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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
‘I'RANSACT BUSINESS IN FLORIDA

-

IN COMPLIANCE WITH SECTION 607.1603, FLORIDA STATUTES, THE FOLLOWING 1S

SUBMITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE
STATE OF FLORIDA:

1, whole Foodn Market Group, Ino.

aime of corporlion; must mciudo tho wo PORATED", "COMPARY", "CORPORATIONT, or words or
abbroviations of llko Import In fanguago as wlit clearly indicate that it is a corporation Instoad of a natural person
or partnership If not so contained in tho namo at pmsent.)

2. Delaware

3, 521711175
(State or courttry under 1he law of which (i 1s incorporated)

nuimper, if applicatie

4, Deocombar 20, 1990 5. perpetual
{Date of Incorporation) (ﬁumlon: Year corp, will coase to DAISL OF "perpotual)
8.
ate first transact usiness In a. (See sections R ' . , 8N A0,

7. 605 Broad Strest, Ducham, North Cacolina 27708

(Cument malling address)

O B anuAae L L oD o A card O T The ate o
Flonida)
9. Name and street address of Florida registered agent: %m
Name: ¢ T Copporation System '§§
Office Address: 5 o € T Corporation System, 1200 South Pine |

333
40 AdY,
a3

Plantation . Fiorda,
{Zip Code)

®0:M Hd 123085

ROILYHOd
31V1S

10. Registered agent acceptance: 5

Having been named as registered agent and to accept service of process for the above stated corporation at the place
designated in this application. | hereby accept the appointment as registered agent and agree [0 act in this capacity. |
further agree to comply with the provisions of ali stalutes relative to the proper and complete performance of my duties,
and | am familiar with and accept the obligation of my position as registered agent.

C T Corporation System

A"

(Registered agen's signature) (Officer)

E. A. Wallace, Asst. § .
15_1;;2189-11:16194) ype hamea (X c8




11, Attached Is a certificate of existence duly authenticated, not more than 80 days prior to
delivery of thi» application to the Department of State, by the Secrelary of State or o her officlal
having custody of corporato reccrds in the jurisdiction under the law of which it is incorporaled.
12, Names and addresses of officers and/or diractors:

A DIRECTORS
Chairman;

Addross: s

Vice Chairman:
Address:

Director: see actached list of directocs
Address: -

Director; e
Address:

B. OFFICERS

Prasident:s" attachad 1ist of officars )
Address:

Vice President:
Address;

Secretary:; N —
Address: o

(FLA. 2189)




Troasurer;
Address;

NOTE: If necessary, you may attach an addendum to the application listing additional officers
and/or directors.

1. ide Trntniue
gnafure of Chairman, Vic @rman, oF any omcer sted in number 12 of the
applicatlon)

14, __Linda Fontaine  Aesistant Secretary
(Typed or printed name and capacity of person signing application)

(FLA. 2189)




Wholc Foods Market Group, Inc,

Board_of Directors:

Glenda Flanagan
5302 Dry Wells Rd.
Austin, TX 78749
S8 # 456-02-7946

Avram J., Goldberg
270 Beacon Street
Boston, MA

SS #007-26-7289

Linda Anne Mason
73 Somerset Street
Belmont, MA

SS #105-40-5038

Officers:

Glenda Flanagan
5302 Dry Wells Rd.
Austin, TX 78749
SS # 456-02-7946

Leslie Ellerbe

Federal EIN 52-1711175

Dircctor and Officers List

Director

Director

Director

President, Vice President, Treasurer
and Secretary

Asst. Secretary

7701 Malvern Hill Court

Austin, TX 78745
SS #438-41-6307

Linda Fontaine
15200 Rainbow Two
Austin, TX 78734
SS # 454-27-7089

Asst. Secretary
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o DAGE 1
State of Delaware ba |

Office of the Secretary of State

I, EDWARD J. FREEL,

SECRETARY OF STATE OF THE STATE OF
DELAWARE,

DO HEREBY CERPTIFY '"WHOLL FOOCDS MARKET GROUP, INC." IS
DULY INCORPORATED UNDER THE LAWS OP THE STATE OF DELAWARE AND IS

. 1
'

IN GOOD STANDING AND HAS A LPGAL CORPORATL EXISTENCE 20 FAR AS

THE RECORDS OF THIS. OFFICE suow, AQ or THE, NINE‘i‘LENTll DAY OF
DECEMBER, A. o, 1096,

AND x bo HEREBY rum'unn CERTIFY THAT 'I‘HE ANNUAL REPORTS HAVE
BEEN FILED. TO DP.TE. L

\
'r
. W
e

AND I DO HEREBY FURTHER CBR‘I‘II‘Y THAT rpm_; FRANCHISE Taxes
HAVE BEEN. PAID TO DATE. O L
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A
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T, 1 - := 'lgjz.
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(3]
Edward ]. Freel, Secretary of State
2249102 8300 AUTHENTICATION: 8250621
DATE:
960375771

12-19-96
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UCC FILING & SEARCH SERVICES, INC.
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ARTICLES OF MERGER
Merger Shoet

MERGING:

BREAD OF LIFE, INC., a Florida corporation L39911
BREAD OF LIFE - PLANTATION, INC., a Florida corporation P84000033005
BREAD OF LIFE, INC., a Florida corporation L39811

INTO

WHOLE FOODS MARKET GROUP, INC., a Delaware corporation,
o F96000006763 ‘

File date: April 17, 1997
Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 .
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ARTICLES OF MERGER 4

PROVIDING FOR THE MERGER 4 “"7 4;»/
OF K5 A a\%
BREAD OF LIFE, INC., A FLORIDA CORPORATION, Qi
BREAD OF LIFE - PLANTATION, INC., A FLORIDA CORPORATION, %/
£ND
BREAD OF LIFE - CORAL SPRINGS, INC., A FLOR'OA CORPORATION
INTO

WHOLE FOODS MARKET GROUP, INC., A DELAWARE CORPORATION

Pursuant to Section 607.1104 of the Florida Business Corporation Act
(*FBCA"), Bread of Life, Inc., a Florida corporation ("BOL"}, Bread of Life Plantatlon,
inc., a Florlda corporation (‘BOLP"), Bread of Life - Coral Springs, Inc., a Florida
corporation (‘BOLCS", and together with BOL and BOLP, the "Bread of Life
Companies”) and Whole Foods Markat Group, Inc., a Delaware corporation {(“WFMG"),
adopt the following Articles of Merger effecting the marger (the “Murger”) of the
Bread of Life Companies with and into WFMG, with WFMG as the surviving
corporation.

1. An Agreament and Plan of Merger attached hereto as Exhibit A and the
performance thereof, was duly authorized, approved and adopted by the board of
directors of each of WFMG and the Bread of Life Companles in the manner prescribed
by the FBCA and the Delaware General Corporation Law (“DGTL"), respectively, and
by the respective articles of incorporation and bylaws of WFMG and the Bread of Life
Companies.

2. The effective date (“Effective Time") of the Merger is the date of filing
of these Articles as required under Section 607.1105 of the FBCA.

a. Pursuant to Section 607.1103 of the FBCA and Section 252 of the
DGCL, the stockholders of WFMG and the Bread of Life Companies have approved
the Agreement and Plan of Merger.

4. The Agreement and Plan of Merger was adopted by both WFMG and the
Bread of Life Companies as of March 11, 1997,

[Signature page to follow]




IN WITNESS WHEREQF, the undersigned mthorlml omncra of the mpnotlvo

corporations have signad thase Articles uf Merger, as of Apill [/_" 1897, but effective
for all purposes as of the Effective Date.

 toe017.0

BREAD OF LIFE, INC,, a Florida corporation
Ve

Jamgs K. Oppenheaimer, President

BREAD OF LIFE - PLANTATION, INC., a

Florida ﬂ
By:

vhu K. Oppenheiimer, President

BREAD OF LIFE - CORAL SPRINGS, INC., a
Florlda corperation :

By:_ - ‘
: mes K. Oppanheimer, President

WHOLE FOODS MARKET GROUP, INC., a
- Dﬂ'ﬂWﬂfO corpo"ﬂﬂﬂn

Glenda ﬁFI‘aﬁaoan&. resident and

Secretarv




EXNIDIT A
AGREEMENT AND PLAN OF MERGER

This Agreoment and Plan of Merger {the "Agresment") is made as of the 11th
day of March, 1997, by and among Whote Foods Markat, Inc., a Toxas corporation
{the “Parent"); Wholo Foods Market Group, Inc., a Dolaware corporation (the
"Subsidiary"}; Bread of Life, Inc., a Floridn corporation (“BOL"); Bread of Lifo -
Plantation, inc,, a Florida corporation (“BOLP"}; Bread of Life - Coral Springs, Inc., a
Florida corporation (“BOLC" and, together with BOL and BOLP, the "Company"};
James Oppenheimer {"Oppenheimer"); Richard Gerber ("R. Gerber"); Julls Gorber (*J.
Gerbor” and, together with Oppenheimer and R, Gerber, the "Shareholders"}.

in consideration of the mutual covenants and agreements contained herain, the
parties hereto covenant and agree as follows:

1. IHE MERGER.

1.1, Marger. In accordance with the frovisions of the business corporation
laws of the States of Florida and Delaware at the Effective Date (as hereinafter
defined), each of BOL, BOLP and BOLC shall be merged (the "Merger") into the
Subsidiary, and the Subsidiary shall be the surviving corporation (the "Surviving
Corporation") and as such shall continue to be governed by the laws of the State of

Delaware.

1.2. Continuing of Corporate Existonca. Except as may otherwise be set forth

herein, the corporate existence and identity of the Subsidiary, with all its purposes,
powaers, franchises, privileges, rights and immunities, shall continue unaffected and
unimpaired by the Merger, and the corporate existence and identity of the Company,
with all its purposes, powers, franchises, privileges, rights and immunities, at the
Effective Date shall be merged with and into that of the Subsidiary, and the Surviving
Corporation shall be vested fully therewith and the separate corporate existence and
identity of the Company shall thereafter coase except to the extent continued by

Statute,

1.3. Effective Date. The Merger shall become effective upon the issuance of
a certificate of merger {the "Effective Date") by each of the Secretary of State of the
State of Delaware and the Secretary of State of the State of Florida subsequent to the
filing on the Closing Date (as defined herein) of Certificates of Merger with the
Secretary of State of the State of Delaware pursuant to the Delaware Genera!
Corporation Law and with the Secretary of State of the State of Florida pursuant to

the business corporation laws of the state of Florida.
%/ /




1.4, Corparote Govarnmant.

(o)  The Cortificate of Incorporation of the Subslidiary, as in offect on
tho Effective Date, shall continue in full foroe and offeat and shall be the Certificato
of Incorporation of the Surviving Corporation,

(b)  The Bylaws of the Subsidiary, as in effect as of tho Effective Date,
shall continue In full forco and offect and shall bo the Bylaws of tho Surviving
Corporatlon,

{e) The members of the Board of Diractars and the officers of the
Surviving Corporation shall be the persons holding such offices in the Subsidiary as of
the Effective Date. None of the members of the Board of Directors or the officers of
the Company as of the date hereof shall become members of the Board of Directors
or executive officers of the Surviving Corporation upon the Effactive Date.

1.6. Rights end Liabilities of the Surviving Corporation. The Surviving
Corporation shall have the following rights and obligations:

{a)  The Surviving Corporation shall have all the rights, privileges
immunities and powers and shall bo subject to all the duties and liabilities of a
corporation organized under the laws of the State of Delaware.

(b}  The Surviving Corporation shall possess all of the rights, privileges
immunities and franchises, of either a public or private nature, of the Company and the
Subsidiary and all property, real, personal and mixed, and all debts due on whatever
account, including subscription to shares, and all other choses in action, and every
other interest of or belonging or due to the Company and the Subsidiary shal! be taken
and deemed to be transferred or invested in the Surviving Corporation without further
act or deed.

{c) At the Effective Date, the Surviving Corporation shall thenceforth
be responsible and liable for all liabilities and obligations of the Company and the
Subsidiary, and any claim existing or action or proceeding pending by or against the
Subsidiary or the Company may be prosecuted as if the Merger had not occurred, or
the Surviving Corporation may be substituted in its place. Neither the rights of
creditors nor any liens upon the property of the Subsidiary or the Company shall be
impaired by the Merger.

1.8. Closing. Consummation of the transactions contemplated by this
Agreement (the "Closing™) shall take place at the offices of Parent in Austin, Texas
commencing as soon as possible after the execution of this Agreement when each of
the other conditions set forth in Articles 6 and 7 have been satisfied or waived, and
shall proceed promptly to conclusion, or at such other place, time and date as shall be

2




fixad by mutual agrosment between Parent and the Company. The day on which the
Closing shall ocour is roferrod to herein as tho "Closing Date." Each party will causo
to be preparod, executed ond delivered Cor'-flcates of Merger to be fled with the
Secratary of Stoto of Defoware and the Secrotary of State of Florida and all other
appropriate and customary documents as any party or its counsel may reasonably
requost for the purpose of consummating the transactions contomploted by this
Agresment. All astions taken at tho Closing shall be deemed to have boen taken
simultaneously at the time the last of any such actions is taken or completed.

1.7. ITax Consequences. !t is intended that the Marger shall constitute a
reorganization within the meaning of Section 368 of the Internal Revenue Code of
1986, as amended {the "Code"}), and that this Agreetnent shall constitute a "plan of
reorganization" for the purposes of Section 368 of the Code.

1.8. Pooling of Intargsta. It is the intention of the parties hereto that the
Merger will be treated for financlal reporting purposes as a pooling of interests.

2, CONVERSION OF SHARES.
2.1. Convarsion of Company Shares. The manner and basis of converting

common stock, no par value, of BOL {*“BOL Common Stock”), common stock, $.60
par valua, of BOLP (*BOLP Common Stock”), and common stock, $,.60 par value, of
BOLC (“BOLC Common Stock” and, together with the BOL and BOLC Common Stock,
the ""ompany Common Stock") into common stock, no par value, of Parent !"Parent
Common Stock") at the time of the Closing, shall be as follows:

{a) The outstanding shares of Company Common Stock in the
aggregate and on a fully diluted basis shall at the Effective Date, by virtue of the
Merger and without any action on the part of the holder thereof, be converted into.
such number of shares of Parent Common Stock (the “Base Purchase Frice”) as is
equal to (i) the Company Enterprise Value (as defined herein) divided by (ii} the
Determination Price {as defined herein).

(b)  The “Company Enterprise Value” shall be equal to (i) $5.75 million
minus (i} the amount of long-term indebtedness (including current maturities thereof)
of the Company (whether to financial institutions, the Shareholders or other third
parties} as of the Closing Date. The "Determination Price” shall be squal to $20.26
per share (the average closing price of Parent Common Stock (as reported by the
Southwest Edition of The Wall Street Journal) on the Nasdaq National Market System
for the 30 trading days ended March 12, 1997).

{c) The Base Purchase Price shall be allocated among the Shareholders
in accordance with the ownership percentages set forth opposite their signatures to
this Agreement. No scrip or fractional shares of Parent Common Stock shall be issued

3




in tha Merger, All fractional shares of Parant Common Stock to which a Shareholtder
of the Company would othorwise be entitiod with respeat to euch cortificate
roprosonting Company Common Stock laaued pursuant to this Agreement shall be
aggrogatod. If o fractional shore rosulta from auch aggregation, such Shareholdor shall
be entitied, aftor the issuance of such Company Common Stock or Pogitive Adjustrnont
Sharus, to recolve from Parent an amount in cash In lleu of such fractional share,
based on the Determination Price.

2.2, issusnce of Positive Adlustment Shargs. Subjoct to the requiroments of
this Saction 2.2, Paront shall ssue and doliver to the Shareholdors additional sharos
of Parent Common Stock {"Positive Adjustment Shares"), as required in accordanco
with the following:

(@) Not lator than 120 days after the Closing, the Parent, at its own
cost, shall prepare and deliver to the Shareholders an unaudited balance sheet of the
Compaony as of the Closing Date (the "Closing Balance Sheet"), prepared In accordar.co
with generally accepted accounting principles, applied consistently with the Company's
past practices. The Shareholdera shall permit Parent and its accountants to participate
in the physical inventory of the Supermarkets {as defined herein) as of the Closing
Date for the purpose of preparing the Closing Balance Sheet.

(b} In connaction with preparing the Closing Balance Sheeot, Parent
shall determine the Net Book Value {as definad herein} of the Company as of the
Closing Date {the "Closing Date Value"), which shall be set forth on the Closing
Balance Sheet. For purposes of this Agreement, "Net Book Value" shall mean the
difference of {i) total assets of the Company less (ii} total liabilities of the Company,
as computed in accordance with generally accepted accounting principles consistently
applied. For purposes of determining the inventory component of Net Book Value,
inventories shall be valuad at the lower of cost or market. Cost shall be calculated
using the retail inventory method as follows: {i) all inventory items shall be physically
counted; (il} the actual item count shall be muitiplied by the retail price to determine
the extended retail price; (iii) this extended retail price for a given store section shall
be multiplied by the “margin percentage” for that location to determine the margin
dollars included in the extended retail price; (iv) the margin dollars shall be subtracted
from the extended retail price to determine the cost of items in that location; and (v}
the "margin percentage” to be used in {iii) above shall be based upen the current mark-
up applicabie to products in that store section.

{cl Within 30 days after the Closing Balance Sheet is delivered to the
Shareholders pursuant to clause {a) above, the Shareholders, at their own cost, shall
complete their examination thereof, and provide for the examination thereof by their
accountants, if necessary, and shall deliver to the Parent either (i} a written
acknowledgment accepting the Closing Balznce Sheet, including the determination of
the Closing Date Value, or {ii} a written report of a Big Six accounting firm engaged by

4




Shareholdors setting forth in rennonablo dotail any proposed adjustmants to the Closing
Balonce Shoet or tho Closing Date Volue {"Adjustment Raport"). A failure by the
Sharoholdors to doliver tho Adjustmant Report within tho required 30 doy porlod shaoll
conatitute tholr nccoptanco of tho Closing Bolance Shoot and the Cloaing Date Value,
The Parant sholl, and shall couse its indepondont auditors to, cooparate with tho
Sharoholders and their accountants in the course of the preparation of the Adjustmont
Roport.

(d} During a poriod of 30 days following tho rocoipt by tho
Shareholders of the Adjustment Report, the Shareholders and Paront shall attompt to
resolve any difforonce they may have with respect to the mattors raised in the
Adjustment Report. In the event Shareholders and Parent fail to agree on all of tho
proposed adjustmoents contained in the Adjustment Report within such 30 day period,
then Shareholders and Parent mutually agree that the Miami office of (independant Big
Six firm)] (the "Independent Auditors”) shall make the final dotermination with respect
to the correctness of the proposod adjustments in the Adjustment Report in light of
the terms and provisions of thie Agreement. The decision of the Independent Auditors
shall be final and binding on the Shareholders and Parent, and may be used in a court
of law by either the Shareholders or Parent for the purpose of onforcing such decision.
The costs and expenses of the Independent Auditors and their services rendered
pursuant to this clause {d) shall be borne by the non-prevaiting party or, if neither party
prevails, equally by Shareholders and Parent.

{e) In the event that, after finalization of the Closing Balance Sheet,
the Closing Date Value as set forth thereon is greater than a negative $680,000 {such
negative amount being referred to as the "Minimum Net Book Value"}, the
Sharehotlders shall be entitled to receive from Pai.nt, and Parent shall be obligated to
issue and deliver to the Shareholders, the nearest whole number of Positive
Adjustment Shares as is equal to (i) the doltar amount of the excess of {A) the Closing
Date Value over (B) the Minimum Net Book Value, divided by (ii} the Determination
Price.

2.3 Closing Procedure. At the Closing, the Parent shall issue the shares of
Parent Common Stock representing the Base Purchase Price to the Shareholders in
exchange for certificates representing 100% of the Company Common Stock;
provided, however, that the Parent and the Shareholders shall jointly deposit such
nearest whole number of shares of Parent Common Stock as is equal to $500,000
divided by thw Determination Price with an escrow agent (the “Post Closing Escrow
Agent”) to be held pursuant to the terms of the Post-Closing Escrow Agreement of
even date herewith in the form attached hereto as Exhibit C {the “Post-Closing Escrow
Agreement”), The Post-Closing Escrow Agent shall hold such escrowed shares of
Parent Common Stock for a period of one year, after which the escrowed amount shall
be delivered to the Shareholders, subject to earlier claims in favor of Parent as set forth
in the Post-Closing Escrow Agreement,




3, REPRESENTATIONS AND WARBANTIES QF THE _COMPANY AND THE
SHAREHOLDERS. Excupt as sot forth on tho Company Disclosure Schodulo, the

Company ond the Sharoholders, jointly and soverally, hereby reprosent and wurrant to
Paront as follows.

3.1. Qrganizotion and Good Standing of the Compony. The Company is a
corporation duly organized, valldly existing and In good standing under the laws of the
State of Florida,

3.2. Subsidiaties, Investmanta. Tho Company has no equity, profit sharing,

participation or other ownership interest in ony corporation or partnorship,

3,3, Corporate Powor and Authority: Binding Effect. The Company has the
corporate power and authority and all material licenses and permits required by
governmental authorities to own, lease and oporate its properties and assets, to carry
on its business as currently being conducted, and to execute, deliver and porform this
Agreement. This Agreement has been or will have been duly authorlzed, executed and
delivered by the Company and the Shareholders and is the legal, valid and binding
obligation of the Company and the Shareholders enforceable in accordance with its
terms, except that {I} enforceabllity may be limited by bankruptcy, insolvency or other
similar laws affecting creditors’ rights and (i} the availability of equitable reredies may
be limited by equitable principles of general applicability.

3.4, Compliance with Other instruments. Neither the execution and delivery
by the Company or the Sharsholders of this Agreement nor the consummation by them
of the transactions contemplated hereby will violate, breach, he in conflict with, or
constitute a default under, or permit the tarmination or the acceleration of maturity of,
or result in the imposition of any lien, claim or encumbrance upon any property or
asset of the Company pursuant to (i) the Company's articles of incorporation or bylaws
or (i} any note, bond, indenture, mortgage, deed of trust, evidence of indebtedness,
loan or lease agreement, other agreemant or instrument, judgment, order, injunction
or decree by which the Company ar a Shareholder is bound, to which any of them is
a party or to which any of their assets are subject.

3.5. Consents. No approval, authorization, consent, order or other action of,
or filing with, any governmental authority or administrative agency is required in
connection with the execution and delivery by the Company or the Shareholders of this
Agreement or the consummation of the transactions contemplated hereby. No
approval, authorization or consent of any other third party is required in connection
with the execution and delivery by the Company or the Shareholders of this Agreement
and the consummation of the transactions contemplated hereby.

3.6. Capitalization. The authorized capital stock of BOL consists of 1,000
shares of BOL Common Stock, of which 200 shares are issued and outstanding and
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owned of rocord by Oppenhelmer (100 shores) and R, Gerber and J. Gerbor, jointly
{100 sharos), The authorized capital stock of BOLP conaists of 10,000 shoros of
BOLP Common Stock, of which 1,000 shares are iasued and outstanding and owned
of rocord by Oppenheimer {600 shares), R. Gerber {250 shores) and J. Gerbor {260
shares), Tho authorized capital stock of BOLC consists of 1Q,000 shares of BOLC
Common Stock, of which 1,000 shares aro issuod and outstanding and owned of
racord by Oppanheimer (500 shoren), R. Gerber (260 shares) and J. Gorber (250
shares). All of tho tssued and outstanding shares of the Company Common Stock
have beon duly authorized and validly issued and are fully pald and nonassossable and
are ownod of record and beneficially by the Sharsholders, free and cloar of all liens,
claims and encumbrances, As of the Closing, there will be no voting trusts,
shareholdor agreements or other voting arrangements by the shareholders of the
Company. There is no outstanding subscription, contract, convertible or exchangeablo
security, option, warrant, call or othar right obligating the Company to Issue, sall,
oxchangoe, or otherwise dispose of, or to purchase, redeem or otherwise acquire,
shares of, or socuritios convertible into or exchangeable for, capital stock of the
Company.

. 3.7. Einancial.Statements and Records of the Company.

{a) The Company has delivered to Parent true, correct and complete
copies of the unaudited balance sheat of the Company as of December 28, 1996, and
the related statement of income for the 52 weeks then ended {the "Company Financial
Statements”),

{b} The Company Financial Statements present fairly the assets,
liabilities and financial position of the Company as of the dates thereof and the resulits
of operations thereof for the periods then ended and have been prepared in conformity
with generally accepted accounting principles applied on a consistent basis with prior
periods. The books and records of the Company have been and are being maintained
in accordance with good business practice, reflect only valid transactions, are
completa and correct in all material respects, and present fairly in all material respects
the basis for the financial position and results of operations of the Company set forth
in the Company Financial Statements.

(c) As of the Closing Date, the Net Book Value of the Company, as
determined in accordance with Saction 2.2 of this Agreement, will be no less than a
negative $1.08 million,

3.8. Absence of Certain Changes. Since December 28, 1996, the Company

has not {except as may fesult from the transactions contemplated by this Agreement
or as set forth on the Company Financial Statements):




i} suffored any change in its business, results of operations, working
capital, ansets, llabilitios or condition (financlal or otherwlise) or the mannor of
conducting its business othor than changes In the ordinary course of business
that, individually or in the aggrogato, have not had & matoriol adverse offoct on

tho Company;

{i) suffoered any donmago or destruction to or loss of its assots not
coverad by insurance, or any loss of suppliers, that has a material adverso sffect
on the business, results of operations, assets or condition (financial or

otherwise) of the Company;

(i) acquired or disposed of any asset, or incurred, assumed, guaranteed,
endorsed, paid or discharged any indebtedness, liability or obligation, or
subjected or permitted to be subjected any material amount of assets to any
llen, claim or encumbrance of any kind, except in the ordinary course of
business or pursuant to agreements in force at the date of this Agreement;

(iv) forgiven, compromised, canceled, released, waived or permitted to
lapse any material rights or claims;

(v) entered into or terminated any material agreement, commitment ot
transaction, or agreed or made any changes in material leases or agreements,
other than renewals or extensions thereof and leases, agreements, transactions
and commitments entered into in the ordinary course of business;

(vi) written up, written down or written off the book value of any
material amount of assets;

(vii) declared, paid or set aside for payment any dividend or distribution
with respect to its capital stock;

(viii) redeemed, purchased or otherwis2 acquired, or sold, granted or
otherwise disposed of, directly or indirectly, any of its capital stock or securities
or any rights to acquire such capital stock or securities, or agreed to changes
in the terms and conditions of any such rights outstanding as of the date of this
Agreement;

{ix) increased the compensation of or paid any bonuses to any employees
or contributed to any employee benefit plan, other than in accordance with
established policies, practices or requirements;

{x) entered into any employmaent, consulting, compensation or coliective
bargaining agreement with any person cr group; or




{xi} enterod into, adopted or amendod any employee henofit plan,

3.9. Ne.Matorlal Undisclosed Liabllitios, There are no materiol llabilitios or
obligations of the Compuny of any nature, whather absolute, accrued, contingent or
otherwise, other than (i) the liabilities and obligations that are fully reftocted, accrued,
ot reserved against on the Company Financial Statemonts, for which the reserves are
uppropriato and reasonable, or incurred in the ordinary course of business and
consistont with past practicos since Decembar 28, 1996, or (ii} liabllities or obligations
not requirod to be disciosed in financial statements prepared in accordance with
gonerally accopted accounting principlos.

3.10. Iax Liabllities. The Company has filed oll federal, state, county and tocal
tax returns and reports required to be filed by it, including those with respect to
income, payroll, property, withholding, soclal security, unemployment, franchise,
oxcise and sales taxes; has either paid in full all taxes that have become due as
reflected or any return or report and any interest and penalties with respect thereto
or has fully accrued on its books or has established adequate reservos for all taxes
payable but not yet due; and has made required cash deposits with appropriate
governmental authorities representing estimated payments of taxes, including income
taxes and employee withholding tax obligations. No extension or waiver of any statute
of limitations or time within which to file any return has been granted to or requested
by the Company with respect to any tax. No unsatisfied deficiency, delinquency or
default for any tax, assessment or governmental charge has been assassed {or, to the
knowledge of the Company, claimed or proposed) against the Company, nor has the
Company recsived notice of any such deficiency, delinquency or default.

3.11. Iitle to Properties.

{al  The Company has good and marketable fee or leasehold title to the
assets reflected in its books and records as being owned or leased, including (except
as they have since been affected by transactions in the ordinary course of business)
the real and personal properties reflected in the Company Financial Statements {except
for assets subject to financing leases required to be capitalized under generally
accepted accounting principles, all of which are so reflected in the Company Financial
Statements or notes thereto), and all assets purchased by the Company since the date
of the Company Financial Statements {except for such assets as have been disposed
of by the Company in the ordinary course of business), free and clear of any lien, claim
or encumbrance, except as reflected in the Company Financial Statements or notes
thereto and except for:

{i) liens for taxes, assessments or other governmental charges not yet
due and payable;




i

(i)  stotutory llens inourred in the ordinary course of businoss with
respoct to liobllities that aro not yot due and payable;

()  landlord liens contained in leases In the ordinary course of
business; and

{iv)  suchimperfections of titlo and/or oncumbrancou ags aro not material
in character, amount or extent and do not matorially detract from the volue or
interfere with the use of the proparties and assets subject theroto or affoctod
thereby.

{b) (i} Applicable zoning ordinances permit the operation of the Bread
of Life supermarkets (the "Suparmarkets") at the sites located at 7720 Paters Road,
Plantation, Florida, 2388 North Federal Highway, Ft. Lauderdale, Florida and 810
University Drive, Coral Springs, Florida (collectively the "Rea! Estate"); (i} the
Company has all easements and rights, including easements for all utilities, services,
roadways and other means of ingress and egress, necessary to operate the
Supermarkets; and (iil} neither the whale nor any portion of the Real Estate has been
condemned, requisitioned or otherwise taken by any public authority, and no notice of
any such condemnation, requisition or taking has been received; except in each case
where the fallure of such provisions to be true and correct would not have a material
adverse effect on the business and operations of the Company. No such
condemnation, requisition or taking is threatened or contemiplated to the Company's
knowledge, and there are no pending public improvements which may result in special
assessments against or which may otherwise materially and adversely affect the Real
Estate. To the knowledge of the Company, the Real Estate has not been used for
deposit or disposal of hazardous wastes or substances in violation of any past or
current law in any material respect and there is no material liability under past or
current law with respect to any hazardous wastes or substances which have been
deposited or disposed of on or in the Real Estate.

(c) The Company has received no notice of, and has no actual
knowledge of, any material violation of any zoning, building, health, fire, water use or
similar statute, ordinance, law, reguiation or code in connection with the Real Estate.

(d)  To the knowledge of the Company, no hazardeus or toxic material
(as hereinafter defined) exists in any structure located on, or exists on or under the
surface of, the Real Estate which is, in any case, in material violation of applicable
environmental law. For purposes of this Section, "hazardous or toxic material” shall
mean waste, substance, materials, smoke, gas or particulate matter designated as
hazardous. toxic or dangerous under any environmental law. For purposes of this
Section, "environmental law" shall inciude the Comprehensive Environmental Response
Compensation and Liability Act, the Clean Air Act, the Clean Water Act and any other
applicable federal, state or local environmental, health or safety law, rule or regulation
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ralating to or imposing llability or standards concerning or in oonnection with
huazardous, toxic or dangerous waste, substance, matarials, smoke, gos or partiotilate

mattor,

3.12. Conditlon of Asaeta. All of the assets of the Company viewed as a whole
and not on an nsset by assot basis are in good condition and working ordor, ordinary
wear and tear exceptod, and are suitable for the uses for which Intended, free from
any known defects, except such minor defacts, as do not substantially interfere with

Itho continued use thereof,

3.13. Contracts. Set forth on the Company Disclosure Schedule are complete
and accurate lists of all of the following categories of contracts and commitments
{including summatrles of oral contracts) to which the Company is a party or bound:

(i) contracts with any labor union; employee benefit plans or
contracts; and employment, consulting or similar contracts, including
confidentiality agreements;

(i leases, whather as lessor or lessae; loan agreements, mortgages,
indentures, instruments of indebtadness or commitments in each case involving
indebtedness for borrowed money or money loaned to others; and guaranty or
suretyship, performanco bond, indemnification or contribution agreements
involving obligations;

(i)  contracts with third parties that involve aggregate payments by the
Company of more than $25,000;

{iv) insurance policies material to the business of the Company; and

(v) other contracts that are material to the operations, business or
financial condition of the Company. .

To the extent requested, the Company has furnished or made available accurate and
complete copies of the foregoing contracts and agreements to Parent. All such
contracts are valid, binding, subsisting and enforceable obligations of the Company.
No contracts or commitments have been made by the Company granting any person
any right to develop, franchise, license, own, manage or operate the Supermarkets or
any future store. The Company has not entered into any commitment or
understanding for the lease of real property other than the Real Estate.

3.14. Litigation and Government Claims. There is no pending suit, action or

litigation, or administrative, arbitration or other proceeding or governmental
investigation or inquiry, to which the Company is a party or to which its assets are
subject which would, if decided against the Company, individually or in the aggregate,
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have o matorlal advorse effect on tho businoas, results of operations, nasets or the
sondltion, financial or othorwise, of the Company. To the knowledgo of the Company,
thoro are no such procoodings threatened, contemplated or any basis for any
unaasertod claims (whether or not the potentlal claimant may be awaro of tho olaim)
which would, If decided ngainst the Company, individually or in the nggrogate, have
a matorlal adverse offoct on the business, results of oparations, assots or the
condition, finonclal or otherwise, of the Company,

3,16. No Violationg or Dofoults. To the knowledge of the Company und the
Shareholders, the Company is not in violation of or default under nor has any event
occurrod that, with the lapse of time or the giving of notice or both, would constitute
a violation of or default under, or parmit the termination or tho acceleration of maturity
of, or result In the imposition of a lien, claim or encumbrance upon any property or
asset of the Company pursuant to, the articles of organization or bylaws of the
Company or any loan of lease agreement, other agreement or instrument, judgment,
order, injunction or decree to which the Company Is a party, by which it is bound, or
to which any of its assets is subject, except where such violation or default would not
have a material adverse effect on the business, rasults of operations, assets or the
condition, financial or otherwise, of the Company. To the knowledge of the Company,
there are no existing violations of any law applicable to the Company's business that
have a material adverse effect on the Company's business, operations, properties,
assats or condition.

3.16. Labor Matters.

(a) The Company is not party to any collective bargaining agreements
with any union, and no collective bargaining agreement is currently being negotiated
by the Company.

(b)  There are no discrimination charges against the Company (relating
to sex, age, race, national origin, handicap or veteran status) pending before any
federal or state agency or authority.

{c) There is no labor strike or similar material dispute pending or, to the
best knowledge of the Company, threatened against or involving the Company.

(d}  There is no arbitration proceeding under any collective bargaining
agreement pending or, to the knowledge of the Company, threatened involving any
employees of the Company.

{e) For the past two years, the Company has followed the practices
outlined in its employee policy manuals in all material respects with regard to
conditions and terms of employment and termination benefits with respect to its

employees.
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3.17. Inveatmant Raprogsantations, Ench of tho Shareholders acknowledgos
recoipt of the SEC Roports describad In Soction 4.7 frem Parent and the opportunity
to ask quostions of and recelve answers from ropresentatives of tho management of
Paront concerning an investment In Parent Common Stock, and acknowledges and
agroos that {I) the shares of Parent Common Stock to bo recelvod by virtue of tho
Morgor are being acquired for invostment purposes and not with a view to tho
diatribution or reanle thervof in violatlon of the Seourities Act of 1933, as amendeod
(the "1933 Act"), and cannot be resold unless they are registered under the 1933 Act
and opplicable state socurities laws or an exemptlon from rogistration is availablo
therefor and {li} such Shareholder is an "accredited investor" as such term s used In
Regulation D under the 1933 Act.

3.18. Iranaaction with Affiliatas. Upon the ocourrence of the Closing, neither

the Shareholders nor any Aftiliate of the Shareholders will have any interest in or will
own any property or.right used principally in the conduct of the Company's business.
The term "Affiliate" shall mean the Shareholders, or any' member of the immediate
family (including brother, sister, descendant, ancestor or in-law} of the Shareholders,
or any corporation, partnership, trust or other entity in which the Shareholders or any
such family member has a substantial interest or Is a director, officer, partner or
trustee, .

3.19. Brokers and Finders. The Company has not engaged any person to act
or rendar services as a broker, finder or similar capacity in connection with the

transactions contemplated herein and no person has, as a result of any agreement or
action by the Company, any right or valid claim against the Company, Parent or any
of Parent's affiliates for any commission, fee or other compensation as a broker or
finder, or in any similar capacity ia connection with the transactions contemplated

herein.

4,  REPRESENTATIONS AND WARRANTIES OF PARENT AND SUBSIDIARY. Parent

and Subsidiary, jointly and severally, represent and warrant to the Company and the
Shareholders as follows:

4.1. Qrganization and Good Standing. Parent is a corporation duly organized,
validly existing and in good standing under the laws of the State of Texas. Subsdiary
is a corporation duly organized, validly existing and in good standing under the laws
of the State of Delaware and is a wholly-owned subsidiary of Parent.

4.2. Foreign Qualification. Each of Parent and Subsidiary is duly qualified or
licenced to do business and in good standing as a foreign corporation in every
jurisdiction where the failure so to qualify could have a material adverse effect on its
business, operations, assets or financial condition.
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4.3, Corpatate_ Powor and Authorlty, Eoch of Poront and Subsidlary has the
corporate powar and authority and all licenses and permits roquired by governmental
authorltios to own, loaso and operato its proportios and assets, to carry on its business
as aurrantly boing conducted, and each has tho corporate power and authority and aoll
licenses and permita requited by governmantal authorities to oxocuto, deliver and
perform this Agresment,

4.4, Binding Effect. This Agraesment has been or will have been duly
authorized, executed and delivered by Parant and Subsidiary and is the legal, velid and
bino g obfigations of each of them, enforceable In accordance with its terms except
that (i) enforceabllity may be limited by bankruptcy, insolvency, or other similar laws
affecting creditors' rights and (il} the availability of equitable remedies may be limited
by equitable principles of genaral applicability.

4.5, Compliance with Other instruments. Neither the execution and dellvery

by Parent or Subsidiary of this Agreement nor the consummation by them of the
transactions contemplated hereby will viclate, breach, be in conflict with, or constitute
a default under, or permit the termination or the acceleration of maturity of, or result
in the imposition of any lien, claim or encumbrance upon any property or asset of
Parent or Subsidiary ‘pursuant to, their respective certificates of incorporation or
bylaws, or any note, bond, indenture, mortgage, deed of trust, evidence of
indebtedness, loan or lease agreement, other agreement or instrument, judgment,
order, injunction or decree by which Parent or Subsidiary is bound, to which either is
a party, or to which their assets are subject.

4.6. Parent Shares. The Parent Common Stock to be issued by virtue of the
Merger {the “Parent Shares”), when issued and delivered, will be duly authorized,
validly issued, fully paid, and nonassessable, free and clear of all liens, claims and
encumbrances. Parent does not make any representation as to the market price which
the Shareholders will realize upon the ultimate disposition of the Parent Shares, it being
acknowledged by the Shareholders that the market price of publicly traded securities
will be affected by many factors which are outside the control of Parent and as to
which it can offer no assurance.

4.7. Parent Reports to SEC. Parent has furnished to the Shareholders true and
complete copies of (i) the Parent's Annual Report to Stakeholders for the year ended
September 29, 1996 and (ii) the Parent’s Quarterly Report on Form 10-Q for the first
fiscal quarter of fiscal 1997 (collectively the "SEC Reports"). The SEC Reports did
not, on their respective dates of filing, contain an untrue statement of a material fact
or omit to state a materia! fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not
misleading. Parent has filed on a timely basis all documents required to be filed by it
with the Securities and Exchange Commission {the "SEC") and all such documents
complied as to form with the applicable requirements of law. All financial statements
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Inoludod in such doouments, Inoluding without limitation, the SEC Raports, (I} complied
as to form In all material respocts with the appilcable accounting requirements and tho
published rules and rogulations of tho SEC with respoot tharato, {ii) were propared in
accordance with gonerally accepted accounting principles appliod on a consistent basis
throughout the perlods covarad theraby (except as may be indicated therein}, (Hi) fairly
present tha financiol position, results of operations and caoh flows of Parent as of the
respactive datos thoroof and for the porlods referred to tharain, and (iv) are consistant
with tho books and records of Parent. Since January 19, 1997, there has not besn
any material adverse change in the assets, business, financial condition or results of
oparations of Parent.

4.8. No_ Material Undisclosed Liabilities. There are no material liabilities or
obligations of Parent of any nature, whether ubsolute, accrued, contingent or
otherwise, other than (i) the liabllities and obligations that are fully reflected in the SEC
Reports, or incurred in the ordinary course of business and consistent with past
practices since January 19, 1997, (i) liabilities or abligatinns not required to be
disclosed in financial statements prepared in accordance with generally accepted
accounting principles and (iii} liabilitles incurred in connection with this Agreement and
the transactions contemplated hereby.

4.9. Brokarg and Finders. Neither Parent nor Subsidiary has engaged any
person to act or render services as a broker, finder or similar capacity in connection
with the transactions contemplated herein and no person has as a result of any
agreement or action by Parent or Subsidiary any right or valid claim against the
Company or any of the Company's affiliates for any commission, fee or other
compensation as a broker or finder, or in any similar capacity in connection with the
transactions contemplated herein,

5. CERTAIN COVENANTS.

5.1. Cooperation. Each of the parties hereto shall, and shall cause each of its
affiliates to, use its best efforts to (i) obtain at the earliest practicable date and, in any
event, before the Closing Date, any approvals, authorizations and consents necessary
to consummate the transactions contemplated by this Agreement; (i) as reasonably
requested by the other, cooperate with and keep the other informed in connection with -
this Agreement; and (iii) take such actions as the other parties may reasonably request
1o consummate the transactions contemplated by this Agreement and diligently
attempt to satisfy, to the extent within its controi, all conditions precedent to its
obligations to close the transactions contemplated by this Agreement; provided,
however, that nothing in this Section 5.1 shall require a party to expend any monies
to obtain the consent of a third party except as otherwise specifically required under
this Agreement.
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5.2 Mointenanco of Company Business snd Asseta. The Shareholders
covanant thot botweon the dote hereof and the Closing, except as contemplated
horoby or with the prior consent of Parent, they will cause the Company to rafraln
from doing any of the following: (I} entering into any transaction othor than in the
ordinary couras of business, (I} parmitting any encumbrance, mortgage or pledge on
any asset of the Company, (ili) disposing of any material asset of the Company, (iv)
effecting any change in the capitalization of the Company or (v} incurring any
indebtedness not reflected on the Company Financial Statements.

5.3, Bagiatration of Parant Common Stock.

(a)  As soon as practicable, Parent shall prepare and file with the SEC
a Registration Statement on Form S-3 (the “Registration Statement”) registering the
Parent Shares for resale to the public. Parent shall use its best efforts to cause the
Registration Statement (i) to become effective as soon as practicable after the filing
thereof (but in any avent prior to the "Pooling Publication Date" (defined herein) and
(i) to remain effective so that such Parent Shares may be offered and sold on a
continuous or delayed basis in accordance with Rule 415 under the 1933 Act, until the
earlier of one year after the Closing Date or such time as all of the Parent Shares have
been sold by the Shareholders.

(b) Based upon the written opinion of Parent's securities law counssl,
Parent may, by written notice to the Sharsholders, for a period not to exceed 30 days,
suspend or withdraw the Registration Statement and require that the Shareholders
cease sales of the Parent Shares thereunder, if {i) Parent is engaged in negotiations or
preparations for any transaction that Parent desires to keep confidential for valid
business reasons, and (ii} Parent determines in good faith that the public disclosure
requirements imposed on Parent as a result of the Registration Statement would
require public disclosure of such negotiations or preparations; provided, however, that
Parent may not exercise this right on more than one occasion.

(c) Parent agrees to indemnify and hold harmiess the Shareholders, and
any broker or agent selling the Parent Shares on behalf of the Shareholders, against
any losses, claims, damages or liabilities to which any such person may become
subject under the 1933 Act, or otherwise, insofar as such losses, claims, damages or
liabilities arise from any untrue statement or alleged untrue statement of a material fact
contained in the Registration Statement or prospectus included therein, or any
supplemental filings, or other documents, incident to the Registration Statement, or
arise out of or are based upon the omission to state therein a fact required to be stated
therein or necessary 10 make the statements therein not misleading {except insofar as
such losses, claims, damages or liabilities arise out of or are based upon information
furnished in writing to Parent by or on behalf of the Shareholders specifically for use
in such registration statement or prospectus).
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{d)  Paront shall boar oll exponavs of tho Roglstration Statemont filed
heroaunder, which shall Include, wihout limitation, all roglstration and filing fovs and
tho ronscnabla foes and dlsbursaments of counsel and accountants for Parant; but
which shall not include any selling cornmissions or underwriting discoiints or stock
transfor taxos for the Sharoholders or thelr brokers or underwritors or of any counsol
or accountants rotained by tho Sharcholders,

6.4 Pogling. From and aftor the dote hereof and until tha Effective Date, the
Paront, the Company, tho Shorcholders and their respoctive subsidiorlos or othor
affllintes shall not, to the best of their knowledge, (i) take any action, or foll to take
any action, thot would joopardize the troatment of the Merger as a "pooling of
interest” for accounting purposes or {il) take any action, or fail to take any action, that
would jeopardize qualification of the Margor as a reorganization within the moaning of
Section 368 of the Code. The Shareholders have agreed that, until such time (the
"Pooling Publication Date") es financio! results of Parent covoring at loast thirty days
of combined operations of Paront and the Company subsequont to the Closing Date
have been published (it being undorstood that Poront will use Its bost efforts to couse
such publication as promptly as practicable after the Closing consistent with the
fodoral securities laws and accounting requirements}, thoy will not soll or otherwise
dispose of any Parent-Shares, Parent will give instructions to its transfer agent with
respoct to the Parent Shares to the effect that no transfor of such shares shall be
effected until the Pooling Publication Date.

5.5. Shareholder Action. Each of the Shareholders hereby represents that they
will vote all shares of Company Common Stock held directly or indirectly by them in
favor of the adoption and approval of this Agreoment and the transactions
contemplated hereby, and the Company shall provide to Parent evidence of such
agreements, in form and substance reasonably satisfactory to the Parent,

5.6. Employee Benelits. As soon as practicable following tho Effective Date,
all employees of the Company shall be included in all of the Subsidiary's employee
benefit plans and shalt be given credit for their periods of service with the Company
as if such service were with the Subsidiary in determining their eligibility for inclusion
in, and the level of benefits granted after the Effective Date under, such plans. The
Subsidiary plans to offer employment to all of the employees of the Company as of the
Closing Date; however, the employment of any employees of the Company employed
by the Subsidiary after the Effective Date shall be at will, except with respect to the
employment of the Shareholders pursuant to their employment contracts.

5.7. Radic Show. Parent acknowledges that one or more of the Shareholders
has, and after the Closing will continue to have, a financial interest in a radio show
regarding natural foods. The Shareholders having such interest covenant that they
shall not engage in conflict of interest transactions on behalf of such radio show which
would adversely atfect the Parent and its subsidiaries.
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6. CONDITIONS PRECEDENT. TO QBLIGATIONS QF THE COMPANY AND THE
SHAREHQLDERS. Tho obligations of the Company and thn Sharoholders to
consummate the transactions contemplatod by this Agreomont shall bo subject to tho
satisfaction on or bofore the Closing Date of each of the following conditions:

6.1, Complianca. Parent and Subsidiary shall have, or shall have caused to bae,
sotisflod or complied with and pertormed In all motorial rospocta, all terms, covenants
and conditions of this Agroement to be complied with or parformod by them on or
before the Closing Datoe.,

6.2. PBoprosontations and Warrantios.  All of the representations and

warranties made by Parent and Subsidiary in this Agreement and in ali certificates and
other documents delivered by them to the Company pursuant hereto, shall have boen
true and correct in all moterial respacts as of the date hereof, and shali be true and
corract in all material respects at the Closing Date with the same force and effect os
if such representations and warranties had been made at and as of the Closing Date,
excopt for changes permitted or contemplated by this Agraement,

. 6.3. Legaol Opinlon. The Company shall have received the opinion of Crouch
& Hallett, L.L.P., counsel to Parent and Subsidiary, dated the Closing Date, in the form
reasonably acceptable to the Shareholders.

6.4, Employmant Agraement. Parent shall have entered into the Employment
Agreements in the forms of Exhibits A-1, A-2 and A-3 hereto (the "Employment
Agroements”) with each of tha Shareholders.

6.5. Non-Compatition Agreement. Parent and each of the Shareholders shall

have entered into the Non-Competition Agreement in the form of Exhibit B hereto (the
“Non-Competition Agreement”),

7. CONDITIONS PRECEDENT TO OBLIGATIONS OF PARENT AND SUBSIDIARY.
Except as may be waived by Parent and Subsidiary, the obligations of Parent and
Subsidiary to consummate the transactions contemplated by this Agresment shall be
subject to the satisfaction, on or bafore the Closing Date, of each of the following

conditions:

7.1. Comptiance. The Company and the Shareholders shal! have, or shall have
caused to be, satisfied or complied with and gerformed in all material respects all
terms, covenants, and conditions of this Agreement to be complied with or perfarmed
by the Company or the Shareholders {as the cas® may be) on or before the Closing
Date,

7.2. Representations and Warranties. All of the representations and

warranties made by the Company and Shareholders in this Agreement, the exhibits
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attached horoto and in all certificates and other dooumants doliverod by the Company
purauant hereto, shall have boon true and correct In all matorial respects as of the date
horeof, and shall be truo and corract In atl material respects at tho Closing Dato with
tho samo forco ond offect as if such reprosontations and warrontles hod been mado
at and os of the Closing Date, oxcept for changes permittod or contemplatod by this

Agroement,

7.3. Legal Qpinion. Parent and Subsidiary shall huve received the opinion of
David Friedman, P.A., counsel for the Company and the Shoreholders, dated as of the
Closing Date, in form reasonably acceptable to the Parent and Subsidiory,

7.4. Employment Agraemant. Parent shall have entered into the Employmant
Agreementa with each ot the Shareholders.

7.5. Non-Competition Agraement. Parent and each of the Shareholders shall
have ontered into the Non-Competition Agreement. '

7.6. Receipt of Pooling Latter. Parent shall have received a lotter from KPMG
Psat Marwick LLP, dated the Effective Date and addressed to Parent, stating

substantially to the effect that, based on such firm's reviaw of this Agreement and the
other procedures set forth in such fetter, such firm concurs that the Mergor will qualify
as a pooling of interests transaction under Opinion 16 of the Accounting Principles
Board.

7.7. Estoppel Certificaies. Parent shall have received certificates from the
lessors of the Real Estate, indicating the absence of any default by the Company under
such leases, confirming the terms of such leases and (to the extent required under the
terms of the respective leases) consenting to the Merger.

7.8. Third Party Consents. Parent shall have received the approval from
alcoholic beverage commissions and any other required governmental bodies or third
parties to the consummation of the transactions contemplated by the Merger and to
the operation of the Supermarkets, effective as of the Closing Date, by the Parent
and/or its subsidiaries.

7.9. Serurity Interest of Shareholders. The Company shall have obtained a

release from Oppenheimer of his security interest in the assets of the Company.
8. INDEMNIFICATION.
8.1. |ndemnification of Parent and Subsidiary. Subject to the limitations set

forth in Sections 8.3 and 8.4, the Shareholders, jointly and severally, shall indemnify
and ho!d Parent and Subsidiary harmless from, against, for and in respect of (i) any and
all damages, lossaes, sattlament payments, obligations, liabilities, claims, actions or
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sauses of action and encumbrancos suffered, sustained, incurred or roquired to be pold
by Parent or Subsidiary, not of any reoulting incomo tax benefits to Parent or
Subsgldiory, becouse of (A} the breach of any written ropresentation, warranty,
ngreomont or covenant of the Company or the Shareholders contained in this
Agreomoent, or (B) ony outstonding lawsults, proceedings or actions ponding or
throatened ngainst the Cornpany that relate to periods prior to the Closing (the
“Litigotion Claims"); and (il} all roasonable costs and expenses (including, without
limitation, ottorneya' fees, interost and ponalties) incurrod by Paront or Subsidiary in
connection with any action, sult, proceeding, domand, asseasment or judgment
incldent to any of the matters indemnified against In this Section 8.1. In order to
secure the indemnification obligations of tho Shareholders horaundor, the Sharehoideors
have entered into the Post-Closing Escrow Agreement.

8.2, Indemnitication of Shareholders. Subject tn the limitations set forth in
Sections 8.3 and 8.4, Parent and Subsidiary, jointiy and severally, shall indemnify and
hold the Shareholders harmless from, against, for and in respect of: {i} any and all
domagos, losses, settlement payments, obligations, liabllities, claims, actions or causes
of action and encumbrances suffered, sustained, incurred or required to be paid by the
Shareholders, net of any resulting income tax benefits to the Shareholders, because
of the breach of any written representation, warranty, agreement or covenant of
Parent or Subsidiary contained in this Agreement; (i) any and all liabilities, obligations,
claims and demands arising out of the ownership or oparation of the Company on and
after the Closing Date, except to the extent the same arises from a breach of any
written representation, warranty, agreement or covenant of the Company or the
Shareholders contained in this Agreement (other than agreements or covenants of the
Company to be performed after the Closing); and (iii} all reasonable costs and expenses
lincluding, without fimitation, attorneys' fees, interast and penalties) incurred by the
Shareholders in connection with any action, suit, proceeding, demand, assessment or
judgment incident to any of the matters indemnified against in this Section 8.2.

8.3. Survival of Representations. Warranties and Covenants. All

representations, warranties, covenants and agreements made by any party to this
Agreement or pursuant hereto sha'l be deemed to be material and to have been relied
upon by the parties hereto, and shali survive for one year following the Closing Date.
Notice of any claim, whether made under the indemnification provisions h~reof or
otherwise, based on a breach of a representation, warranty, covenant or agreement
must be given prior to the expiration of such representation, warranty, covenant or
agreement; and any claim not made within such period shali be of no force or effect.
The representations and warranties hereunder shall not be affected or diminished by
any investigation at any time by or on behalf of the party for whose benefit such
representations and warranties were made. All statements contained herein or in any
certificate, exhibit, list or other document delivered pursuant hereto shall be deemed
to be representations and warranties.
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8.4, Goneral Ruloa Regarding indamnification. The obligations and liabilities
of coch Indomnifying party herounder with respact to claims resulting from the

assertion of llabllity by tho othor party shall bo subject to tho following terms and
conditions:

{0) The Indomnified party shall give prompt written notico (which in no
event shall axceed 30 days from the date on which the indemnified porty first became
aware of such claim or assertion) to the indomnifying party of any c¢laim which might
plve rise to a cloim by the indemnified party against the indemnifying party based on
the indomnity agreements contained in Sections 8.1 or 8.2 horoof, stating the nature
and basis of said claims and the amounts thereof, to the extent known,

{b}  if any action, suit or procoeding is brought against the Indemnified
party with respect to which the indemnifying party may have liobility undor the
indemnity agreements contained in Sactions 8.1 or 8.2 horeof, the action, suit or
proceeding shall, at the election of the indemnifying party, be defended (including alf
proceedings on appeal or for review which counsel for the indemnified party shall deem
appropriate} by the indemnifying party. The indemnified party shall have the right to
employ its own counsel in any such case, but the fees and expenses of such counsel
shall be at the indemnified party's own expense unless the employment of such
counsel and the payment of such fees and expenses both shall have been specifically
authorized in writing by the indemnifying party in connection with the defense of such
action, suit or proceeding. Notwithstanding the foregoing, (A} if there are defenses
available to the indemnified party which are inconsistent with those available to the
indemnifying party to such extent as to create a conflict of interest between the
indemnifying party and the indemnified party, the indemnified party shall have the right
to direct the defense of such action, suit or proceeding insofar as it relates to such
inconsistent defenses, and the indemnifying party shall be responsible for the
reasonable fees and expenses of the indemnified party's counsel insofar as they relate
to such inconsistent defenses, and {B) if such action, suit or proceeding involives or
couid have an effect on matters beyond the scope of the indemnity agreements
contained in Sections 8.1 and 8.2 hereof, the indemnified party shall have the right to
direct (at its own expense) the defense of such action, suit or proceeding insofar as
it relates to such other matters. The indemnifiad party shall be kept fully informed of
such action, suit or proceeding at all stages thereof whether or not it is represented
by separate counsel.

{c) The indemnified party shall make available te the indemnifying
party and its attorneys and accountants all books and records of the indemnified party
relating to such proceedings or litigation and the parties hereto agree to render to each
other such assistance as thay may reasonably raquire of each other in order to ensure
the proper and adequate defense of any such action, suit or proceeding.
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{d}  The indemnified party shall not make any asttlemont of any claima
without the writton consont of the indemnifying party.

(0)  Paront shall bo entitied to assert a clalm against tho Parent Sharea
encrowed pursuant to the Post-Closing Escrow Agreement in respoct of any amounts
to which it is entitied to receive by virtue of this Article 8.

9.  MISCELLANEQUS.

9.1, Tormination. This Agreement and the transacticns contemplated hereby
may be terminated at any time on or bofore the Closing Date:

{h by mutual consent of the Company and Parent,

{il by Parent or Subsidiary if there has been a material misrepresenta-
tion or breach of warranty in the representations and warranties of the
Company ot the Shareholders set forth herein or if there has been any material
failure on the part of the Company or the Shareholders to comply with its
obligations hereunder;

{iil by the Company or the Shareholders if thera has been a material
misrepresentation or breach of warranty in the representations and warranties
of Parent or Subsidiary set forth herein or if there has been any material failure
on the part of Parent or Subsidiary to comply with its obligations hereunder;

{iv) by the Company or Parent if the transactions contemplated by this
Agreement have not been consummated by April 30, 1997, unless tha parties
otherwise agres or unless such faillure of consummation is due to the failure of
the terminating party to perform or observe the covenants and agreements
hereof to be parformed or observed by it at or before the Closing Date; and

(v} by the Company or Parent if the transactions contemplated hereby
violate any order, decree or judgment of any court or governmental body or
agency having competent jurisdiction.

In the event of the termination of this Agreement pursuant to this Section 9.1, this
Agreement shall forthwith become null and void and of no further force or effect;
provided, however, that the parties heretc shall remain liable for any breach of this
Agreement prior to its termination.

9.2. Expenses. Each of Parent, Subsidiary, the Company and the Shareholders

shall pay its own reasonable expenses incurred in connection with this Agreement and
the transactions contemplated hereby.
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9.3, Entiro Agreemoent. This Agreomont and tho exhlblts heroto contaln the
comploto agreomont among the parties with rospoot to the transactions contomplatod
horoby and suporsedo all prior agreomonts and understandings, oral or welttan, among
the parties with rospect to such transoctions, Section and othor headings oro for
reforonca purposos only and shall not affect tho intorprotation or construction of this
Agreoment. The partios horoto have not made any represontation or warranty oxocopt
ns oxprossly set forth in this Agroemaent or In any certificate or schedule delivered

pursuant hereto,

9.4. Bomadies of the Survlving Corporation. After the Closing, the Surviving

Corporation shall have the same rights and benefita under this Agreement as does
Parent and Subsidiary with respect to the representations, warranties and covenants
of the Shareholdars contained herein, as fully as if such representations, warranties
and covenants had been made to or with the Surviving Corporation In lieu of Paront
and Subsidiary. In any proceedings by Parent or Subsidlary to assert or prosecute any
claims under, or to otherwise enforce, this Agreemunt or any other agreement
contemploted hereby or any transaction contemplated hereby or thereby, sach of the
Shareholders agrees that he shall nct assert as a defense or bar to recovery by the
Surviving Corpaoration and hereby walves any right so to assert such defense or bar
such recovery, that (a) before the date of this Agreement the Company (as opposed
to Parant and Subsidiary} had knowledge of the circumstances giving rise to the claim
being pursued by it; (b) before the date of this Agreement the Company engaged in
conduct or took action that caused or brought about the circumstances giving rise to
its ctaim or otherwise contributed thereto; {c) the Surviving Corporation is estopped
from asserting or recovering upon its claim by reason of having joined in the
representations, warranties, and covenants made by Shareholiders in this Agreement;
or (d) Shareholders have a right of contribution from or indemnification by the
Surviving Corporation to the extent that there is any recovery against him. Each of the
Shareholders further agrees that he shall not under any circumstances whatsoever
affirmatively seek any contribution from or indemnitication by the Surviving
Corporation for any losses, damages, expenses or other claims, regardless of form,
suffered by him arising out of, related to or in connection with this Agreement or any
other agreement contemplated hereby (except pursuant to Section 8.2) or any
transaction conternplated hereby or thereby.

9.5. Public Announcements. No party to this Agreement shall issue any press
release relating to, or otherwise publicly disclose, the transactions contemplated by

this Agreement without the prior approval of the other parties. Notwithstanding the
foregoing, any party may make such disclosure as may be required by law, provided
the disclosing party obtains from the other party prior approval of the substance of the
proposed disclosure jsuch as the contant of a proposed press release), which approval
may not be unreasonably withheld or delayed.
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9.6. Countorporta, This Agroemont may bo executed In any number of
counterparts, ench of which whoen so oxecuted and delivered shall ba deomod an
otlginal, and such countorparts togothor shall constituto only one orlginal.

9.7. Notices. All notices, demands, requests or othor communications that
may bo or are required to be givan, served or sent by any party to any other party
pursuant to this Agreament shall be In writing and shall be malted by first-class,
ragisterod or certified mall, return receipt requested, postage prepaid, or transmitted
by a reputablo overnight courler service, facsimilo transmission or by hand delivery,
eddrossed as follows:

{i If to the Shareholders:

c/o Bread of Life

7720 Peters Ruad
Plantation, Florida 33324
Fax: 964.238-0073

with a copy to:

David Friedman, P.A.

2699 Sterling Road, Suite A2001
Fort Laudardale, Florida 33312
Fax: 954-982-3803

{ii) It to the Company ({(after the Closing), Parent or
Subsidiary:

Whole Foods Market, Inc.

601 N. Lamar Bivd.

Suite 300

Austin, Texas 78703-5413
Attention: John Mackey, Chairman
Fax: 512-477-1069

with a copy to:

Crouch & Hallett, L.L.P.

717 N. Harwood, Suite 1400
Dallas, Texas 75201
Attention: Bruce H. Hallett
Fax: 214-953-0576
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Enoh party may dosignate by notice in writing a now addrass to which any notico,
domand, roquest or communication may theroafter bo so given, served or sent, Each
notico, demand, request or communtcation that is mallad, cdeliverod or transmitted in
the manner doescribod above shall be deemaod sufficiently given, sorved, sent and
recelved for all purposos at such time as it {s delivered to the addrossee {with the
return recelpt, fax confirmation, tho delivery rocoipt or tho affidavit of courlor or
maessengor being deemed conclusive evidenoe of such delivery) or at such time as
dolivery Is rofused by tho addressee upon prosentation,

9.8.  Assignment: Successors and Assigns. This Agreement may not be
assigned by any of the parties hereto without the written consent of all the other
partles. Subject to the preceding sentence, this Agreement and the rights, intorests
and obligationa hereunder shall ba binding upon and shall inure to the benefit of the
parties heroto and thelr respective successors and assigns.

9.9, ﬁnmnlng_Lm This Agreement shall be construed and enforced in
accordance with the laws of the State of Texas.

. 9.10.  Waivar ond Qther Action. This Agreement may be amended, modified
or supplemented only by a written instrument executed by the parties against which
enforcement of the amendment, modification or supplement is sought.

9.11. Saverability. If any provision of this Agreement is held to be illegal,
invalid, or unenforceable, such provision shall be fully severable, and this Agreement
shall be construed and enforced as if such illegal, invalid or unenforceable provision
were never a part hereof; the remaining provisions hereof shall remain in full force
and effect and shall not be affected by the illegal, invalid or unenforceable provision
or by its severance; and in lieu of such iilegal, invalid or unenforceable provision,
there shall be added automatically as part of this Agreement, a provision as similar
in its terms to such illegal, invalid or unenforceable provision as may be possible and
be legal, valid and enforceable.

9.12. Ihird-Party Beneficiaries. This Agreement and the rights, cbligations,
duties and benefits hereunder are intended for the parties hereto, and no other person

or entity shall have any rights, obligations, duties and benefits pursuant hereto.

9.13. Arbitration. Any controversy or dispute among the parties arising in
connection with this Agreement shall be submitted to a panel of three arbitrators and
finally settled by arbitration in accordance with the commercial arbitration rules of the
American Arbitration Association. Each of the disputing parties shall appoint one
arbitrator, and these two arbitrators shall independently select a third arbitrator.
Arbitration shall take place in Austin, Texas or such other location as the arbitrators
may select. The prevailing party in such arbitration shall be entitled to the aweard of
all costs and attorneys’ fees in connection with such action. Any award for
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monotary damagos rosulting from nonpayment of sums due hereunder shall bear-
Intorest from the date on which auch sums were originally due and payable,
Judgment upon tho award renderad may be entered in any court having juriadiction
or application may be made to auch court for judicinl acceptance of the award and
an order of enforcement, as the case may be,

(signatures on following pages)
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IN W|TNESS WHEREOF, the parties hereto have oxaoutld thll Anreomant s

' of the day and year first above written, ' s

By:

wuot.e FOODS MAHKET'GROUP, INC,

By: M& /3«%&&—-

Namae:
Title:

WHOLE FOODS MARKET;"INC; -

oy._Blerdo Alser g
Name: -

Title:

BREAD OF LIFE, INC.

Name: tmes D‘apcn\ve;mu-
?.ne.auzion\-

"BREAD jLIFE - PLANTATION,'INC. \
L

By :
Name:| /Jomes Owgn‘\e (me
. Title: Bu-.r.\ dond

BREAD OF LIFE - CORAL SPRINGS, INC.

Nam meg \. cf\hc mee
'I":lee \]‘q O?P
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mes Oppenhasimer
\:marlhlp percentage: 60%

Richard Gerber
Ownaership percentage: 25%

O Bkt
ulle Gerbar
Ownership percentage: 25%




