordance with the Company's expense reimbursement policies and
procedures.

4.8 Indemnification.

(a) Inthe event that the Executive is made a party or threatened to be made a
party to any action, suit, or proceeding, whether civil, criminal, administrative or
investigative (a "Procecding"), other than any Proceeding initiated by the Executive or
the Company related to any contest or dispute between the Executive and the Company
or any of its alfiliates with respect 1o this Agreement or the Executive's employment
hereunder, by reason of the fact that the Executive is or was a director or officer of the
Company, or any affiliate of the Company, or is or was serving at the request of the
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Company as a director, officer, member, employee or agent of another corporation or a
partnership, joint venture, trust or other enterprise, the Executive shall be indemnified and
held harmless by the Company [to the fullest extent applicable to any other officer or
director of the Company/to the maximum extent permitted under applicable law and the
Company's bylaws] from and against any labilities, costs, claims and expenses, including
all costs and expenses incurred in defense of any Proceeding (including attorneys' fees).
[Costs and expenses incurred by the Executive in defense of such Proceeding (including
attorneys' fees) shall be paid by the Company in advance of the final disposition of such
litigation upon receipt by the Company of: (i) a written request for payment; (ii)
appropriate documentation evidencing the incurrence, amount and nature of the costs and
expenses for which payment is being sought; and (iii) an undertaking adequate under
applicable law made by or on behalf of the Executive to repay the amounts so paid if it
shall ultimately be determined that the Executive is not entitled to be indemnified by the
Company under this Agreement.]

(b) During the Employment Term and for a period of six (6) years thereafier,
the Company or any successor to the Company shall purchase and maintain, at its own
expense, directors’ and officers' liability insurance providing coverage to the Executive on
terms that are no less favorable than the coverage provided to other directors and
similarly situated executives of the Company.

4.9 Clawback Provisions. Notwithstanding any other provisions in this Agreement
to the contrary, any incentive-based compensation, or any other compensation, paid to the
Executive pursuant to this Agreement or any other agreement or arrangement with the
Company which is subject to recovery under any law, government regulation or stock
exchange listing requirement, will be subject to such deductions and clawback as may be
required to be made pursuant to such law, government regulation or stock exchange
listing requirement (or any policy adopted by the Company pursuant to any such law,
government regulation or stock exchange listing requirement.

5. Termination of Employment. The Employment Term and the Executive's
employment hercunder may be terminated by either the Company or the Executive at any
time and for any reason; provided that, unless otherwise provided herein, either party
shall be required to give the other party at lcast sixty (60) days advance written notice of
any termination of the Executive's employment. Upon termination of the Executive's
employment during the Employment Term, the Executive shall be entitled to the
compensation and benefits described in this Section 5 and shall have no further rights to
any compensation or any other benefits from the Company or any of its affiliates.

5.1 Expiration of the Term.

(a) The Executive's employment hereunder may be terminated upon either
party's failure to renew the Agreement in accordance with Section 1, by the Company for
“Cause”or by the Executive without “Good Reason”. If the Executive’s employment is



terminated upon either party's failure to renew the Agreement, or by the Company
without “Cause”, or by the Executive for “Good Reason”, or by Death or Disability of
the Executive, the Executive shall be entitled to receive:

(i)

(if)

(iii)

(iv)

v)

any accrued but unpaid Base Salary and accrued but unused vacation
which shall be paid on the Termination Date (as defined below)/within
one (1) week following the Termination Date (as defined below)/on
the pay date immediately following the Termination Date (as defined
below) in accordance with the Company's customary payroll
procedures;

any earned but unpaid Annual Bonus with respect 1o any completed
fiscal year immediately preceding the Termination Date, which shall
be paid on the otherwise applicable payment date except to the extent
payment is otherwise deferred pursuant to any applicable deferred
compensation arrangement; provided that, if the Executive's
employment is terminated by the Company for Cause, then any such
accrued but unpaid Annual Bonus shall be forfeited

reimbursement for unreimbursed business expenses properly incurred
by the Executive, which shall be subject to and paid in accordance with
the Company's expense reimbursement policy; and

such employee benefits (inctuding equity compensation), if any, to
which the Ilxecutive may be entitled under the Company's employee
benefit plans as of the Termination Date; provided that, in no event
shall the Executive be entitled to any payments in the nature of
severance or termination payments excepl as specifically provided
herein.

all outstanding unvested stock options/stock appreciation rights,
equity-based compensation awards granted to the Executive during the
Employment Term shall become fully vested and exercisable for the
remainder of their full term;

Items 5.1(a)(i) through 5.1(a)(iv) are referred to herein collectively as the "Acerued

Amounts".

(b) For purposes of this Agreement, "Cause" shall mean:

(1)

the Executive's failure 1o perform his/her duties other than any such
failure resulting from incapacity due to physical or mental iliness



(i) the Executive's willful failure to comply with any valid and Jegal
directive of the Board of Directors.

(i) the Executive's |willful engagement in dishonesty, illegal conduct or
gross misconduct, which is, in each case, materially injurious to the
Company or its affiliates;

(iv) the Executive's embezzlement, misappropriation or fraud, whether or
not related to the Executive's employment with the Company;

(v) the Executive's conviction of or plea of guilty or nolo contendere to a
crime that constitutes a felony (or state law equivalent) or a crime that
constitutes a misdemeanor involving moral turpitude, if such felony or
other crime is work-related, materially impairs the Executive's ability
to perform services for the Company or results in material, reputational
or financial harm to the Company or its affiliates;

(vi) the Executive's violation of a material policy of the Company;

(vii}) the Executive's willful unauthorized disclosure of Confidential
Information (as defined below);

(viii}  the Executive's material breach of any material obligation under
this Agreement or any other writlen agreement between the Executive
and the Company;

(ix) any material failure by the Executive to comply with the Company's
written policies or rules, as they may be in effect from time to time
during the Employment Term, if such failure causes material,
reputational or financial harm to the Company.

For purposes of this provision, no act or failure 10 act on the part of the Executive shall be
considered "willful” unless it is done, or omitted (o be done, by the Executive in bad faith
or without reasonable belief that the Executive's action or omission was in the best
interests of the Company. Any act, or failure to act, based upon authority given pursuant
to a resolution duly adopted by the Board or upon the advice of counse! for the Company
shall be conclusively presumed to be done, or omitted to be done, by the Executive in
good faith and in the best interests of the Company.

{¢) For purposes of this Agreement, "Good Reason” shall mean the occurrence
of any of the following, in each case during the Employment Term without the
Executive's written consent:



(1) amaterial reduction in the Executive's Base Salary other than a general
reduction in Base Salary that affects all similarly situated executives in
substantially the same proportions;

(i) a material reduction in the Executive's Target Bonus opportunity;

(iii) any material breach by the Company of any material provision of this
Agreement or any material provision of any other agreement between
the Executive and the Company;

(iv) the Company's failure to obtain an agreement from any successor to
the Company to assuine and agree to perform this Agreement in the
same manner and 1o the same extent that the Company would be
required to perform if no succession had taken place, except where
such assumption occurs by operation of law;

(v) amaterial, adverse change in the Executive's title, authority, duties or
responsibilities (other than temporarily while the Executive is
physically or mentally incapacitated or as required by applicable law)
taking into account the Company's size, status as a public company and
capitalization as of the date of this Agreement;

The Executive cannot terminate [his/her] employment for Good Reason unless he has
provided written notice to the Company of the existence of the circumstances providing
grounds for termination for Good Reason and the Company has had at least 30 days from
the date on which such notice is provided to cure such circumstances.

Death or Disability.

(d) The Executive's employment hereunder shall terminate automatically upon
the Executive's death during the Employment Term, and the Company may terminate the
Executive's employment on account of the Executive's Disability.

(e) If the Executive's employment is terminated during the Employment Term
on account of the Executive's death or Disability, the Executive (or the Executive's estate
and/or beneficiaries, as the case may be) shall be entitled to receive the following:

(i) the Accrued Amounts; and

(i1) [a lump sum payment equal to the Annual Bonus, if any, that the
Executive would have earned for the fiscal year in which the
Termination Date occurs based on the achievement of applicable
performance goals for such year, which shall be payable on the date
that annual bonuses are paid to the Company's similarly situated



executives, but in no event later than two-and-a-half (2 1/2) months
following the end of the {calendar/fiscal] year in which the
Termination Date occurs.

(i11) all outstanding unvested stock options/stock appreciation rights,
equity-based compensation awards granted to the Executive during the
Employment Term shall become fully vested and exercisable for the
remainder of their full term,

(f) For purposes of this Agreement, Disability shall mean the Fxecutive's
inability, due to physical or mental incapacity, to substantially perform [his/her] duties
and responsibilities under this Agreement for one hundred eighty (180) days out of any
three hundred sixty-five (365) day period [or one hundred twenty (120) consecutive
days].

5.2 Notice of Termination. Any termination of the Executive's employment
hereunder by the Company or by the Executive during the Employment Term (other than
termination pursuant to Section 5.3(a) on account of the Executive's death) shall be
communicated by written notice of termination ("Notice of Termination”) 1o the other
party hereto in accordance with Section 20. The Notice of Termination shall specify:

(a) The termination provision of this Agreement relied upon;

(b) To the extent applicable, the facts and circumstances claimed to provide a
basis for termination of the Executive's employment under the provision so indicated; and

{(¢) The applicable Termination Date.
5.3 Termination Date. The Executive's Termination Date shall be:

(a) 1f the Executive's employment hereunder terminates on account of the
Executive's death, the date of the Executive's death;

(b) If the Executive's employment hereunder is terminated on account of the
Executive's Disability, the date that it is determined that the Executive has a Disability;

(c) If the Company terminates the Executive's employment hereunder for
Cause, the date the Notice of Termination is delivered to the Executive;

(d) If the Company terminates the Executive's employment hereunder without
Cause, the date specified in the Notice of Termination, which shall be no less than
fourteen (14) days following the date on which the Notice of Termination is delivered;
provided that, the Company shall have the option to provide the Executive with a lump
sum payment equal to fourteen (14) days' Base Salary in licu of such notice, which shall
be paid in a Jump sum on the Executive's Termination Date and for all purposes of this



Agreement, the Executive's Termination Date shall be the date on which such Notice of
Termination is delivered;

(e) If the Executive terminates [his/her] employment hereunder with or without
(ood Reason, the date specified in the Executive's Notice of Termination, which shall be
no less than 30 days following the date on which the Notice of Termination is delivered;
[provided that, the Company may waive all or any part of the 30 day notice period for no
consideration by giving written notice to the Executive and for all purposes of this
Agreement, the Executive's Termination Date shall be the date determined by the
Company]; and

(f) 1 the Executive's employment hereunder terminates because either party
provides notice of non-renewal pursuant to Section 1, the Renewal Date immediately
following the date on which the applicable party delivers notice of non-renewal.

Notwithstanding anything contained herein, the Termination Date shall not occur
until the date on which the Executive incurs a "separation from service" within the
meaning of Section 409A.

5.4 Resignation of All Other Positions. Upon termination of the Executive's
employment hereunder for any reason, the Executive shall be deemed to have resigned
from all positions that the Executive holds as an officer or member of the board of
directors (or a committee thereof) of the Company or any of its affiliates.

6. Cooperation. The parties agree that certain matters in which the Executive will be
involved during the Employment Term may necessitate the Executive's cooperation in the
future. Accordingly, following the termination of the Executive's employment for any
reason, to the extent reasonably requested by the Board, the Executive shall cooperate
with the Company in connection with matters arising out of the Executive's service to the
Company; provided that, the Company shall make reasonable efforts to minimize
disruption of the Executive's other activities. The Company shall reimburse the Executive
for reasonable expenses incurred in connection with such cooperation and, to the extent
that the Executive is required to spend substantial time on such matters, the Company
shall compensate the Executive at an hourly rate [based on the Executive's Base Salary on
the Termination Date.

7. Confidential Information. The Executive understands and acknowledges that during
the Employment Term, fhe/she] will have access to and learn about Confidential
Information, as defined below.

7.1 Confidential Information Defined.

(a) Definition.



For purposes of this Agreement, "Confidential Information” includes,
but is not limited to, all information not generally known to the public, in spoken, printed,
electronic or any other form or medium.

The Executive understands that the above list is not exhaustive, and that
Confidential Information also includes other information that is marked or otherwise
identified as confidential or proprietary, or that would otherwise appear to a reasonable
person to be confidential or proprietary in the context and circumstances in which the
information is known or used.

The Executive understands and agrees that Confidential Information
includes information developed by [him/her] in the course of [his/her] employment by the
Company as if the Company furnished the same Confidential Information to the
Executive in the first instance. Confidential Information shall not include information that
is generally available to and known by the public at the time of disclosure to the
Executive; provided that, such disclosure is through no direct or indirect fault of the
Executive or person(s) acting on the Executive's behalf.

(b} Company Creation and Use of Confidential Information.

The Executive understands and acknowledges that the Company has
invested, and continues to invest, substantial time, money and specialized knowledge into
developing its resources, creating a customer base, generating customer and potential
customer lists, training its employees, and improving its offerings in the field of
Infrastructure Development. The Executive understands and acknowledges that as a result
of these efforts, the Company has created, and continues to use and create Confidential
Information. This Confidential Information provides the Company with a competitive
advantage over others in the marketplace.

(¢) Disclosure and Use Restrictions.

The Executive agrees and covenants: (i) to treat all Confidential
Information as strictly confidential; (ii) not to directly or indirectly disclose, publish,
communicate or make available Confidential Information, or allow it to be disclosed,
published, communicated or made available, in whole or part, to any entity or person
whatsoever (including other employees of the Company not having a need to know and
authority to know and use the Confidential Information in connection with the business of
the Company [Group] and, in any event, not to anyone outside of the direct employ of the
Company [Group] except as required in the performance of the Executive's authorized
employment duties to the Company or with the prior consent of Compliance Officer
acting on behalf of the Company in each instance (and then, such disclosure shall be
made only within the limits and to the extent of such duties or consent); and (iii) not to
access or use any Confidential Information, and not to copy any documents, records,
files, media or other resources containing any Confidential Information, or remove any
such documents, records, files, media or other resources from the premises or contro! of
the Company , except as required in the performance of the Executive's authorized
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employment duties to the Company or with the prior consent of Compliance Officer
acting on behalf of the Company in each instance (and then, such disclosure shall be
made only within the limits and to the extent of such duties or consent). Nothing herein
shall be construed to prevent disclosure of Confidential Information as may be required
by applicable Jaw or regulation, or pursuant 1o the valid order of a court of competent
jurisdiction or an authorized government agency, provided that the disclosure does not
exceed the extent of disclosure required by such law, regulation or order. The Executive
shall promptly provide written notice of any such order to the Compliance Officer.

The Executive understands and acknowledges that [his/her] obligations
under this Agreement with regard to any particular Confidential Information shall
commence immediately upon the Executive first having access to such Confidential
Information (whether before or after [he/she] begins employment by the Company) and
shall continue during and after [his/her] employment by the Company until such time as
such Confidential Information has become public knowledge other than as a result of the
Executive's breach of this Agreement or breach by those acting in concert with the
Executive or on the Executive's behalf,

8. Restrictive Covenants.

8.1 Acknowledgment. The Executive understands that the nature of the Executive's
position gives fhim/her] access 1o and knowledge of Confidential Information and places
[him/her] in a position of trust and confidence with the Company. The Executive
understands and acknowledges that the intellectual or artistic or executive services
[he/she] provides to the Company are unique, special or extraordinary.

The Executive further understands and acknowledges that the Company's ability
to reserve these for the exclusive knowledge and use of the Company is of great
competitive importance and commercial value to the Company, and that improper use or
disclosure by the Executive is likely to result in unfair or unlawful competitive activity.

Nothing herein shall prohibit the Executive from purchasing or owning less than
five percent (5%) of the publicly traded securities of any corporation, provided that such
ownership represents a passive investment and that the Executive is not a controliing
person of, or a member of a group that controls, such corporation.

This Section 8 does not, in any way, restrict or impede the Executive from
exercising protected rights to the extent that such rights cannot be waived by agreement
or from complying with any applicable law or regulation or a valid order of a court of
competent jurisdiction or an authorized government agency, provided that such
compliance does not exceed that required by the law, regulation or order. The Executive
shall promptly provide written notice of any such order to the Compliance Officer.
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9. Non-disparagement. The Executive agrees and covenants that [he/she] will not at any
time make, publish or communicate to any person or entity or in any public forum any
defamatory or disparaging remarks, comments or statements concerning the Company or
its businesses, or any of its employees, officers, and existing and prospective customers,
suppliers, investors and other associated third parties.

This Section 9 does not, in any way, restrict or impede the Executive from
exercising protected rights to the extent that such rights cannot be waived by agreement
or from complying with any applicable law or regulation or a valid order of a court of
competent jurisdiction or an authorized government agency, provided that such
compliance does not exceed that required by the law, regulation or order. The Executive
shall promptly provide written notice of any such order 1o the Compliance Officer.

The Company agrees and covenants that it shall cause its officers and directors to
refrain from making any defamatory or disparaging remarks, comments or statements
concerning the Executive to any third parties.

10. Arbitration. Any dispute, controversy or claim arising out of or related to this
Agreement or any breach of this Agreement shall be submitted to and decided by binding
arbitration. Arbitration shall be administered exclusively by the American Arbitration
Association and shall be conducted consistent with the rules, regulations and
requirements thereof as well as any requirements imposed by state law. Any arbitral
award determination shall be final and binding upon the Parties.

11. Proprietary Rights.

1.1 Work Product. The Executive acknowledges and agrees that all writings, works
of authorship, technology, inventions, discoveries, ideas and other work product of any
nature whatsoever, that are created, prepared, produced, authored, edited, amended,
conceived or reduced to practice by the Executive individually or jointly with others
during the period of [histher] employment by the Company and relating in any way to the
business or contemplated business, research or development of the Company (regardless
of when or where the Work Product is prepared or whose equipment or other resources is
used in preparing the same) and all printed, physical and electronic copies, all
improvements, rights and claims related to the foregoing, and other tangible embodiments
thereof (collectively, "Work Preduct”), as well as any and all rights in and to copyrights,
trade secrets, trademarks (and related goodwill), [mask works,] patents and other
intellectual property rights therein arising in any jurisdiction throughout the world and all
related rights of priority under international conventions with respect thereto, including
all pending and future applications and registrations therefor, and continuations,
divisions, continuations-in-part, reissues, extensions and renewals thereof (collectively,
“Intellectual Property Rights"), shall be the sole and exclusive property of the
Company.



12. Purther Assurances: Power of Attorney. During and after [his/her] employment, the
Executive agrees to reasonably cooperate with the Company to {a) apply for, obtain,
perfect and transfer to the Company the Work Product as well as an Intellectual Property
Right in the Work Product in any jurisdiction in the world; and (b) maintain, protect and
enforce the same, including, without limitation, executing and delivering to the Company
any and all applications, oaths, declarations, affidavits, waivers, assignments and other
documents and instruments as shall be requested by the Company. The Executive hereby
irrevocably grants the Company power of attorney to execute and deliver any such
documents on the Executive's behalf in [his/her} name and to do all other lawfuily
permitted acts to transfer the Work Product to the Company and further the transfer,
issuance, prosecution and maintenance of all Intellectual Property Rights therein, to the
full extent permitted by law, if the Executive does not promptly cooperate with the
Company's request (without limiting the rights the Company shall have in such
circumstances by operation of law). The power of attorney is coupled with an interest and
shall not be affected by the Executive's subsequent incapacity.,

13. Governing Law; Jurisdiction and Venue. This Agreement, for all purposes, shall be
construed in accordance with the laws of the Commonwealth of Pennsylvania without
regard to conflicts of law principles. Any action or proceeding by either of the parties to
enforce this Agreement shall be brought only in a state or federal court located in the
Commonwealth of Pennsylvania, county of York. The parties hereby irrevocably submit
to the [non-Jexclusive jurisdiction of such courts and waive the defense of inconvenient
forum to the maintenance of any such action or proceeding in such venue.

14. Entire Agreement. Unless specifically provided herein, this Agreement contains all of
the understandings and representations between the Executive and the Company
pertaining to the subject matter hereof and supersedes all prior and contemporaneous
understandings, agreements, representations and warranties, both written and oral, with
respect to such subject matter. The parties mutually agree that the Agreement can be
specifically enforced in court and can be cited as evidence in legal proceedings alleging
breach of the Agreement.

15. Modification and Waiver. No provision of this Agreement may be amended or
modified unless such amendment or modification is agreed to in writing and signed by
the Executive and by the President of the Company. No waiver by either of the parties of
any breach by the other party herelo of any condition or provision of this Agreement to
be performed by the other party hereto shall be deemed a waiver of any similar or
dissimilar provision or condition at the same or any prior or subsequent time, nor shall
the failure of or delay by either of the parties in exercising any right, power or privilege
hereunder operate as a waiver thereof to preclude any other or further exercise thereof or
the exercise of any other such right, power or privilege.

16. Severability. Should any provision of this Agreement be held by a court of competent
jurisdiction to be enforceable only if modified, or if any portion of this Agreement shall
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be held as unenforceable and thus stricken, such holding shall not affect the validity of
the remainder of this Agreement, the balance of which shall continue to be binding upon
the parties with any such modification to become a part hereof and treated as though
originally set forth in this Agreement.

The parties further agree that any such court is expressly authorized to modify any
such unenforceable provision of this Agreement in lieu of severing such unenforceable
provision from this Agreement in its entirety, whether by rewriting the offending
provision, deleting any or all of the offending provision, adding additional language to
this Agreement or by making such other modifications as it deems warranted to carry out
the intent and agreement of the parties as embodied herein to the maximum extent
permitted by law.

The parties expressly agree that this Agreement as so modified by the court shall
be binding upon and enforceable against each of them. In any event, should one or more
of the provisions of this Agreement be held 1o be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceability shall not affect any other provisions
hereof, and if such provision or provisions are not modified as provided above, this
Agreement shall be construed as if such invalid, illegal or unenforceable provisions had
not been set forth herein.

17. Captions. Captions and headings of the sections and paragraphs of this Agreement are
intended solely for convenience and no provision of this Agreement is to be construed by
reference to the caption or heading of any section or paragraph.,

18. Counterparts. This Agreement may be executed in separate counterparts, each of
which shall be deemed an original, but all of which taken together shall constitute one
and the same instrument.

19. Successors and Assigng. This Agreement is personal to the Executive and shall not be
assigned by the Executive. Any purported assignment by the Executive shall be null and
void from the initial date of the purported assignment. The Company may assign this
Agreement to any successor or assign (whether direct or indirect, by purchase, merger,
consolidation or otherwise) to all or substantially all of the business or assets of the
Company. This Agreement shall inure to the benefit of the Company and permitted
successors and assigns.

20. Notice. Notices and all other communications provided for in this Agreement shall be
in writing and shall be delivered personally or sent by registered or certified mail, return
receipt requested, or by overnight carrier to the parties at the addresses as specified by the
parties from time {o time.

21. Representations of the Executive. The Executive represents and warrants to the
Company that:
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21.1 The Executive's acceptance of employment with the Company and the
performance of [his/her] duties hereunder will not conflict with or result in a violation of,
a breach of, or a default under any contract, agreement or understanding to which
[he/she] is a party or is otherwise bound.

21.2 The Executive's acceptance of employment with the Company and the
performance of [his/her] duties hereunder will not violate any non-solicitation, non-
competition or other similar covenant or agreement of a prior employer.

22. Withholding. The Company shall have the right to withhold from any amount payable
hereunder any Federal, state and local taxes in order for the Company to satisfy any
withholding tax obligation it may have under any applicable law or regulation.

23. Survival. Upon the expiration or other termination of this Agreement, the respective
rights and obligations of the parties hereto shall survive such expiration or other
termination to the extent necessary 1o carry out the intentions of the parties under this
Agreement.

24. Acknowledgment of Full Understanding. THE EXECUTIVE ACKNOWLEDGES
AND AGREES THAT [HE/SHE] HAS FULLY READ, UNDERSTANDS AND
VOLUNTARILY ENTERS INTO THIS AGREEMENT. THE EXECUTIVE
ACKNOWLEDGES AND AGREES THAT [HE/SHE] HAS HAD AN OPPORTUNITY
TO ASK QUESTIONS AND CONSULT WITH AN ATTORNEY OF {HIS/HER]
CHOICE BEFORE SIGNING THIS AGREEMENT.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQFT, the parties hereto have executed this Agreement as of the

date first above written,
AMERI METRO, INC/M/
By ,W //7/ -

Name: Naresh Mirefiandan:

Title: CFO.

EXECUTIVE . R
// T

Signat re/:

Print'N ér’r?ls%l{mﬁﬁ/
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Emplovment Agreement

This Employment Agreement (the "Agreement"} is made and entered into as of August 4,
2015, by and between WExecutive as CFO™") and AMERI METRG, INC., a
Delaware Corporation (the "Company"). i h e

P pany’ )=} HAROLD WATCHETT, T

WHEREAS, the Company desires to employ the Executive on the terms and conditions set
forth herein; and

WHEREAS, the Executive desires to be employed by the Company on such terms and
conditions.

NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set

forth herein, the parties agree as follows: wit A START
jme o€ JAN I, 3Bl

I. Term. The Executive's employment hereunder shall be effective as of the date of this;! DR SooseR T ﬁ*"%ﬂé‘
Agreement (the "Effective Date") and shall continue until the third anniversary thereof, unless g ytufitiof
terminated earlier pursuant to Section 5 of this Agreement|; provided that, on such third AGREED
anniversary of the Effective Date and each annual anniversary thereafter, the Agreement shall be }
deemed to be automatically extended, upon the same terms and conditions, for successive ﬁ%
periods of one year, unless either party provides writien notice of its intention not to extend the
term of the Agreement at least 90 days prior to the applicable Renewal Date. The period during
which the Executive is employed by the Company hercunder is hereinafter referred to as the
"Employment Term".

2. Position and Duties.

2.1 Position. During the Employment Term, the Executive shall serve as the Chief financial
Officer (CFO} of the Company, reporting to the Board of Directors. In such position, the
Executive shall have such duties, authority and responsibility as shall be determined from time to
time by the Board of Directors, which duties, authority and responsibility are consistent with the
Executive's position. The Executive shall, if requested, also serve as a member of the Board of
Directors of the Company (the "Board") or as an officer or director of any affiliate of the
Company for no additional compensation.

e 2.2 Duties. During the Employment Term, the Executive shall devote substantially all of
her business time and attention to the performance of the Executive's duties hereunder and will
@ not engage in any other business, profession or occupation for compensation or otherwise which
would conflict or interfere with the performance of such services either directly or indirectly
without the prior written consent of the Board. Notwithstanding the foregoing, the Executive will
be permitted to (a) with the prior written consent of the Board, which consent can be withheld by
the Board in its discretion, act or serve as a director, trustee, committee mernber or principal of



any type of business, civic or charitable organization as long as such activities are disclosed in
writing to the Company's Compliance Officer in accordance with the Company's Conflict of
Interest Policy, and (b) purchase or own less than five percent (5%) of the publicly traded
securities of any corporation; provided that, such ownership represents a passive investment and
that the Executive is not a controlling person of, or a member of a group that controls, such
corporation; provided further that, the activities described in clauses (a) and (b) do not interfere
with the performance of the Executive's duties and responsibilities to the Company as provided
hereunder, including, but not limited to, the obligations set forth in Section 2 hereof.

3. Place of Performance. The principal place of Executive's employment shall be [the

Company's principal executive office} currently located in York, Pennsylvania, provided that, the

Executive may be required to travel on Company business during the Employment Term.

4. sati &
Compensation. o pAsE & RLAKS
4.1 DBase Salary. The Company shall pay &Hﬁeﬁésaiary to the Executive an annual rate of

bascsataryof $350,000.00.Salary shall be for full time position initial annuaf\sa?eﬂ&sglary is

effected upon planed PO in periodic instaliments in accordance with the Company's customary

payroli practices, but no less frequently than monthly. The Executive's base salary shall be
reviewed at least annually by the Board and the Board may, but shall not be required to, increase
the base salary during the Employment Term. However, the Executive's base salary may not be
decreased during the Employment Term [other than as part of an across-the-board salary
reduction that applies in the same manner to all senior executives.r

— Ue 4 3ois SHALL
TESTING SRLARY FROM AGREEMENT DATE OF i3
P‘M ! Eﬁwm@’mﬂ ""-’ § STOCK, ACLIUE AT A MOpTILY AMOUAT OF 39, & VMTEL PO

WEDR Y TS TRANSACED, AL ACRYED SALARY Wil B PATD A L£35
ﬁ(:ﬁ enT 15»11. For each fiscal year of the Employment Term, the Executive shall be eligible to T &0
&@g(—ﬁ QER‘Y“ receive an annual bonus (the "Annual Bonus"), However, the decision to provide any Annual  CALEANR DAYS
a% “c"“‘, Bonus and the amount and terms of any Annual Bonus shall be in the sole and absolute AFTER TP

ag\{}ﬂi‘" AV discretion of the Compensation Committee of the Board (the "Compensation Committee"). DATE
@aﬁg\}iﬁ‘” peatg RV VESTING STock FOR TRAT FISCAL YEAR TS ACELARMED aup VEST

Wg&& ,m;j& {(a) The Annual Bonus, if any, will be paid within two and a half (2 1/2) months afi Cﬁ.ﬁ?
&b A e end of the applicable fiscal year. ~2

!
e prd

\HQ’L [ ,ﬂ;ﬁi\: (b) Except as otherwise provided in Section §, {(i) the Annual Bonus will be subject to
u’\\&{"‘ the terms of the Company annual bonus plan under which it is granted and (ii) in order to be

M o phfs  eligible to receive an Annual Bonus, the Executive must be employed by the Company on the

: \:: %@5{5\ last day of the applicable fiscal year that Annual Bonuses are paid].

pAT> :

fﬁ\e‘{ ‘)ME 4.3 Fringe Benefits and Perquisites. During the Employment Term. the Executive shall be

‘= 3 entitled to fringe benefits and perquisites consistent with the practices of the Company, and to
the extent the Company provides similar benefits or perquisites (or both) to similarly situated

%‘N executives of the Company.



4.4 Employee Benefits. During the Employment Term, the Executive shall be entitled to
participate in all employee benefit plans, practices and programs maintained by the Company, as
in effect from time to time (collectively, "Employee Benefit Plans"™), on a basis which is no less
favorable than is provided to other similarly situated executives of the Company, to the extent
consistent with applicable law and the terms of the applicable Employee Benefit Plans. The
Company reserves the right to amend or cancel any Employee Benefit Plans at any time in its
sole discretion, subject to the terms of such Employee Benefit Plan and applicable law.
@ rm;;.r:ﬁ%@ﬁ'%
4.5 Vacation; Paid Time-off. During the Employment Term, the Executive will be entitled of 4 WEEKS
to-paid-vacatioroma-basis-that-isatteast-as-favorable-as that-provided-te-other similarly-situated JAcAtTA
executives of-the-Company- The Executive shall receive other paid time-ofT in accordance with P -gz”b. . M -
the Company’'s policies for executive officers as such policies may exist from time {o time. PER IEAR .« AR
URUSED CAw
4.6 Business Expenses. The Executive shall be entitled to reimbursement for all reasonable gy gyfR O
and necessary out-of-pocket business, entertainment and travel expenses incurred by the FOUswits
Executive in connection with the performance of the Executive's duties hereunder in accordance JEAR,
with the Company's expense reimburserment policies and procedures. TF EMPOmMELT IS

. TERMILRTED g4 ETTHRR AL
4.7 Indemnification. ACLRUVED VACATToN PAY T

(a) In the event that the Executive is made a party or threatened 1o be made a party to  PAYABLE. vl

any action, suit, or proceeding, whether civil, criminal, administrative or investigative (a HEPRQTUR&
"Proceeding"), other than any Proceeding initiated by the Executive or the Company related to T "y
any contest or dispute between the Executive and the Company or any of its affiliates with

respect 1o this Agreement or the Executive's employment hereunder, by reason of the fact that
the Executive is or was a director or officer of the Company, or any affiliate of the Company, or
is or was serving at the request of the Company as a director, officer, member, employee or
agent of another corporation or a partnership, joint venture, trust or other enterprise, the
Executive shall be indemnified and held harmless by the Company [to the fullest extent
applicable to any other officer or director of the Company/to the maximum extent permitted
under applicable law and the Company's bylaws] from and against any liabilities, costs, claims
and expenses, including all costs and expenses incurred in defense of any Proceeding (including
altorneys' fees). Costs and expenses incurred by the Executive in defense of such Proceeding
(including attorneys' fees) shall be paid by the Company in advance of the final disposition of
such litigation upon receipt by the Company of: (i) a written request for payment; (i}
appropriate documentation evidencing the incurrence, amount and nature of the costs and
expenses for which payment is being sought; and (iii) an undertaking adequate under applicable
taw made by or on behalf of the Executive to repay the amounts so paid if it shall ultimately be
detenmined that the Executive is not entitled to be indemnified by the Company under this
Agreement.

(b) During the Employment Term and for a period of six (6) years thereafier, the
Company or any successor o the Company shall purchase and maintain, at its own expense,
directors' and officers’ {iability insurance providing coverage to the Executive on terms that are



no less favorable than the coverage provided to other directors and similarly situated executives
of the Company.

4.8 |Clawback Provisions. Notwithstanding any other provisions in this Agreement to the
contrary, any incentive-based compensation, or any other compensation, paid to the Executive
pursuant to this Agreement or any other agreement or arrangement with the Company which is
subject to recovery under any law, government regulation or stock exchange listing requirement,
will be subject to such deductions and clawback as may be required to be made pursuant to such
law, government regulation or stock exchange listing requirement (or any policy adopted by the
Company pursuant to any such law, government regulation or stock exchange listing
requirement).

5. Termination of Employment. The Employment Term and the Executive's employment

hereunder may be terminated by either the Company or the Executive at any time and for any

reason; provided that, unless otherwise provided herein, either party shall be required to give the

other party at least Sixty (60) days advance written notice of any lermination of the Executive's
employment. Upon termination of the Executive's employment during the Employment Term, A

the Executive shall be entitled to the compensation and benefits described in this Section S and
shall have no further rights to any compensation or any other benefits from the Company or any .
of its affiliates. $

TEON WITHEYT CAUSE _~
5.1 Expiration of the Term. ofS gAfG FERMEM T - @/\

(a) The Executive's empioymen&reunder may be terminated upon either party's
failure to renew the Agreememmce with Section 1, by the Company for Cause or by
the Executive without Good Reason, If the Executive's employment is terminated upon either
party's failure to renew the Agreement, the Executive shall be entitled to receive:

(i) any accrued but unpaid Base Salary and accrued but unused vacation which
shall be paid on the Termination Date (as defined below)/within one (1) week
following the Termination Date (as defined below)/on the pay date
immediately following the Termination Date (as defined below) in accordance
with the Company's customary payroll procedures;

(i) any earned but unpaid Annual Bonus with respect to any completed fiscal year
immediately preceding the Termination Date, which shall be paid on the
otherwise applicable payment date except 1o the extent payment is otherwise
deferred pursuant to any applicable deferrcd compensation arrangement;
provided that, if the Executive's employment is terminated by the Company
for Cause, then any such accrued but unpaid Annual Bonus shall be forfeited;

(ifi) reimbursement for unreimbursed business expenses properly incurred by the
Executive, which shall be subject to and paid in accordance with the
Company's expense reimbursement policy; and



(iv)

such employee benefits (including equity compensation), if any, to which the
Executive may be entitled under the Company's employee benefit plans as of
the Termination Date; provided that, in no event shall the Executive be
entitled to any payments in the nature of severance or termination payments
excepl as specifically provided herein.

ltems 5.1(a)(i) through 5.1(a)(iv) are referred to herein collectively as the "Accrued Amounts”.

(b) For purposes of this Agreement, "Cause" shall mean:

O

(ii)

(iii)

(iv)

v)

(vi)

the Executive's failure to perform her duties (other than any such failure
resulting from incapacity due to physical or mental illness);

the Executive's willful failure to comply with any valid and legal directive of
the Board of Directors;

the Executive's willful engagement in dishonesty, illegal conduct or gross
misconduct, which is, in each case, materially injurious to the Company or its
affiliates;

the Executive's embezzlement, misappropriation or fraud, whether or not
related to the Executive's employment with the Company;

the Executive's conviction of or plea of guilty or nolo contendere 1o a crime
that constitutes a felony (or stale law equivalent) or a crime that constitutes a
misdemeanor involving moral turpitude, if such felony or other crime is work-
related, materially impairs the Executive's ability to perform services for the
Company or results in material, reputational or financial harm to the Company
or its affiliates;

the Executive's violation of a material policy of the Company;

(vii) the Executive’s willful unauthorized disclosure of Confidential Information {as

defined below);

(viii)  the Executive's material breach of any material obligation under this

(ix)

Agreement or any other written agreement between the Executive and the
Company;

any material failure by the Executive to comply with the Company's written
policies or rules, as they may be in effect from time to time during the
Employment Term, if such failure causes material, reputational or financial
harm to the Company.



For purposes of this provision, no act or failure o act on the part of the Executive shall be
considered "willful" unless it is done, or omitted to be done, by the Executive in bad faith or
without reasonable belief that the Executive's action or omission was in the best interests of the
Company. Any act, or failure to act, based upon authority given pursuant to a resolution duly
adopted by the Board or upon the advice of counsel for the Company shall be conclusively
presumed to be done, or omitied to be done, by the Executive in good faith and in the best
interests of the Company.

{c) For purposes of this Agreement, "Good Reason" shall mean the occurrence of any
of the following, in each case during the Employment Term without the Executive's written
consent:

(1} amaterial reduction in the Executive's Base Salary other than a general
reduction in Base Salary that affects all similarly situated executives in
substantially the same proportions;

(i1) a material reduction in the Executive's Target Bonus opportunity;

(ii1) any material breach by the Company of any material provision of this
Agreement [or any material provision of any other agreement between the
Executive and the Company;

(iv) the Company's failure to obtain an agreement from any successor to the
Company to assume and agree to perform this Agreement in the same manner
and to the same extent that the Company would be required to perform if no
succession had taken place, except where such assumption occurs by
operation of law;

(v) a material, adverse change in the Executive's title, authority, duties or
responsibilities (other than temporarily while the Executive is physically or
mentally incapacitated or as required by applicable law) taking into account
the Company's size, status as a public company and capitalization as of the

_date of this Agreement. N )
(1) EXECUTIVE SAWRY HAS MoT commepsd TO B AATD BY MaRck 31, 3sik,

The Executive cannot terminate ergployment for Good Reason unless she has provided ,@FF
written notice to the Company of the éxistence of the circumstances providing grounds for ot
termination for Good Reason within thirty (30) days of the initial existence of such grounds and

the Company has had at least thirty (30) days from the date on which such notice is provided to
cure such circumstances. If the Executive does not terminate h@%mployment for Good Reason
within thirty (30) days after the first occurrence of the applicable grounds, then the Executive
will be deemed to have waived her right to terminate for Good Reason with respect (o such
grounds. ¢R TRCTHEYT his

oy
5.2 Death or Disability.




(a) The Executive's,élployment hereunder shall terminate automatically upon the

Exccutive's death during the Employment Term, and-the-Company may terainate-the
Executive's employment-on.account.of the Executive's-Pisabitity—

(b) If the Executive’s employment is terminated during the Employment Term on
account of the Executive's death or-Bisabiliey, the Executive (or the Exccutive's estate and/or
beneficiaries, as the case may be) shall be entitled to receive the following:

(i) the Accrued Amounts; and
a lump sum payment equal to the Annual Bonus, if any, that the
Executive would have earned for the fiscal year in which the Termination
Date occurs based on the achievement of applicable performance goals
for such year, which shall be payable on the date that annual bonuses are
paid to the Company's similarly situated executives, but in no event later
than two-and-a-half (2 1/2) months following the end of the
[calendar/fiscal] year in which the Termination Date occurs.

(¢) For putposes of this Agreemepnt, Disability shall mean the Executive's inability,
ubstantially perform her duties and responsibilities
eighty (180) days out of any three hundred sixty-five
consecutive days.

under this Agreement for one hun
(365) day period or one hundred

5.3 Notice of Termination. Any termination of the Executive's employment hereunder by
the Company or by the Executive during the Employment Term (other than termination pursuant
to Section 5.3(a) on account of the Executive's death) shall be communicated by written notice of
termination ("Notice of Termination") to the other party hereto in accordance with Section 0.
The Notice of Termination shall specify:

(a} The termination provision of this Agreement relied upon;

(b) To the extent applicable, the facts and circumstances claimed to provide a basis for
termination of the Executive's employment under the provision so indicated; and

{(c) The applicable Termination Date.
54 Termination Dale. The Executive's Termination Date shall be:

(a) [f'the Executive's employment hereunder terminates on account of the Executive's
death, the date of the Executive's death;

(b} 1f the Executive's employmept’hereunder is terminated on account of the
Executive's Disability, the date that it i rmined that the Executive has a Disability;

(¢) 1fthe Company terminates the Executive's employment hereunder for Cause, the
date the Notice of Termination is delivered 1o the Executive;



(d) 1fthe Company terminates the Executive's employment hereunder without Cause,
the date specified in the Notice of Termination, which shall be no less than fourieen (14) days Lgf\’ Egg
following the date on which the Notice of Termination is delivered; provided that, the Compan}f.{{;R f\Q’G '
shall have the option Lo provide the Executive with a lump sum payment equal 10fourteen 145 g 1 THE
~days* Base Salary in licu of such notice, which shall be paid in a lump sum on the Executive's o T LE57 t;i*"‘ﬂ
Termination Date and for all purposes of this Agreement, the Executive's Termination Date shall Al A i

be the date on which such Notice of 1 enn;n;;on 15 delivered; iy o s
Y\ . T
(e) If the Executive terminates.ker employment hereunder with or without Good ‘)'%3‘:‘3( "

Reason, the date specified in the Executive's Notice of Termination, which shall be no less than Cﬂ

thirty (30) days following the date on which the Notice of Termination is delivered; provided
that, the Company may waive all or any part of the thirty (30) day notice period for no
consideration by giving written notice to the Executive and for all purposes of this Agreement,
the Executive's Termination Date shall be the date determined by the Company; and

{f) Ifthe Executive's employment hereunder terminates because either party provides
notice of non-renewal pursuant to Section 1, the Renewal Date immediately following the date
on which the applicable party delivers notice of non-renewal. € FOR froN-RENVEWAL 87 L MPAMY
BVE YEAR Smdnmialian: AASE SALARY
Notwithstanding anything contained herein, the Termination Date shall not occur until SEVESpiCE
the date on which the Executive incurs a "separation from service" within the meaning of Section 1¢ o BE

409A. PATD PO (ESs
iy SHERDAR
5.5 Resignation of All Other Positions. Upon termination of the Executive's employment THAW 35DAYS
hereunder for any reason, the Executive shall be deemed to have resigned from all positions that AFTER pooi-

. \ . . ey
the Executive holds as an officer or member of the board of directors (or a committee thereof) of Rf"ﬂ'ﬂ;
the Company or any of its affiliates. Not@e,

SR

(a) All calculations and determinations under this Section 5.9 shall be made by an
independent accounting firm or independent tax counsel appointed by the Company (the “Tax
Counsel”) whose determinations shall be conclusive and binding on the Company and ihe /'é\j\}\
Executive for all purposes. For purposes of making the calculations and determinations required
by this Section 3.9, the Tax Counsel may rely on reasonable, good faith assumptions and
approximations concerning the application of Section 280G and Section 4999 of the Code. The
Company and the Executive shall furnish the Tax Counsel with such information and documents
as the Tax Counsel may reasonably request in order to make its determinations under this
Section 5.9. The Company shall bear all costs the Tax Counsel may reasonably incur in
connection with its services.

6. Cooperation. The parties agree that certain matters in which the Executive will be involved
during the Employment Term may necessitate the Executive's cooperation in the future.
Accordingly, following the termination of the Executive's employment for any reason, to the
extent reasonably requested by the Board, the Executive shall cooperate with the Company in
connection with matters arising out of the Executive's service 1o the Company; provided that, the



Company shall make reasonable efforts to minimize disruption of the Executive’s other activities.
The Company shall reimburse the Executive for reasonable expenses incurred in connection with
such cooperation and, to the extent that the Executive is required to spend substantial time on
such matters, the Company shall compensate the Executive at an hourly rate {based on the
Executive's Base Salary on the Termination Date.

7. Confidential Information. The Executive understands and acknowledges that during the
Employment Term, she will have access to and learn about Confidential Information, as defined
below.

7.1 Conlidential Information Defined.

(a) Definition.

For purposes of this Agreement, "Confidential Information" includes, but is not
limited to, all information not generally known to the public, in spoken, printed, electronic or any
other form or medjum.

The Executive understands that Confidential Information also includes other
information that is marked or otherwise identified as confidential or proprietary, or that would
otherwise appear 1o a reasonable person to be confidential or proprietary in the context and
circumstances in which the information is known or used.

The Executive understands and agrees that Confidential Information includes
information developed byhﬁr in the course of hfg employment by the Company as if the
Company furnished the sam® Confidential Infofhition to the Executive in the first instance.
Confidential Information shail not include information that is generally available to and known
by the public at the time of disclosure to the Executive; provided that, such disclosure is through
no direct or indirect fault of the Executive or person(s) acting on the Executive's behalf,

(b) Company Creation and Use of Confidential Information.

The Executive understands and acknowledges that the Company has invested, and
continues 1o invest, substantial time, money and specialized knowledge into developing its
resources, crealing a customer base, generating customer and potential customer lists, training its
employees, and improving its offerings in the field of Infrastructure Development. The Executive
understands and acknowledges that as a result of these efforts, the Company has created, and
continues to use and create Confidential Information. This Confidential Information provides the
Company with a competitive advantage over others in the marketplace.

{c) Disclosure and Use Restrictions.

The Exceutive agrees and covenants: (i) to treat all Confidential Information as
strictly confidential; (i) not to directly or indirectly disclose, publish, communicate or make
available Confidential Information, or allow it to be disclosed, published, communicated or made
available, in whole or part, to any entity or person whatsoever (including other emplovees of the
Company [Group]) not having a need to know and authority to know and use the Confidential



Information in connection with the business of the Company and, in any event, not to anyone
outside of the direct employ of the Company except as required in the performance of the
Executive's authorized employment duties to the Company or with the prior consent of the
Compliance Officer acting on behalf of the Company in each instance (and then, such disclosure
shall be made only within the limits and 1o the extent of such duties or consent); and (iii) not to
access or use any Confidential Information, and not to copy any documents, records, files, media
or other resources containing any Confidential Information, or remove any such documents,
records, files, media or other resources from the premises or control of the Company, except as
required in the performance of the Executive's authorized employment duties to the Company or
with the prior consent of the Compliance Officer acting on behalf of the Company in each
instance (and then, such disclosure shall be made only within the limits and to the extent of such
duties or consent). Nothing herein shall be construed to prevent disclosure of Confidential
Information as may be required by applicable law or regulation, or pursuant to the valid order of
a court of competent jurisdiction or an authorized government agency, provided that the
disclosure does not exceed the extent of disclosure required by such law, regulation or order. The
Executive shall promptly provide written notice of any such order to the Compliance Officer.

The Executive understands and acknowledges thatEer obligations under this
Agreement with regard to any particular Confidential Information shall commence immediately
upon the Executive first having access to such Confidential Information (whether before or after
she begins employment by the Company) and shall continue during and after her employment by
the Company until such time as such Confidential Information has become public knowledge
other than as a result of the Executive's breach of this Agreement or breach by those acting in
concert with the Executive or on the Executive's behalf)]

8. Restrictive Covenants.

8.1 Acknowledgment. The Executive understands that the nature of the Executive's position
gives lg access to and knowledge of Confidential Information and places [him&er] in a position
of trust n‘ﬁ confidence with the Company. The Executive understands and acknowledges that the
intellectual or artistic or exccutive services she provides to the Company are unique, special or
extraordinary.

The Executive further understands and acknowledges that the Company's ability to
reserve these for the exclusive knowledge and use of the Company is of great competitive
importance and commercial value to the Company, and that improper use or disclosure by the
Executive is likely to result in unfair or unlawful competitive activity.

{0%p Nothing herein shall prohibit the Executive from purchasing or owning less than five TEAN
percenﬁé,%ﬁ of the publicly traded securities of any corporation, provided that such ownership
represents a passive investment and that the Executive is not a controlling person of, or a
member of a group that controls, such corporation.



This Section 8 does not, in any way, restrict or impede the Executive from exercising
protecied rights to the extent that such rights cannot be waived by agreement or from complying
with any applicable law or regulation or a valid order of a court of competent jurisdiction or an
authorized government agency, provided that such compliance does not exceed that required by
the law, regulation or order. The Executive shall promptly provide written notice of any such
order to the Compliance Officer.

HE ,
9. Non-disparagement. The Executive agrees and covenants that she"will not at any time make,
publish or communicate to any person or entily or in any public forum any defamatory or
disparaging rerarks, comments or statements concerning the Company or its businesses, or any
of its employees, officers, and existing and prospective customers, suppliers, investors and other
associated third parties.

This Section 9 does not, in any way, restrict or impede the Executive from exercising
protected rights to the extent that such rights cannot be waived by agreement or from complying
with any applicable law or regulation or a valid order of a court of competent jurisdiction or an
authorized government agency, provided that such compliance does not exceed that required by
the law, regulation or order. The Executive shall promptly provide written notice of any such
order to the Compliance Officer.

The Company agrees and covenants that it shall cause its officers and directors to refrain
from making any defamatory or disparaging remarks, comments or statements concerning the
Exccutive to any third partics.

10. _Arbitration. Any dispute, controversy or claim arising out of or related to this Agreement or
any breach of this Agreement shall be submitted 1o and decided by binding arbitration.
Arbitration shall be administered exclusively by the American Arbitration Association and shall
be conducted consistent with the rules, regulations and requirements thercof as well as any
requirements imposed by state law. Any arbitral award determination shall be {inal and binding
upon the Parties.

11. Proprietary Rights.

11.1 Work Product. The Executive acknowledges and agrees that all writings, works of
authorship, technology, inventions, discoveries, ideas and other work product of any nature
whatsoever, that are created, prepared, produced, authored, edited, amended, conceived or
reduced 1o practice by the Executive individually or jointly with others during the period of
thisther] employment by the Company and relating in any way to the business or contemplated
business, research or development of the Company (regardless of when or where the Work
Product is prepared or whose equipment or other resources is used in preparing the same) and ali
printed, physical and electronic copies, all improvements, rights and claims related to the
foregoing, and other tangible embodiments thereof (collectively, "Work Product"), as well as
any and all rights in and to copyrights, trade secrets, trademarks (and related goodwill), [mask
works, ] patents and other intetlectual property rights therein arising in any jurisdiction



throughout the world and all related rights of priority under international conventions with
respect thereto, including all pending and future applications and registrations therefor, and
continuations, divisions, continuations-in-part, reissues, extensions and renewals thereof
(collectively, "Intellectual Property Rights"), shail be the sole and exclusive property of the
Company.

12. Further Assurances; Power of Attorney. During and after her employment, the Executive
agrees to reasonably cooperate with the Company to (a) apply for, obtain, perfect and transfer to
the Company the Work Product as well as an Intellectual Property Right in the Work Product in
any jurisdiction in the world; and (b) maintain, protect and enforce the same, including, without
limitation, executing and delivering to the Company any and all applications, oaths, declarations,
affidavits, waivers, assignments and other documents and instruments as shall be requested by
the Company. The Executive hereby irrevocably grants the Company power of attorney to
execute and deliver any such documents on the Executive's behalf in [his/her] name and to do all
other lawfully permitted acts to transfer the Work Product to the Company and further the
transfer, issuance, prosecution and maintenance of all Intellectual Property Rights therein, to the
full extent permitied by law, if the Executive does not promptly cooperate with the Company's
request (without limiting the rights the Company shall have in such circumnstances by operation
of law). The power of attorney is coupled with an interest and shall not be affected by the
Executive's subsequent incapacity.

13. Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall be construed
in accordance with the laws of the Commonwealth of Pennsylvania without regard to conflicts of
law principles. Any action or proceeding by either of the parties to enforce this Agreemnent shall
be brought only in a state or federal court located in the Commonwealth of Pennsylvania, County
of York. The parties hereby irrevocably submit to the exclusive jurisdiction of such courts and
waive the defense of inconvenient forum to the maintenance of any such action or proceeding in
such venue.

14. Entire Agreement. Unless specifically provided herein, this Agreement contains all of the
understandings and representations between the Executive and the Company pertaining to the
subject matter hereof and supersedes all prior and contemporaneous understandings, agreements,
representations and warranties, both written and oral, with respect 1o such subject matter. The
parties mutually agree that the Agreement can be specifically enforced in court and can be cited
as evidence in legal proceedings alleging breach of the Agreement.

15. Modification and Waiver. No provision of this Agreement may be amended or modified
unless such amendment or modification is agreed to in writing and signed by the Executive and
by the Chairman of the Board of Directors of the Company. No waiver by either of the parties of
any breach by the other party hereto of any condition or provision of this Agreement to be
performed by the other party hereto shall be deemed a waiver of any similar or dissimilar
provision or condition at the same or any prior or subsequent time, nor shall the failure of or
delay by either of the parties in exercising any right, power or privilege hereunder operate as a




waiver thereof to preclude any other or further exetcise thereof or the exercise of any other such
right, power or privilege.

16. Severability. Should any provision of this Agreement be held by a court of competent
jurisdiction to be enforceable only if modified, or if any portion of this Agreement shall be held
as unenforceable and thus stricken, such holding shall not affect the validity of the remainder of
this Agreement, the balance of which shall continue to be binding upon the parties with any such
modification to become a part hereof and treated as though originally set forth in this Agreement.

The parties further agree that any such court is expressly authorized to modify any such
unenforceable provision of this Agreement in lieu of severing such unenforceable provision from
this Agreement in its entirety, whether by rewriting the offending provision, deleting any or al}
of the offending provision, adding additional language to this Agreement or by making such
other modifications as it deems warranted to carry out the intent and agreement of the parties as
embodied herein Lo the maximum extent permitted by law.

The parties expressly agree thal this Agreement as so modified by the court shall be
binding upon and enforceable against each of them. In any event, should one or more of the
provisions of this Agreement be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provisions hereof, and if such
provision or provisions are not modified as provided above, this Agreement shall be construed as
if such invalid, illegal or unenforceable provisions had not been set forth herein.

17. Captions. Captions and headings of the sections and paragraphs of this Agreement are
intended solely for convenience and no provision of this Agreement is 1o be construed by
reference to the caption or heading of any section or paragraph.

18. Counterparts. This Agreement may be executed in separate counterparts, each of which shall
be deemed an original, but all of which taken together shall constitute one and the same
instrument.

19. Successors and Assigns. This Agreement is personal to the Executive and shall not be

assigned by the Executive. Any purported assignment by the Executive shall be null and void

from the initial date of the purported assignmeni. The Company may assign this Agreement to

any successor or assign (whether direct or indirect, by purchase, merger, consolidation or

otherwise) to all or substantially all of the business or assets of the Company..Jhis Agreement

shall inure.ta the benefit of the Company-amd-permitted-sueeessers-amd-assipns: TF THERE T5 A MATERR
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20. Representations of the Executive. The Executive represents and warrants to the Company
that:

20.1 The Executive's acceptance of employment with the Company and the performance of
her duties hereunder will not conflict with or result in 2 violation of, a breach of, or a default
under any contract, agreement or understanding to which she is a party or is otherwise bound.

20.2 The Exccutive's acceptance of employment with the Company and the performance of
[hisAmx] duties hereunder will not violate any non-solicitation, non-competition or other similar
covenant or agreement of a prior employer.

21, Withholding. The Company shall have the right to withhold from any amount payable
hereunder any Federal, state and local taxes in order for the Company to satisfy any withholding
tax obligation it may have under any applicable law or regulation.

22, Survival. Upon the expiration or other termination of this Agreement, the respective rights
and obligations of the parties hereto shall survive such expiration or other termination to the
extent necessary to carry out the intentions of the parties under this Agreement.

23. Acknowledgment of Full Understanding. THE EXECUTIVE ACKNOWLEDGES AND
AGREES THATS JAS FULLY READ, UNDERSTANDS AND VOLUNTARILY
ENTERS INTO THIS'AGREEMENT. THE EXECUTIVE ACKNOWLEDGES AND AGREES
THAT SHE HAS HAD AN OPPORTUNITY TO ASK QUESTIONS AND CONSULT WITH
AN ATTORNEY OF HER CHOICE BEFORE SIGNING THIS AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.

Ameri Metro,

Name: James-Beeker 5/'/ AL [T
Title: President Noaé Sobaz Meuler,

EXECUTIVE

Signature:

Print Name: Harold-Hatcheit

J. HARGLD HATCHETT T
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Emplovment Agreement

This Employment Agreement (the "Agreement”) is made and entered into as of Aprif
21,2014, by and between DEBRA ANN MATHIAS {the "Exeeutive”) and AMER]
METRO, INC.. 2 Delaware Corporation {the "Company™).

WHEREAS, the Company desires 10 employ the Executive on the terms and
conditions set {orth herein: and

WHEREAS, the Executive desires (o be crployed by the Company on such terms
and conditions.

NOW. THEREFORE. in consideration of the mutual covenants, promises and
obligations set forth hercin. the partics agree as follows:

. Tem. The Executive's employment hereunder shall be effective as of the date of this
Agreement (the "April 21, 2014") and shall continue until the third anniversary theree!.
unless terminated eartier pursuant to Section 5 of this Agreement[; provided that. on such
third anniversary of the Effective Date and each annual amniversary thereafter, the
Agreement shaii be deemed io be awtomatically extended, upon the same ters and
conditions, for successive periods of one year, unless either party provides written notice
of its Intention not 1o extend the term of the Agreement at least 90 days prior to the
applicable Renewal Date. The period during which the Executive is employed by the
Company hereunder is hereinafier referred to as the "Employment Term".

2. Position and Duties.

2.1 Position. During the Erplovment Term. the Executive shali serve as the Chied
executive Officer (CEO) of the Company. reporting 1o the Board of Directors, In such
position, the Executive shall have such duties. authority and responsibiity as shall be
determined from tme to time by the Board of Directlors, which duties. authority and
responsibility are consistent with the Executive's position. The Executive shall, if
requested. also serve as a member of the Board of Directors of the Company (the
"Board") or as an officer or director of any affiliate of the Company for no additional
compensation.
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2.2 Duties. During the Employment Term. the Executive shall devote substantiall Y
all of her business time and attention to the performance of the Executive’s duties
hereunder and will not engage in any other business, profession or occupation {or
compensation or otherwise which would conflict or interfere with the performance of
such services either directly or indirectly withour the prioy writien consent of the Board.
Notwithstanding the foregoing. the Executive will be permitted to (a) with the priar
writien consent of the Board. which consent can be withheld by the Board in its
discretion. act or serve as a director, trustee, conunitiee member or principal of any wpe
of business, civic or charitable organization as long as such activitics are disclosed in
writing te the Company’s Compliance Officer in accordance with the Company's Conflict
of Interest Policy, and (b) purchase or own less than five percent (5%) of the publicly
traded securities of any corporation; provided that, such ownership represents a pussive
wvestment and that the Executive is not & controlling person of, or a member of’a group
that controls, such corporation; provided further that. the activities described in clauses
(a) and (b) do not interfere with the performance of the Executive's duties and
responsibilities o the Company as provided hereunder. including. but not limited to. the
obligations set forth in Seetion 2 hereof.

3. Place of Performance. The principal place of Executive's employment shall be {the
Company's principal executive office] currently located in York. Pennsylvania, provided
that, the Executive may be required 1o travel on Company business during the
Employment Term.

4. Compensation.

4.1 Base Salarv. The Company shall pay the Executive an annual rate of base salary
of §1,260,000.00 in periodic instalimenis in accordance with the Company's customary
payroll practices, but no less frequently than monthly, The Exceutive's basc salary shall
be reviewed at least annually by the Board and the Board may. but shail et be required
1o, increase the base salary during the Employment Term. However, the Exceutive's base
salary may not be decreased during the Employment Term Jother than as part of an
across-the-board sajary reduction that applies in the same manner to all senior execttives.

4.2 Annual Bonus.

Foy each fiscal year of the Emploviment Term. the Executive shali be
eligible 1o receive an annual bonus (ibe "Annual Bonus™). However. the decision 1o
provide any Annual Bonus and the amount and terms of any Annual Bonus shall be in the
sole and absolute discretion of the Compensation Committee of the Board (the
"Compensation Commitiee”).

(o) The Annual Bonus, if any, will be paid within two and a half (2 172y
months afler the end of the applicable fiscal vear.

[
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(b) Exceptas otherwise provided in Section S, [(1) the Annual Bonus will be
subject o the terms of the Company annual bonus plan under which it is granted and (i)
i order (o be cligible to receive an Amnual Bonus, the Executive must be employed by
the Company on the last day of the appiicable fiscal year that Annual Benuses are paidl.

4.3 Iringe Benefils and Perquisites. During the Employment Term, the Executive
shall be entitled to {ringe benefits and perquisites consistent with the practices of the
Company, and 1o the extent the Company provides similar benefits or perquisites (or
both) to simifarly situated executives of the Company.

4.4 Emplovee Benefits. During the Employment Term, the Executive shall be
entitled 1o participate in all amplovee benefit plans. practices and programs maintained by
the Company, as in effect from time 1o time (collectively. "Employee Bencfit Plans"). on
a basis which is no less favorable than is provided 1o other similarly sitsated exceutives
of the Company, (o the extent consisieni with applicable law and the terms of the
applicable Employee Benefit Plans. The Company reserves the right 10 amend or cancel
any Employee Benefit Plans at any time i its sole diseretion, subject to the terms of such
Employee Benefit Plan and applicable faw.

4.5 Vacation; Paid Time-off. During the Employment Term, the Executive wili be
entitied to paid vacation on a basis that is at least as favorable as that provided to other
similarly situated executives of the Company. The Executive shall receive other paid
tme-off in accordance with the Company's policies for executive officers as such policies

may exist from time to time.

4.6 Business Expenses. The Exceutive shall be entitled 10 reimbursement for al)
reasonable and necessary out-of-pocket business, enfertainment and tavel expenses
incurred by the Exccutive in connection with the performance of the Executive's duties
hereunder in accordance with the Company's expense reimbursement policies and

provedures.
4.7 Indemnification.

{a) Inthe event that the Exceutive is made a parly or threatened to be made a
party lo any action, suit, or proceeding, whether civil, criminal, administrative or
investigative {a "Proceeding”). other than any Proceeding initiated by the Executive or
the Company related 1o any contest or dispute between the Executive and the Company
or any of its aflilfates with respect to this Agreement or the Executive's emplovment
hereunder. by reason of the fact that the Exccutive is or was a director or officer of the
Company, or any alfiliate ot the Company, or is or was serving at the request of the
Company as a director, officer. member. employee or agent of another corporation or 4
parinership, joint venture, trust or other enterprise, the Exceutive shall be indemnified
and held harmless by the Company {10 thwe fullest extent applicable o any other officer or
director of the Company/to the miaximum exteni permitted under applicable law and the
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Company's bylaws] from and against any labilities, costs. claims and EXPEHSES,
including all costs and expenses incurred in defensc of any Proceeding (inctuding
avtorneys' fees). Costs and expenses incurred by the Exceutive in defense of such
Proceeding (including atterneys' fees) shall be paid by the Company in advance ol the
fina} disposition of such litigation upon receipt by the Company of: (i) a writien request
for payment; {ii} appropriste documentation evidencing the incurrence, amount and
nature of the costs and expenses lor which payment is being sought; and (iii) an
undertaking adequate under applicahle law made by or on behalf of the Execitive to
repay the amounts so paid if 11 shall uitimately be detenmined thas the Executive is not
entitled to be indemnified by the Company under this Agreement,

(b) During the Employment Term and for a period of six (6) years thereafier,
the Company or any successor to the Company shall purchase and maintain, at its own
expense, directors’ and officers' lability insurance providing coverage to the Executive
on {ermes that are no less favorable than the coverage provided 1o other directors and
similarly sitnated executives of the Company.

4.8 [Clawback Provisions. Notwithstanding asy other provisions in this Agreement
to the contrary, any incentive-based compensation, or any other compensation, paid to the
Executive pursuant to this Agreement or any other agreement oy arrangement with the
Company which is subject to recovery under any law. government regulation or stock
exchange listing requirement. will be subject 10 such deductions and clawback as may be
required to be made pursuani to such law. government regulation or stock exchange
listing requirement (or any policy adopted by the Company pursuant (0 any such law,
government regulation or stock exchange listing requirement).

5. Termination of Employvment. The Emplovment Term and the Fxecutive's
employment bereunder may be terminated by either the Company or the Bxecutive al any
time and for any reason; provided that, unless otherwise provided herein, either party
shall be required to give the other party at least Sixty (60) days advance written notice of
any termination of the Lxecutive's emplovment. Upon lermination of the Executive's
employment during the Employment Term. the Executive shall be entitied (o the
compensation and benefits deseribed in this Seetion 3 and shall have no further rights o

any compensation or any other henefits from the Company or any of its alliliates.

3.1 Expihration of the Term.

{ay  The Execuive's employment hereunder may be tenminated upon either
parly’s failure 10 renew the Agreement in accordance with Section 1, by the Company for
Cause or by the Iixecutive without Good Reason. I{ the Executive's employment is
termipaied upon either party's failure to renew the Agreement, the Exceutive shall be
entitied to receive:
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(i) any acerued but unpaid Base Salary and acerued but unused vacaton
which shall be paid on the Termination Date (as defined below)within
one (1) week following the Termination Date (a5 defined below)/on
the pay date immediately following the Termination Date (as defined
betow) in accordance with the Company's customary pavroll
procedures;

(1) any earned but unpaid Annual Bonus with respect 1o any completed
fiscal year immediately preceding the Termination Date. which shall
be paid on the otherwise apphcable payment date except 1o the extent
paynient is otherwise deferred pursuant 1o any applicable deferred
compensation arrangement; provided that. il the Executive's
employment is terminated by the Company for Cause, then any such
acerued but unpaid Annual Bonus shall be forfeited:

~—

(iit) reimbursement for unreimbursed business expenses properly incwred
by the Executive. which shall be subject to and paid in accordance with

the Company's expense reimbursement policy; and

{iv} such employee benefits (including equity compensation). i any, to
which the Executive nray be entitled under the Company's emplovee
benefit plans as of the Termination Date; provided that. in no event
shall the Exceutive be entitled 1o any pavments in the nature of
severance or termination payments except as specifically provided
herein.

Jtems 5.1(a)(i) through 5. 1(a)(iv) are referred to herein collectively as the “Acerued
Amounts”,
(b) For purposes of this Agreement., "Cause” shali mean:

{1} the Executive's failure to perform her duties ¢other than any such
failure resulting from incapacity due to physical or mental iilness):

(i) the Executive’s willfu! failure 10 comply with any valid and legal
direciive of the Board of Directors:

(iiy the Executive’s willful engagement in dishonesty, illegal conduct or
gross misconduet, which is, in cach case. materially injurious to the
Company or its affiliates:

{iv) the Executive's embezziement, misappropriation or fraud. whether or
notrelated to the Lxecutive's employment with the Company;
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V)

{v1}

the Executive’s conviction of or plea of guilty or nolo conendere 1o a
crime that constitutes a felony {or state Jaw equivalent) or a crime that
constituies a misdemeanor involving moral turpitude, if such felony or
other erime is work-related. materially impairs the Executive's ability
1o perform services for the Company or results in material. repuiational
or financial hars to the Company or its affiliates:

the IExecutive's violation of a material policy of the Company:

(vii} the Executive's willful unauthorized disclosure of Contidential

Information (as defined below):

{viii)  the Executive’s material breach of any material obligation under

(ix)

this Agreement or any other writien agreement between the Executive
and the Company;

any material failure by the Executive to comply with the Company's
written policies or rules, as they may be in effect from time o Gme
during the Employment Term. il such failure causes material,
reputational or financial harm to the Company,

For purposes of this provision, no et or failure (o uct on the part of the Executive shall be
considered "wiliful" unless it is done. or omitted o be done. by the BExecutive in bad fuith
or without reasonable beliel that the Executive's action or omission was in the best
interests of the Company. Any act. or failure 10 act. based upon authority given pursuant
to aresolution duly adopted by the Board or upon the advice of counsel for the Company
shall be conclusively presumed 1o be done, or omitted w be done, by the Executive in

good faith and in the best interests of the Company,

(c) Tor purposes of this Agreemoent, "Good Reasen” shall mean the occurrence
of'any of the following, in cach case during the Employment Term without the
Execulive’s wrillen consent:

(i)

(i)

(ii)

a waterial reduction i the Executive's Base Salary other than a general
reduction in Base Salary that affects all similarly situated executives in
substantially the same proportions:

a material reduction in the Exeecutive's Target Bonus opportunity;
any material breach by the Company ol any material provision of this

Agreement [or any material provision of any othier agreement between
the Exeeutive and the Company:
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{iv) the Company’s failure 1o oblain an agreement from any sticcessor o
the Company 10 assume and agree to perform this Agreement in the
same manner and (o the same extent that the Company would be
required to perform i no succession had taken place. except where
such assumption occurs by operation of Jaw:

(v} amaterial, adverse change i the Executive's title. authosity, duties or
responsibilities (other than temporarily while the Execulive i¢
physically or mentally incapacitated or as required by applicable law)
taking into account the Canpany’s size, status as a public company and
capitalization ag of the date of this Agreement.

The Executive cannot terminate her employment for Good Reason unless she has
provided written notice to the Company of the existence of the circumstances providing
grounds for termination for Good Reason within thirty (30) days of the initial existence of
such grounds and the Company has had at least thirty (30) days from the date on which
such notice is provided 1o cure such circumstances. If the Fxecutive does not terminate
her employment for Good Reason within thirty (30) days alter the first occurrence of the
applicable grounds, then the Executive will be deemed 1o have waived her right to
terminate for Good Reason with respect 10 such erounds.

5.2 Death or Disability.

{@) The Execwive's employment hereunder shall terminate automaticall yupon
the Executive’s death during the Employment Term, and the Company may terminate the
=3 ] - ? o -
Executive's employment on account of the Fxecutive's Disability.

(b) Ifthe Exceutive's employment is terminated during the Employment Term
on account of the Executive's death or Disability, the Executive {or the Exccutive's estate
and/or beneficiaries. as the case may be) shali be entitled to receive the Tollowing:

(i) the Acerued Amounts: and
& Tump sum payment equal 1 the Annual Bonus, if any, that the
Executive would have earned for the {iscal vear in which the
Termination Date occurs based on the achievement of applicahle
performance goals for such year, which shall be pavable on the
date that annual bonuses are paid 1o the Company’s similarly
situated excewtives. but in no eveni later than twvo-and-a-hall (2
2} months follewing the end of the {ealendar/fiscal | vear in
which the Termination Date ocours.

(c) Forpurposes of this Agreement. Disability shall mean the Executive's
mability, due 1o physical or mental incapacity. to substantiadly perform her duties and

~1
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responsibilities under this Agreement for one hundred eighty (180} days out of any three
hundred sisty-five (3653) day period or one hundred twenty (120} conseeutive days.,

5.3 Notice of Termination. Any termination of the Executive's employment
hereunder by the Company or by the Executive during the Employment Term (other than
lermination pursuant to Section 5.3(a) on account of the Executive's death) shall be
comumunicated by wrilten notice of termination ("Netice of Fermination"} to the other
party hereto i accordance with Seetion ¢. The Notice of Termination shall specify:

{2} The termination provision of this Agreement relied upon:

(b) To the extent applicable, the facis and circumstances claimed fo provide a
basis for termination of the xeeutive’s empleyment under the pravision so indicated;
and

() The applicable Termination Date.

5.4 Termination Date. The Excemtive’s Termunation Date shall be:

(a) I the Executive's employment hereunder terminates on account of the
Executive's death, the date of the Executive's death:

(b) Hthe Executive's emplovment hereunder is terminated on account of the
Executive's Disability, the date that it 1s determined that the Executive has a Disability;

(¢) M the Company terminates the Fxecutive's employmient hereunder for
Cause. the date the Notice of Tarmination is delivered to the Ixecutive:

(d) If'the Company terminates the kxecutive's employment hereunder without
Cause. the date specified in the Notice of Termination. which shall be no less than
fourteen {14} days following the date on which the Notice of Termination is deliverad;
provided that, the Company shall have the option to provide the Fxecutive with a lunp
sum payment equal to fourteen (14) days' Base Salary in lieu of such notice. which shall
be paid in a lump sum on the Executive's Fermination Date and for all purposes of this
Agreement, the Executive’s Termination Date shall be the date on which such Notice of
Termination is delivered:

(e} I the Executive terminates her cmployment hereunder with or without
Good Reason, the date specilied in the Exceutive's Notice of Termination, which shall be
no less than thirty (30) days following the date on which the Notice of Termiination is
delivered: provided that. the Company may waive all or any part of the thirty (30} dav
notice period for no consideration by giving wrilten notice to the Executive and for all
purposes of this Agrecment, the Exceutive's Termination Date shall! be the date
determined by the Company: and
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(f) 1 the Executive's eraployment hereunder terminates because either parly
provides notice of non-renewal pursuant o Seetion 1, the Renewal Daie immediately
following the date on which the applicable party delivers notice of non-renewal,

Notwithstanding anything comained herein. the Termination Date shall not oceur
until the date on which the Executive incurs a "separation from service” within the
meaning of Section 4094,

5.5 Resignation of Al Other Positions. Uipon termination of the Executive's
employment hereunder for any reason. the Fxecutive shall be deemed to have resigned
from all positions that the Executive holds as an officer or member of the board of
divectors {or a committee thereof) of the Company or any of its affiliates.

ta} Al calculations and determinations under this Section 5.9 shall be made by
an independent accounting fim or independent tax counsel appointed by the Company
(the “Tax Counsei”) whose determinations shall be conclusive and binding on the
Company and the Executive for all purpeses. For purposes of making the calculations
and determinations required by this Section 5.9, the Tax Counsel may rely on reasonable,
good fzith assumptions and approximations concerning the application of Section 280G
and Section 4999 of the Code. The Company and the Exccutive shall fwrnish the Tax
Counsel with such information and docements as the Tax Counsel may reasonably
request in order to make its determinations under this Section 5.9, The Company shall
bear all costs the Tax Counsel may reasonably incur in connection with its services.

6. Cooperation. The parties agree that certain matters in which the Executive will be
involved during the Employment Term may necessitate the Executive's cooperation in the
future. Accordingly. folowing the termination of the Exceutive's employment for any
reason, {0 the extent reasonably requested by e Beard, the Executive shall cooperate
with the Company in connection with matfers arising ow of the Executive's service to the
Company: provided that. the Company shall make reasonable efforts 1o minimize
disruption of the Executive's other activitics. The Company shall reimburse the Executive
for reasonable expenses incurred in comection with such cooperation and, 1o the extent
that the Ixecutive is required to spend substantial time on such matters, the Compuny
shall compensate the Executive at an hourly rate [based on the Executive's Base Salary on
the Termination Jate.

7. Conlidential Inforimation. The Executive understands end acknowtedges that during
the Employment Termt, she will have access 1o and tearn about Confidential Information.

as delined below.

7.4 Confidential Information Defined.

tay Delinidon.

G
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For purposes of this Agreement, "Confidential Information” inciudes,
but is not limited to. alt information not generally known to the public. in spoken. printed.
electronic or any other form or medium,

The Executive understands that Confidential Information also includes
other information that is marked or otherwise identified as confidential or proprietary. or
that would otherwise appear to a reasonable person 10 be confidentia) or proprietary in the
context and circumstances in which the infornzation is known or used.

The Executive undersiands and agrees that Confidential Information
includes information developed by her in the course of her employment by the Company
as if the Company fumished the same Confidential Information to the Executive in the
first instance. Confidential Information shall not include information that is penerally
available 10 and known by the public at the time of disclosure 10 the Executive: provided
that. such disclesure is through no direct or indirect fault of the Executive or person(s)
acting on the Executive's belall

(b) Companv Creation and Use of Confidential Information.

The Executive understands and acknowledges that the Company has
invested, and continues to invest, substantial time. money and specialized knowledge into
developing its resources, creating a customer base. generating customer and polential
customer lisis, Uraining its employees, and improving its offerings in the field of
Infrastructure Development. The Executive understands and acknowledges that as 4 resuit
of these efforts. the Company has created, and continues to use and ercate Confidential
[nformation. This Confidential Information provides the Company with a competitive
advanlage over others in the marketplace.

{c} Lisclosure and Use Restrictions.

The Exceutive agrees and covenants: {i) to ticat all Contidential
information as strictly confidential: {if) not o directly or indirecty disciose, publish,
communicate or make available Confidential Information. or allow it 1o be disclosed,
published. communicated or made available, in whole or part. to any entity or person
whatsoever (including other employees of the Company [Group]} not having a need o
know and authority (o know and use the Confidential Information in connection with the
business of the Company and. iny any event, not to anyone outside of the direct employ of
the Company except as required m the performance of the Executive's authorized
employment duties to the Company or with the prior consent of the Compliance Oflicer
acting on behalf of the Company in each instance {and then. such disclosure shall be
made only within the limits and to the extent of such dutics or consent); and (iii) not to
access or use any Confidential Information. and not to copy any documents, records.
files, media or other resources containing any Confidential Information, or remove any
such documents, records, files. media or other resources trom the premises or control of
the Company. except ss required in the performance of the Executive's authorized
employment duties to the Compasy or with the prior consent of the Compliance Officer

14
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acting on behalf of the Comipany in each instance (and then, such disclosure shall he
made only within the limits and 1o the extent of such duties or consent). Nothing herein
shall be construed to prevent disclosure of Confidential Information as may be required
by applicable faw or regulation. or pursuant to the valid order of a court of competeni
jurisdiction or an authorized government agency, provided that the disclosure does not
exceed the extent of disclosure required by such law, regulation or order. The Executive
shail promptly provide writien notice of any such order to the Compiiance Officer.

The Executive understands and acknowledges that her obligations under
this Agreement with regard (o any particular Conlidential Information shall commence
unmediately upon the Executive first having access 1o such Confidential information
{(whether before or afier she beging employment by the Company) and shall continue
during and afier her employment by the Company unti) such time as such Confidential
Information has become public knowledge other than as a result of the Executive's breach
of this Agreement or breach by those acting in concert with the Exceutive or on the
Executive's behalfl

8. Restriciive Covenanls,

8.1 Acknowledement. The Ixecutive understands that the nature of the Executive's
position gives her access to and knowledge of Confidential Information and places
[him/her] in a position of trust and confidence with the Company. The Executive
understands and acknowledges that the intellectual or artistic or executive services she
prevides to the Company are unique, special or extraordinary.

The Executive further unpderstands and acknowledges that the Company's ability
to reserve these for the exclusive knowledge and use of tie Company is of grea
competitive importance and commercial value to the Company. and that improper use or
disclosure by the Executive is likely to result in unfair or untawful competitive activity.

Nothing herein shall prohibit the Executive from purchasing or owning less than
five percent (3%) of the publicly traded securities of any corporation. provided that such
ownership represents a passive investment and that the Executive is not a controlling
person of. or & member of a group that controls, such corporation.

This Section 8 does not. in any way, restrict or impede the Exceutive from
exercising protected rights 1o the extent that such rights cannot be waived by agreement
or from complying with any applicable law or regulation or 2 valid order of a court of
conipetent jurisdiction or an authorized government agency., provided that such
compliance does not exceed that required by the faw. reguiation or order. The Execuiive
shall prompily provide written notice of any such order to the Compliance Oflicer.
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9. Non-disparagement. The Executive agrees and covenants that she will pol at any time
make, publish or communicate 1o any persen or entily of in any public forumn any
defamatory or disparaging remarks, conmuments or statements concerning the Company or
its businesses, or any of its employees. officers. and existing and prospective customers,
suppliers, investors and other associated third parties.

This Seetion 9 does not, in any way. restrict or impede the Executive from
exercising protecied rights o the extent that such rights cannot be waived by agreement
or from complying with any applicable law or regulation or a valid order of a court of
competent jurisdiction or an authorized government agency. provided that such
compliance does not exceed that required by the law, regulation or order. The Executive
shall promptly provide written notice of any such order to the Compliance Officer.

The Company agrees and covenants that it shall cause its officers and directors to
refrain from making any defamaiory or disparaging remarks, comments or statemenis
concerning the Exceutive 1o any third partics.

10. Arbitation. Any dispute, controversy or clainy arising out of or related 1o this
Agreement or any breach of this Agreement shall be submitted to and decided by binding
arbitration. Arbitration shall be administered exclusively by the American Arbitration
Association and shall be conducted consistent with the rules, regulations and
requirements thereo! as weil as any requirements imposed by state law. Any arbitral
award determination shall be {inal and binding upon the Parties.

11. Proprietary Rights.

111 Work Product. The Bxccutive acknowledges and agrees that all writings, works
of authorship, technology. inventions, discoveries, ideas and other work product of any
nature whatsoever, that are created, prepared. produced. authored. edited. amended,
conceived or reduced to practice by the Ixecutive individually or jointly with others
during the period of [his/her] employment by the Company and relating in any way to the
business or contemplated business. research or development of the Company (regardless
of when or where the Work Product is prepared or whose equipment ar etlier resources is
used in preparing the same) and all printed. physical and electronic copies, all
improvements, rights and claimg related 10 the lforegoing, and other tangible eribodinients
thereof (collectively. "Work Produet"). as well as any and all righis in and 10 copyrights.
trade secrets, trademarks (and related goodwiil}, |mask works,] patents and other
intellectual property rights therein arising in any jurisdiction throughout the world and all
refated rights of priority under international conventions with respect thereto, including
all pending and future applications and registrations therefor, and continuations.
divisions. comtinzations-in-part, reissues, extensions and renewals thereof (collectively,
“tutellectua! Property Rights™), shall be the sole and exclusive property of the
Company.
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2. Further Assurances: Power of Adoraey. During and after her employment, the
Executive agrees to reasonably cooperate with the Company (o (a) apply for. oblain,
perfect and ransfer to the Company the Work Product as well as an Imei lectual Property
Right in the Work Product in any jurisdiction in the world: and {(b) maintain, protect and
enforce the same, including, without Iimitation. exeeuting and delivering to the Company
any and all applications, oaths, declarations, affidavils, waivers . assignnents and other
documents and instruments as shall be requested by the Company. The Executive hereby
irevocably grants the Company power of atlorney (o execute and deliver any such
documents on the Executive's behalt in [his/her) name and to do all other I fawfully
permitied acts 1o transfer the Work Produet 1o the Company and further the transfor,
Issuance, prosceution and maintenance of all Inteflectual Property Rights therein, 1o the
full extent permitied by Jaw, if the Executive does not promptly cooperate with the
Company's request (without Jimiting the rights the Company shail have in such
circumstances by operation of faw). The power of attormney is coupled with an interest and
shall not be affecled by the Executive's subsequent incapacity.

13. Governing Law: Jurisdietion and Venue. This Agreement, for all purposes. shall be
construed in accordance with the laws of the Commonwealth of Pennsylvania withou
regard to conflicts of law prineiples. Any action or procceding by either of the parties io
enforce this Agreement shall be brought only in a state or federal court located in the
Commonwealth of Pennsylvania, County of York. The parties hereby irrevocably submit
to the exclustve jurisdiction of such courts and waive the defense of inconvenient forum
to the maintenance of any such action or proceeding in such venue,

4. Entire Agreement. Unless speeifically provided herein. this Agreement contains all of
the understandings and representations between the Executive and the Company
pertaining to the subjeet matter hercol and supersedes all prior and contemporancous

understandings, agreements. representations and warranties. both written and oral, with
respect to such subject matter. The partics mutually agree that the Agreement can be
specifically enforced in court and can be cited as evidence in legal proceedings alleging
breach of the Agreement.

15. Modification and Waiver. No provision of this Agreement may be amended or

maodified unless such amendment or modification is agreed (o in writing and signed by
e Executive and by the Chaiman of the Board of Divectors of the Company. No waiver
by either of the parties of any breach by the other party hereto of any condition or
provision of this Agreement to be porformed by the other party hereto shali be deemed a
waiver of any similar or dissimilar provision or condition at the same or any prior or
subsequent time, nor shall the failure ol or delay by cither of the parties In exercising any
right, power or privilege lereunder operate as a waiver thercof o preciude any other or
further excreise theree! or the exercise of any other such right. power or privilege,

16, Severability. Should any provision of this Agrecement be held by a court of competent
jurisdiction o be enforceable only Hmodified. or i any portion of this Agreement shall
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be held as unenforceable and thus stricken. such ho iding shall not affect the validity of
the remainder ol this Agreement. the balance of which shall continue 1o be binding upon
the parties with any such modification 16 become o part hereof and treated as though
oviginally set forth in this Agreement.

The parties further agree that any such court is expressly authorized to modify any
such unenforceable provision of this Agreement in Jicu of severing such unenforceabie
provision from this Agreement in its entirety, whether by rewriting the offending
provision, deleting any or all of the off fending provision. adding additional language w0
this Agreement or by making such other modifications as it decnis warranied 1o car Iy out
the intent and agreement of the parties as embodied herein to the maximurm extent
permitted by law

The parties expressty agree that this Agreement as so modified by the court shal
be binding upon and enforceable against each of them. In any event, should one or more
of the provisions of this Agreement be held 10 be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceability shall not affect any other provisions
hereot, and if such provision or provisions are not modified as provided above. this
Agreement shall be construed as i such invalid. illegal or unenforceable provisions had
1101 been set forth herein.

17. Caplions. Captions and headings of the sections and paragraphs of this Agrcement arc
intended solely for convenience and no provision of this Agreement is to be construed by
reference to the caption or heading of any section or paragraph.

18. Counterparts. This Agreement may be executed in separate counterparis, each of
which shall be deemed an original, but all of which tken together shall constitte one
and the same instrument.

19. Sucecessors and Assigns. This Agreement is personal to the Executive and shall not be
assigned by the Exccutive. Any purported assignment by the Executive shall be nuil and
void from the initial date of the purported assignment. The Company may assign this
Agreement to any successor or assign (whether direct or indirect, by purchase, merger,
consolidation or otherwise) 1o all or substantially all of the business or assets of the
Company. This Agreement shall fnure 1o the benefit of the Company and permitted
successors and assigns.

Notice. Notices and all other cammunications provided for in this Agreement
shali be in writing and shall be delivered personally or sent by registered or certified mail,
return receipt requested, or by overnight carrier 1o the parties at the addresses as specified
by the partdes from time 1o tine.

20, Represeniations of the Exceutive. The Executive represents and warrants o the

Company that:
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20.1 ‘the Executive’s acceprance of emplovment with the Company and the
performance of her duties hereunder will sot confiict with or resglt in a violation of. a
breach of. or a default under any coniract. agreement or understanding (o which she is a
party or is otherwise bound.

20.2 The Executive's acceptance of employment with the Company and the
performance of [his/her] duties hereunder will not violaie any non-solicitation. non-
competiion or other similar covenant or agreement of a prior employer.

21, Withholding. The Company shail have the right o withhold from any amount pavable
hereunder any Federal, state and local taxes in order for the Company to satisfy any
withholding tax obligation it may have under any applicable law or regulation.

22, Survival. Upon the expiration or other tenmination of this Agreement, the respective
rights and obligations of the parties hereto shall survive such expiration or other
termination {6 the extent necessary to carry out the intentions of the parties under this
Agreement.

23, Acknowledgment of Foll Understanding. 1HE EXECUTIVE ACKNOWLEDGES
AND AGREES THAT SHE HAS FULLY READ. UNDERSTANDS AND
VOLUNTARILY ENTERS INTO THIS AGREEMENT. THE EXECUTIVE
ACKNOWLEDGES AND AGRELS THAT SHE 1HAS HAD AN OPPORTUNITY 1O
ASK QUESTIONS AND CONSULT WITH AN ATTORNEY OF HER CLICICE
BEFORE SICONING THIS AGREEMENT,

INWITNESS WHERLEOD. the parties hereto have x\euuud thiis Agregpuent as of the date
first above writiten.

Name: Robert W. Hold
Title: President ”

EXECUTIVE
A f -

Signature: /3 jky

Print Name: Debra Ann Mathias
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