disclose to anyone sy Information nbout the affals of the Company, neludltg, without Hmitatlon,
trade seerety, rade "know-how", Inveatlons, customer 1lsts, busluess plans, operational methods,
pricing polleles, marketing plans, sales plans, identity of cuppllers or customers, sales, profits or
other {niceinl information, which 1s confidentind to the Company or is not generally known In the
relevant trade, nor shall the Bployeo make use of noy such information for his own benefit, Any
technlque, method, process or teclinology used by e Company shall e considered a "trade
seeret” for the purposes of thls Agreement,

(d) Bmployee hereby agrees that all know-how, documents, reports,
plans, proposals, marketing nnd sales plans, client lsts, cllent files and materinls made by hlm or
by the Company are the property of the Company amd shall ot be used by him in any way ndverse
to the Company's interests, Bmployee shall not dellver, reproduce ot In any way nllow such
documents or (hings to be delivered or used by mny third party wlihout specliie direetion or
consent of the Board of Directors of the Company, Employee hereby nsslgns to the Company any
rights which he may have in any such trade seeret or proprietary information,

5.2 Il the Employee breachies, or threatens to commit a breach of Section 5.1
(the "Ruestrictive Covenints"), the Company shall have the following rights and remedies, cach
of which shall be enforceable, and cach of which is In additlen to, and not in lieu of, any other
rights and remedics available to the Company at law or in equity,

(7))  The Employee shall account for and pay over to the Company all
compensation, profits, and other benefits, after taxes, which inure to Employee's benefit which
are derived or received by the Employce or any person or business entity controlled by the
Employce resulting from any action or transactions constituting a breach of any of (he Restrictive
Covenants.,

(b)  Notwithstanding the provisions of subsection 5.2(a) above, the
Employee acknowledges and agrees that in the event of a violation or threatened violation of any
of the provisions of Scction 5, the Company shall have no adequate remedy at law and shall
thercfore be entitled to enforce each such provision by temporary or permanent injunctive or
mandatory relicf obtained in any court of compcetent jurisdiction without the necessity of proving
damages, posting any bond or other security, and without prejudice to any other rights and
remedics which may be available at law or in equity.

5.3 Ifany of the Restrictive Covenants, or any part thereof, is held 1o 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 the court making such termination shall have the power to reduce the duration
and/or area of such provision and, in its reduced form, such provision shall then be enforceable.




54 The purtles heveto latend (0 and hereby confer jurlsdietion to enforco tho
Restrictive Covenants upon the courts of any Jurlsdiction within the geographical scope of such
Restrictlve Covenants, In the event thint the courts of any osie or more of such Jurisdictiuny shall
hold such Restrlctive Covenants wholly unenforecable by reason of the brendth of such scope or
otherwise, it is the intentlon of the parties hereto that such determination not bae or in any way
affect the Compuny's rlght (o the rellef provided nbove in the courts of any other jurlsdlctlons
within the geographical seope of such Restrietive Covenants, ns to breaches of such covenants in
such ofher respective Jurlsdictions, the above covennnts as they relate 1o each jurisdiction belng,
for this purpose, severable into diverse and Independent covenants,

6. TERMINATION,

6.1  The Compnny may terminate the Employee's employment under this
Agreement at any time for Cause, "Cause" shall exist for such terminntion if Employee (i) Is
adjudicnted guilty of any crime involving fraud, dishonesty or mornl wrpltude by a court of
competent Jurisdiction, (il commits any et of fraud or intentional miseepresentatlon, (i) has, In
the rensonable judgment of the Company's Board of Dircctors, (a) engaged In serlous miscon-uct,
which conduct has, or would if generally known, materinlly adversely affect the good will or
repulation of the Company and which conduct the Employee has not cured or altered to the
satisfactlon of the Board of Dircctors within ten (10} days following notice by the Board of
Dircctors to the Employce regarding such conduct, or (b) wilfully and intentionally failed to
perform his dutles as specified to him by the Board of Directors, or (i) has made any materiul
misrepresentation to the Company.

6.2 If the Company terminates the Employee's employment under this
Agreement pursuant to the provisions of Section 6.1 hercof, the Employce shatl not be entitled to
receive any compensation following the date of such termination, Additionally, the Company
reserves the right to offset against any and all sums payable under this Agrecment an amount equal
to any and all damages sustaincd by the Company related to Employce's termination for Cause.

6.3  This Agreement shall automatically terminate on the last day of the month
in which Employce dies or becomes permanently 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 sclected by the Company's Board of Directors, rendering Employee unable to perform
substantially all of his or her dutics hereunder and which appears reasonably certain to continue
for at least sir consecutive months without substantial improvemeat. Employee shall be deemed
to have "become permanently incapacitated" on the date the Company’s Board of Directors has
determined that Employee is permanently incapacitated and so notifies Employee.

6.4  Upon termination because of disability, the Employee shall be extitled to
receive compensation for six (6) months from the date of such termination (such payments to be




diminlshed, however, by the extent to which the Employeo recelves compensntion during such
perlod from any disabllity Insurance or other Income source) in an smount equul (o the monthly
compensation palt Employee for the month prior to such termlnation,

6.5  Employes's employment mny be teoninated by the Company “wlthout
eause” (for wiy renson or no renson at all) atany thne by giving Bmployee 60 days prior wrltten
totice of terminntion, which termbnatlon shall be effective on the 60th day followlng such notlee,
If Employee's employment under thls Agreement is so terminated, the Company shall continue
lo provide compensntion to the terminated Inclividunl at that individual's then cutrent compensution
raie for a perlod of slx (6) months, At the end of the six (6) month perlod, the Company shall not
be obligated to continue providing any benelits to Bmployee (except ns miy be required Ly law).

6.6 Employec may terminate his or her employment hereunder by giving the
Company 90 days prior wrltten notice, which termination shall be effective on the 90th dany
following such notice, Voluntary termination shall not entitle the Employee to recelve any
compensation following the date of termination,

6.7  Atthe Company's option, Employee shall immediately 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, npply for and take out, in its own
name and at its own expense, life, health, accident, disability or other insurance upon the
Employce in any sum or sums that it may deem neccessary to protect its interests, and the
Employee 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 cxaminations, and by filling out, cxecuting 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 Employec is insurable at standard (non-rated)
premiums.

7.2 This Agrcement is a personal 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
Employee, and no other person shall acquire any right, title or interest hercunder by reason of any
sale, assignment, transfer, claim cr judgment or bankruptcy proceedings against the Employee;

9




provided, however, thit in tho event of the Employce’s deuth, the Hmployce's cstate, legul
representatlve or beneficiarles (ns the case may be) shall have the right to recelve nll of the benefit
(it necrued to the Bmployee pursunnt o, and in necordwnice with, the terms of this Agreement,

7.3 ‘The Company shall have the right to nssign thls Agreement (o nny suceessor
of substantlally atl of its business or assets, and uny such successor shall be bound by all of the
pravisions hercof,

4 NOTICES.

All notlces, reguests, demands and other communieations provided for by thls
Agreement shall be [n writlng and (unless otherwise specliienlly provided hereln) shall be deemed
to have been given at the time when mailed in nny general or branch United States Post Office,
enclosed In a reglstered or certified postpaid envelope, addressed to the parties stated below or to
such changed address as such party may have fixed by notlee:

TO TIIE COMPANY: The Good Food Fast Companies
151 Kalmus Drive, Suite E-200
Costn Mesa, Californin 92626
Atn: Christopher A, Wheeler

COPY TO: Barry D. Falk, ¥sq.
JEFFERS, WILSON & SHAFFE, LLP
18881 Von Karman Ave., Suite 1400
Irvine, California 92612

TO THE EMPLOYEE: Sean Wilson
6567 S.W. 56th Strect, #806
Miami, Slorida 33155

9. ENTIRE AGREEMENT.

This Agreement supersedes any aud all Agreements, whether oral or written,
between the parties hereto, with respect to the employment of Employee by the Company and
contains all of the covenants and Agreements between the parties with respect to the rendering of
such services in any 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 embodied herein, and that no
other agrecment, statement or promise with respect to such employment not contained in this
Agreement shall be valid or binding. Any medification of this Agreement will be cffective only
if it is in writing and signed by the parties Lereto,




10, PARTIAL INVALIDITY,

It any provision in this Agreemenl §s beld by a court of competent Jurisdiction to
be Invalld, vold, or unenforcenble, the remalning provisions shall neveriheless contlnue In full
foree and effect without bedng lpnived or fovallduted i any way.

1.  ATTORNEYS' FEES,

Should any titigntlon or arbitration be commenced between the parties hereto or
their personal representatives concerning nny provision of this Agreement or the rlghts nnd dutles
of any person In relation therelo, the party prevalling Ion such litigation or arbitration shall be
entitled, 1n addition to such other rellef as may be gennted, to a reasonuble sum as and for Its or
thelr altorneys' fees in such ltigation or arbitration which shall be determined by the court or
arbitratlon board,

12, ARBITRATION.

Any matter or disagreement arising under this Agreement shall be submitted in
Orange County, California for decision to n pancl of three neutral arbitrators with expertise in the
subject matter to be arbitrated.  One arbitrator will be sclected by each party and the two
arbitrators so selected shall sclect the third arbiteator,  The arbiteation shall be conducted in
nccordance with the rules of the American Arbitration Association, The decision and nward

rendered by the arbitrators shall be final and binding, Judgment upon the award may be entered
in any court having jurisdiction thercof. 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 Agreecment will be governed by and construed in accordance with the Jaws of
the State of California,

14.  BINDING NATURE.

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

15,  WAIVER.

No waiver of any of the provisions of this Agreement 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 exccuted in writing by the party making
the waiver.




16. CORPORATE APIROVALS,

‘Tl Compiny represents md warrants that the executlon of this Agreement by s
corporate officer tnmed below s been duly anthorized by the Bond of Direetors of the
Compuny, l4 not In conflict with nny Bylaw or olher ngreeinent and witl be q bindlng obligation
of the Company, enforceable In accordanee with its terms,

17.  CONTINULED ODLIGATIONS.

The obligations of Bmployce under paragraph § hereof shall suryive the termination
of thls Agreement to the extent specified in paragraph 3.

18, COUNTERPARIS.
This Agteement may be executed In one or more counterpurts, including
clectronicatly transmitted counterparts, cach of which shail be an original and all of which together

shall be one and the same istrument,

IN WITNLESS WHEREOT, the parties hereto have cxecuted this Agreement us of the date
above written.

THE COMPANY: it Company

vﬂlfist'ophcr A. Wheeler, President

EMPLOYEE:

Signed: ﬁg/%%z——f

Secan Wilsen

GACLIENTS\GOOD\SALSEMPS, WIL




EXHIBIT *C"

ASSIGNMENTS, CONSENTS,
LICEENSE AGREEMENTS AND LEASES




APR-09-1997 44139 Joffurs b loonBShaf f 146607799 P 0R
RICENHE ASSIGNMENT

v

"Tils License Assigrunent (*Asslgnment*) ls dated ax of Aprll 2 1477 (*Hifective Date®) xud i ettared
lnto by foodwors Mauagoment Qroup, Ine., s Florlda corporation (*Asigoor®) aod feodworx, loo,, a Nevada
corporatlon (*Aasipgnee®)

RUCITALSY

Ay Assignor I3 the beneflelnry undee that cectala Agreement dated Deconber 1, 1996 a copy of which
Iv attachied bereto, Including any and all amendments theroto, as Schiedule *"A® ("Mustor Agreoment®),

I\ Awslgnor dosives  weslgu adl of lts righ, dile, futorest wid obligatlon under the Master Agresment
to Assignice and Asslgnee deslrex to assume tiose obligations to the extent arleing frou nud afler the Bifective Dato
pursuant to this Assignument,

NOW, THEREFORR, fur valuable nad sufficlent conslderatlon recelved, Asviguor aud Avsignes hereby egreo
a3 follows;

1 « Asslgnor aslpns 1o Asslgnee all of Asslgnor's right, tile snd lutereat under the Mastsr
Agrecment and afl of Assipoor's obligations under the Mastar Agrecment that came due on and after the Effectlve
Date,

2. Assumpllon. Asslgnee accepts the foregolug asslgnunent and assumes the foregulug ubligations,

LB Anlgoor's Represntotions and Wasrantles, Asslgnor represcals apd warrats o Assignes thui:
(i) Assiguor is the Licensee under the Master Agreemeat; (i) the Master Agveement Is bn full force and effect; and
(i) Assignor is ot in default under the Master Agteement and does not cluitn vr belleve that the Q Clubs tac, is lo
default under tho Master Agrecient,

4 Merger Aetcament and Plan of Reorganizutlon. This Assipnment is subject (o, and goveroed by,
that certaln Merger Agreement and Plen of Reorpanization of cven dato berewlth eutered {nto by and between

Assignor and Assignes.

3, Counterparts.  This Assignment may be executed [n any oumber counterparts, including
crecum\jcaﬂy transmitted counterparts, each of which shall be eaforceatile against the parties mutually executlng such
counterparts, and all of whick ogetier shall constltute one instrument,

Assignor and Assignee have entered into this Assignment a5 of the day and year first written above,
*ASSIGNOR® “ASSIGNEE"

foodworx Management Group, Inc
a Florida corporation

/d.ftem,

' Sresions

¢ Narm:n Wedderbum.
Secretary

[contlaued oz following page]
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This Consent aod Cortificans be exapuioy o d&héﬁh_?m. 1997, ¥y Q Chubs Luc, (*Q Clude®),

,\.mqum hm“.",','”"""‘“"m # anlgrunent of bl of e right, ud--umumwunrmu
dvte bet nwmw' . 1o ks comsmat, Q Clube hereby cartifies msd raprosects 10 Asslgnor th as of the
m N

1 'nxMumm«muhwmwm:.mmmmummumiw
A, above, True, correct and complars coples of the Mastar Agresapent, Inchuling 5] roodifiarions tereto, are
sitached herelo as Scheduls YA, * : L

2 Thore A% 50 uncared defia Lo Assigaor's pecfrmiascs of s obilgutions weder te Mt
Auumeut.mdqmuhbunoﬂnlnunhnmmhmﬂmumAmw’ o
')

3, Anlgnee and l mocessory mdvor asnigns 2 Conpest and Certificate bo
with Anigoee's aequisition of Awnigoe's righ, 1ide and h:zl'l?l:l: the Maiter Agrvecent, fospectlon

TOTR. P.03
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LICENSE ASSIGNMUENK

‘Thiy Licenso Asslgnmient (*Asslgnment*) ls duted as of A, 1997 o1z

. — [fective Date*) and Is entered
Isto by foodworx Management Qroup, Ing,, n Plorda corporation (*A " "(
cnrlmr“"un ("Aulmwcﬂ)' l' o lU dn i ( “IL“(" ) ﬂnd rUUdWUrK. ]"0!] i Nﬂvmm

REGQITALS

A Asslgnor s the Licensee u ; :

. ndor thal certaln Liconse dated December §, 1996 ¢
A 3 ncapy of which |s
attached hereto, Ineluding any wned alf amendiments thereto, 1y Schedule "A™ ("Lease"), ' W

B, Asslgnor desires Lo asal :
salgn nll of ita right, ttle, fnterest nnd obligntion wnder the Licenso to Asslgn
ad Asslgnee destres (0 a3sume those olilj sxte . 0 ASYEAEO
L gatlons to the extent arlslng from and afier the Bife
thls Asslgnment, er the Bffectlve Dale pussuant to

T HE 1 Y 0 iteive
N runuw:OW' TEIEREFORE, for vatuable and sufficlent consideration recelved, Asslgnor and Asslgnes hereby agree

L Assipmnent, Assignor nasigns to Assignee nll of Asslgnor's ripht
! : : tltte and Interest uider the License
and alf of Assignor's obligations under the License that conte duc on and after th'u Effective Date,

Z Assumption. Assignee accepts the foregolng assignment nnd assumes the foregolng obligations.

3, Asslguor’s Representations and Warenoties.  Asslgnor re

. presents and warrants to Assignee that;
(1) Ausignor Is the Licensce under the License; (if) the License Is In full force and cffect; and (1) Asnlgnu? is not In
defoult under the Licenss and does not claim or belleve that the Licensor thercunder i in default under the License,

4. Mezger Agreement nnd Plan of Reorpanization. This Assi

y goment Is subject to, and governcd by
that certnin Merger Agreement and Plan of Reorganization of even date I » BIG B e
Assignor and Assignce. & ¢ herewith entered Into by and beween

5. Counterpants,  This Assi
' gnment may be exccuted In any number coumerparts, includin
clectronically transmiited counterparts, each of which shall be enforceable against the parties mulualgl cxc;:ullng sucﬁ
counterparts, and all of which together shall constitute onc instrument,
Assignor and Assignee have entered Into this Assignment as of the day and year first wrliten above,

"ASSIGNOR" "ASSIGNEE"

foodworx Management Group, Inc., foodworx, inc.,

i Christopher A. Wheeler
P, President '

: //A/%%’/M_ﬂf_ .

£ Norman Wedderburn,
Secrelary

[continued on following page]




LICENBOR CONSUNT AND CERTIFICATE
P

1
This Licensor Consent and Certificato is onscuted as of this c;-z/]dny of Aprll, 1997, by Q Clubs Ing,
{"Liccisor*), [

Licensor hereby consents to Asslgnor's sssignment of all of ks tight, titlo and Interest (n and 1o the License
to Assignco. In addition to s consent, | fcensor Ieeeby ceriifics and teprescrsa o Anlgior that as of tho date hereofi

L Tha License Iy n full force and efflect, withowt modification sxcept as est forth In Recital A, above,
True, correct and complets copien of tho Licanwe, including all modifications thereto, are attachcd heroio as Schedule
!A' L]

2, There are 110 uncured defaully in Anlgnor's performance of Ha obligations under tho License, and
Licensor has no clatins againat Asalgnor undee the terms of License.

3, Asslgoee and (U sucocasors and/or nsalgna miay rely cpon this Licenwor Consent and Cortificate In
conticetion with Asslgnee's acquisition of Asvignor's right, thle and husrest fn and 10 the License,
*LICENSOR®
Q Cluby Ine.

B,@m Z

J
Name: £ ro-n (& QLOLES (T
Tite: ALéA,

c:nlmmonummuumum.w
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LICENSE ASHIGNMENY

" \/
‘This Llcense Assignmeat (" Assigmnent®) Ls dated ns of Aprll 2. 1997 (*Bffectivo Date®) and I enlered
o by foodwors Management Group, lne,, a foglda corporation ("Amignor®) and foodwory, Ino,, a Novadn
corporation (*Ass!pnee®),

RECITALS

A Asslgnor [y the Licensce under that certain License dated September 17, 1996 n copy of which Is
mtached hereto, Ineluding any and alf amendments thereto, ns Schedule *A® ("Lease®),

1 Assignor desires to asslgn all of §s eight, e, Interest and obligaton under the License to Asslgnee
il Asslgnee desdres (o assume those olilgatians 1o tie extent arlslng front and afer the Effective Date pursuant (o
ihis Assignment,

NOW, THHRUFORE, for vatunble and sufflelent conslderation recelved, Asslgnor nnd Asslgnee hereby agree
as follows:

l Asslpnnient. Assignor nsslgns to Assignee nll of Assignor's right, title and interest under the Llcense
and all of Assignor’s obligntions under the tleense that come due on and afier the Effective Date,

2, Assumplion. Assignee accepis (he foregoing assignment and assumes the foregoing obligations.

3 Asslpnor’s Representntlons aud_Warrnntes, Assignor represents and warrants to Assignee that:
{1y Assignor 1s the Licenseo under the License; (i) the License is In full force and effect; amd (ili) Assignor Is not in
&) default under the License and docs not claim or belleve that the Licensor thereunder s in default under (he License,

4, Merger Agreement and Plan of Reorganization. ‘This Assignment Is subject to, and governed by,

that certaln Merger Agreement and Plan of Reorganization of even date herewith entered lnto by and between
Asslgnor and Assignee,

5 Countgrparts.  This Asslgnment may be exccuted in any number counterparts, Including
electronically transmitted counterparts, each of which shall be enforceable against the parties mulually executing such
counterparts, and alt of which together shall constitute one fnstrument.

Assignor and Assignee have entered into this Assignment as of the day and year first written above,

*ASSIGNOR™ "ASSIGNEE"

foodworx Management Group, Inc., foodworx, i
a Florida corporation a Nevada g0 ion

/
By:_[ 4’@% By: w—_)
—— D

i Go! fstcin. iristophcr A, Wheeler,

/ ‘gf':' - President
s

Norman Weddelum,
Secretary

[continucd on following page)




LICENSOR CONSENT AND CRRTOPICATE, -

YV

[}
This Licensor Consent and Costificats Is oxecuied m of ‘htf_% day of April, 1997, by Q Cluts Inc,
(*Licensor*), '

Licensor hereby coments to Assignor's saslgnment of all of M right, tide and interest in and 1o the License
to Anslgnee, In additlon to lis consend, Licensor heteby certifies and seprescoms v Asalgnor that aa of (ho date hereoft

1. Tho Lioensa is {n full foece and effect, without medification sxcept as set foeth In Recital A, above,
True, correct and complete coples of the Liceoss, uludlng all modifioations thereto, atv atiached herolo as Schedule
"AS .

4 Theie are no uncwed defaslts in Asiignor's pesfortance of ka obligations under the License, and
Licensor has no clading againat Asslgnor under the terras of the Licensc.

3, Anlgnee and it sucecasons and/or aalgns may rd;upon this Licensor Coruant and Certilicate in
connection with Anlgnoe's aceulsition of Assigoos's right, tlsle and,nscrest tn and to the Licenge,

*LICENSOR®
Q Clubs Inc,

GICLIENTINGOOD\POODWORIOLPAL EnLCwazary.COM
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HCENSE AGREEMENT

THIS Llcense AGREEMENT (the "License) Is made and entered Into as of this st
day of December, 1996, by and between Q Clubs fnc, pka Sports 8 Flivess, Ing, (the "Q
Clubs") and foodworx Management Group, Inc. (the "Toodworx").

WITNESSETH:

Q Clubs, for and in conslderation of the covenants and agreentents herelnalter set
forth to be kept and performed by both partles, does bereby demise and Heense to foodworx
{for the Term herelnafter stipulated) the premises {hereinafter called the "Premises”) belng
a portlon of the building known as the Q-Sports Club (the "Building”) contalnlng
approximately 450 square feet, shown In red and dimenstoned on the Slte Plan {"Slte Plan")
attached hereto and made a part hereof as Exhiblt "A" In the bullding located at
("Mantatlon Club").

Q Clubs hereby licenses the Premises to foodworx, and hereby grants to foodworx Its
puests and  Invitees afl easements, rights and privileges appurtenant thereto Including the
right to use access ways In the Bullding necessary to access the Premises and parking areas,
driveways, roads, alleys, means of Ingress and egress and other portions of the "Common
Areas" as herenafter described, In additlon, Q Clubs shall provide at no charge, a seating
area Including tables and chairs for a minlmum of 20 people to be located Immedlately
adjacent to the Premlses {the "Seating Area"). The right hereln granted shall be subject to
reasonable rules and regulations developed by Q Clubs,

ARTICLE |
REFERENCE PROVISIONS, PREMISES AND TERM

A.  TERM -- The "Term" hereof shall be a perlod of one (1) year, as hereunder
deflned, commencing on the earller of {a) foodworx’s opening for business or {b) sixty (60)
days after Q Clubs has delivered access to foodworx for commencement of construction
{"Commencement Date"), and expiving at the end of the month one year thercafter, subject
to extension or earlier termination as provided for hevein.

B. LICENSE YEAR -- A "License Year" as used herein shall be defined as the
twelve {12) fult calendar months following the Comimencement Date, and each successive
License Year shall be that twelve {12} month perlod following each annlversary date of the
Commencement Date therealter; provided, however, that in the event the Commencement
Date Is a day other than the first day of the month, the first License Year shail include such
partial month as well. The first License Year of foodworx shall begin on the first day of the
month following the Commencement Date If the Commencement Date Is other than the first
day of the month.




C.  RENEWAL OPTION - Q Clubs hereby grants unto foodworx five (5)
successlve optlons ta retiew this License (" Renewal Options”) cach for an additional three (3)
year perfod upon the explation of the Ter hereunder,  The Rencwal Optlons shall be
subject to the teyms and provistons hercof, foodworx shall have the right to exerclse the
Renewal Options by dellvering to Q Clubs written notification of foodworx’s Intentlon to
Fencw at least niiety (90) days prlor to the explration of the inltal Term or renewal terms,
as applicable, foodworx’s fallure to exerclse any Renewal Option shall render all further
renewal options of no further force and effect, In the event that any Renewal Optlon s ot
exerclsed, for any reason, Q Clubs shall iave the right to purchase all of the cafe equipment
in accordance with Artlcle 6 hereof.

D,  NOTICE ADDRESS -

To Q Clubs: Q Clubs Inc,
395 Springside Drive
Akron, Ohlo 44333
Attentlon: Frank Leoneslo

With copy to: Andrew R. Duff, Esq.
Amer Cunningham Brennan Co,, L.P.A.
Sixth Floor Key Building
| 59 South Main Street
Akron, Ohlo 44308-1322

To foodworx: foodworx Management Group, Inc,
(000 N.W. 190 Ave.
Pembroke Pines, Florida 33029
Attentlon: Ronald Linares

With copy to: Noim Wedderbum, Esq.
16300 N.E. 19th Avenue
' Sulte 208
North Miami Beach, Florida 33162

E. USE -- The Premises shall be used as a foad and beverage cafe including, but
not limited to the sale of sandwiches, cookles, muffins, pastries and beverages and for no
other pumoses without the prior wrltten consent of Q Clubs. foodwarx shall futly stock its
products in a clean and professional manner. foodworx expressly agrees that It will not use
the Premises for the sale of vitaniin or vitamin supplements or alcoholic beverages.

Q Clubs shall be entitled to approve and within a reasonable time from submittal, in
advance, foodworx’ menu ({including pricing), uniform, policies, and practices, as well as the
physical appearance of the Cafe. The parties understand and acknowledge that the
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appearance of services provided by foodworx Is of utmost importance to Q Clubs and if It
s determined that sich appearance and service Is not equivalent to that provided by Q Clubs
to Its cllents and custoners, foodworx shall be deemed In defauft hereunder,

foodworx agrees that there shall be no tradidonal cooking withiin the Premlses
inasiuch as the restaurant odors would be detrimental to Q Clubs’ operations, foodworx
shall be permitted to "bakeol™ pastrles, mulllns, or other praducts utllizing a microwave
oven, roaster, and/or convectlon oven and shall be further permitted to heat soup amnd slmillar
products in crockpot-type contalners.

foodworx agrees Lo continuously operate the cafe Monday through Friday 6:00 AM
to 9:00 PM. Saturday houss will be 6:00 AM to 6:00 PM and Sunday hours will be 7:30
AM to 2:00 PM. The partles agree that within ninety (90) days alter commencement of
operatlon by foodworx, they will evaluate foodworx’s hours and niake reasonably adjustments
If necessary to accommadate the needs of Q Clubs’ customers and foodworx's operators,
In no evant shall foodworx be permitted to open for business at thmes when Q Clubs Is not
openhed for buslness,

F. Excluslve Use - as long as this License Is In full force and effect and tenant Is
not In default hereunder and s occupying the entire Premises and actively conducting lts
business thereln In accordance with the terms and conditions of this License, Q Clubs agrees
that from and after the date of the mutual execution and delivery heveof, Q Clubs wlil not
vent or use any other space In the Building for the sale of food or beverages, fncluding but
not lmited to all vendlng machines. The foregolng shall not impact Q Clubs abllity to
malntaln say employee lunchroom with vending machines, provided, foodworx shall manage
any such machines (with pricing to be mutually agreed upon by Q Clubs and foodworx).

ARTICLE 2
EXISTING IMPROVEMENTS AND FOODWORX ALLOWANCE

Q Clubs represents that the existing equipment as hereinafter described, the electrical
system, plumblng system, the heating and alr conditioning equipment serving the Premises
shall be In good workIng order on the date It dellvers possession of the Premises to foodworx.
Possession shall be delivered within five working days after foodworx has obtained all permits
for its anticipated improvements, Throughout the term of this License and any Renewal
Options, foodworx shall have the right at no additional charge to use the equlpment
("existing equipment”) presently In place at Q Clubs’ existing cafe Including the two door
refrigerator, ice machine, soda dispenser, ice cream [reezer, Crathco Jet Spray dispenser, and
all storage space In the pantry.

foodworx shall be entitled to a two (2) month rental credit at the commencement of
the term as consideration for its retrofit and buildout of the Premises.




ARTICLE 3
DATE ON WHICH RENT BEGINS

A.  Throughout the term of this License and any extenslons thereof, foodworx docs
horeby covenant and agree to pay to Q Clubs without offset or deductions except for the
rental credit contemplated In Artlcle 2 hercof, for the use and occupancy of the Premises,
at the tmes and In the nranner hevelnafter provided, the followlng Base Annual Rent, During
the Flrst Llcense Year, the annual the swm of  $20,000.00, to be pald in monthly
stallments of $1,667.00, LU.S, dollars, In advance, without notice ar lbvolce from Q
Clubs, on the first day of each and every month, commencing upon the Commencement
Date and ending upon the explration of the Flrst License Year, Thercafter, the Base Annual
Rent (and monthly Installments) shall be increased three percent {3%) per year throughout
the Term and/or any Renewal Optlon,  In the event such Base Annual Rent shall be
determined to commence on a day other than the flrst day of a month, then the rental for
the perlod from such Comimencement Date untll the flyst day of the month next followlng
shall be prorated accordingly.

B. In addition to the Base Annual Rent, foodworx shall also pay to Q Clubs each
year percentage rental ("Percentage Rent"} determined by multiplylng the total gross sales
made In and from the Premises during the particular calendar year In excess of $200,000.00
by ten percent (10%). Such shall be paid within 45 days after the end of the License Year,

C. If this License should commence on a date other than the flrst day of a calendar

year or terminate on a date other than the last day of a calendar year, percentage rental for
such fractional part of the calendar year following the Commencerment Date or preceding the
termination date, as the case may be, shall be prorated to account of the partial year, Upon
the termination of this License, foodworx shall make a paymient of percentage rental for the
final month or partial calendar month of the term of this License.

D.  The term "gross sales” shall be construed to include the entire amount of the
sales price, whether for cash or otherwise {including the full purchase price of purchases in
whole or in part by means of gift certificates, advertising certificates or trade-in}, of all sales
of food and services, and other receipts whatsoever, of all business conducted in or from the
Premises, including, by way of illustration, mail or telephone order recelved or purchases
filled at the Premises, "layaways" and other deposits {offset by such sums refunded to
purchasers), orders taken (although such orders may be fitled eclsewhere) sales through
vending machines, and sales by any approved sublicensee or, concessionaire or otherwise
in or from the Premises. Each sale upon installment or credit shall be treated as a sale for the
full price in the month during which the sale was made, irrespective of the time when
foodworx receives payment front its customer. No deduction shall be allowed for uncollected
or uncollectible credit accounts. Gross sales shall not include, however, any sums collected
and paid out for any sales or excise tax Imposed by any duly constituted governmental
authority, nor shall it include the exchange of merchandise between the stores of foodworx,
if any, where such exchanges are made solely for the convenlent operation of the business of

-4




foodworx and not for the purpose of consummating a sate which has theretofore been made
In or from the Premlses and/or for the purpose of depriving Q Clubs of the beneflt of a sale
which otherwise would be made In or from the Premises, nor the amount of returns to
shippers or manufactures, nor the amount of any cash o credit refund made upon any sale
when the merchandlse sold, sote part thereof, s therealter returned by purchaser and
accepted by foodwory, nor sales of foodwork’s fixtures,

E. Within forty-five {45) days after the explration of each calendar year and
within sixty days after the termination of this License If thls License should not terninate at
the end of a calendar year, foodworx shall prepare and deliver to Q Clubs at the place where
rental Is then payable a statement of gross sales inade from the Premises during the preceding
calendar year (or partlal calendar year), certifled to be corvect by foodworx and Its chlef
financlal officer. foodworx shall furnish simllar statements for its licensees, concesslonalres
and subtenants, If any,

F. foodworx shall keep In the Premises or at some other locatlon In the city where
the Premises is located a permanent, accurate set of books and records of all sales of
merchandlse and revenue derived from buslness conducted In the Premises, and all supporting
records stich as sales tax reports and banking records.  All such boolts and records shall be
retalned and preserved for at least twenty-four months after the end of the calendar year to
which they relate, and shall be subject to Inspection and audit by Q Clubs and its agents at
all reasonable times.

G. In the event the foodworx falls to deliver statements of gross sales for two
consecutlve months or In the event that Q Clubs is nnt satisfled with the statements of gross
sales submitted by foodworx, Q Clubs shall have the right to have lts auditors make a speclal
audit of all books and records, wherever located, pertalning to sales made in or from the
Premlses. If foodwor’s statements are found to be Incorrect to an extent of niore than 3%
over the figures submitted by foodworx, foodworx shall pay for such audit. In additlon,
foodworx shall promptly pay to Q Clubs any deflclency which Is established by such audit.

' ARTICLE 4
TAXES

All real estate taxes upon the Bullding in which the Premises Is located shall be pald
by Q Clubs without reimbursement from foodworx.




All sales taxes, Income taxes or other taxes and/or assessmoents allsing out of
foodworx’s conducting business within the Premises shall be pramptly pald by foodworx.

ARTICLE 5
UTILITIES

In further consideratton of the Base Annual Rent and Percentage Rent pald hereunder,
Q Clubs shall provide and pay all normal and customary charges for gas, watet, cleculelty,
sewage, garbage removal and any other utlities tsed or consumed on the Premises during the
Term and any renewals thereof, 1T garbage removal exceeds I volume that expeifenced by
Q Clubs In its Q Cafe as of the date hereof, foodworx shall relmburse Q Clubs for sald
excess, In the event any ttllitles required to be provided by Q Clubs are not provided or
become In distepalr, and as a result, the Premises are rendered wholly untenantable, Base
Annual Rent, but not percentage rent, shall abate for the perlod of such wntenantabllity.
Notwithstanding anything stated above, foodworx shall be responsible for payment of all
telephone chirges attributable to the Premises or the employeces of foodworx.

ARTICLE 6
FIXTURES AND PERSONAL PROPERTY

Any trade fixtures, business equipment, Inventory, trademarked ltems, slgns,
decorative soffit, counters, shelving, showcases, miirors and other removable personal
property Installed in or on the Premises by foodwory, at its expense, shall remaln the property
of the foodworx. Q Clubs agrees that foodworx shall have the tight, at any time or from
time to thne, to remove any and all of such items, Notwithstanding the foregoing, In the
event of termlnation of this License for any reason whatsoever, foodworx, at its expense, shall
Immediately repalr any damage occasloned by the removal of lts fixtures, signs and other
personal property, and upon expiration or earlier termination of this License, shall leave the
Premises in a neat and clean condition, free of debris, normal wear and tear excepted.
foodworx shall pay before delinquency all taxes, license fees and public charges levied,
assessed or Imposed upon its business operation in the Premises, as well as upon Its trade
fixtures, merchandise and other personal propeity In, o upon the Premises.

NotwithstandIng the foregolng, In the event of termination of this License for any
reason whatsoever, Q Clubs shall be entitled to purchase all fixtures, equipment, inventory,
furniture, and other items of personal property, or any portion thereof, from foodworx then
unamortized cost of the items which Q Clubs desires to acquire. Q Clubs shall advise
foodworx In writing within thirty (30} days of its desire to purchase sald equipment. In the
event of termination as a result of default by foodworx, Q Clubs shall be entitled to a credit
against the purchase price of sald personal property to the extent of any delinquency by
foodworx to Q Clubs.




ARTICLE 7
SIGNAGE

Itis expressly understood and agreed that as an Inducement for foodworx to enter into
this Llcense, foodworx shall have the right to Install and malstaln two bulletln boards within
the Dullding outstde the Premises, The exact location and appearance of such boatds shall
be subject to the mutual agreement of the partics,

ARTICLE 8
DAMAGE TO PREMISES

In the event the Premises are hereafter damaged or destroyed or rendered partlally
untenantable for thelr accustomed use, by fire or other casualty Insured or which should have
been Insitred under the coverage which Q Clubs Is obligated to carry pursuant to this License,
then Q Clubs and/or foodwaorx shall have right to terminate this License effective as of the
date of the casualty, by giving one to the other within thirty (30) days of such casualty,
written notice of termination,

ARTICLE @
INSURANCE AND INDEMNITY

A, Q Clubs agiees to carry at lts cost, or cause to be carrled, during the term
hereof Comumercial General Liabllity insurance on the Building and Common Areas, providing
coverage of not less than One Milllon Dollars ($ {,000,000.,00), combined Bodily Injury and
Property Damage Llabllity In separate llmlts for each of the following: General Aggregate,
Products-Completed Operations Aggregate, Each Occurrence, Personal & Advertising Injury,
and Fire Damage, limits of Flity Thousand Dollars ($50,000.00).

B. foodworx aprees to carry commerclal General Liabllity insurance on the
Premises during the term hereof covering both foodworx and Q Clubs as thelr Interest may
appear, with companies reasonably satisfactory to Q Clubs and giving Q Clubs and foodworx
a minimum of ten {10) days written notice by the Insurance company prior to cancellation,
termination or change in such Insurance. Such insurance shall be for limits of not less than
One Miltlon Dollars ($ 1,000,000.00) combined Bodily Injury and Property Damage Liability
in separate limits for each of the following: General Aggregate, Products-Completed
Operatlons Aggregate, Each Occurrence, Personal & Advertising Injury, and Fire Damage,
fimits of Fifty Thousand Dolfars {$50,000.00).

foodworx further agrees to carry alf risk property insurance covering, fire, wind, and
extended coverage, vandalism and maiicious mischief, sprinkler leakage and all other perils
of direct physical foss or damage for the replacement value, of all of foodworx’s
merchandise, trade fixtures, fumishings, equipment, and all other items of personal property
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of foodworx located on or within the Mrenilses, foodworx shall provide Q Clubs certficates
evidencing that such instrance Is by full force and effect,

C.  Q Clubs and foodworx and all paritles clalming under them mutually refease
and dlscharge eacl other from all clalms and llabilitles arlslng from or caused by any casualty
or hazard, covered or requilred hereunder to be covered Iy whole or I part by Insurance on
the Premises or In connectlon with property on or actlvities conducted an the Premlses, and
walve any right of subrogation which might otherwlise exist In or accrue to any person on
account thereof, This walver shall not be required If the Insurance carrter charges an
addltional premium v order to provide such walver and the party benefitting from the walver
does not agree to pay the additlonal premium.,

ARTICLE 10
SERVICES

Q Clubs agrees to cause the necessary malns, condults and other faclllties to be
provided to make water, sewer, gas, phone and electricity available to the Premises and to
make avallable to foodworx water, sewer, gas, phone and electrical services prior to the
Delivery Date at Q Clubs’ expense, foodworx acknowledges that the current condition of the
Premises (and Its services) satisfies Q Clubs’ obllgations hercunder,

ARTICLE 11
COMMON AREAS

Q Clubs covenants and agrees that it shall maintaln or cause to be malntalned at its
cost the Common Areas in good ovder and repalr. The "Common Areas” as hereln referred
to, shall consist of all parking areas, landscaped areas, streets, sidewalks, driveways, loading
platforms, washroomss, lounges and shelters, and other facllities available for jolnt use, all as
they may from time to time:exist and be available to afl the tenants in the Bullding, their
employees, agents, customers, licensees and invitee,

ARTICLE 12
REPAIRS AND MAINTENANCE

A.  Repalr and Maintenance by Q Clubs. Q Clubs covenants and agrees, at its
expense without reimbursement or contribution by foodworx, to keep, maintain and repface,
if necessary, the foundations, the exterior paint, the plumbing system, the HVACsystem, the
electrical system, the utllity lines and connections to the Premises, the sprinkler mains, if any,
structural systems including, without limitation, the roof, roof covering (Including interior
ceiling if damaged by leakage) and load-bearing walls and floor stabs and masonry walls in
good condition and repalr. In the event the Premises becomes out of repair and not In good
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conditiot due to elther the fallure of Q Clubs to comply with the terms of this Article or a
latent defect, then Q Clubs shall perform or cause to be perfornmed any and all repalis
necessary to restore the Premises to a state of good conditlon and repalr,

B, Repak and Malntenance by foodwork, Except as provided above, foodworx
shalt at all thnes keep the Premises, Including trade fixtures, furnishings, and equlpment
located thereln, and the Seating Area In a reasonably satisfactory condltion of repalr,
malntenance, and cleanliness and foodworx shall repair or replace any defective o worn out,
Items of personal property. The Premises shall be returned to Q Clubs at the terminatlon of
this Llcense In good condltion, ordinary wear and tear and casualty excepted.

ARTICLE 13
CONSTRUCTION, ADDITIONS AND ALTERATIONS

A, Within fifteen days after signing this License, foodworx shall provide Q Clubs
for Its approval all plans for Its Improvements, Q Clubs’ approval shall not be unreasonably
withheld provided the plans conform to current cafe specifications. Final architectural plans
shall be completed by foodworx at Its cost within a reasonable time after Q Clubs approves
preliminary plans taking Into conslderation opening dates, etc.. The tights and obligatlons
hereunder shall be further condlitioned upon the approval of this License Agreement by the
ground lessor upon whose property the Building Is focated.

B. foodworx covenants and agrees that any and all work to be made by
foodworx, will be performed in a good and workman-like llen-free manner In accordance with
the plans and specifications approved by the appropriate governmental authorltles and shatl
be In accordance with all applicable required laws including, but not fimited to, all bullding
codes and zoning ordinances. foodworx shafl obtaln all penwits from the appropriate
governmental authorities prior to commencement of any such work.

C. Governmental Regulations.

(1) foodworx and Q Clubs agree to comply with all laws, ordinances, orders
and regulations affecting the use and occupancy of the Premises and the cleanliness,
safety or operation thereof, foodworx agrees to comply with the reasonable
regulations and requirements of any insurance underwriter, inspection bureau or
similar agency.

(2) foodworx agrees not to (i) permit any illegal practice to be carrled on
or committed on the Premises; (il) make use of or alfow the Premises to be used for
any purpose that might invalidate or Increase the rate of insurance therefor; (iil) keep
or use or permit to be kept or used on the Premises any flammable fluids, gases, or
explosives without the prior written penmission of Q Clubs, except for those products
required in foodworx’s nomal business operations; (iv) use the Premises for any
purpose whatsoever which might create a nulsance; (v) deface or injure the Premises
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ot the Bullding of which It s a part; {vl) overload the Hoor; (vil) commilt or suffer any
waste; ot (vIIE) Install any electrleal equipment that overloads lines.

D, foodworx agrees to review a bld from any contractor desighated by Q Clubs
to perform foodworx’s work, but shall not be obligated to aceept such bld,

ARTICLE 14
EMINENT DOMAIN

In the event the Bullding shall be appropiiated or taken under the power of eminent
doimain by any public or quasi-publlc authority, then at the electlon of Q Clubs or foodworx,
this License shafl terminate and explre as of the date of such taking, and both Q Clubs and
foodworx shall thereupon be released from any liability thereafter accrulng hereunder, Al
of the condemnation award shall be pald to Q Clubs except for any award which ntay be
separately awarded to foodworx provided such award does not diminish the amount
otherwise payable to Q Clubs.

ARTICLE I5
DEFAULT BY FOODWORX

A.  The occurrence of any of the followlng shall constitute a materfal defauft and
breach of this License by foodworx:

(1) any fallure by foodworx to pay the rental or make any other payment
requlied to be made by foodworx hereunder within five (5) days after Its due date.

(2) a fallure by foodworx to observe and perform any other material
provision of this License to be observed or performed by foodworx, where such fallure
contlnues for fifteen (1 5) days after written notice thereof by landlord to foodworx,
except that this fifteen (15} day period shall be extended for a reasonable period of
time if the alleged default is not reasonably capable of cure within sald fifteen (1 5)
day perlod and foodworx proceeds to diligently cure the default,

(3) a default by foodworx under any other agreement with Q Clubs or
afflliate of Q Clubs or third party In a facility being operated by Q Clubs or affiliate
of Q Clubs.

B. In the event of any such default by foodworx, Q Clubs shall be entitled
to all remedles at law or in equity, except that iIf foodworx shall continue to pay
landlord on a monthly basis all rentals and charges due hereunder until the Premises
are released by Q Clubs, then a final assessment of damages shall be made against
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foodworx at that tme and Q Clubs shall not have the right to accelerate the rentals
and charges due hereunder,

C. If Q Clubs obtalns possesslon of the Premises as a result of foodworx's
abandonment of same or by a decree from a court of competent jurisdiction, this shall
not be construed as an election to terminate this License, untess Q Clubs provides
foodworx with a written notlce of this clection,

ARTICLE 16
LIENS -

Mechanics’ and Matertalmen’s Llens. foodworx shall do all things reasonably necessary
to prevent the fling of any mechanics’ or materfalmen’s llens agalnst the Premises and
Improvements thereon. foodworx further covenants and agrees that It wlll protect, save and
keep Q Clubs forever hanmless from and Indemnified agalnst any such llens agalnst the
Premilses or the Improvements thereoh as a result of work done by or on behaif of foodworx.

It Is specifically agreed that nelther foodworx nor anyone climing by, through or
under foodworx, Including contractars, subcontractors, sub-subcontractors, materialmen,
mechanlcs and laborers, shall have any right to file or place mechanic’s or materlalmen’s liens
of any kind whatsoever upon the Premises nor upon any building or improvement thereon,
and any such liens are hereby specifically prohibited. All such persons so dealing with
foodworx must look solely to the credlt and Interest of foodworx and not to the Q Clubs’
Interest or assets. foodworx agrees that, subsequent to Q Clubs dellvery of possession of the
Premises to foodworx, foodworx will cause any such lien filed against the Premises, for work
thereafter done by or on behalf of foodworx, to be canceled, released, discharged or
extingulshed within fifteen (15) days after recelpt from Q Clubs of notice of the flling
thereof. foodworx shall pay and Indemnify Q Clubs agalnst said llen and any all costs,
charges and expenses, including attomeys’ fees, Incurred In and about the prosecution or
defense of any sult or efforts in connection therewlth. A lawful transfer of any llen to a bond
shall be deemed compliance with the provisions of this Article.

ARTICLE 17
ASSIGNMENT OR SUBLETTING

A.  foodworx shall have the absolute right to sublet, assign or otherwise transfer its
interest In this License to a licensee, franchisee, franchisor i any parent or .operating
subsidiary of foodworx, or subsidiary of foodworx’s parent, or to a corporation with which
it may merge or consolidate, without Q Clubs’ approval, written or otherwise, as long as
foodworx remains fully llable for full performance of all its obligations under this License and
further as long as sald sublessee, assignee, or transferee assumes alf obligations thereunder.




B, The consent by Q Clubs to any other transfer, assignment, subletting, license
or concesslon agreermment, change of ownership or hypothecatton shall not be unreasonably
withheld or delayed, provided, however, that If Q Clubs falls to respond Lo any request by
foodworx for Q Clubs’ consent or approval within thirty (30) days of such request, the
consent or approval of Q Clubs shall be deemed piven,

ARTICLE 18
Q CLUBS’ LIEN

Q Clubs agrees to subordinate ts statutory landlord’s flen subject to the following
condltlons:  {I) Q Clubs’ llen shall be subordinated only to an institutdonal lender or a
company engaged In the business of making equipment or other busihess loans; and (il) Q
Clubs’ flen shall be subordinated only to the extent of the amount of foodworx’s financing
for use in Its business on the Premiscs, as evidenced by foodworx's presentation of treasonable
proof thereof. :

ARTICLE 19
FORCE MAJEURE

In the event that foodworx’s abllity to perform any of its non-monctary covenants and
obligations hereunder If affected by stitkes, labor troubles, unavailabllity of supplles or
materlals, or any other cause beyond foodworx’s reasonable control, then the time period In
which foodworx may perform such covenants and obligations shall be extended by such

delay.

ARTICLE 20
TRANSFER OF Q CLUBS' INTEREST

In the event that Q Clubs transfers its interest In the Premises, Q Clubs shall be
relleved If any and all obligatlons and liabflites on the part of Q Clubs accruing from and
after the date of such transfer and foodworx agrees to look only to any such transferee for
the performance, from and after the date of such transfer, of Q Clubs obligations under this
License.

ARTICLE 21
EARLY TERMINATION

If after the first ninety {90) days of operation for business, if foodworx or Q Clubs
determines, In their respective sole discretion, that they do not wish to continue this License,
either party shall have the right upon written notice to the other, to terminate this License
In which case both parttes shall be released from any further obligations hereunder except as
expressly herein set forth, If either party has an objection with the performance hereunder,
said party shall provide written notice to the other within forty-five (45) days after execution
hereof, provided such notice shall not be a prerequisite to the termination right herein
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specified, Such terminatlon notlce must be glven within ten {10) days after tie Nrst ninoty
{90) days of aperation of thils early tenmilvatlon dght shall be deemed walved. In the event
elther party exerclises the temilnatlon right; foodworx shall vacate ihe Premises wlthin 14 days
after dellvery of the terminatlon natlee, bring all vent payments (Including percentage rent)
etrent to the date It vacates the Premises, and leave the Premlses n the condlton required
uiider this Lieense, Upoan vacatlon, G Chibs shall pay 1o foodwaix withlin 30 days of reqiiest
for payment, B0% of all leascliold linprovenient costs Includling furnlture, fxtuies and
equlpment expendad by foodworx on the Premises, after applicatlon of the rental eredly, as
supported by bllls submitted to Q Clubs and foodwork shall convey to Q Clubs such
Improvemients by a sultable blll of sale If reqiiested by Q Cliibs,

Furthermore, In the event Q Clubs ceases operating a health and/or recreational
factiity Iin the Building, Q Clubs and/or faadwark shall have the right w terminate this License
anytime thereafier upon ten days wiltten notice to Q Clubs,

ARTICLE 22
OTHER PROVISIONS

A. |atlonshilp of the Paities. Hothlng contalned In this Llzense shall be deemed
or construed as creating the relatlanslﬂp of princlpal and agent or of partneishlp or Joint
veiture between the parties hereto, It belng understood and agreed that no proviston
contalned hereln nor any act of the partles hereto shall be deemed to create any relationship
between partles other than that of Q Clubs and foodwaorx.

B. neys’_Fees, IF elther party instleutes legal praceedings to interpret or
enforce such party's rghts under this License, the non-prevalling party will pay all expenses
ncurred by the prevalling party In connection with the ltigadon, Including reasonable

attoimeys’ fees and costs through appeal, If any,

C. Estoppel Cerilficates, § Clubs and foedworx each agree, at any time and from
timie to tig, $o long as this License shall remain in effect, upan not less than en (10) days
priar wiitten request by the other party, to execute, acknowledge and deliver to the other
par;y a statement in wriﬂng Eerllfy[ng that this L[[EHSE is unnmdil’ied and in full f{’ﬂEE and

upﬁn I_jy any prnspgzﬂve r:urchaser of t__h_g f«:g title of the Prgnﬂzes a5 pe_rmit_t_ﬁd by t_his
License, or any assignee, sublessee, or mortgagee of {foodworx's interest.

0. Benefit.
contalned In this insl;mment sha!l bincl and ]nure to thE henef t nfthe parties heretn, and their
respeciive successors and assigns.




E.  Notlges. Wihenever notice shalt or may be glven to elther of the partles by the
other, cach sitch notice shall be by (1) reglstered or certifled mall with vewn receipt
Feguested, at the respective addresses of the partles as contalned hereln or to such other
address as cither party may from time to thme deslgnate In widung to the other th accordance
with this proviston, (Il) or personal delivery, or (Ill} natlonally recognlzed overnlght delivery
seivice (e.g., Federal Expross), Any notlce uder this Llcense shall be deemed to have been
Iu[wzs; at the earller of recelpt or three (3) days after malling unless otherwise provided for
wereln,

F, Luthee and_Dindtng Apceement. This License contalns all of the agreements
between the partles hereto, and may not be modified In any manner other than by agreentent
In wrlting slgned by all the parties hereto,

G,  Walver. The failure of cither Q Clubs or foodworx to nslst upon strict
performance by the other of any of the covenants, condltions and agreeiments of this License
shall not be deemed a walver of any subsequent breach or default in any of the covenants,
conditions and agreements of this License. No surrender of the Premises by foodworx shall
be affected by Q Clubs’ acceptance of rental or by other means whatsoever unless the same
Is avidenced by landlord’s written acceptance of the surrender.

H.  Holdlng Over. If foodworx or any party clalming under foodworx remalns fn
possesslon of the Premises or any part thereof after any termination or expiration of this
License, Q Clubs, in Q Clubs' sole discretion, may treat such holdover as an automatic
renewal of this License for a month-to-month tenancy subject to all the terms and conditlons
of this License provided herein with Base Annual Rent increased to one hundred twenty-five
percent (125%) of that previously i existence.

l Consent. Wherever In this License Q Clibs or foodwork is required to give its
consent or approval, such consent or approval shall not be unreasonably withheld or delayed.
Except as otherwlse provided In this Llcense, no written response to a consent or request for
approval is provided within ten (10) days from the receipt of the request, then the consent
shall be presumed to have been glven.

). Covenant of Title and Quiet Enjoyment. Q Clubs’ covenants that it has full
right, power and authority to nake this License and that foodworx or any permitted assignee
or sublessee of foodworx, upon the payment of the rentals and performance of the covenants
hereunder, shall and may peaceably and quietly have, hold and enjoy the Premises and
improvements thereon during the term or any renewal or extension thereof,

K. Discounts. Afl employees of Q Clubs while on duty shall be entitled to a 10%
discount on food and beverages purchased from foodworx.
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IN WITNESS WHERLOF, the parties licreto have exoéuted this istrument as of the
day and year flrst above wiltten,

Witnessess
—_ . ’l'orr?w\ : Q Clubs Inc.
ede Ko )7

Titles AnctA -vu/ A
ppAcbl

Date: -)7- <
g T T , /

foodworx Management Group, Inc.
e 8@,,1,2/')-#&2%
- é /
e N rrrime Tltle:/ Pﬂ IDENTT

Date: 5'/‘ o /97

PATOOONTOBO.LFW ) ;

«]5-




AGREEMENT

THIS AGREEMENT ("Agreement") Is made and entered Into as of this 1st day of
December, 1996, by and between Q Club Inc. fka Sports ¢ Fliness Clubs, Inc, ("Q Club")
and foodworx Management Group, Inc., d/b/a Q Cafe ("foodworx"),

WITNESSETH

WHEREAS, Q Club currently operates a number of health and fltness facllitles
throughout the Unlted States under the name of Q Sports Club.

WHEREAS, foodworx has been establlshied for the purpose of owning and operating
food and beverage cafes, {"Cafes").

WHEREAS, Q Club, as landlord, and foodwarx, as tenant, have executed or will
shortly execute a lease agreement for space In Q Club’s bullding located at 9800 West
Atlantlc Boulevard, Coral Springs, Florida for the purpose of establishing a cafe to be known
as Q Cafe. A copy of this lease Is attached hereto and made a part hereof as Exhiblt A (the
"Lease").

WHEREAS, Q Club and foodworx deslre to establish an arrangement under which
addItlonal Cafes can be Introduced Into Q Club’s existing and future health and recreatlonal
facilitles.

NOW THEREFORE, for and In conslderatlon of Ten Dollars and othet good and
valuable consideration and the promises and covenants In the Lease and herelnafter made,
the partles agree as follows:

(1)  Provided the Lease, and other subsequently executed leases between the parties
are In full force and effect and no default, or events which will become an event of default
with the mere passage of time exist, Q Club grants to foodworx the exclusive optlon to lease
space, and have an excluslve license to own and operate Cafes In any or all of its existing
health and recreational facilitles currently operated under the name Q Club In accordance
with the terms contained In the Lease. Itis understood that minor adjustments may be made
to locatlon and dimenslons of the leased premises and the equipment and facllitles provided
by Q Club. Thls excluslve option may be exercised by foodworx on any or all of Q Club’s
existing location provided written notice of such exercise Is given by foodworx no later than
elghteen months after the opening of the first Cafe. It Is further agreed that upon the
opening of each fifth Cafe, foodworx’ exclusive option to own an operate Cafes In any and
all existing Q Club shall extend for an additlonal eighteen (18) months. After such elghteen
month perlod, the optlon to lease premises In Q Club's existing locations shall terminate.

(2)  Provided foodworx has exercised the option described In paragraph one above
for one or more of Q Club’s existing locatlons, foodworx shall have the right and exclusive




optlon to lease space In Q Club’s future health and recreatlonal fachlitles In accordance with
the tenns contalned In the Lease, Q Club agrees to glve foodworx at least thirty days wiltten
hatlce prior ta the opentng of any new focatlons and foodworx shall have until the later of
(a) thirty days after recelpt of such notlce, and (b) fourteen days after the opening of the
hew facllity In which to exerclse s optlon to lease space at such locatlon. Fallure of
foodworx to exerclse such option shall vold the opdon for stich locatlon, but shall not affect
foodworx's right to exerclse any optlon(s) for exlsting or future locatlons,

(3)  Nothing hereln contalned shall be construed to llimlt Q Club’s rlghts to operate,
or cause otheis to operate, Cafe’s In any of Its facllitles prior to the thne that foodworx
exerclses Its optlon pursitant to the terms hereof, In the event that Q Club has another entlty
operating a Cafe within a facllity, Q Club shall have one hundred twenty (120) days
following foodworx’ exercise of its optlon hereunder pertalning to sald facllity to terminate
the rlghts of the existing operator,

(4)  Whenever notlce shall or may be given to either of the partles by the other,
each such notice shall be by (1} reglstered or certified mall with returm recelpt requested, at
the respective addresses of the partles as contalned hereln or to such other address as either
party may from time to thue designate In writing to the other In accordance with this
provislon, (1) or personal dellvery, or (I} natlonally recognized overnight dellvery service
(e.g., Federal Express). Any notice under this Agreement shall be deemed to have been
given at the earller of recelpt or three (3) days after malllng unless otherwlse provided for
hereln,

NOTICE ADDRESS --

To Landlord: Q Club Inc.
395 Springside Drive
Akron, Ohlo 44333
Attention: Frank Leoneslo

To Tenant: foodworx Management Group, Inc.
1000 N.W. 190 Ave,
Pembroke Pines, Florida 33029
Attention: Ronald Linares

{5}  This document contalns all of the agreements between the parties hereto, and
may ‘not be modifled in any manner other than by agreement in writing stgned by afl the
partles hereto.

(6)  Allthe covenants, conditions and agreements contained in this instrument shall
bind and inure to the benefit of the partles hereto, and their respective successors and asslgns.
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costs through appeal, If any.

(7)  Ifelther party Institutes legal proceedings to nterpret or enforce sucli party’s
lights under this Agreement, the non-prevalling party will pay ail expenses livetirred by the
prevaliing party In connectlon with the litlgatlon, Incfuding reasonable attomeys’ fees and

IN WITNESS WHEREOF, the partles hereto have exccuted this instiiment as of the

day and year first above wiltten,

Witnesses:

et

0

Hebt o

PATOONTOB0LAFW

LANDLORD:

Q Club Inc.

Tiler __ S

Date: PN 242

TENANT:

foodworx Management Group, Inc,
D)
Title: /%{C(Y IPENT

Date: 3/ "/ 77




Schedule 3.2(w)
'The Good Fast Food Companiles
Capltatization « ng of Aprll 8, 1997

LISLOLF SHAREHOLDERS AND
c "y Ay m )

Authorized and Owstuuding Copltal Stock.
of
The Goocl Pood Past Companles.

Common Stock Authorlzed oo oo it e e s e, 10,000,000 Shares
Common Stock Issued and Outatnnding v oo vs v v v v v v v e e oa oy, 898,333 Shares
Preferred Stock Authorlzed v v v v oo it es e 5,000,000 Shares

Name of Type of Issued nnd
Stockholders Seeurity Qutstanding
Christopher A. Wheelerg) Common 167,125 Shares
Edward "Ty" Peabodyn Common 154,500 Shares
J. Brian Amsterqy Comnion 167,125 Shoes
Grant Bettingen Common 40,000 Shares
Barry D, Falk Common 25,000 Shares
Harry Amster Common 30,000 Sharcs
B.J.P. Properties, Inc, Comion 12,500 Shares
Bill Geller Common 6,250 Shares
Joel Jucobson Common 5,000 Shares
Steve Kircher Comimon 12,500 Shares
G. Craig Williams Common 5,000 Shares
Java Centrale, Inc. Common 273,3338haresy)
Total Commeon Shares Issued and Outstanding: 898,333 Shares

Reserved for Future Issuance:
Sirrom Investments, Inc. Common (Warrant) 174,779 Sharesm

‘Total Common Shares To Be

Outstanding on a Fully Diluted Basis: 1.073,112 Shares
(1) Shares are subject to a Sharcholders Agreement which includes voting trust provisions.
{2) Bascd on a conversion price of $.01 per share and subject to certain anti-dilution provisions set forth in the Stock

Purchase Warrant and subject to a 1.5% increase in the number of shares that can be purchased each year beginning
December 1998 if any portion of the Note remains cutstanding.
(3) Shares are subject to a Stock Option Agreement with Good Food Fast Companies.




Schedule 4,1
foodworx Munngement Group, Inc,

SEALIS COMPANY IS QUALIITLED 0 DO BUSINESS
AND_COMEANY'S STANDING. IN IEACILSTALL:

As of April 30, 1997, foodworx Management Group, Inc, is qualificd to do busincss
and s in good standing in the State of Florida,

; Norman E, Wedderburn
Title: Sccretary

vid fGoldstein
resifent

cfoodwex.schedule,4)




Schedule 4.2(n)
foodworx Manngement Group, Inc,
Capliatization

LIST. O SHAREHOLDERS AND
C g lplflq a l I'E arr“lm rl\a l" E

Authoglzed_and Quistanding Cupiit Stock
of
fouslworx Manngement Group, Iug,

ns of the Closng

Common Stock Authorized .00 oo i i i e e e 150,000 Shares
Common Stock Issued and QutSIIAING .« . o vvv it i e it s v rnnenss 10,000 Shares

Name of Type of Issued and

David Goldstein Common 4,550 Shares
Ronatd Linares Common 4,550 Shares
Scan Wilson Cominon 400 Shares
Wedderburn & Jacobs, P.A. Common 500 Shares

Total Commnon Shares Issued and Outstanding: 10,000 Shares




