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HO6000013182

Articles of Incorporation

of '
Foodwork Management Group, Inc, » (\4]‘1};‘ /({f o
Aticle I, Nmo |

The name of this Florida corporation Is:
Foodwork Manugement Group, Inc,

Mll?\, {g-\
The mailing address of the Corporation is: W B m
(43
Foodwork Management Group, Inc. ‘if:@‘ B ©
1000 NW 190th Avenue P =
Pembroke Pines FL 33029 27 S

Article UL Capital Stock

The Corporation shall have the authority to issue 150,000 shares of common
stock, par value $.01 per share.

Anticle [V, Registered Agent
The name and address of the registered agent of the Corporation is!

Bruce R. Jacobs
Wedderbum & Jacobs, P.A.
16300 N.E. 19th Ave, #208
N. Miami Beach FL 33162

Anticle V., Board of Dircectors

The affairs of the Corporation shall be managed by a Board of Directors consisting

of no less thar! one director, The number of directors may be increased or decreased
from time to time in accordance with the Bylaws of the Corporation,

H96000013182
Bruce R. Jacchs FL Bar Momber 873251
Wadderburn & Jacobs, P.A.
1R300 N.E, 19th Ave, #208
Sulte 208
N. Mlaml| Beach FL 33182
205-919.9222 » Fax 305-919-D880




HABO00D013162

Tho elcotlon of directora shall be done in accordunce with the Bylaws, ‘The directors
shatl be proteeted from personal Jabllity to the fullest extent permitted by law,
The name of ench initial member of the Corporation's Board of Directors is!

David Goldsteln
Ron Linares
Norm Wedderbum

Anticle VI, Incorporator

The name and address of the incorporator is:

Bruce R, Jacobs
Wedderbum & Jacobs, P.A,
16300 N.E. 19th Ave, #2038
Suite 208 '

N. Miami Beach FL 33162

Agicle VII, Corporate Existence

The corporate existence of the Corporation shall begin effective September 19, 1996

The authorized representative of the incorporator cxecuted these Articles of
Incorporation on September 19, 1996

ol Sl

BRUCE R, JACOBS
by Luis A, Uriarte as attomey-in-fact

H980000131562
Bruce R. Jacobe FL Bar Mombar 873251
Wedderbu:n & Jacobs, P.A.
16300 M.E, 19th Ave, #208
Sulte 208
N. Miars Beach FL 33162
305-919-9222 « Fax 305-919-9880




HO6000013152

CERTIFICATE OF DESIGNATION
REGISTERED AGENT AND REGISTERED QOFFICE

CORPORATION:
Foodwork Management Group, Inc.

REGISTERED AGENT:

Bruce R. Jacobs
Wedderburn & Jacobs, P.A.
16300 N.E. 19th Ave, #208
N. Miami Beach FL 33162

I agree to act as registered agent to accept service of process for the
corporation naned above at the place designated in this Centificate. I agree to
comply with the provisions of all statutes relating to the proper and complete
performance of the registered agent duties, I am familiar with and accept the
obligations of the registered agent position.

BRUCE R. JACORS
by Luis A. Uriarte as attome:-In-fact

Date: 9/19/96

H96000013162
Bruce R. Jacobs FL Bar Member 873251 : S
Waeaddarbum & Jacobs, P.A.
16300 N.E. 18th Ave, #208
Suite 208
N. Miaml Baach FL 33162
305-919-9222 ¢ Fax 305-819-9880
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HOB000D13407

Articles of Correction

Axticle .. Name
The nume of this Florida coxporation is Foodwork Management Group,

Inc. (the "Corporatlon"),
Anicle Il Correction

‘The Articles of Incorporation of the Corporation, filed on 9/1946, are
corrected so that the name of the Corporation i Foodworx Management Group,

Ino,
Artigle IIl. Date Corroction Adopted

The correction set forth in these Articles of Correction was adopted on
September 24, 1996,

rporation exccuted these Articles of

An‘nuthorlzed representative of the Co
Correction on September 24, 1996.

Foodwogganagetm.
By:

Luis A. Uriarte
Its: Assistant Secretary

VIS 40 1) ?:»1313'?

Va0 T4 -
00T 55y
95T M 57435 g6

H88000013407

Wedderbum & Jacobs, P.A.
16300 N.E. 16th Ave, #208
N. Miami Beach, FL 33162
(305) 919-6222
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Scerelary of State - g g
Division of CorporatioRs DDU%E}%%?.’%?E'BHM? 3

P.O. Box (327 N [05,00 Wik 05, O
Tallahagsee, Florlda 32314

RE:  Articles of Merger of foodwors Management Group, Inc,

N . ooooOd220EAd Cil)——3
Dear Sir or Madam: =05/08787--01 15’5__013
ok {05.00  »okww| 05,00

Enclosed please find the following for filing with the Florida Sccretary of State:

(1) Three (3) copies of the Articles of Merger of foodworx Management Group,
Inc., one of which has been manually signed;

(2)  Moerger Agrecment and Plan of Reorganization between foodworx
Management Group, Inc., foodworx, inc. and The Good Food Fast Companies; and

(3)  Two (2) checks, one in the amount of $105.00, representing the filing fee
for the Articles of Merger, and one in the amount of $105.00 for two (2) certified copies of the
filed Articles of Merger.

Please file the enclosed documents and return the two (2) certified copies of the Articles to
me in the self-addressed, stamped envelope I have provided for your convenicnce.

-

If you have any questions or require any additional information, please do not hesitate to

call me.
Y It
v # W’DD Very truly yours,

1Y <> 00 1EFFERS, WILSON, SHAFF & FALK, LLP
MR AL

Daniel J. Tang

nclotures
p.lm@ouwoonwnnxmunummnm.Lm '\
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ARTICLES OF MERGER
Merger Sheot

----------------------------------

MERGING:

FOODWORX MANAGEMENT GROUP, INC,, document number P96000078691,
a Florida corporation and
FOODWORK, INC., a Nevada corporation not qualified in Florida.

INTO
THE GOOD FAST COMPANIES. a Nevada corporaticn not qualified in Florida

File date: May 9, 1997

Corporate Specialist: Carol Mustain

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




AP[-"? WED
Artieles of Merger I .I;P')
for ’
foodworx Management Grou i/ 1
n Flortda corporation
{;C

o

They nre the President and Seerctary, respectively, of foodworx Management Qroup, Ine.,
i Flortdu corporatlon ("FMG" or the "Disappearing Corporation™),

59 Pl gg

3
T

i l'{\l 0 LAl
David Goklsteln and Noetnts Wedderburn certify that:

WL, FLORIDA

"The Disappearing Corporation and foodworx, tne., 1 Nevada corporation (the "Surviving
Corporation"), have entered into that cerlain Merger Agreement ard Plan of
Reorganization dated April 38 , 1997 (the *Merger Agreesient™) pursuant to which FMG
will merge with and into the Surviving Corporntion, 1 wholly-owned subsidiary of The
Guod Food Fust Companies, o Nevadn corporation ("Parent”}.

"The Merger Agreement was approved by the unanimous consent of the Board of Directors
and the sole sharcholder of the Surviving Corporation, the Board of Directors and
sharcholders of FMG, nnd the Board of Directors of Parent,  Approval by the owners of
Parent was not required.,

The Merger Agreement was submitted to the sharcholders of FMG by the Board of
Directors of FMG. The shares entitled to vote thercon consist of one class of securities
designated Common Stock. As of the date of the unanimous written consent effected to
upprove the Merger Agreement, there were 10,000 shares of Cammon Stock issued and
outstanding, each of which is cntitled to one vote with respect to all matters, The total
number of votes cast in favor of the Merger Agreement wis 10,000 and no votes were cust
ngainst the Merger Agreement, The number of votes cast in favor of the Merger
Agreement was sufficient for approval by the holders of Common Stock,

The Merger Agreement was subsmitted to the sharcholders of the Surviving Corporation
by the Board of Directors of foodworx, inc. The shares entitied to vote thereon consist
of one class of securities, designated Common Stock. As of the date of the unanimous
written consent effected to approve the Merger Agreememnt, there were 1,000 shares of
Commion Stock issued and outstanding, each of which is entitled to one vote with respect
to all matters. The total number of votes cast in favor of the Merger Agreement was
1,000 and no votes were cast apainst the Merger Agreement. The number of votes cast
in favor of the Merger Agreement was sufficient for approval by the holder of Common
Stock,

The Articles of Incorporation of the Surviving Corporation are not being amended in the
Merger.

The completed executed Merger Agreement is on file at the registered office of the
Surviving Corporation and will be furnished by the Surviving Corporation, on request and




-

' without cont, to sny stockholder of uny corporation which Is o party to the Merger
Apreement,

8. The gchrnI_i‘lu law of the Sueviving Corportlon I8 the law of the State of Nevadn and
H]wclﬂt‘llll.y (..Im‘picr 92?/\ of the Nevadn Revised Statutes, 'The governing lnw of FMG iy
the lnw of the State of Plorldn and speclfically Chupter 607 of the Florlda Statutes.

9, The forwarding address for 'MQ s

151 Kalmus Drive, Sulte 2200
‘ Costa Mesn, Cullfornin 92626

We I‘urth‘cr deelnre under pennlty of perjury under the laws of the State of Callfornia that
the mngters set forth in (his certifiente are teue und correet of our own knowledge.

DATE: April 22, 1997

' ’Duvi@tfstcin, President

/ﬁo?mnn Wedderburn, Secretary

STATE OF FLORIDA )
)
COUNTY OF Dude )

i On April 20 |, 1997, before me, the undersigned, a Notary Public in and for said
, State, personally appeared David Goldstein and Norman Wedderburn, the President and Secretary,
respectively, of foodworx Management Group, Inc., a Florida corporation, personally known to
..me (or proved to me on the basis of satisfactory evidence) to be the persons whose names are
subscribed to the within instrument and acknowledged to me that they did execute the same for
and on behalf of said corporation,

fiii%ii wwmm WITNESS my hand and offjcjal seal.

CACLIENTRGOODA\FOODWORX\MERGERVARTMRGRL. FMQ

-~ Signaturf/




MERGER AGREEMENT AND PLAN OF REORGANIZATION

Dated as of April 30, 1997

by and among

The Good Food Fast Companies,

foodworx, inc.

and

foodworx Management Group, Inc.
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MERGER AGREEMENT AND PLAN OF REORGANIZATION

MERGER AGREEMENT AND PLAN O1' REORGANIZATION, dated as of Aprlt ____,
1997 (the "Agreenent”) Is entered into by nnd among ‘I'hie Qoo Foo Fast Companles, n Nevada
corporation ("Parent®), foodwor, ine., 0 Nevida corporation and a wholly owned subsidiney of
Parent ("Subsldlacy®), and foodwors Management Group, Ine,, o Flovidn corporation (the
*Company”) and David Goldstein and Ronald Linares (the "Peincipal Sharehiolders™),

RECITALS

WHEREAS, the Boards of Dircctors of Parent, Subsldinry and the Company have approved
the merger of Company with and Into the Subsidlary pursuant to this Agreement (the *"Merger™)
and the transactions contemplated hereby upon the terms and subject to the conditlons set forth
herein; and

WHEREAS, it is intended that Parent, Subsidiary and the Company and thelr respective
stockholders will recognize no galn or loss for federal income tax purposes under the Internal
Revenue Code of 1986, as amended (the "Caxle®), and the regulations thercunder ns a result of
the consummation of the Merger;

NOW, TIEREFORE, in consideration of the premiscs and the representations, warranties,
covenants and agreements contalned hiercin, the partles hereto, intending to be legally bound
hereby, ngree as follows:

ARTICLRE ]
THE MERGER

SECTION 1.1 The Merger. Upon the terms and subject to the conditions of this Agreement,
at the Effective Time (ns herein defined) in accordance with the Nevada law, Company shall be
merged with and into the Subsidiary and the separate existence of Company shall thereupon cease,
"The Subsidiary shall be the surviving corporation in the Merger (hereinafter sometimes referred
to as the "Surviving Corporation®). The Subsidiary’s, as opposcd to the Company’s, Articles of
Incorporation, By-laws, Board of Directors and officers shall solely remain effective following
the Mcrger.

SECTION 1.2 Effective Time of the Merger, The Merger shall bacome effective at such time
(the "Effective Time") as the Certificates of Merger, in the forms st forth as Exhibit A-1 and A-2
hereto, are filed with the Secretarics of State of the State of Nevada and the State of Florida (the
*"Merger Filing®); such filing shall be made simultancously with or as socn as practicable after
the closing of the transactions contemplated by this Agreement in accordance with Section 2.4,




ARTICLLE I
CONVLRSION O1! SHARNES

SECTION 2.1 Conversion of Company Shares In the Merger, At the Effeetlve T'lmo, by
virtue of the Merger and without any actlon on the part of any hokder of wny caplial stock of the
Company (n) cucht issued and outstanding shure of Common Stock of the Company ("Company
Common Stock"), shall be converted into the right to receve, and become exchangeable (ur, in
i one 10 ten eatlo, shares of vadidly lssued, Nubly pald snd nonessessable shaves of common slock
of Parent ("Parest Common Stoek"), as provided in this Agrecment,

SECTION 2.2  Exchange of Certifientes,

(@)  From nnd after the Effective Tlme, ench holder of nn outstanding certificate which
immedintely prior to the Effective Tlme represented shares of Company Common Stock shall e
entitled to receive tn exchiange therefor, upon surrender thereof to Jeffers, Wilson & Shalf,
L.L.P., the exchange agent selected by Parent (the "Bxchange Agent™), a certificate or certificates
theretofore representlng the number of whole shares of Parent Cotnon Stock to which such
lolder is entitled pursuant to Section 2.1,

()  Promptly afier the Effective Time, Parcnt shall make available to the Exchange Agent
the certificates representing shares of Parent Common Siwk required to effect the exchange
referred to in Section 2.2(a). Notwithstanding the foregolng scctlons, Ronald Linares' Parent
Conunon Stock shall be subject to contain holdback provisions detailed at Section 2.4,

SIECTION 2.3 No [Fractiopal Sccuritics. Notwithstanding any other provision of this
Agreement, no certificates or serip for fractional shares of Parent Common Stock shall be fssucd
in the Merger and no Parent Common Stock dividend, stock split or interest shall relate to any
fractional security. In licu of any such fractlonal shares, each holder of Company Common Stock
who would otherwise have been entitled to receive a fraction of a share of Parent Common Stock
upon surrender of Company Common stock certificates for exchange pursuant to this Article 11
shail be cntitled to receive from Parent a stock certificate representing the next highest whole
number of shares.

SECTION 2.4 Stock Ioldback. Parent shall holdback the issuance and delivery of 45,550
shares of Parent Common Stock (the “Deferred Shares”) designated for Ronald Linares. The
Deferred Shares withheld by Parent will be held by the Exchange Agent and delivered to Ronald
Linarcs on January 1, 1998 provided he begins full-time employment with GFF Management
Company. If Mr. Linares fails to begin full-time ecmployment within 120 calendar days from
January 1, 1998, the Deferred Shares shall revert back to the Parent,

SECTION 2.5 Closing.
{a) The closing (the "Closing”™} of the transactions contemplated by this Agreement shall

take place at the offices of Jeffers, Wilson & Shaff, LLP, on the business day immediately after
the last of the conditions set forth in Article VI hereof is fulfilled or waived, or at such other time




aiscd place vy Parent nud the Compuny shall sgree (the date on which the Closing oceurs belng the
"Clostng Pate®), To the extent practical, the Pactles stiall ey to hutle as muel of the Closlng
by mall or fuesimlle ns they reasonably can,

()  Detiveries by Company to Parent, On the Closing Date, the Compuny will deliver to
Parent the followlng:

()« certifteate fram the approprinte Seeretary of Stafe or other similur government
officinl of the jurlsiiction of incorporation ns 1o the good stamdlng of the Company, as of a
date whthin five (5) days of the Closing Date;

() coples of the resolutions or consents of the Doard of Directors of Company
approving the Merger and the other ngreements and transactions contemplated hereby,
certified by the corporale sceretary or nssistant corporate secretary of the Company, and
certified coples of the resolutions or consents, In form and substance rensonbly satlsfactory
te Parent, certifled by the corporate secretary or assistant corporate seeretary of the Conpany,
constituting sharcholder approval of the Merger and nll other agreements and transactions
contemplated hiereby by all of the stockholders of the Company;

(i) the officers' certificates referred to it Section 6,3(n) hereof;

(iv) & certificate of the corporale sceretiry or an assistant corpornte seeretary of the

Company certifylng the name, title and true signature of cach officer of Company exccuting
any of the other documents and certificates to be delivered pursuant to or in connection with
this Agreement, ns applicable;

(v) resignation letters from cach of the directors and officers of the Company,
resigning from the same, dated as of the date of close,

(vi) all corporatc minutcs and records related to the Company shall have been
delivered to the Parent and Subsidiary; and

(vii) such other documents as are required to be delivered prior to or on the Closing
Date pursuant to this Agreement or as may reasonably be requested by Parent.

{¢)  Deliveries by Parent. On the Closing Date, Parent will deliver to Company the
following;:

() acopy of the Articles of Incorporation of Parcnt and of the Subsidiary certified
as of a date within five (5) days of the Closing Date by the Sccretary of State of the state of
incorporation of cach such corporation and certified by the corporate secretary or an assistant
corporate secretary of cach such corporation as to the absence of any amendments between
the dates of certification by such official and the Closing Date;




() ncertficnte from the approprinte Secretnry of State or other slmllar governnwom
olflelnl of the jurlsdiction of Incorporation ns 1o the good standlng of the Parent nnd the
Subskllary, ns of n date within five (5) days of the Closing Date;

(i) coples of the resolutlons or congents of each of the Boarl of Dlvectors of Patent
approving the Meeger, the lssuance of Parent Common Stock subject hiereto nud the other
npreements and trunsactlons contemplated heeeby, ns applicable, und, certified by the
corporae secretary or an assistant corporale seeretary of Parent;

(iv) the ofticers’ certificntes referred to in Sectlon 6,2¢n) hercof;

(v} certificate of the corporate secretary or an assistant corpornte seerctary of
Parent certifying the name, ttle and true signature of ceach officer of Patent nny of the
Agreements and the other documents and certificates to be delivered pursuant to or in
connection with this Agreement;

(vi) all approvals from third parties as are required for Parent to consummate the
Merger and the other transactions contemplated by the Agreciments hereto; and

(vi) such other documents as are required to be detivered prior to or on the Closing
Date pursuant to this Agreement or as may be reasonably requested by Company.

ARTICLE 1T
REPRESENTATIONS AND WARRANTIES OF PARENT

Parent represeats and warrants to the Company as follows:

SECTION 3.1 Organization and Qualification. Each of Parent and Subsidiary is a corporation
duly organized, validly existing and in good standing under the laws of the state of its
incorporation and has the requisite power and authority to own, lease and operate its assets and
properties and to carry on its business as it is now being conducted. Each of Parent and Subsidiary
is qualificd to do business and is in good standing in each jurisdiction in which the propertics
owned, leased or operated by it or the nature of the business conducted by it makes such
qualification necessary. True, accurate and complete copics of each of Parent's and Subsidiary's
Articles of Incorporation and By-laws, in each case as in effect on the date hereof, including all
amendments thereto, have heretofore been delivered to the Company.

SECTION 3.2 Capitalization.

(a) The authorized capital stock of Parent consists of 10,000,000 shares of Parent Common
Stock, $.001 par value per share and 5,000,000 shares of Parent Preferred Stock. As of the date
hereof, all of the issued and outstanding capital stock of Parent was set forth on Schedule 3.2(a)
hereto. All of the issued and outstanding shares of Parent Common Stock are validly issucd, fully
paid, nonassessable and free of preemptive rights.




() "Tho authorlzed eapltal stoek of Subsidiary consists of 10,000,000 shares of Subsidlary
Common Stock, of which 1000 shares ave Issued nnd outstanding, sl of which nre owned
benefielnlly and of record by Parent.

(¢)  As of the date hereot and other than as diselosed on Schedule 3.2(0), there wre no
outstundlng subscrlptlons, options, endls, contruets, commitments, unlerstandings, restrictions,
neeangements, rights or warrants, Incleding uny right of conversion or exchange under any
outstandlng seeurity, lnstrument or other agreement obligating Parent or any subsldinry of Purent
to Issue, deliver or sell, or cause to be lssued, dellvered or sold, additionul shares of the capital
stock of Parent of oblignting Parent or any subsldiney of Parent to grant, extendl or enter into any
such agreement of commitment, exeept for this Agreement, Other than s disclosed on Schedule
3,20) there are no votlug trusts, proxies or other agreements or undersiandIngs to which Pavent
or any subsidinry of Parent is a party of Is bound with respect (o the votlng of any shares of
capltal stock of Parent, The shares of Parent Common Stock Issued to stockholders of the
Compiny in the Merger will be at the Effective Thue duly authorized, validly Issued, fully pald
and nonassessable nnd free of preemptive rights,

SECTION 3.3  Subsidiary, Subsidiary is n corporate subsidinry of Parent and Is a corporation
duly organized, valldly existing and in good standing under the laws of lts jurisdiction of
{ncorporntion and has the requisite power and authority to own, lease and operate its assets and
properties and to carry on its business as it is now being conducted. The Subsidiary is qualified
to do business, snd is in good standing, in cach jurisdiction in which the propertics owned, leased
or operated by it or the nature of the business condueted by it makes such qualification necessary,
except where the failure to be so qualificd and in good standing will not, when taken together with
all such other failures, have a material adverse effect on the business, operations, propertics,
assets, condition (financial or other), results of operations or prospects of Parent and the
Subsidiary, taken as a whote, Atl of the outstanding shares of capital stock of Subsidiary are
validly issued, fully paid, nonassessable and free of preemptive rights, and those cwned directly
by Parent and are free and clear of any liens, claims, encumbrances, sceurity interests, equities,
charges and options of any nature whatsoever, There arc no subscriptions, options, warrants,
rights, calls, contracts, voting trusts, proxics or other commitments, understandings, restrictions
or arrangements relating to the issuance, sale, voting, transfer, ownership or other rights with
respect to any shares of capitat stock of Subsidiary, including any right of conversion or exchange
under any outstanding security, instrument or agreement. As used in this Agreement, the term
"subsidiary" shall mean any corporation, partnership, joint venture or other entity of which the
specified entity, dircctly or indircctly, controls or which the specified entity (cither acting alone
or together with its other subsidiarics) owns, directly or indircctly, 50% or more of the stock or
other voting interests, the holders of which are, ordinarily or generally, in the absence of
contingencies (which contingencics have not occurred) or understandings (which understandings
have not yet been required to be performed) entitled to vote for the election of a majority of the
board of directors or any similar governing body.




SHCTION 3.4 Authority; Non-Contraventiony Approvals,

GO Parent and Subsidlnry each hnve full corporate powsr and authiority to enler hito this
Agreement and to constmmate the transnetlons contemplated hereby. The execution and dellvery
of this Agreement, and the consummatlon by Parent and Subsidinry of the transuctlons
contemplated hereby, have been duly authorlzed by Parent’s mid Subidlary's Bonrds of Directors,
respeetively, and no other corporate procecdiings on the part of Patent or Subsidiary are necessiey
to authorkze the executlon sud delivery of this Agreement and the consummation by Parent and
Subsidiney of the transnetlous comtemplated hereby,  No approval of Parent stockbolders s
requlred under Nevada Revised Statutes, ‘This Agreement has been duly and validly exeeuted and
dellyered by cach of Parent and Subsidiary, and, assuming the die suthorlzation, execution ind
dellvery hereof by the Compnny, constitutes a valld and blding agreement of ench of Parent and
Substdiary enforceable against each of them In accordnnce with It terms, except that such
enforcement may be subject to (a) bankruptey, insolvency, reorgnaization, moratorium or other
similar Inws offecting or relating to entorcement of creditors' rights generally and (b) general
equitable principles,

{by  'The execution and delivery of this Agreement by each of Parent and Subsidiary does
not, and the consummation hy Parent and Subsidinry of the transactions contemplated hereby will
not, violate, conflict with or result in & breach of any provision of, or constitule a default (or an
event which, with notice or Inpse of time or both, would constitute n default) under, or result in
the termination of, or accelerate the performuance required by, or result in a right of termination

or acceleration under, or result in the creatlon of any lien, sccurity interest, charge or
encumbrance upon any of the propertics or assets of Parent or the Subsidiary under any of the
terms, conditions or provisions of (i) the respective charters or by-laws of Parent or the
Subsidiary, (i) any statute, law, ordinance, rute, regulation, judgment, decree, order, injunction,
writ, permit or license of any court or governmental authority applicable to Parent or the
Subsidiary or any of their respective properties or assets, or (iii) any nole, bond, morigage,
indenture, deed of trust, license, franchise, permit, concession, contract, lease or other instrument
obligation or agrcement of any kind to which Parent or the Subsidiary is now a party or by which
Parcnt or the Subsidiary or any of their respective propetties or assets may be bound or affected,
excluding from the foregoing clauses (ii) and (iii) such violations, conflicts, breaches, defaults,
terminations, accelerations or creations of liens, sccurity interests, charges or encumbrances that
would not in the aggregate, have a materia) adverse elect on the business, operations, properties,
assets, condition (financial or other), results of operations or prospects of Parent and the
Subsidiary, laken as a whole.

(c)  Except for the making of the Merger Filing with the Sccretary of State of the State of
Nevada in connection with the Merger, no declaration, filing or registration with, or notice to,
or authorization, consent or approval of, any governmental or regulatory body or authority is
necessary for the execution and delivery of this Agrcement by Parent or Subsidiary or the
consummation by Parent or Subsidiary of the transactions contemplated hereby, other than such
declarations, filings, registrations, notices, authorizations, consents or approvals which, if not
made or obtained, as the case may be, would not, in the aggregate, have a material adverse effect




ont the business, operations, propertles, assets, condition (nasacil or other), results of operations
or prospeety of Parent and the Subsidlury, token us 1 whole,

SECTION 3.5 Litlgation, There nre no ¢lubms, sults, netions or proceedings pending or, lo the
knowledge of Pavent or the Subsidiary, threatened ngainst, relating to or affecting Parent or (he
Subsidiney, before auy court, governmental depurtivent, connnlssion, agency, instrumentallty or
authatlty, or sny arblirator, T'o the best of Parent and Subsidiney's knowledge, nelther Parent nor
the Subsidinty is subject to any Judgtment, decree, injunctlon, rule or order of any count,
governmental departiment, commisston, agency, Insteumentality or authuglly or any arbilrator
which prohibits or restriets the consummation of the transactions conlemplated hereby or would
have any material adverse effect on the business, operations, properties, assets, condition
(financlial or other), results of operations or prospects of Parent and the Subsidiary.

SHCTION 3.6 No Violatlon of Law. Nelther Parent nor the Subsidiary Is in violation of, or
has been glven notice or been charged with any violation of, any law, statute, order, rule,
repulation, ordinance, or judgment (including, without fimitation, any applicable enviranmental
law, ordimance or regulation) of any governmental or regufatory body or authority, except for
violations which, in the aggregate, do not have u material adverse effect on the business,
operations, propertles, nssets, condition (financinl or other), results of operations or prospects of
Parent and the Subsidiary, taken as a whole. As of the dute of this Agrecment, to the knowledge
of Parent, no investigation or review by any governmental or regulatory body or authority is
pending or threatened, nor has any governmental or regulatory body or authority indicated an
futention to conduct the same,

SECTION 3.7 Compliauce with Agreements, Parent and the Subsidiary arc not in breach or
violation of or {n default In the performance or observance of any term or provision of, and no
event has occurred which, with lapse of time or action by a third party, could result in a default
under, (a) the respective charters, by-laws or other similar organizational instruments of Parent
or the Subsidiary or (b) any contract, comments, agreement, indenture, tmorigage, loan agreement,
note, lease, bond, license, approval or other instrument to which Parent or the Subsidiary is a
party or by which any of them is bound or to which any of their property is subject.

SECTION 3.8 Taxes.

(a) Parent and the Subsidiary have, to the extent required, (i) duly filed with the
appropriate governmental authorities all Tax Returns required to be filed by them for all periods
ending on or prior to the Effective Time, and such Tax Returns are true, correct and complete in
all material respects, and (ii) duly paid in full or made adequate provision for the payment of all
Taxes for all periods ending at or prior 10 the Effective Time.

{b)  For purposes of this Agreement, the term "Taxes" shall mean all taxes, charges, fees,
levies or other assessments, including, without limitation, income, gross receipts, excise,
property, sales, withholding, social security, occupation, use, service, service use, license,
payroll, franchise, transfer and recording taxes, fees and charges, imposed by the United States,
or any state, local or foreign government or subdivision or agency thereof when computed on a
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sopurato, consolidated, unitary, combhned or nny other busis; and such torm shall Include any
interest, fines, penaliles or dditionnt watounts attrlbutable or lmposed or with respeet o any such
taxes, chirges, fees, fevies or other ansessments,

() Tor putposes of this Agreement, the term "Fax Return” shull mean any return, report
o ollier document or Information required to be supplied to o tnxIng nutherhty in connection with
Taxes,

ARTICLE IV
RIPRESENTATIONS AND WARRANTILS OF THE COMPANY

'"ie Company and the Principal Shascholders ench represent snd warrant o Parent and
Subsldiary us follows: ‘

SECTION 4.1 Organkzation snd Qualilication. 'The Company is o corporation duly organized,
validly existing and in good standing under the laws of the State of Florlda and has the requisite
corporate power and awhority to own, lense and operate its asscts nnd properties and to curry on
its business as it is now being conducted, The Company is qualified to do business and is in good
standing In each jurisdiction set forth in Schedule 4.1 in which the propertics owned, leased or
operuted by it or the nature of the business conducted by it makes such qualification necessary,
except where the failure to be so guatified and in good standing will not, when taken together with
all other such failures, have a material adverse cffect on the business, operations, propertics,
assets, condition (financial or other), results of opcrations or prospects of the Company, taken s
a whole, True, accurate and complete copies of the Company's Articles of Incorporation and By-
faws, in each case as in effect on the date hereof, including all amendments thercto have
heretofore been delivered to Parent.

SECTION 4.2 Capitalization,

(a)  The authorized capital stock of the Company consists of 150,000 shares of Company
Common Stock. As of the date hereof, 10,000 wete issued and outstanding. All of the issued and
outstanding shares of Company Common Stock are validly issued and are fully paid and
nonassessable,

()  Except as set forth in Schedule 4.2(b) hereof, as of the date hereof there are no
outstanding subscriptions, options, calls, contracts, commitments, understandings, restrictions,
arrangements, rights or warrants, including any right of conversion or exchange under any
outstanding security, instrument or other agreement, obligating the Company or any substdiary
of the Company to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares
of the capital stock of the Company or obligating the Company to grant, extend or enter into any
such agreement or commitment. Except as set forth in Schedule 4.2(b) hereof, there are no voting
trusts, proxies or other agrecments or understandings to which the Company is a party or is bound
with respect to the voting of any shares of capital stock of the Company.




SECTION 4,3 Compiny Stockholders' Approval, 'The Compuay sl promptly submit this
Agreement and the transnetions contemplated horoby for the approval of Ha stockholders st a
ieeting of stockholders or pursnant to wrltten consent and, subject to the flducinry dutles of the
Donrd of Dlrectors of the Compuny wnder applicablo law, shall use its best efforts to obtain
stocklolder approval and adoption (the "Company Stockholdurs' Approval®) of this Agreement
and the transnctions contemplated hereby,  Sueh meetlng stnll be held 88 soon as practleable
followlng the date Biereof, but not fnter than the Closing Date,  Subjeet 1o the Mduciney dutles of
the Board of Direstors of the Compuny wixler applleable law, the Company shall, through Its
Bonrd of Directors, recomntend to lts stockholders approval of the trinsnction contemplnted by
this Agreement,

SECTION 4.4  Authority; Non-Contravention Approvals,

() ‘The Company has full corporate power and nuthorlty to enter Into this Agreement and,
subject to the Compnny Stockhiolders' Approval, to consummate the transactions contemplated
hereby. The exceutlon and delivery of this Agreement, and the consummation by the Compnny
of the transactions comtemplated hereby, have been duly nuthorized by the Company's Board of
Dircctors and no other corporate proceedings on the part of the Company are necessary to
authorize the executlon and delivery of this Agreement and the consummation by the Compiny
of the transactions contemplated hereby, except for the Company Stockhiolders' Approval, This
Agreement has been duly and vatidly executed and detivered by the Company, and, sssuming the
due nuthorization, exccution and dellvery hercof by Parent and Subsidiary, constitutes a valid and

bindlng ngreement of the Company, enforceuble against the Company in accordance with its
terms, except that such enforcement may be subject to (a) bankruptcy, insolvency, reorganization,
moratorium or other similar Jaws affecting or relating to enforcement of creditors' rights gencrally
and (b) general equitable principles.

(b)  The exccution and delivery of this Agreement by the Company does not, and the
consummation by the Company of the transactions contemplated hereby will not, violate, conflict
with or result in a breach of any provision of, or constitute a default {or an event which, with
notice or lapse of (ime or both, would constitute a default) under, or result in the termination of,
or accelerate the performance required by, or result in a right of termination or acceleration
under, or result in the creation of any lien, sccurity interest, charge or encumbrance upon any of
the properties or assets of the Company under any of the terins, conditions ot provisions of (i) the
charter or by-laws of the Company, (ii) subject to the receipt of the Company Stockholders'
Approval, any statute, law, ordinance, rule, regulation, judgment, decree, order, injunction, writ,
permit or license of any court or governmental authority applicable to the Company or any of its
propertics or assets, or (iii) any note, bond, morigage, indenture, deed of trust, license, franchise,
permit, concession, contract, lease or other instrument, obligation or agreement of any kind to
which the Company is now a party or by which the Company or any of its properties or assets
may be bound or affected, excluding form the foregoing clauses (if) and (iii) such violations,
conflicts, breaches, defaults, terminations, accelerations or creation of liens, security interest,
charges or encumbrances that would not, in the aggregate, have a material adverse effect on the
business, operations, properties, assets, condition (financial or other), results of operations or
prospect of the Company, taken as a whole.




() Bxeept for the making of the Merger Plling with the Secretary of State of the State of
Florkdn In conneetion with the Metger, no declarntlon, fitlng or reglstration with, or notlee to, or
nuthorlzation, consent or upproval of, any governmental or regulatory body or authorly 18
necessnry for the exeeutlon and dellvery of this Agreement by the Company or the consumimation
by the Compnny of the transnctions contemplated hereby, other than such declarntons, fillngs,
reglstentlons, notices, mithorizatlons, consents or approvals which, I not mide ot obtalned, ns the
case may be, would not, in the aggrepate, have o materlnl adverse effect on the buslness,
operntions, properties nssels, condition (financial or other), results of operations or prospects of
the Company, tiken ns a whole,

SECTIOM 4.5 Litlgatlon, 'There are no claims, sults, actions or proceedings pending or, to the
knowledpe of the Company, threatened agalnst, relating to or affecting the Compuny, before any
court, povernmental department, commission, ageney, instrumentality or authority, or any
arbitrator. T'o the knowledge of the Company, the Company Is not subject to any judgment,
deeree, Injunction, rule or order of uny court, governmental department, commission, agency,
instrumentality or authority or any arbitrator which prohiblts or restricts the consumnation of the
transuctions contemplnted hereby or wonld have any material adverse effect on the busiuess,
operations, properties, assets, condition (financial or other), results of operutions or prospects of
the Company,

SECTION 4.6 No Violation of Law, The Company Is not in violation of, or has been given
notice or been charged with any violation of, any law, statute, order, rule, regulation, ordinance,
or judgment {including, without limitation, any applicable environmental law, ordinance or
regulation) of any governmental or regulalory body or authority, except for violations which, in
the aggregate, do not have a material adverse effect on the business, operations, properties, assets,
condition (financial or other), results of operations or prospects of the Company, taken as a
whole. As of the date of this Agreement, to the knowledge of the Company, no investigation or
review by any governmental or regulatory body or authority is pending or threatened, nor has any
governmental or regulatory body or authority indicated an intention to conduct the same.

SECTION 4.7 Compliance with Agreements. The Company is not in breach or violation of
or in default in the performance or observance of any term or provision of, and no event has
occurred which, with Japse of tiine or action by a third party, could result in a default under, (a)
the respective charters, by-laws or other similar organizational instruments of the Company or (b)
any contract, comments, agreement, indenture, mortgage, loan agreement, note, lease, bond,
license, approval or other instrument to which the Company is a party or by which it is bound or
to which any of its property is subject.

SECTION 4.8 Taxes.

(a)  The Company has (i) duly filed with the appropriate governmental authorities all Tax
Returns required to be filed by them for all periods ending on or prior to the Effective Time, and
such Tax Returns are true, correct and complete in all material respects, and (ii) duly paid in full
or made adequate provision for the payment of all Taxes for all periods ending at or prior to the
Effective Time.
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(b} Por purposes of (hls Agreement, the term "Tuxes® shatl menn all taxea, charges, fees,
fevles or other assessments, Inctuding, withowt limitatlon, income, gross receipts, exclse,
property, snles, withholding, socinl security, orcupmtion, use, servlce, servlee use, liconse,
puyroll, franchilse, transfer and recording taxen, fees and charges, Imposed by the United States,
or nny state, Joend or foreign government or subdivlslon or agency thercof when computed on a
sepurate, consolldated, unitary, combined or any other basis; and such term shatl nclude nny
interest, fines, penaltles or addittonal amounty attelbutalle or imposed or with respeet to any such
taxes, charges, fees, lovies or other nssessments,

(¢)  PFor purposes of this Agrecment, the term "Tax Retarn® shall mean any retuen, report
or other document or information required to be supplicd to a taxing nuthorlty In connection with
Taxes,

ARTICLE Y
TRANSFER RESTRICTIONS

SECTION 5,1 Restricted Securities. Company and cach holder of its securities that reccive
shares of Patent's Common Stock ("Reciplent") understund that the shares of Parent's Comnion
Stock being exchianged are characterized as "restricted securities” under the federal securities laws
inasmuch as they nre being acquired from Parent in a transiction not involving a public offering
and that under such Inws and applicable regulations such securitics may be resold without
registration under the Act, only in certain limited circumstances, In this connection, Compauny

and any Recipient represent that they are familiar with SEC Rule 144, ns now in effect, and
understand the resale lmitations imposed thereby and by the Act,

SECTION 5.2 ‘Transfer Restrictions. Company and cach Recipient understand that the shares
of Parent Common Stock that are being exchanged are subject to a First Refusal Right as
deseribed hereunder;

(8) Restriction on Transfer, Each Recipient shall not transfer, assign, encumber, or
otherwise dispose of any of the shares of Parent Common Stock (o be transferred under this

Agreement (the "Shares") in contravention of the Parent's First Refusal Right under this
Section 5.2.

(b) Grant. The Parent is hereby granted the right of first refusal (the "First Refusal
Right"), exercisable in connection with any proposed sale or other transfer of the Shares
exchanged pursuant to this Agreement. For purposcs of this Section 5.2, the term “transfer”
shall include any assignment, pledge, encumbrance or other disposition for value of the Shares
intended to be made by a Recipient,

(c) Notice of Intended Disposition. In the event the Recipient desires to accept a

bona fide third-party offer for any or all of the Shares (the shares subject to such offer to be
hereinafter called, solely for the purposes of this Section, the "Target Shares"), said Recipient
shall promptly (i) deliver to the Sccretary of the Parent written notice (the "Disposition
Notice") of the offer and the basic terms and conditions thereof, including the proposed
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immedintely subject 1o Parent's Plest Refusal Right hereunder, but only to the extent the
Shares are at n tlme covered by such right,

(p) Lapse. The Pirst Refusal Right under this Scetion 5,2 shall tapse and cease Lo
Ive effect upon the earllest of the followlng to occur (1) o corporate transaction, (11) the fiest
dite on which shares of Parent’s Comimon Stock are held of record by more than five hundred
(500) persons, (1) n determination ls made by Parent’s Bowrd of Directors that o public murkel
exists for the outstanding shares of Parent's Common Stock or () a firm conmitment
underweliten public offering pursuunt to an effective reglstration ststement under the 1933
Act, covering the offer and sale of Parent’s Common Stock in the nggregute amount of ul least
$7,500,000.

() Corporte Transaction, Tor purposes of (s Section 5.2, a "Corporale
Transactlon shall mean:

() o merger or acquisitton In which Parent Is not the surviving entity, except
for a transaction the principal purposc of which Is to change the State in which Parent is
incorporated; or

(i) the sale, transfer or oiher disposition of all or substantially all of the assets
of Parent.

(i) Resord Owner Parent shall not be required (i) to transfer on its books any
Shares that have been sold or transferred in violation of the provisions of Section 5.2 or (il)
to treat as the owner of the Shares, or otherwise to accord voting or dividend rights to, any
transferee o whom the Shares have been transferred in contravention of this Agreement,

SECTION 5.3 Legends. It is understood that the certificates evidencing the Parent Common
Stock may bear one or muore of the following legends:

(a) 'THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, (THE
"ACT") OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES
("STATE ACTS"). THE SECURITIES EVIDENCEDP BY THIS CERTIFICATE MAY
NOT BE OFFERED, SOLD OR TRANSFERRED FOR VALUE DIRECTLY OR
INDIRECTLY, IN THE ABSENCE OF SUCH REGISTRATION UNDER THE ACT
AND QUALIFICATION UNDER APPLICABLE STATE ACTS, OR PURSUANT TO
AN EXEMPTION FROM REGISTRATION UNDER THE ACT AND QUALIFICATION
UNDER APPLICABLE STATE ACTS, THE AVAILABILITY OF WHICH 1S TO BE
ESTABLISHED TO THE REASONABLE SATISFACTION OF GFF;

(b) THE SHARES REPRESENTED PY THIS CERTIFICATE MAY NOT BE
SOLD, ASSIGNED, TRANSFERRED, ENCUMBERID OR IN ANY MANNER
DISPOSED OF, EXCEPT IN COMPLIANCE WITH THE TERMS OF THE WRITTEN
AGREEMENT BETWEEN THE COMPANY A<D THE REGISTERED HOLDER OF
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purehise price, and (1) provide satlsfuctory prool that the disposition of the ‘Uarget Shares (o
the Mhird-paty offeror would not be In contravention of the provislons set forth elsewhere In
thls Agreement.

W) DExerclseof Rlght. Pareat (or ts assipnces) shall, for a period of thinty (30) days
following teceipt of the Disposition Notlee, have the right to tepurchase not less than all of
the Target Shares specified 1o the Disposition Notlee upon substantially the same terms and
conditlons specified thereln, Such right shall be exercisable by written notice (the "ixercise
Notlce®) delivered to Reciplent prior to the expirntion of the thisty (30) day excrelse period,
1T such right Is exercised with respect to all the Target Shates specified n the Disposition
notlee, then Parent (or lts assignees) shall effect the repurchase of the ‘Target Shares, including
payment of the purchase price, not more than five (5) business days alter delivery of ihe
Exercise Notice; and at such time Reciplent shall dellver to arent the certificates representing
the Target Shares to be repurchased, each certificate to be properly endorsed for transfer.

Should the purchase price specified in the Disposition Notice be payable in propesty other than
cash or cvidences of indcbicdness, Parent (or its assignees) shall have the right 1o pay the
purchase price in the form of cash equal in nmount 1o the value of such property. 1 Recipient
and Parent (or lts assignces) cannot agree on such cash value within ten (10) days afier
Parent’s receipt of the Disposition Notice, the valuation shall be made by an appralscr of
recognized standing selecled by Reclpient and Paremt (or its assignees), or, if they cannot
agree onan  ppralser within twenty (20) days afler Parent’s receipt of the Disposition Notice,
each shall select an appralser of recognized standing and the two appraisers shall designate a
third appraiser of recogntzed standing, whose appraisal shall be determinative of such value,
The cost of such appraisal shiall be shared cqually by Recipient and Parent. The closing shall
then be held on the Iatter of (8) the fifth business day following delivery of the Excrcise Notice
or (ii) the 15th day after such cash valuation shall have been made.

(c) Non:Exerciseof Right. Inthe event the Exercise Notice is not given to Recipient
within thirty (30) days following the date of Parent’s receipt of the Disposition Notice,
Recipient shall have a period of thirty (30) days thereafter, in which to scll or otherwise
dispose of the Target Shares upon terms and conditions (including the purchase price) no more
favorable to the third-party purchase than those specilicd in the Disposition Notice; provided,
however, that any such sale or disposition must not be cffected in contravention of the
provisions contained cisewhere in this Agreement. The third-party purchaser shall acquire
the Target Shares frec and clear of all the tenmns and provisions of this Agreement (including
Parent's First Refusal Right hercunder).  In the event Recipient does not sell or otherwise
dispose of the Target Shares within the specified thinty (30) day period, Parent's First Refusal
Right shall continue to be applicable to any subsequent disposition of the Target Shares by
Recipicnt until such right lapses in accordance with Section $.2.

() Recapitalization. In the cvent of any stock dividend, stock split, recapitalization
or other transaction affecting Parent's outstanding common stock as a class effected without
receipt of consideration, then any new, substituted or additional sccuritics or other propenty
which is by reason of such transaction distributed with respect to the Shares shall he
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THE SHARYES (OR 'THE PREDECESSOR IN INTEREST TO 'TiltE SHHARKS), SUCH
AGREEMENT GRANITS A RIGHT OF FIRST REFUSAL TO 'TIE COMPANY
PURSUANT TO 'THE TERMS OF SUCI AGREEMENT, THE SECRETARY OF 'TNHE
COMPANY WILL UFPON WRITIEN REQUEST FURNISIT A COPY OF SUCH
AGREEMENT 'TO THE HOLDER HEREQEF WITIIOUT CHARGE; and

{¢} ANY LEGEND REQUIRED BY THE LAWS OF ANY STATL,
INCLUDING ANY LEGEND REQUIRED BY TIIE CALIFORNIA DEPARTMENT OF
CORPORATIONS AND SECTIONS 417 AND 418 OF THE CALIFORNIA
CORPORATIONS CODE.

ARTICLE VI
CONDITIONS

SECTION 6.1 Conditlons to Ench Party's Obligation to Effcct the Merger. 'Fhe respective
obligations of each party to cffect the Merger shall be subject to the fulfillment at or prior to the
Closing Date of the following conditions:

()  This Agreement and the transactions contemplated hereby shall have been approved
and adopied by the requisite vote of the stockholders of the Company under applicable law;

(b)  No preliminary or permanent Injunction or other order or decree by any federal or state
court which prevents the consuminiation of the Mcrger shall have been Issued and remain in effect
(cach party agreeing to use its reasonable cfforts to have any such injunction, order or decree
lifted);

{c)  No action shall have been 1aken, and no statute, rule or regulation shall have been
cnacted, by any state or federal government or governmental agency in the United States which
would prevent the consummation of the Merger;

(d)  All governmental consents, orders and approvals [egally required for the consummation
of the Merger and the transactions contemplated hereby shall have been obtained and be in effect
at the Effective Time, and all consents, orders and approvals legally required for the
consummation of the Merger and the transactions contemplated hereby shall have become Final
Orders;

{¢)  The Parent or its Subsidiary, concurrent with the execution of this Agreement, shall
cnter into employment agreements in the form of Exhibit "B® attached hereto with David
Goldsiein, Ronald Linares and Scan Wilson;

() The Subsidiary shall, concurrent with the Closing, ¢ffect the payofT of the Company's
cxisting promissory notes to David Goldstein and Ronald Linares, each in the total amount of
$25,000. The applicable party shall tenxder his promissory note marked “cancelled” to Subsidiary
prior to the Subsidiary's effecting the payoff; and ’
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(B)  The asslgnment nd consent to nsslgnment of any and all ppreements, leenslng
ngreements and refated kenses between Q Club, Ine., fka Sports & Pliness Clubs, Ine. Suid
nsslgmments, consents and the underlying agreementa stinlt be attaehed hereto as Bxhibh *C."

SECTION 6.2 Conditions to Obltgation of the Compnny to Effect the Merger.  Unless
walved by the Company, the obligation of tle Company to effeet the Merger shall be subject to
the fulfillment at or prior to the Closing Dite of the fotlowing additional conditions:

() Parent and Subsldinry shall have performed In all material respects thelr agreements
comtalned In thls Agreement regquired to he performied on or prior to the Closing Date amd the
tepresentations and warrnnties of Parent amd Subsidinry contained In this Agreement shall be trae
ind correct In all material respects on and ns of (1) the date made and (i) the Closing Date, and
the Company shall have recelved a certificute of the Chalrman of the Board and Chief Exccutive
Officer, the Presldent or a Vice President of Parent and of the President and Chlef Exceutive
Officer or a Vice President of Subsidiary to that effect;

()  Since the date hereof, (1) there skalt have been no changes that constitute, and ¢li) no
event or events shall have occurred which hiave resulted in or constitute, a materinl adverse change
in the business, operatlons, propertics, assets, conditlon (financial or other), results of operations
or prospects of Parcot and the Subsidiary, taken as o whole (exclusive of changes or evenls
resulting from regulalory, business or economic conditions of general applicability).

SECTION 6.3 Conditions to Obligations of Parcnt and Subsidiary to Effect the Merger,
Unless waived by Parent and Subsidiary, the obligations of Parent and Subsidiary to cffect the
Merger shall be subject to the fulfillment at or prior to the Effective Time of the additional
following conditions:

(8)  The Company shall have performed in all material respects its agreements contained
in this Agreement required to be performed on or prior to the Closing Date and the
representations and warranties of the Company contained in this Agreement shall be true and
correct in all material respects on and as of (i) the date made and (ii) the Closing Date, and Parent
shall have reccived a Certificate of the President and Chicf Executive Officer or of 2 Vice
President of the Company to that cffect;

(b)  Since the date hereof, (i) there shail have been no changes that constitute, and (i} no
cvent or events shall have occurred which have resulted in or constitute, a material adverse change
in the busincss, operations, propertics, asscts, condition (financial or other), resulls of operations
or prospects of the Company, taken as a whole (exclusive of changes or events resulting from
regulatory, business or economic corditions of gencral applicability); and

(c)  All govcrnmental consents, orders, and approvals legally required for the

consumination of the Merger and the transactions contemplated hereby shall have been obtained
and be in effect at the Closing Date,
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ARTICLE VI
THRMINATION

SECTION 7.1 Termlnntion, ‘'Thls Agreement may be terminated at any time prior to the
Closing Date, whether before or after approval by the stockholders of the Compuny or Parent:

() by nmuual conseat of Parent and the Company; or
y

(b unilaternlly by Parent or the Company 1f the otlier talls to perform any covenant in nny
materlal respeet n this Agreement, nad does not eure the failure in all materlnl respects within
30 business days aler the terminating party delivers written notice of the alteged fallure or if nny
condition to the obtigntlons of that party is not sutisfied (other than by reason of a breach by that
party of lts obligations hereunder), and it reasonably nppears that the condltion cannot be satlsfied
prior to April 15, 1997,

SECTION 7,2 Effect of Terminntion, In the event of termination of this Agreement by elther
Parent or the Compaity, as provided in Scction 7.1, this Agreement shall forthwith become vold
and there shill be no further obligatton on the part of either the Company, Parent, Subsidiary or
(heir respective officers or directors,

ARTICLE VIII
GENERAL PROVISIONS

SECTION 8.1 Survival of Rcpresentations and Warrvanties.  All representations and
warrantics in this Agreement shall survive the Merger for a period of one (1) year.,

SECTION 8.2 Brokers. The Company represents and warrants that no broker, finder or
investment banker is entitled to any brokerage, finder's or other fee or commission in connection
with the Merger or the transactions contemplated by this Agreement based upon arrangements
made by or on behalf of the Company. Parent and Subsidiary represent and warrant that no
broker, finder or investment banker is entitled to any brokerage, finder's or other fee or
commission in connection with the Merger or the transactions contemplated by this Agreemnent
based upon arrangenients made by or on behalf of Parent or Subsidiary,

SECTION 8.3 Notlces. All notices and other communications hercunder shall be in writing and
shall be decmed given if delivered personally, mailed by registered or centified mail (return receipt
requested) or sent via facsimile to the parties at the following addresses (or at such other address
for a party ns shall be specificd by like notice):

(a) If to Parent or Subsidiary to: The Good Food Fast Companies
151 Kalmus Drive, Suite E-200
Costa Mesa, California 92626
Attention: Christopher A. Wheeler
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with a copy to: Jeffers, Wiison & Shalf, LLD
[8881 Von Knrmann Ave, Suito 1400
levine, Collfornln 92612
Attentlont Burey 1. Palk, 15,

(1) IT 10 the Company, to: foodworx Management Group, Ine,
1000 NV 190th Avenoe
Pembroke Pines, 1L 33029
Atentlon: Ron Lilnutes

with o copy to Wedderburn nid Jacobs, PA,
16300 N.E, 19th Avenue, Suite 208
North Minnyd Beach, Blorida 33162
Attention: Norman B, Wedderburn, 1isq,

SECTION 8.4 Interpretvtion. The headings contained in this Agrecment ave for reference
purposes only and shall not affect In any way the meaning or Interpretation of this Agreement,

SECTION 8.5 Agrecment is Entire Contract,  This Agreement (Including its exhibits)
superscdes and  merges all prior ngreements, promiscs, understandings, statements,
representations, warranties, lndemnities and covenants and all inducements to the making of this
Agreement relicd upon by elther party herein, whethier written or oral, and embodies the partles'
complete and entire agreement with respect 1o the subject matier hercof, No statement or
agreement, oral or written, made before the exccution of this Agreement shall vary or modify the
written terms hercof in any way whatsoever,

SECTION 8.6 Confidentinlity, Each party will hold in confidence for a period of one (1) year
all information obtaincd from the other In relation to the transactions contemplated by this
Agreement, If the transactions contemplates! hieteby are not consummated, the parties will return
all documents so oblained. This obligation of confidentiality shall not cxtend to any information
which is shown to have previously been (i) known to the party receiving it, (i) generally known
lo others engaged in the trade or business of the party receiving it, (iii) part of public knowledge
or literature, or (iv) lawlully received from a third party,

SECTION 8.7 Time. Tune is of the essence in the performance of this Agreement.

SECTION 8.8 Successors and Assigns. The provisions of this Agreement shall inure to the
benefit of, and be binding upon, the Company and its successors and assigns and the Parent and
Subsidiary's legal representatives, heirs, legatees, distributes, assigns and transferees by operation
of law, whether or not any such person shall have become a party to this Agreement and have
agrecd in writing to join herein and be bound by the terms and conditions hereof,

SECTION 8.9 Governing Law. This Agrcement shall be governed by, and construed in

accordance with, the laws of the State of Californin, as such laws are applicd to contracts entered
into and performed in such State, and excluding body of law relating to conflict of laws.
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SICTION 8,10 Arbitentlon, Any controversy arlsing under thls Ageeenent shall be resotved
by binding arbitratlon under the rules of commerclal arblteatlon of the Amerlean Arblirntion
Assoclstion,

SECTION 8.11 Disclosures Concerning Arhitration,
(W  Arblteatlon is flnal nnd binling on the paeties,

(b)  ‘The partles are walving thelr right to seek remedies bn court, including the right to
trlal,

(¢)  DPre-arbitratlon discovery is generatly more limbed than and different from court
proceedings.

(d)  ‘The arbltrator's award is not required to include factual findings or legal rensoning and
nny party's right to appeal or scek modification of findings by the arbitrotors Is strlctly limited,

SECTION 8.12 Venue, ‘The venue for the arbitration proceeding shall be Orange County,
California.

SECTION 8.13 Attorneys' Fees, If an action or arbitration is brought to enforce or interpret the
provisions of this Agrecinent, the party prevailing In such action or arbitration shall be entitled
to recover rcasonable attorneys' fees and costs of collection,

SECTION 8.14 Severability, In the cvent that any provision of this Agreement becomes or is
declared by a court of competent jurisdiction to be illegal, unenforceable or void, this Agreement
shall continue in full force and effect without said provision; provided that no such severability
shall be cffective if it materially changes the economic benefit of this Agreement to any party.

SECTION 8.15 Amendments, Any provision of this Agrcement may be amended, waived or
modified only upon written consent of both parties.

SECTION 8.16 Waiver. At any time prior to the Effective Time, the parties hereto may (a)
extend the time for the performance of any of the obligations or other acts of the other parties
hereto, (b) waive any inaccuracies in the representations and warrantics contained herein or in any
document delivered pursuant thereto and (c) waive compliance with any of the agreements or
conditions contained herein. Any agrecment on the part of a party hereto to any such extension
or waiver shall be valid if set forth in an instrument in writing signed on behalf of such party.

SECTION 8.17 Miscellancous. This Agreement (including the documents and instrurnents
referred to herein) (a) constitutes the entire agreement and supersedes all other prior agreements
and understandings, both written and oral, among the parties, or any of them, with respect to the
subject matter hereof; (b) shall not be assigned by operaticn of law or otherwise; and (c) shall be
governed in all respects, including validity, interpretation and cffect, by the laws of the State of
California (without giving cffect to the provisions thercof relating to conflicts of law).
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SECIION 8. 18 Counterparts, 'Thls Apreement may be exeeuted in two or mote counterpnrts,
ineluding electrontently transmitted counterparts, eachi of which shall be decmed to be nn origlnal,
but all of which shiall constitute one and the sime ngreement

SHCTION 8,19 Pavties in Interest, 'Thls Agreement shall be binding upon and Imwre solely to
the benefit of each party liereto, nothing in this Ageeement, express or lmplied, I8 intended to
confer upan any other person nny eights or remedles of any mature whatsoever under or by renson
of this Agreciment,

SECTION 8.20 Fxpenses, Except as set forth in this Agreemient, all costs and expenses incurred
In conneetlon with this Apgreement and the transactlons contemplated hereby shall be pald by the
party Incurring such expenses.

IN WITNESS WHEREQE, Parent, Subsidiary and the Compuny hiave caused (his Agreement
to be slgned by thelr respeetive officers thereunto duly authorized as of the date first writlen
above,

The Good Food Bugt Companles foodworx, In

By: By: /)
Name: Chrislophcr/A. Wheeler Nume: Christopher A, Wheeler
Title: President Title: President

By: By: Z&w“f /';.6:%

Name: . Name: Barry DY Falk
Title: Title: Sccrcmry

Principal Sharcholders:

SJ({;:;’oldstcm

Norman chderbum Ronald Linares
Secrelary
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Articley of Merger
for
foodworx, inc.,

n Nevada corporation

Chrlstopher Wheuler and Barry D, Falk certify that:

They are the President and Sceretary, respectively, of foodworx, ine,, s Nevadu
corporation (the "Surviving Corporation"),

The Surviving Corporation and fuodworx Manngement Group, Ine,, a Florida corporation
("PMG" or the "Disappearing Corporation"), have entered into that certain Merger
Agreement nnd Plan of Reorgantzation dated Aprli ﬂ_ , 1997 (the "Merger Agreement”)
pursuant to which PMG will merge with and Into the Surviving Corporation, a wholly-
owned subsidiary of The Good Food Fast Companies, i Nevada corporation ("Parent"),

‘The Merger Agreement wiss approved by (he unanimous consent of the Board of Directota
and the sole sharcholder of the Surviving Corporation, the Board of Directors and
sharcholders of FMG, and the Board of Dircctors of Parenl, Approval by the owners of
Parent was not required.

The Merger Agreement was submitted to the sharcholders of the Surviving Corporation
by the Board of Directors of foodworx, inc. The shares cntitled to vote thercon consist
of one class of sccurities, designated Common Stock. As of the date of the unanimous
written consent effected to approve the Merger Agreement, there were 1,000 shares of
Common Slock issued and outstanding, cach of which is cntitled to one vote with respect
to all matters. The total number of votes cast in favor of the Merger Agreement was
1,000 and no votes were cast against the Merger Agreement.  The number of votes cast
in favor of the Merger Agreement was sufficient for approval by the holder of Common
Stock,

The Merger Agreement was submitted to the sharcholders of FMG by the Board of
Dircctors of FMG. The shares entitled to vote thereon consist of one class of securitics
designated Common Stock. As of the date of the unanimous written consent effected to
approve the Merger Agreement, there were 10,000 shares of Comimnon Stock issued and
outstanding, each of which is entitled to one vote with respect to all matters, The total
number of votes cast in favor of the Merger Agreement was 10,000 and no votes were cast
against the Merger Agreement, The number of votes cast in favor of the Merger
Agreement was sufficient for approval by the holders of Common Stock.

The Articles of Incorporation of the Surviving Corporation are not being amended in the
Merger.

The completed executed Merger Agreement is on file at the registered office of the
Surviving Corporation and will be furnished by the Surviving Corporation, on request and
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wlthout cost, to any stockholder of any corporatlon which Is o party to the Merger
Agreetnent,

8, The governing law of the Survlving Corporation la the law of the State of Nevada and

speclfically Chapler 92A of the Nevada Revised Statutes, The governing law of PMG I
the law of the State of Floridn and specifically Chapter 607 of the Florlda Statules,

9. The forwardlng address for FMQ ls:

151 Katmus Drive, Sulte B-200
Costn Mesa, California 92626

We further declnre under penalty of perjury under the laws of the State of California that
the matters st forth In this certlfleate are true and correct of our own knowledge,

DATE; April 2V, 1997

Ch\ﬂ’stophc;r A, Wheeler, President

Ym, ¥/

/(ryD I‘}I( Secretary

STATE OF CALIFORNIA )
)
COUNTY OF ORANGE )

On April ig__ » 1997, before me, the undersigned, a Notary Public in and for said
state, personally appeared Christopher A, Wheeler and Barry D. Falk, the President and
Sccretary, respectively, of foodworx, inc., a Nevada corporation, personally known to me (or
proved to me on the basis of satisfactory evidence) to be the persons whose names are subscribed
to the within instrument and acknowledged to me that they did execute the same for and on behalf

of said corporation.

I G M. LEONG ‘
g @% C%:AMEE A mggs WITNESS my hand and official seal.

My Comm, aprl" 1999

Stgna e
GACLIENTS\GOOD\FOODWORNWMERGERARTICLSL.MRO
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1,

Artleles of Merger
for
foodworx Management Group, Inc,,
n Floridn corporntion

David Goldsteln mxl Normun Wedderburn certify that:

‘They are the President and Seeretary, respeetively, of foodworx Manngement Group, Ine,,
1 Florlda corporatlon ("EMG" or the "Disnppearing Corporation”),

The Disuppenring Corporatlon and foodworx, Inc., & Nevada corporation (the "Surviving
Corporatlon"), have enfered into that certaln Merger Agreement and Plan of
Reorgantzation dated April 2o , 1997 (the "Merger Agrcement") pursuant fo which FMG
will merge with and into the Surviving Corporatlon, a wholly-owned subsidiary of 'The
Good Food Fast Companies, o Nevadn corporation ("Parent").

The Merger Agreement was approved by the unmimous consent of the Board of Directors
and the sole sharcholder of the Surviving Corporation, the Board of Directors and
sharcehiolders of FMG, and the Board of Directors of Parent, Approval by the owners of
Parent was not required,

The Merger Agreement was submitted to the shareholders of FMG by the Board of
Directors of FMG. ‘The shares entitled to vote thercon consist of one class of scecurities
designated Common Stock., As of the date of the unanimous written consent effected to
approve the Merger Agreement, there were 10,000 shares of Comumon Stock issued and
outstanding, each of which is entitled to one vote with respect to all matters, The total
number of votes cast in favor of the Merger Agreement was 10,000 and no votes were cast
against the Merger Agreement. The number of votes cast in favor of the Merger
Agreement was sufficient for approval by the holders of Common Stock.

The Merger Agreement was submitted to the shareholders of the Surviving Corporation
by the Board of Directors of foodworx, inc. The shares entitled to vote thereon consist
of one class of sccurities, designated Common Stock. As of the date of the unanimous
written consent cffected to approve the Merger Agreement, there were 1,000 shares of
Common Stock issued and outstanding, each of which is entitled to one vote with respect
to ail matters. The total number of votes cast in favor of the Merger Agreement was
1,000 and no votes were cast against the Merger Agreement. The number of votes cast
in favor of the Merger Agreement was sufficient for approval by the holder of Common
Stock.

The Articles of Incorporation of the Surviving Corporation are not being amended in the
Merger.

The completed executed Merger Agreement is on file at the registered office of the
Surviving Corporation and will be furnished by the Surviving Corporation, on request and




without cust, to any stockholder of nny corporation which 15 u party to the Merger
Agreement,

The governlng luw of the Surviving Corporation Is the law of the State of Mevada and
specificnlly Chapter 92A of the Nevadn Revised Statutes, 'Ihe governing law of FMG
the law of the State of Florida and specifically Chapter 607 of the Pleridn Stutes,

9, The forwarding address for PMG s:

151 Knalmwus Drlve, Sulte 13-200
Costn Mesa, Californin 92620

We further declare under penally of perjury under the fnws of the State of California thut
the madters set forth In this certlficate are truc and correct of our own knowledpe,

DATE: April 22, 1997

AT

"ﬁavid{(}o Jstcin, President

/l(lo?man Wedderburn, Secretary

STATE OF FLORIDA )

)
COUNTY OF Lude )

On April 30 , 1997, before me, the undersigned, a Notary Public in and for said
state, personally appeared David Goldstein and Norman Wedderburn, the President and Secretary,
respectively, of foodworx Management Group, Inc., a Florida corporation, personally known to
_me (or proved to me on the basis of satisfactory evidence) to be the persons whose names are
subscribed to the within instrument and acknowledged to me that they did execute the same for
and on behalf of said corporation,

P BR““'E“.‘”M‘”M WITNESS my hand and officjal seal.
Wy G 20, 1008
*Jafl * el -/
X //’_—? sl . .
. “’."“{ M‘w //
- Signamr}! /
GACLIENTS\GOOD\FOODWOIRKM ERGERWARTMRGRLFMG
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EMPLOYMENT AGREEMENT

This Agreement Is entered into on April 1, 1997 by and between loodworx, Inc,, u Nevada
corporation, Q11T Management Company, a Nevadn corporation (collectively, the "Compnny*),
and David Qoldsteln (e "Bmplovee”) under the following terms and conditlons:

RECITALS:

WHEREAS, the Company and Bployce desire to set forth the terms and condlitions on
which (i) the Compuny shall employ Bmployee, (11} Employce shall render servlees to the
Company, and (iii) the Company shall compensate Bmployce for such services; and

WIIEREAS, in conncction with the employment of Bmployee by the Company, the
Company deslres to restrict Employee's rights to compete with the business of the Company,

NOW, THEREFORE, in consideratlon of the mutual promises, covenants and agreements
hercinafer set forth, the parties hereto agree as follows:

1. EMPLOYMENT.

The Company hicreby employs mployee and Employee hereby accepts employment
with the Company upon the terms and conditions hercinalier set forth.

2, TERM,

2.1 Theterm of this Agreement (the "Term™) shall be for a period commencing
on the Effective Date (as defined in Subparagraph 2.3 below) of this Agreement through April 30,
2000, subject, however, to prior termination as provided hereinbelow, in Paragraph 6.

2..  TFor purposcs of extending the term of the relationship between the Company
and Employee, the partics agree to enter into good faith negotiations within sixty (60) days prior
to the ead of the Term. In the event that the partics are unable to reach an agreement by the end
of the Term, this Agreement shall be automaticatly terminated on April 30, 2000.

2.3 The cffective date of this Agreement shall be April 1, 1997 (the "Effective
Date").

3. COMPENSATION.

3.1  Forall services rendered by Employee under this Agreement, the Company
shall pay Employee a base salary of Eighty Thousand Dollars ($80,000) per year (the "Base
Salary"). The amount of Basc Salary shall be increased by $10,000 at the yearly anniversary of
the Elfective Date. The Company may, but shall not be obligated to, increase the amount of the
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Base Sulnry ot any tme and from thme to thne, No such chaage shall in any way abrogate, alter,
terminate or otherwlse effect the other terms of this Agreement,

32 Inaddition to the Buse Salary, Bmployee shall be ellgible to veceive a bonus
("Bonus") based upon specific G Mmagement Company performance and earnlngs parameters
to be agreed upon by the partles prior to the Bifective Date whereln Employee shall be eliglile 10Qﬁo)
recelve o Bonug of up-to Tour percent (4%) of the gross revenues of GEI Management Campany. J\
Sald Bonus, If enrned, shall be paid quarterly in arrenrs,

3.3 LEmployee may be required to relocnte in order to afford a more preferable
proximity to the Company's (or The Good Food Fast Companies') offices, If such relecatlon is
required, a moving and relocation allownnce shall be provided by the Company to cover
reasonable moving and relocation expenses,

34 If Employee is required to relocate, Base Salary shall be reviewed and
ndjusted nccordingly to provide for any major Increases In the cost of Hving or state income tax
Hability (if any) as a result of such relocation,

3.5  In addition to the Base Salary and Bonus, Employee shall be entltled to
participate in or receive benefits under (a) the Company's health insurance plans or arrangements
ns in effect on the date hereofl or created hereafter for such period of time as such plans and
arrangements shall remain in cffect or (b) a cash health insurance allowance of Onc Hundred Fifty
Dollars ($150) per month. In addition, Employce shall be cntitled to an automobile allowance of
Four Hundred Dollars ($400) per month.

3.6 Employce shall be entitled to the number of paid vacation days in cach
calendar year, and to compensation for carncd but unused vacation days, determined by the
Company from time to time for its employees, Employce shatl also be entitled to all pald holidays
given by the Company to its employces.

3.7 Employce shall be allowed to participate in any cmployec stock option plan
if and when created and adopted by the Company's Board of Dircctors commensurate in equal
portions to the standards and levels of participation of all other cligible employces.

3.8  All compensation shatl be subject to customary withholding tax and other
employment taxes as are required with respect to compensation paid by a corporation to an
cmployee,

4. DUTIES AND RESPONSIBILITIES.

4.1  Employce shall, during the Term of this Agreement, devote his full attention
and expend his best cfforts, cnergies, and skills, on a full-time basis, to the business of the
Company, The Good Food Fast Companies ("Parent”), and any corporation controlled by the
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Company or Parent. Timployee shudl not, duelng the teem of thls Agreement, be engaged in any
other business netlvity without the prior consent of the Board of Dlrectors of the Company;
provided, however, that this restriction shall not be construed ay preventing Bmployee from
[nvesting hls personnl assets in pussive Investments,

4.2 Durlog the Term of this Agreement, Employee shall serve as the Company*s
Vice President of Operntlons,  In the performatee of all of hls responsibillttes berewler,
LEmployee shall be subject to all of the Company's pollcies, rules, and regulations applicable to
its Employces of comparable status nnd shall report directly 1o, and shall be subject to, the
direction and control of the President of the Company and shall perform such dutles as shall be
nssigued to hlm by the Presldent, If any,  In performing such dutles, Employee will be subject to
and nblde by, und will use his best efforts to cause other employees of the Company to be subject
to and abide by, all policles and procedures developed by the Company.

4.3 Lmployee hereby ngrees to promote and develop all business opportunitles
that come to hls attentlon relating to current or anticipated future business of the Company, in a
manner consistent with the best Interests of the Company and with his duties under this
Agreement. Should Employee discover a business opportunity that does not relate to the current
or anticipated futire business of the Company, he shall first offer such opportunity to the
Company. Should the Board of Directors of the Company not exercise its right to pursuc this
business opportunity within a reasonable period of tims, not to exceed sixty (60) days, then
Employee with the consent of the Board of Directors may develop the business opportunity for

himsell; provided, however, that such development may in no way conflict or interfere with the
duties owed by Employee to the Company under this Agreement. Further, Employee may develop
such business opportunitics only on his own time, and may not use any service, personnel,
equipment, supplics, facility, or trade secrets of the Company in their development, As used
hereln, the term "business opportunity” shall not include business opportunitics involving
investment in publicly traded stocks, bonds or other securitics, or other investments of a personal
nature,

4.4 Without first obtaining the written permission of the Company, Employce
will not authorize or permit the Company to engage (he services of, or engage in any business
activity with, or provide any financial or other benefit to, any affiliaic of Employee, The phrase
"affiliate of Employee” as used in this Scction shall mean and include Employee's family by blood
or marriage (including, without limitation, parents, spouse, siblings, children and in-laws), and
any business or business entity which is direcily or indirectly owned or controlled by Employce
or any member of the Employee's family or in which Employce or any member of the Employce's
family has any dircct or indirect financial interest whatsoever,

4.5 To inducc the Company to enter into this Agreement, the Employce
represents and warrants to the Company that {a) the Emplovee is not a party or subject to any
employment agreement or arrangement with any other person, finm, company, corporation or
other business entity, (b) the Employee is subject to no restraint, limitation or restriction by virtue
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of any tgreement or arcangement, on by virtue of any law or rule of law or otherwlse which would
ipadr the Raployee's right or abliity (1) 1o enter the employ of the Company, or (it) to perform
fully his duties aml obllgations pursunnt to this Agreement, and (e} to the best of Ltployeo's
knowledge no materinl Wigatlon is pesding or threatened against any buslness or busliess cntlty
owned or cantrolled or formerly owned or controlled by Pployee,

5 RESTRICTIVE COVENANTS,

5.1 Employee ncknowledges that (1) he Ting a major responsibllity for the operatlon,
development and growth of the Company's business, (i) hls or her work for the Company has
brought him or her and will continie to belng him or her Into close contact with confidentinl
Information of the Company and its customers, ant (iit) the agreements and covenants contalned
I this Section 5 are essentlal to protect the business interest of the Company and that the Compnny
will not enter into this Agreement but for such agreements and covenants, Accordingly, the
Employee covenants and agrees as follows!

(n)  Except as otherwise provided for In this Agreement, during the Teem
of this Agreement and, if this Agreement is terminated for any reason during the Term, for two
(2) years following such date of termination (the "Terminatlon Perlod®), the Employce shall not,
directly or indircctly, compete with respect to any services or products of the Company which are
clther offered or are being developed by the Company in the states of Nevada and California, it
being understood that Employee's business tereitory encompasses operations throughout these
same states, and that this restrictive covenant is a separate covenant for each county within
Californin; or, without limiting the generality of the foregoing, be or become, or agree to be or
become, interested in or associated with, in any capacity (whether as a partner, sharcholder,
owner, officer, director, Employee, principal, agent, creditor, trustee, consultant, co-venturer or
othcrwise) with any individual, corporation, finn, assoclation, partnership, joint venture or other
business entity, which competes with respect to any services or products of the Company which
are cither offered or are being developed by the Company in the aforementioned states; provided,
however, that the Employee may own, solely as an investment, not more than one percent (1%)
of any class of sccuritics of any publicly held corporation in competition with the Company whosc
securitics are traded on any national securities exchange in the United States of America, and may
retain his ownership interest in those entitics referred to in Subparagraph 4.1,

(b)  During the term of this Agreement and, if applicable, during the
Termination Period, the Employce shall not, directly or indirectly, (i) induce or attempt to
influence any Employee of the Company to leave its employ, (ii) aid or agree to aid any
competitor, customer or supplier of the Company in any attempt to hire any person who shall have
been employed by the Company within the one (1) year period preceding such reguested aid, or
(iii) induce or attempt to influence any person or business entity who was a customer or supplier
of the Company during any portion of said period to transact business with a competitor of the
Company in Company's business,




() Durlog the Term of thls Agreement, the ‘lermlnation Perlod, If
applicuble, and thereafer, the Employee shall not otier than b the performance of his dutles
dlsclose to wnyone any infornmlon about the alfalrs of tie Company, Including, without timitation,
tricle seerets, trade "know-how*, Inventions, custonter 1lsts, buslness plans, operational methods,
pricing polleles, marketing plans, snles plans, identlly of suppliers or customers, sales, profity or
other financin! Information, which is confidentinl to the Company or I3 not genernlly known In the
relevant trade, nor shall the Bmployee make sse of wny such information for hls own benefit, Any
technique, method, process or technology used by the Company shadl be consdered o "trade
seeret” for the purposes ol this Agreement.

(d)  Bmployee hereby ngrees that all know-how, documents, reports,
plans, proposals, marketing and sales plans, chent lists, client files and materials nde by him or
by the Company ure the prapesty of the Company and shall not be used by him in any way adverse
to the Company's interests, Employee shall not deliver, reproduce or In nny way allow such
documents or things to be delivered or used by any third party without specific direction or
consent of the Board of Directors of the Company. Employee hereby assigns to the Company nny
rights which he mny have in any such trade secret ar proprictary information,

5.2 Il the Employee breaches, or threatens to commit a breach of Scction 5.1
(the "Restrictive Covenants”), the Company shall have the following rights and remedles, cach
of which shall be enforcenble, and cach of which is in addition to, and not in licu of, any other
rights and remedies available to the Company at law or in equity,

(m)  The Employec shall account for and pay over to the Company all
compensation, profits, and other benefits, afler taxes, which inure to Employee's benefit which
are derived or reccived by the Employce or any person or business cntity controlled by the
Employee resulting from any action or transaclions constituting a breach of any of the Restrictive
Covenants.,

(b)  Notwithstanding the provisions of subsection 5.2(a) above, the
Employce acknowledges and agrees that in the event of a violation or threatened violation of any
of the provisions of Section 5, the Company shall have no adequate remedy at law and shall
therefore be entitled to enforce each such provision by temporary or permanent injunctive or
mandatory relief obtained in any court of competent jurisdiction without the neeessity of proving
damages, posting any bond or other sccurity, and without prejudice to any other rights and
remedies which may be available at Jaw or in cquity.

5.3 Ifany of the Restrictive Covenants, or any part thereof, is held to be invalid
or unenforceable, the same shall not affect the remainder of the covenant or covenants, which shall
be given full effect, without regard to the invalid or unenforceable portions. Without limiting the
generality of the foregoing, if any of the Restrictive Covenants, or any part thereof, is held to be
unenforceable because of the duration of such provision or the area covered thereby, the parties




hereto agree that te court making such termluntion shall have the power to reduce the duration
andfor aren of such provision snd, In its reduced form, such provislon shall then bo enforcenble,

S The partles hereto tntend to and hereby conler Jurisdiction to enforee the
Restrictlye Covennits upon the courts of any Jurdsdiction within the geographicul seope of such
Restrictive Covennats, In the event that the courts of any one or more of such jurlsdictlons shall
hold sueh Resirletive Covenants wholly unenforcenble by reason of the breadih of such scope or
otherwise, 1t is the Intentlon of the partles hereto that such doteemination not bar or in any way
affect the Company's right Lo the rellef provided above In the courts of any othier jurisdlctions
within the geographieal scope of such Restrictive Covenants, as to breaches of such covenants in
sucl other respective Jurisdictlons, the nbove covenants as they relate to each jurlsdiction being,
for this purpose, severable lnto diverse and independent covenants,

6, TERMINATION.

6.1  The Company may terminate the Employee's employment under this
Agreement nt any time for Cause.  "Cause" shall exist for such termination if Employee () s
adjudleated gullty of any crime involving fraud, dishonesty or moral turpitude by a court of
competeit jurisdiction, (1) commits any act of frad or Intentional misrcpresentation, (1ii) has, in
the reasonable judgment of the Company's Board of Directors, (a) engnged In serious misconduct,
which conduct lins, or would if gencrally known, materinlly adversely sffect the good will or
reputation of the Company and which conduct the Employee has not cured or altered 1o the
satisfaction of the Board of Directors within ten (10) days following notice by the Board of
Dircctors to the Employee regarding such conduel, or (b) wilfully and intentionally failed to
perform his duties as specified to him by the Board of Directors, or (iii) has made any material
misrepresentation to the Company,

62 If the Company terminates the Employce’s cmployment under this
Agreement pursuant to the provisions of Scetion 6.1 hereof, the Employee shall not be entitled to
receive any compensation following the date of such termination, Additionatly, the Company
reserves the right fo offsct against any and all sums payable under this Agreement an amount equal
to any and all damages sustained by the Company related to Employee's termination for Cause,

6.3  This Agreement shall automatically terminate on the last day of the month
in which Employee dies or becomes permancntly incapacitated. “Permanent incapacity” as used
herein shall mean mental or physical incapacity, or both, reasonably determined by the Company's
Board of Directors based upon a certification of such incapacity by, in the discretion of the
Company's Board of Directors, either Employce's regularly attending physician or a duly licensed
physician selected by the Company's Board of Directors, rendering Employce unable to perform
substantially all of his or her duties hercunder and which appears reasonably certain to continue
for at least six consccutive months without substantial improvement, Employee shall be deemed
to have "become permanently incapacitated” on the date the Company's Board of Directors has
determined that Employec is permanently incapacitated and so notifies Employee.
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6.4 Upon termination beeause of disablilty, the Bmployee shall be entitied to
recelve comprensatlon for six (6) months from the date of such terminntlon (such pnyments to bo
diminlshed, however, by the extent to which the Bmployee recelves compensatlon durlng such
perlod from any disabllity fnsurance or other Income source) In nny mmount equal to the monthly
compensation pakl Employee for the month prior to such termlnntlon,

6.5 limployee's employment may be termlnated by the Company "without
cause” (for any reason or no renson at all) at any time by glving Employee 60 days prior wrltien
notlee of termlnation, which terminatlon shatl be effectlve on the 60ih day following such notice,
If Bmployee's employment under this Agreement Is 5o terminated, the Cotmpany shall contlnue
to provide compensation to thie terminated indlvidual at thut individual's then current compensation
rate for a perlod of six (6) months. At the end of the six (6) month perfod, the Company shiall sot
be obligated to continue providing nny benelits to Employce (exeept as may be required by law),

6.6  Employee may terminate his or her employment hereunder by giving the
Company 90 days prior wrltten notjce, which terminntlon shull be effectlve on the 90th day
following such notice,  Voluntary terminatlon shall not entitle the Employce to recelve any
compensation following the date of termination,

6.7  Atthe Company's option, Employce shall Immedintely leave the Company's
premises on the date notice of termination is given by either Employee or the Company.

7. MISCELLANEOUS,

7.1 The Company may, from time to time, apply for and take out, in its own
name and at its own expense, life, health, accident, disability or othier insurance upon the
Employce in any sum or sums that it may deem nccessary to protect its interests, and the
Employce agrees to aid and cooperate in all reasonable respects with the Company in procuring
any and all such insurance, including without limitation, submitting to the usual and customary
medical examinations, and by filling out, exccuting and delivering such applications and other
instruments in writing as may be reasonably required by an insurance company or companics to
which an application or applications for such insurance may be made by or for the Company. In
order to induce the Company to enter this Agreement, the Employee represents and warrants to
the Company that to the best of his knowledge the Employee is insurable at standard (non-rated)
premiums,

7.2 This Agreement is a persenal contract, and the rights and interests of the
Employee hereunder may not be sold, transferred, assigned, pledged or hypothecated except as
otherwise expressly permitted by the provisions of this Agreement. The Employee shall not under
any circumstances have any option or right to require payment hereunder otherwise than in
accordance with the terms hereof. Except as otherwise expressly provided herein, the Employee
shall not have any power of anticipation, alicnation or assignment of payments contemplated
hereunder, and all rights and benefits of the Employee shall be for the sole personal benefit of the
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Enmiployee, and 1o other person shill acqulre any vight, title or interest hereunder by reason of any
wale, agsignment, transfer, elalm or Judgment or bankruptey proceedings aguinst the Bmployeey
provided, however, that in the event of the Bmiployee's death, the Employee's estate, legal
representntlve or beneflelnrles (as the cose may be) shinll have the right to receivo all of the beneflt
that ncerucd to the Baployee pursiant to, and In accordance with, (he teems of this Agreement,

7.3 The Company shall have the rlght to nusign this Agreentent to nny suceessor
of substantially ml of its business or assets, and any such successor shall be bound by nll of the
provisions hereol,

8 NOTICES.

All notlees, requests, demands and other communications provided for by this
Agreement shall be In wrlting and (unless otherwise specifically provided herein) shall be deemed
to have been given at the time when mailed in any general or branch Unlted States Post Office,
eticlosed in o registered or certified postpald envelope, addressed to the parties stated below or to
such changed address as such party wny have fixed by notlee;

TO THE COMPANY: foodworx, inc.
c/o The Good Food Fast Companles
151 Knlmus Drive, Suite E-200
Costa Mesa, California 92626
Attn: Christopher A, Wheeler

COoPY 10: Barry D, Falk, Esq.
JEFFERS, WILSON & SHAFF, LLP
18881 Yon Karman Ave., Suite 1400
Irvine, California 92612

TO THE EMPLOYEE; David Goldstein
1133 S.W. 5th Street
Boca Raton, Florida 33486

9. ENTIRE AGREEMENT.

This Agreement supersedes any and afl Agrecements, whether oral or written,
between the parties hereto, with respect to the cinployment of Employce by the Company and
contains all of the covenants and Agreements between the pasties with respect to the rendering of
such services in any manner whatsoever. Each party to this Agrecement acknowledges that no
representations, inducements, promises or agreements, orally or otherwise, have been made by
any party, oi anyone acting on behalf of any party, which are not embodied herein, and that no
other agreement, statement or promise with respect to such employment not contained in this
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Agreement shalt be valld or binding, Any modlficstion of this Agreement wlll be effective only
(3t 18 dnowelting and signed by the parties hereto,

10, PARTIAL INVALIDITY,

I uny provision In this Agreement Is hield by a court of competent jurisdiction to
be Lavalld, vold, or unenforceable, the temalning provisions shudl vevertheless continue In full
force and effect without being impaired or lnvalldated In any way,

11, ATTORNEYS' FEES,

Should any litgation or arbitration be commenced between the parties hereto or
thelr personal representatives cohcerning any provision of this Apreement or the rights and duties
of any person in relatlon thereto, the party prevaillng In such Iitigation or arbitration shall be
entitted, in addition to such other relief as may be granted, to a reasonuble sum as and for ts or
thelr attorneys' fees in such litigation or arbitration which shall be determined by the court or
arbltratlon board,

12, ARBITRATION,

Any matter or disagreement arising under this Apreement shall be submitted in
Orange County, California for dccislon to a panc) of three neutral arbitrators with expertise in the

subject matter to be arbitrated, One arbitrator will be selected by each party and the two
arbitrators so sclected shall select the third arbitrator, The arbiteation shall be conducted in
accordance with the rules of the American Arbitration Association, The decision and award
rendered by the arbitrators shall be final and binding, Judgment upon the award may be entered
in any court having jurisdiction thcreof. Any arbitration shall be held in Orange County,
California, or such other place which may be mutually agreed upon by the parties,

13.  GOVERNING LAW,

This Agreement will be governed by and construed in accordance with the laws of
the States of California and Florida. Where such laws are in conflict, the laws of the State of
California shall prevail,

14. BINDING NATURE.

This Agreement shall be binding upon and inure to the benefit of the partics hereto
and their respective representatives, heirs, successors and assigns.




15, WAIVER,

No walver of nny of the provislons of this Apreement shall be deeted, or shall
constltete n walver of any other provislon, whether or not sholloy, nor shall any walver constitute
i conthdng walver, No walver shall be binding unless executed In wilting by the party mnking
the waiver,

16, CORPORATE APPROVALS,

Thie Company represents and warrants that the exceution of this Agreement by its
corporate officer named below has been duly authorlzed by the Board of Directors of the
Company, I not in conflict with any Bylnw or other agreement and will be a binding obligstion
of the Company, enforcenble in accordance with its terms,

17, CONTINUED OBLIGATIONS.

The obligations of Employee under paragraph 5 hercof shall survive the termination
of this Agreement to the extent specified in parageaph 5,

18. COUNTERPARTS,

This Agreement may be cxecuted in one or mose counterparts, including
clectronically transntltted counterparts, ench of which shall be an original and all of which together
shall be one and the same instrument,

IN WITNESS WHEREOY, the partles hereto have executed this Agreement as of the date
above written.

THE COMPANY:

foodworx, §

Christopher A. Wheeler, President Christopher A, Wheeler, President

EMPLOYEE: o m ,}/%%7/(—w

fV;dﬁoldstc in

GACLIENTS\GOOMFOODWORNSALSEMPS,CLD
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EMPLOYMEN'D' AGREEMEN'T

This Apreentent s entered Into on Aprll 1, 1997 by and between QI Mmngement
Company, # Nevada corporation {the “Coinpany"), and Ronald Linares {the "mployes") under
the following terms and conditlons:

RECITALS!
WHEREAS, the Company snd Employee desive to set forth the terms nid conditlons on

whiclt (1) the Company shall employ BEmployee, () Employee shall render services 1o the
Conpany, and (ill) the Company shall compensnie Bmployee for such services; and

WIIEREAS, in conncetlon with the employment of Employee by the Company, the
Company desires o restrict Employce's rights to compete with the business of the Company.,

NOW, THEREFORE, in consideration of the mulugl promises, covennnts and agreemesits
hereinafier set forth, the parties hereto ngree s follows:

L EMPLOYMENT,

The Company hereby employs Employee and Employee hereby accepts employment
with the Company upon the terms and conditions hereinafier sct forth,

2, TERM,

2.1 The term of this Agreement (the “Term”) shall be for a period commencing
on the Effective Date (as defined in Subparagraph 2.3 below) of this Agreement through April 30,
2000, subject, however, to prior termination as provided hercinbelow, in Paragraph 6.

2.2 Employee's initial status shall be part-time and shall continue from the
Effective Date until no Jater than January 1, 1998, On January 1, 1998, or carlier as the case may
be, Employee's employment status shall convert from part-time to full-time employment with the
Company.

2.3 The effective date of this Agreement shall be April 1, 1997 (the "Effective
Date™).

3. COMPENSATION.

3.1  (a) Pat-time. For all services rendered by Employee in a part-time statvs,
the Company shall pay Employee a base salary of Two Thousand Dollars ($2,000) per month (the
"Part-time Base Salary"). Employee shall be required to devote a minimum of forty (40) hours
per month to the business of the Company. The Company shall pay Employee the amount of One
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Hundved Dollurs ($100,00) per howr for any services rendered in excess of the forty (40) hours
minkmum requlred per month. The Company may, but shall not be obligated to, Incrense the
nnsunt of the Part-time Dase Salary ntany thme and from thne to time, No such change shall in
2y way nbrogade, alter, terminnte or otherwlse effect the other terms of this Agreement,

“LINERY E
(b) Full:thme. For all services rendered by lilnpll‘% ng full-time Chief Flnanctal
Officer, the Company shall pny Employee n buse salary of Gighty-Thousand Dollars ($80,000)
per month (the "Full-thne Base Snlary®). ‘I'he Company may, but shall not be obllputed to,
increase the amount of the Full-time Base Salary at any thne and from time to tme. No such
change shall in nany way nbrogate, slter, terminate or otherwise etfect the other terms of (his
Agreement,

32 In addition to the Part-time Buse Salary or Full-tlme Base Sulary, ns
applicable, Employee shall be eligible to receive a bonus ("Bonus”) based upon specific
performance und earntngs parameters related to GFR Management Company to be agreed upon
by the partles prior to the Effective Date wherein Bmiployee shalt be eligible to receive n Bonus
of four percent (4%) of GEF Munagement Company’s pross revenues, Said Bonus, it earned,
shull be pald quarterly in arrcars,

3.3 Employce may be required to retocate in order to afford a more prefernble
proximity to the Company's offices, If suu) relocation Is required, a moving and refocation
allowance shall be provided by the Company 1o cover reasonable moving and relocation expenses,

3.4  IfEmployee is requircd to relocate, Part-time Base Salary or Full-time Base
Salary, as applicable, shall be reviewed and adjusted accordingly to provide for any mujor
increases in the cost of living or state income tax liability (if any) as a result of such relocation,

305 iti M -. H i L]

(a) In addition to the Full-time Base Salary and Bonus only, Employee shall “e
entitled to participate in or receive benefits under (i) the Company's health insurance plans or
arrangements as in effect on the date hereof for such period of time as such plans and
arrangements shall remain in effect or (ii) a cash health insurance allowance of One Hundred Fifty
Dollars ($150) per month. In addition, Employee shall be entitled to an automobile allowance of
Four Hundred Dollars ($400) per month,

(b)  Employce shall be entitled to the number of paid vacation days in cach
calendar year, and to compensation for earned but unused vacation days, determined by the
Company from time to time for its employees. Employee shall also be entitled to all paid holidays
given by the Company to its employees.

bt el
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(¢)  Bmployee shall be allowed to participate In any employee stock optlow plan
If and when ereated and adopted by the Company's Jonrd ol Dlrectors commensurate b equal
potions 1o the standards and levels of paiticipatlon of all other eligible employee sharcholdwms,

3.6 All compensation shall bo subject 1o customary withholding tax and other
employment laxes as ate required with tespect to compensation paid by a corporation 10 an
employee,

4, DUTIES AND RESPONSIRILITIKS,

4.1 Tmployee shall, durlng the Term of this Apreement, devote sufficlent
attention ard expend hix best efforts, encegles, and skills, initially on a part-time basls, 1o the
husiness of the Company, and any carporation controlled by the Company, including (a) P.O.S.
suftware interface, (1) budget and forccasting, (¢} CFFO consulting to the Company's Controller,
and () maintaining Cafe - Q's boaks, Subsequent to Employce's conversion to full-thne status,
Employee shatl devote hls full attention amd cxpend his best efionts, energies, and skills, on a full-

' time bads, to the business of the Corapany, and any corporation controlied by the Company. The
dutics amd responsibilities of Employee may be modificd, at the Company's discrction, at the
tratation to Vmployec's full-time status.  Employce shall not, at any time duting the Term of (his
Agteement, be engaged in any other business activity 10 the dettiment of the Company.  Further,
imployce shall not, as a full-time employee, be engaged In any other business activity whliout
the prior conscnt of the Board of Directors of the Company; provided, however, that this
restriction shall not be construed as preventing Employee from investing his personal assets In
passive investments in business entlties,

4.2 Initially, Employce stall sceve as put-time financial advisor 1o the
Company. Subscquently, pursuant to Paragraph 2.2 above, Employce shall assume full-time
status &s the Company's Chief Financial Officer no later than January 1, 1998, Morcover, in toth
capacities and in the performance of all of his responsibilitics hereunder, Employec shall be
subject to all of the Company's policies, rules, and regulstions applicable to ity Lmployees of
comyparable status and shall 1eport directly to, and shatl te subject 1o, the direction and control
of the President of the Company and shall pesform such duties as shall te assignod 10 him by the
Picvident. In performing such duties, Employce will be subject to and abide by, and will use his
best efforts 1o cause other employees of the Company 10 be subject 1o and abide by, all policies
and procedures developed by the Company.

4.3 Lmployee beroby agrees to promote and develop all business apportunitis
that come to his attention relating 10 current or anticipated future thniness of the Company, n a
manner conthvient with the best sterests of the Company and with his dutles under Qi
Apieemnent, Should Employte disc sver a business opportunity that does not relate to the urrent
or antickpated fuyre business of the Company, he thall fint offer such opportumty to the
Company. Stald the Board of Directors of the Company nut exercise 6 1lght 16 pursue this
business opportunity within a reasonable perlod of time, not 10 exceed sinty (60) days, then
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Employee with the consent of the Doard of Dlrectors may develop the business opportunity for
Imsell; provided, however, that such development may In o way confllet or Interfere wh the
duties owed by Bimployee to the Company wirler this Agreement, Further, Huployee may develop
such business opportunities only on his own time, and mny not use any service, personned,
cquipment, supplles, facllity, or trade sectels of the Company tn thelr development, As sl
hereln, ** tenm "business opportanity™ shiabl not {nclude busloess oppartunivies luvolving
Investiment in putllcly tnled stocks, Bonds or othier securitiea, or other Investments of n petsonal
nature.

4.4 Without first oltalning the written permission of the Company, Employee
will not aut™ 22 or permit the Company to engage the services of, or engage In any business
activity with, st provide any financiat or other benefit to, any affitiate ot Employee, ‘The phrase
"affiliate of Employee” as used In this Scction shall mean and Include Employee's famity by blood
or martiage (including, without limitation, parcnts, spouse, -iblings, children and in-laws), and
any business or business entlty which Is directly or indlectly owned or controtled by Famployce
or any member of the Employee's family or in which Employce or any member of the Employce's
family has any direct or indirect {inanchal intezest whatsoever.,

4.5  To Induce the Company (o cnter Into ihis Agreement, the Employee
represcits and warrants 1o the Company that (a) the Employce is not a party or subject to any
cmployment agreement or arcangement with any other peeson, firm, company, corporstion s
other business entity, (b) the Employee Is subject to no restraint, limltation or restriction kv virtw:
of any agreement of artangement, or by virtue of any Jaw or rule of law or otherwise whiich wouhd
impair the Empleyee’s right or ability (1) to enter the employ of the Company, or (il) to peeform
fully his duticx and obligations pursuant to this Agreemient, and (c) to the best of Empliyee's
knowledge no material lisdgation Is pending or threalened agninst any husiness or business entity
owned or contrelied o formetly owned or controlled by Employee,

s CHNTRICTIVE COVENANTS,

5.1 Employce acknewladzes that (s twe lins a atajor resjounaibility for the opedadie
deveh pizent and growth of the Chmpaay's busiiese | (i Ly or her wark Tor the Canyaaty i
Yenugin bum or her and will coamre 10 bring b - war a0 dase congact - saty sonfdeneai
wferiiation of the Company and its customess, mil ( ;W apreersents and < mwatind costinmed
wn this Section § are essential to protect the buchies e o7 thet T onpaiy aadt Gt e
Cumpany will not enter Into this Agreeraent but [or suci nprresipntomtt na s datitls. Accadingly,
the Employee covenants and agrees as follows:

(a)  Ihoeptas otherwise paavick s Ageanent, dustng the Tenn

of this Apreement and, if this Agreement Is weminge -~ 7 - rcaionaunrivg dw Term, for two
(2} years following such date of termination (the *Tei - . 2viog”), the Lmployee shall not,
dizvetly or induecily, compare with respoct to aty sers —ecdues of the Company whicrh we
either offered or are beng develored by the Consao e 0f Nevidacand Caldarmia. i
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being wisderstood that Employee's business terrltory encompasses operations throughout these
sine states, and that this restrictive covenunt is a separato covenant for each county within
Californta; or, without Hmltng the generality of the foregolng, be ar becomo, or agree to be or
become, interested hn or nssoelated with, I any copaclty (whether as o partner, shareholder,
owner, officer, director, Bmployee, principul, agent, creditor, trustee, consubtant, co-venturer or
otherwlse) with any indlvidual, corporation, firm, assoclation, partnership, Joint venture or uther
husiness entity, which competes with respect to any servlees or products of the Compaty which
ate either offered or are belng developed by the Company in the aforementloned states; provided,
however, that the Bmployee may own, solely as an investiment, not more than one pereent (1%)
of nay ¢lass of sccuritles of any publicly held corporation In competitlon with the Company whose
securities are traded on any natlonad securitles exchange in the United States of Amerlea, and may
retain his ownershlp interest in those entlties referred to in Subparagraph 4.1, '

()  During the term of this Agreement and, I applicable, during the
‘Termination Period, the Employee shall not, dircctly or indirectly, (1) induce or attempt to
influence any LEmployee of the Company to leave its employ, (i) ald or agree to ald any
competitor, customier or supplicr of the Company {n any attempt to hire any person who shall have
been employed by the Company within the one (1) year period preceding such requested ald, or
(1) Induce or attempt to Influence any person or business entity who was a customer or supplier
of the Company duting any portion of said period to transact business with a competitor of the
Company In Company's business,

{c) During the Term of this Agreement, the Termination Period, If
applicable, and thereafter, the Employee shall not other than in the performance of his duties
disclose to anyone any information about the affairs of the Company, including, withoul
limitatlon, trade scerets, trade "know-how™, inventions, cusiomer lists, business plans, operational
nyethods, pricing policics, marketing plans, sales plans, identity of supplicrs or customers, sales,
profits or other financial information, which s confidential to the Company or is not generally
known in the relevant trade, por shall the Employee make use of any such Information for his own
benefit. Any technique, method, process or technology used by the Company shatl be considered
a "trade secret® for the purposcs of this Agreement.

(¢}  Employee hereby agrees that all know-how, documents, reports,
plans, proposals, marketing and sales plans, client lists, client files and materials made by him or
by the Company are the property of the Company and shall not be used by him in any way
adverse to the Company's interests.  Employee shall not deliver, reproduce or in any way allow
such documents or things to be dellvered or used by any third party without specific direction of
consent of the Board of Dircctors of the Company, Employee hereby assigns to the Company any
rights which he tnay bave in any sich trade secret or proprictary Information.

5.2 Il the Employee breaches, or threatens to commit a breach of Section 5.1
(the *Restrictive Covenants™), the Company shall have the following rights and remedies, cach




of which shall be enforceable, mud each of which Iy in addition to, axd sot In Hew of, any other
righis miwl remedies avallable to the Company at Inw or ln equity,

() The Bployee shall aceaut for sl pay over to the Company all
compemsatlon, profits, nnd vihier benedits, after taxes, which fnure to Employee's benefit which
are derived or recelved by the Bmployee or any person or busiiess entity controlled by the
Lmployee resulting from any nctlon or transactlons constituting a breach »f mny of the Restrictive
Covenants.

()  Notwithstanding the provisions of subsection §.2(n) nbove, the
Employee acknowledges and agrees that in the event of a violatlon or threatened vioktlon of any
of the provisions of Scctlon 5, the Company shall have no adequate remedy at low and shall
therefore be eatitled to enforce each such provislon by temporary or permanent injunctive or
mandatory reliel obtalned In sny court of competent jurisdiction without the necessity of proving
damages, posting any bond or other security, and without prejudice to any other rlghts nnd
remedies which may be available at lnw or in equity,

5.3 Ifany of the Restrictive Covenants, or any part thereof, Is held 1o be tnvalid
or uncnforceable, the same shall not affect the remalnder of the covenant or covenants, which
shall be glven full effect, without regard to the invalld or unenforceable portions,  Without
limiting the generality of the foregoing, if any of the Restrictive Covenants, or any part thereof,
is held to be uncnivreeable because of the duration of such provision or the area covered (hereby,
the parties hereto ageee that the court miaking such termination shall have the power fo reduce the
duration anWor area of such provision and, in its reduced form, such provision shall then be
enforceable,

$.4  The parties hereto intend to and hereby confer jurisdiction to enforce the
Restrictive Covenants upon the courts of any jurisdiction within the geographical scope of such
Restrictive Cavenants, In the event that the counts of any onc or more of such jurisdictions shall
hold such Restrictive Covenants wholly unenforceable by reason of the breadth of such scope or
othierwlse, it is the Intention of the parties hereto that such determination not bar or in any way
affect the Company's right to the relicf provided above in the courts of any other jurisdictions
within the geographical scope of such Restrictive Covenants, as to breachies of such covenants in
such other tespective jurisdictions, the above covenants as they relate to cach jurisdiction being,
for this purpose, severable into diverse and independent covenants.

6. TERMINATION.

6.1  The Company may tenninate the Employce's employment under this
Agreement at any time for Cause, “Cause® shall exist for such termination if Employce (i) is
adjudicated guilty of any crime involving fraud, dishonesty or moral wrpitude by a court of
competent jurisdiction, (ii) commits any act of {raud or intentional mistepresentation, (iii) has,
in the reasonable judgment of the Company's Board of Directors, (a) engaged in serious
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mlsconduet, which conduet b, or woubd I genieiilly knowy, 1 unullully nebyeysely et [l unm
will or reputation of e Compny and whlel eihidiie n |1 11\» Wurb ctibon) o gltered 4o
the satlsfaction of the Doard of Dlrectors wlllin 1en () |awu \I W hll v leo by the Ihum' 11‘
Directors 10 the Mmployee regarding such comduct, or ( ) wiliv !y el Tutentlonally falle k

petform hls dutles as speciiied to Wim by the Board of Dlrectors, or (G11) has made any mnierind
misrepresentation to the Company.

6.2 Il the Compuny terminates the Dmployee's employment wixler (his
Agreemient pursunit to the provisions of Sectlon 6.1 hereof, the Employee shall not be entitled
to recelve any compensation followlng the date of such termination,  Additlonally, the Company
reserves the right to offset against any aod wll sums payable under this Agreement an amount equal
to any nnd all damages sustnlned by the Company related to Employee's termination for Cause,

6.3 'This Agreement shall awtonmatically terminate on the last day of the month
in which Employee dics or becomes permanently incapacltated, "Permanent Incapacity” as user
hereln shall mean mental or physical incapacity, or botl, reasonably determined by the Company's
Board of Dircetors bused upon a certification of such Incapacity by, in the discretion of the
Company's Board of Directors, cither Employee's regularly attending physiclan or o duly licensed
physiclan selected by the Company's Board of Directors, rendering Employee unable to perform
substantially all of his or her duties hereunder and which appears reasonably certain to continue
for at least six consccutive months without substantinl improvement. Employee shatl be deened
to have "become permanently incapacitated” on the date the Company's Board of Directors has
determined that Employee is permanently incapacitated and so notifics Employce,

6.4  Once Employce has attalned Rull-time status and upon termination because
of disability, the Employce shall be entitled to receive compensaiion for six (6) months from the
date of such terminatlon (such payments to be diminished, however, by the extent to which the
Employee receives compensation during such period from any disability insurance or other income
source) In an amount cqual to the monthly compensation paid Employee for the month prior to
such termination.

6.5 Employce's cinployment may be terminated by the Company "without
causc” (for any rcason or no reason at all) at any time by giving Employce 60 days prior written
notice of tcrmination, which termination shall be effective on the 60th day following such notice.
If Employee's full-time employment under this Agreement is so terminated, the Company shall
continue to provide compensation to the terminated individual at that individual's then current
conipensation rate for a period of six (6) months. At the end of the six (6) month period, the
Company shall not be obligated to continue providing any benefits to Employee (except as may
be required by law).

6.6 Employce m:y terminate his or her cmployment hercunder by giving the
Company 90 days prior written n “ice, which termination shall be effective on the 90th day




following such notiee,  Voluntary termlontion shall sot entifle the Employes o recelve any
contpensation Tollowlng the dule of teeminatlon,

6.7 Atthe Company's uptlon, Bmployee shall inmedlately leave the Compiiny's
premises on e date notlee of terminatlon {8 plven by either Employeo or the Company,

7 MISCELLANEOQUS,

7.0 The Company uny, from e o toe, apply Qe mid take oty n s own
e ek at 18 own expense, 1le, health, aceldent, disablilty or other nsurance upon the
Bmployee i any sum or sums (hat It mny deem necessary (o protect s Interests, aad the
Buployes ngrees 1o ald mnd covpetate In all reasonable respects with the Company In procurlng
any and all sueh nsurance, lncluding wlthout Tmlation, submlitbig to e wsual and customiry
medieal examinatlons, and by [y out, executing and delivering such appticatlons and other
Instruments hn welting o may be reasonably required by mn Insuranee company or compinies to
which an appdleation or applleatlons for such insurance may be made by or for the Compiny, I
order to Induce the Company to enter this Agreement, the Nmployee represents nnd warrants (o
the Compuny that to the best of his knowledge the Bmployee s insurable ot standard (non-rated)
premlums,

7.2 'Fhis Agreement 18 o personnl contract, and the rights and nterests of the
imployee hereunder may not be sold, wransferred, asslgned, pledged or hypothecated except as
otherwise expressly permiited by the provisions of this Agreerment, The Employee shall not under
any clreumstunces have any optlon or right to require payment hereunder otherwise than in
accordance with the terms hereof,  Except as otherwise expressly provided hereln, the Employee
shall not have any power of anticipation, allenation or nssignment of payments contemplated
hercunder, nnd alt rights and benefits of the Employee shall be for the sole personal benefit of the
Employee, and no otlier person shall acquire uny right, title or interest hereunder by renson of any
sale, assignment, transfer, clnim or judgment or bankruptey proceedings against the Employee;
provided, however, that In the event of the Bmployce's death, the Employee's estate, legal
representative or beneficiaries (ns the case may be) shall have the right to receive all of the benelit
that accrued to the Employee pursuant to, and in nccordance with, the ternms of this Agreement.

7.3 The Company shall have the right to assign this Agreement (o any successor
of substantially all of its business or assets, and any such successor shall be bound by all of the
provisions hereof,

8. NOTICES,
All notices, requests, demands and other communications provided for by this

Agreement shall be in writing and (unless othicrwise specifically provided herein) shall be deemed
to have been given at the time when mailed in any general or branch United States Post Office,




cnelosed in o reglstered or certified postpald envelope, nddressed to the purties stated below or
to stich chnnged address na such party may hive flxed by notleo:

TO THE COMPANY! The Good Peod Fast Companles
151 Kalmus Drlve, Sulie B-200
Costa Mesa, Californin 92626
Attn: Chrlstopher A, Wheeler

COPrY TO: Barey D, Pulk, Bsq.
JEFRERS, WILSON & SHAIR, LLP
18881 Von Karmnn Ave., Sulte 1400
Irvine, Californin 92612

TO THE EMPLOYEE! Ronald Linares
1000 N.W. 190th Avenue
Pembroke Pines, Florlda 33029

9. ENTIRE AGREEMENT.,

This Agreement supersedes any and all Agreements, whether oral or wrilien,
between the partles hereto, with respect to the employment of Employee by the Company and
contains all of the covenants and Agreements between tie partles with respect to the rendering of
such services in nny manner whatsoever, Each party to this Agreement acknowledges that no
representations, inducements, promises or agreements, orally or otherwise, have been made by
any party, or anyone acting on behalf of any party, which are not embodled herein, and that no
other agreement, statement or promise with respect to such employment not contained in this
Agreement shall be valid or binding, Any modification of this Agreement will be effective only
if it is in writing and signed by the parties hereto,

10.  PARTIAL INVALIDITY.,
If any provision in this Agreement is held by a court of competent jurisdiction to
be invalid, void, or unenforccable, the remaining provisions shall nevertheless continue in fuil

force and effect without being impaired or invalidated in any way.

11, ATTORNEYS' FEES.

Should any litigation or arbitration be commenced between the parties hereto or
their personal representatives concerning any provision of this Agrecment or the rights and duties
of any person in relation thercto, the party prevailing in such litigation or arbitratica shall be
entitled, in addition to such other relief as may be granted, to a reasonable sum as and for its or
their attorneys' fees in such litigation or arbitration which shall be determined by the court or
arbitration board.




12, ARNTRATION,

Any matter or disngreement nelsing ueder thls Agreement shull bo submlited in
Orange County, Californky for declsion 1o a panel of three neutral nrbitrators with expertlse In the
subject matter (o be arbltented,  One arbitrntor wlll be seleeted by each party and the two
arbitrators so selected shatl select the third arbiteator,  ‘Fhe nebiteation shall be conducted in
aecordnnee with the rates of the Amerlenn Arbiteation Assoelatlon, ‘The declslon and wward
rencdered by the arbitrators shall be final and binding, Judgment upon the awnrd may be entered
In any court having jurisdlctlon thereof.  Any atbitratlon shall be held In Otange County,
California, or such ather place which may be mutually ngreed up. n by the parties.

13,  GOVERNING LAW.

This Agreement will be governed by and construed in necordunce with the lnws of
the States of Californin and Floridn, Where such Inws are in conflict, the laws of the State of
California shall prevatl,

14,  BINDING NATURE.

This Agreement shall be binding upon and loure 1o the benefit of the parties hereto
and thelr respective representatives, helrs, successors and asslgns.

15.  WAIVER,

No waiver of any of the provisions of this Agrcement shall be deemed, or shall
constitute a waiver of any other provision, whether or not similar, nor shall any waiver constitute
a continuing waiver. No waiver shall be binding unless executed in writing by the party making
the waiver,

16 CORPORATE APPROVALS,

'The Company represents and warrants that the execution of this Agreement by its
corporate officer named below has been duly authorized by the Board of Directors of the
Company, is not in conflict with any Bylaw or other agreement and will be a binding obligation
of the Company, cnforceable in accordance with its terms.

I17.  CONTINUED OBLIGATIONS.

The obligations of Employee ij'n';ie‘r paragraph 5 hereof shall survive the termination
of this Agreement to the extent speeilied i paragraph 5.




18,  COUNTERPARYS.

Thin Agreement may be exccuted in one or more counterpurts, Including
clectronicnlly trangmitted counterparts, ench of which shalt be an orlginal and all of which
together shall be one and the snme lnstrument,

IN WI'I'NESS WHEREOT, the purtles hereto bave exccuted this Agreement ns of the date
above wrliten,

THE COMPANY: GFF ManagGingnt Cuinpnny

By:

Christopher A, Wheeler, President

EMPLOYEE: O J
Signed: /O l——""

1 V
Ronald\Lmares

CACLIENTSWGOUDASALSEMPE.LIN

11




EMPLOYMENT AGREEMENT

Thiy Agreement I8 entered into on March 24, 1997 by and between GFF Managentent
Company, & Nevadn corporation (the "Company"}), and Sean Wilson (the "EBmployee”) under the
following terms and conditlons:

RECITALS:

WHEREAS, the Company mnd Employee deslre to set forth the terms and condltions on
which (1} the Company shall employ Employee, (1) LEmployee shall render services to the
Company, and (%) the Company shall compensate Bmployee for such serviees; nnd

WIHLEREAS, in connection with the employment of Bmployee by the Company, the
Company desires to restrict Bmployee's rlghis to compete with the business of the Company.

NOW, THEREFFORE, in consideration of the mutual promises, covenants and agreenients
herelnafter set forth, the partles hereto agree ay follows:

L EMPLOYMENT,

‘The Company hereby employs Employee and Eployee hereby aceepts employment
with the Company upon the terms and conditions hereinafter set forth,

2, TERM.

2.1 The term of this Agreement (the "Term") shall be for a period commencing
on the Effective Date (as defined in Subparagraph 2.3 below) of this Agreement through April 30,
2000, subject, however, to prior termination as provided hereinbetow, in Paragraph 6.

2.2 For purposcs of extending the term of the relationship between the Company
and Employee, the partics agree to enter into good faith negotiations within sixty (60) days prior
to the end of the Term. In the event that the partics are unable to reach an agreement by the end
of the Term, this Agreement shall be automatically terminated on April 30, 2000.

2.3  Theeffective date of this Agreement shall be March 24, 1997 (the "Effective
Date").

3. COMPENSATION,

3.1 For all services rendered by Employee under this Agreement, the Company
shall pay Employee a base salary of Fifty Thousand Dollars ($50,000) per year (the "Basc
Salary"). The amount of Base Salary shall be increased by $10,000 at the yearly anniversary of
the Effective Date. The Company may, but shall not be obligated to, increasc the amount of the

i




Baso Salary at any thne and from time to time,  No such change shall in any way abrogato, alter,
terminade or otherwise effeet the other terms of thls Agreement,

3.2 Inadditon to the Base Satory, Bmployee shall be ellgible to recelve o bonus
("Bonus") based upon speeific petformance and eneniogs puraneters related to GEI Managenment
Company to be agreed upon by e )Lly'llcs prior to the Bffective Date whereln Xmployee shall be
eliplble to receive n Bomus of up‘-d?’fkw pereent (19%) of the gross revemtes of GIP Manngement

Compnuy, Sald Bonus, 1f earned, shall be pald quarterly in arrenrs,

3.3 Bmployce may be requlred to reloents in order to sfford n more preferable
proximity to the Company's offlees, If such reloention Is required, a moving and relocution
alowance shall be provided by the Company to cover reasonnble moving and reloeation expenses,

34 If Employee is required to relocate, Dnse Satary shall be reviewed and
ncljusted aceordingly to provide for any major increases in the cost of living or state lncome tax
Hablity (If any) as a result of such retoentlon,

3.5  In addition to the Base Salary and Bonus, Employee shall be entitled to
participate in or receive benefits under (a) the Company's health insurance plans ot arrangements
ns In effect on the date hereof for such pertod of time as such Jmluns and nerangements shatl remain
tn effect or (b) a cash health insurance allowanee of One Hundved Fifty Dollars ($3150) per month,
In addition, Employee shall be entitled to an automobile allownnce of Four Hundred Doftars
($400) per month.

3.6  Employee shall he entitled to the number of paid vacation days in cach
calendar year, and to compensation for carned but unused vacation days, determined by the
Company from time to time for its employces. Employce shall also be entitled to all paid holidays
given by the Company to its employees.

3.7 Employee shall be allowed to participate in any cmployee stock option plan
if and when created and adopted by the Company's Board of Directors commcnsurate in equal
portions to the standards and levels of participation of all other eligible employees,

3.8 All compensation shall be subject to customary withholding tax and other
employment taxes as are required with respect to compensation paid by a corporation to an
employee.

4. DUTIES AND RESPONSIBILITIES,

4.1  Employee shall, during the Term of this Agreement, devote his full attention
and expend his best efforts, energies, and skills, on a full-time basis, to the business of the
Company, and any corporation controlled by the Company. Employee shall not, during the term
of this Agreement, be engaged in any other business activity without the prior consent of the Board
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ol Dlrectors of the Company; provided, however, that thly resteletion shall nut bo construcd ag
preventlog Employes from lnvesting his personsl nssets In puassive Investients In business ontitles,

4.2 Durlog the Term of thls Agreement, Employes shall serve oy the Compiny's
Controller, In e performitnce of all of his responsiitities hereunder, Bimployes shulf e subject
to nll ol the Compuny's policies, rules, ind regulstlons npptleable to Ity Binployess of comparabi
statug and shall report direetly to, and shinll bo subject to, the direetlon and control of the President
of the Compuny snd shiall perform such dutles ag shadl be asslgned to him by the President, In
prerforming sueh dutles, Bmployes wili be subjeet to mnd ablde by, and will uss his best efforts to
cnuse other emplayees of the Company tv be sulject to and ablly by, all pollcles and procedures
devefopued by the Compuny,

4.3 Bmployee hereby ngrees to promote and develop alt buslness opportunitles
that corie to his witentlon relutlng (o current vr atielpated future buslness of the Company, in a
manner consistent with the best Interests of the Compnny nnd with his duties under thls
Apreement, Should Bmploycee discover a business opportunity that does not relate to the curremt
or untlelpated future buslness of the Compnny, he shall flest offer such opportunlty to the
Compuny, Should the Bonrd of Directors of the Company nol exerelse its rlght 1o pursue this
business opporiunity within a rensonable perlod of time, not to exeeed sixty (60) days, then
Rimployee with the consent of the Board of Dircetors may develop the business opportunity for
himself; provided, however, that such development may In no way contlict or Inferfere with the
dutles owed by Employee to the Company under this Agreement, Further, Bimployee miay develop
such business opportunitles only on ks own time, and may not use any service, personnel,
cquipment, supplies, facillty, or trade secrets of the Company In thelr development, As used
hereln, the term “business opportunity” shall not include bushiess opportunitivn ltivolving
investment In publicly traded stocks, bonds or othier securlties, or other Investments of a personal
nature,

4.4  Without first obtalning the wrltten permlssion of tlie Coitipatiy, Binployes
will not authorize or permit the Company to engage the services of, or engage in any business
activity with, or provide any financial or other benefit to, any affitlate of Employee, The phirase
"affilintc of Employee” as used In this Section shall menn and Include Employee's family by blood
or marriage (including, without limitatlon, parents, spouse, siblings, chtldren and in-laws), and
any business or business entity which is directly or indirectly owned or controlled by Emnployee
or any member of the Emplovee's family or in which Employce or any member of the Employee's
family has any direct or indirect financial interest whatsoever.,

4.5 To induce the Company to enter into this Agreement, the Employee
represents and warrants (o the Company that (a) the Employee is not a parly or subject to any
employment agrcement or arrangement with any other person, firm, company, corporation or
other business entity, (b) the Employee is subject to no restraint, limitation or restriction by virtue
of any agreement or arrangement, or by virtue of any law or rule of law or otherwise which would
impair the Employee's right or ability (f) to enter the employ of the Company, or (ii) to perform
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fully his dutles and obllgatlons pursunnt to thls Agreement, and (¢) to (he best ot Employee's
knowledge no muterlnl ltigation is pending ot threatened agalnst any buslness or buslness entlty
owned or controlled or formerty owned or controtled by Imployes,

5 RESTRICTIVE COVENANTS,

5.1 Bmployee ncknowledges that (3} be has o major responsibility for the operation,
development and growth of the Company's business, (1) bls or her work for the Compuny hus
brought him or her and will continue to bring him or her into close contact with confldentinl
information of the Company and its customers, and (11} the agreements and covenants contalned
it this Sectlon 5 are essentlal to proteet the business Interest of the Company mxd that the Company
will not enfer Into thls Agrecment but for such ngreements and covenants,  Accordingly, the
Employee coventnls und ngrees as follows:

() ixcept us otherwlse provided for i (hjs Agreement, durlng the Tera
of this Apreement nnd, if this Agreement is terminated for uny renson durlug the Term, for two
(2) years following such dute of feemination Qbe "Termination Petiod"), thie lmployee shiall not,
d|ﬂ:cl|y or fndirectly, compele with respect to any services or products of the Company which are
either offered or are being developed by the Company in the states of Nevada und Californin, it
belng understood that Employee's business terrilory encompasses operations throughout these
satne states, and that this restrictive covenant is a separate covenant for each county within
California; or, without limiting the generality of the foregoing, be or become, or agree to be or
become, interested in or associated with, in any capacity (whether as a partner, shareholder,
owner, officer, director, Employee, principal, agent, creditor, trustee, consultant, co-venturer or
otherwisc) with any individual, corporation, firm, association, partnership, joint venture or other
business entity, which competes with respect to any services or products of the Company which
are cither offered or arc being developed by the Company in the aforementioned states; provided,
however, ;Lpz;; the Eniployee hiny own, solely as an invesiment, not more than one percent (1%)
s iny cliiss of securitics of any publicly hetd corporation in competition with the Company whose
securities are traded on any national securitics exchange in the United States of America, and may
retain his ownership interest in those entitics referred to in Subparagraph 4.1.

(b)  During the term of this Agreement and, if applicable, during the
Termination Period, the Employee shall not, directly or indirectly, (i) induce or attempt to
influence any Employec of the Company to leave its employ, (ii) aid or agree to aid any
competitor, customer or supplier of the Company in any attempt to hirc any person who shai have
been employed by the Company within the one (1) year period preceding such requested aid, or
(iii) induce or attempt to influence any person or business entity who wits ';'lll'pii'st,or':_icr or supplier
of the Company during any portion of said period to transact business with a competitor of the
Company in Company's business.

(¢) During the Term of this Agreement, tlie Termination Period, if
applicable, and thereafter, the Employee shall not other than in the performance of his duties
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