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

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

2 Merger Agreement 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 convenience.

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

call me,
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ARTICLES OF MERGER
Merger Sheet

MERGING:

FOODWORX MANAGEMENT GROUP, INC., document number PS6000078691,
a Florida corporation and
FOODWORK, INC., a Nevada corporation not qualified in Florida.

INTO

THE GOOD FAST COMPANIES. a Nevada corporation not qualified in Florida

File date: May 9, 1897

Corporate Specialist: Carol Mustain

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




APFROVED
Articles of Merger rl '?J
for o
foodworx Management Group, [fé.; 0 ;112 g5
a Florida corporation _

17,
David Goldstein and Norman Wedderburn certify that:
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They are the President and Secretary, respectively, of foodworx Management Group, Inc.,
a Florida corporation ("FMG" or the "Disappearing Corporation").

The Disappearing Corporation and foodworx, inc., a Nevada corporation (the "Surviving
Corporation"), have entered into that certain Merger Agreement and Plan of
Reorganization dated April _29 , 1997 (the "Merger Agreement") pursuant to which FMG
will merge with and into the Surviving Corporation, a wholly-owned subsidiary of The
Good Food Fast Companies, a Nevada corporation {"Parent").

The Merger Agreement was approved by the unanimous consent of the Board of Directors
and the sole shareholder of the Surviving Corporation, the Board of Directors and
shareholders 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 thereon consist of one class of securities
designated Common Stock. As of the date of the unanimous written consent effected to
approve the Merger Agreement, there were 10,000 shares of Common 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 securities, 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 Stock issued and outstanding, each of which is entitled to one vote with respect
to atl 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 cost, to any stockholder of any corporation which is a party to the Merger
Agreement.

The governing law of the Surviving Corporation is the law of the State of Nevada and
specifically Chapter 92A of the Nevada Revised Statutes. The governing law of FMG is
the law of the State of Florida and specifically Chapter 607 of the Florida Statutes.

9. The forwarding address for FMG is:

151 Kalmus Drive, Suite E-200
Costa Mesa, California 92626

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

DATE: April 20, 1997

(DD

~ ﬁavi&(?}ldstein, President

7, &
I

/ﬁo?man Wedderburn, Secretary

STATE OF FLORIDA )
)
COUNTY OF ude

On Aprii 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.

P Nns ?:;%CE:.’M,:%M; WITNESS my hand and of/ﬂc'al seal.
*ﬂ 4 Enplres WI:N. » /
o

-~ Signatur# /
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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 OF REORGANIZATION, dated as of April
1997 (the "Agreement”) is entered into by and among The Good Food Fast Companies, a Nevada
corporation ("Parent"), foodworx, inc., a Nevada corporation and a wholly owned subsidiary of
Parent ("Subsidiary"), and focdworx Management Group, Inc., a Florida corporation (the
"Company") and David Goldstein and Ronald Linares (the "Principal Shareholders").

RECITALS

WHEREAS, the Boards of Directors of Parent, Subsidiary and the Company have approved
the merger of Company with and into the Subsidiary pursuant to this Agreement (the "Merger")
and the transactions contemplated hereby upon the terms and subject to the conditions set forth
herein; and

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

NOW, THEREFORE, in consideration of the premises and the representations, warranties,
covenants and agreements contained herein, the parties hereto, intending to be legally bound
hereby, agree as follows:

ARTICLE I
THE MERGER

SECTION 1.1 The Merger. Upon the terms and subject to the conditions of this Agreement,
at the Effective Time (as 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 opposed to the Company's, Articles of
Incorporation, By-laws, Board of Directors and officers shall solely remain effective following
the Merger.

SECTION 1.2 Effective Time of the Merger. The Merger shall become effective at such time
(the "Effective Time") as the Cenrtificates of Merger, in the forms set forth as Exhibit A-1 and A-2
hereto, are filed with the Secretaries of State of the State of Nevada and the State of Florida (the
"Merger Filing"); such filing shall be made simultaneously with or as scon as practicable after
the closing of the transactions contemplated by this Agreement in accordance with Section 2.4.




ARTICLE IT
CONVERSION OF SHARES

SECTION 2.1 Conversion of Company Shares In the Merger. At the Effective Time, by
virtue of the Merger and without any action on the part of any holder of any capital stock of the
Company (a) each issued and outstanding share of Common Stock of the Company ("Company
Common Stock™), shall be converted into the right to receive, and become exchangeable for, in
a one to ten ratio, shares of validly issued, fully paid and nonassessable shares of common stock
of Parent ("Parent Common Stock"), as provided in this Agreement.

SECTION 2.2 Exchange of Certificates.

(a) From and after the Effective Time, each holder of an outstanding certificate which
immediately prior to the Effective Time represented shares of Company Common Stock shall be
entitled to receive in exchange therefor, upon surrender thereof to Jeffers, Wilson & Shaff,
L.L.P., the exchange agent selected by Parent (the "Exchange Agent"), a certificate or certificates
theretofore representing the number of whole shares of Parent Common Stock to which such
holder is entitled pursuant to Section 2.1.

(b)  Promptly after the Effective Time, Parent shall make available to the Exchange Agent
the certificates representing shares of Parent Common Stock required to effect the exchange
referred to in Section 2.2(a). Notwithstanding the foregoing sections, Ronald Linares’ Parent
Common Stock shall be subject to contain holdback provisions detailed at Section 2.4,

SECTION 2.3 No Fractional Securities. Notwithstanding any other provision of this
Agreement, no certificates or scrip for fractional shares of Parent Common Stock shall be issued
in the Merger and no Parent Common Stock dividend, stock split or interest shall relate to any
fractional security. In lieu of any such fractional 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 I
shall be entitled to receive from Parent a stock certificate representing the next highest whole
number of shares.

SECTION 2.4 Stock Holdback. 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
Linares on January 1, 1998 provided he begins full-time employment with GFF Management
Company. If Mr. Linares fails to begin full-time employment within 120 calendar days from
January 1, 1998, the Deferred Shares shall revert back to the Parent.

SECTION 2.5 Closing.
(@)  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




and place as Parent and the Company shall agree (the date on which the Closing occurs being the
"Closing Date"). To the extent practical, the Parties shall try to handle as much of the Closing
by mail or facsimile as they reasonably can.

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

(i) a certificate from the appropriate Secretary of State or other similar government
official of the jurisdiction of incorporation as to the good standing of the Company, as of a
date within five (5) days of the Closing Date;

(i) copies of the resolutions or consents of the Board of Directors of Company
approving the Merger and the other agreements and transactions contemplated hereby,
certified by the corporate secretary or assistant corporate secretary of the Company, and
certified copies of the resolutions or consents, in form and substance reasonably satisfactory
to Parent, certified by the corporate secretary or assistant corporate secretary of the Company,
constituting shareholder approval of the Merger and all other agreements and transactions
contemplated hereby by all of the stockholders of the Company,

(iit) the officers’ certificates referred to in Section 6.3(a) hereof;

(iv) a certificate of the corporate secretary or an assistant corporate secretary of the
Company certifying the name, title and true signature of each officer of Company executing
any of the other documents and certificates to be delivered pursuant to or in connection with
this Agreement, as applicable;

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

(vi) all corporate minutes 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.

(c)  Deliveries by Parent. On the Closing Date, Parent will deliver to Company the
following:

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



(i) a certificate from the appropriate Secretary of State or other similar government
official of the jurisdiction of incorporation as to the good standing of the Parent and the
Subsidiary, as of a date within five (5) days of the Closing Date;

(1if) copies of the resolutions or consents of each of the Board of Directors of Parent
approving the Merger, the issuance of Parent Common Stock subject hereto and the other
agreements and transactions contemplated hereby, as applicable, and, certified by the
corporate secretary or an assistant corporate secretary of Parent;

(iv) the officers’ certificates referred to in Section 6.2(a) hereof;

(v) a certificate of the corporate secretary or an assistant corporate secretary of
Parent certifying the name, title and true signature of each officer of Parent any 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 Agreements hereto; 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 be reasonably requested by Company.

ARTICLE ITI
REPRESENTATIONS AND WARRANTIES OF PARENT

Parent represents 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 qualified to do business and is in good standing in each jurisdiction in which the properties
owned, leased or operated by it or the nature of the business conducted by it makes such
gqualification necessary. True, accurate and complete copies 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 herelofore 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 issued, fully
paid, nonassessable and free of preemptive rights.




(b)  The authorized capital stock of Subsidiary consists of 10,000,000 shares of Subsidiary
Common Stock, of which 1000 shares are issued and outstanding, all of which are owned
beneficially and of record by Parent.

(©) As of the date hereof and other than as disclosed on Schedule 3,.2(a), 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 Parent or any subsidiary of Parent
to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of the capital
stock of Parent of obligating Parent or any subsidiary of Parent to grant, extend or enter into any
such agreement of commitment, except for this Agreement. Other than as disclosed on Schedule
3.2(a) there are no voting trusts, proxies or other agreements or understandings to which Parent
or any subsidiary of Parent is a party of is bound with respect to the voting of any shares of
capital stock of Parent. The shares of Parent Common Stock issued to stockholders of the
Company in the Merger will be at the Effective Time duly authorized, validly issued, fully paid
and nonassessable and free of preemptive rights.

SECTION 3.3 Subsidiary. Subsidiary is a corporate subsidiary of Parent and is a corporation
duly organized, validly existing and in good standing under the laws of its jurisdiction of
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. The Subsidiary is qualified
to do business, and is in good standing, in each jurisdiction in which the properties owned, leased
or operated by it or the nature of the business conducted by it makes such qualification necessary,
except where the failure to be so qualified and in good standing will not, when taken together with
all such other failures, have a material adverse effect on the business, operations, properties,
assets, condition (financial or other), results of operations or prospects of Parent and the
Subsidiary, taken as a whole. All of the outstanding shares of capital stock of Subsidiary are
validly issued, fully paid, nonassessable and free of preemptive rights, and those owned directly
by Parent and are free and clear of any liens, claims, encumbrances, security interests, equities,
charges and options of any nature whatsoever. There are no subscriptions, options, warrants,
rights, calls, contracts, voting trusts, proxies or other commitments, understandings, restrictions
or arrangements relating to the issuance, sale, voting, transfer, ownership or other rights with
respect to any shares of capital 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, directly or indirectly, controls or which the specified entity (either acting alone
or together with its other subsidiaries) owns, directly or indirectly, 50% or more of the stock or
other voting interests, the holders of which are, ordinarily or generally, in the absence of
contingencies (which contingencies 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.




SECTION 3.4 Authority; Non-Contravention; Approvals.

(a)  Parent and Subsidiary each have full corporate power and authority to enter into this
Agreement and to consummate the transactions contemplated hereby. The execution and delivery
of this Agreement, and the consummation by Parent and Subsidiary of the transactions
contemnplated hereby, have been duly authorized by Parent's and Subsidiary's Boards of Directors,
respectively, and no other corporate proceedings on the part of Parent or Subsidiary are necessary
to authorize the execution and delivery of this Agreement and the consummation by Parent and
Subsidiary of the transactions contemplated hereby. No approval of Parent stockholders is
required under Nevada Revised Statutes. This Agreement has been duly and validly executed and
delivered by each of Parent and Subsidiary, and, assuming the due authorization, execution and
delivery hereof by the Company, constitutes a valid and binding agreement of each of Parent and
Subsidiary enforceable against each of them in accordance with its terms, except that such
enforcement may be subject to (a) bankruptey, insolvency, reorganization, moratorium or other
similar laws affecting or relating to enforcement of creditors' rights generally and (b) general
equitable principles.

(b)  The execution and delivery of this Agreement by each of Parent and Subsidiary does
not, and the consummation by Parent and Subsidiary 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 time 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, security interest, charge or
encumbrance upon any of the properties 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, (ii) any statute, law, ordinance, rule, 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 note, bond, mortgage,
indenture, deed of trust, license, franchise, permit, concession, contract, lease or other instrument
obligation or agreement of any kind to which Parent or the Subsidiary is now a party or by which
Parent or the Subsidiary or any of their respective properties 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, security interests, charges or encumbrances that
would not in the aggregate, have a material adverse elect on the business, operations, properties,
assets, condition (financial or other), results of operations or prospects of Parent and the
Subsidiary, taken as a whole.

{c) Except for the making of the Merger Filing with the Secretary 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 exccution and delivery of this Agreement 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




on the business, operations, properties, assets, condition (financial or other), results of operations
or prospects of Parent and the Subsidiary, taken as a whole.

SECTION 3.5 Litigation. There are no claims, suits, actions or proceedings pending or, to the
knowledge of Parent or the Subsidiary, threatened against, relating to or affecting Parent or the
Subsidiary, before any court, governmental department, commission, agency, instrumentality or
authority, or any arbitrator. To the best of Parent and Subsidiary's knowledge, neither Parent nor
the Subsidiary is subject to any judgment, decree, injunction, rule or order of any court,
governmental department, commission, agency, instrumentality or authority or any arbitrator
which prohibits or restricts the consummation of the transactions contemplated hereby or would
have any material adverse effect on the business, operations, properties, assets, condition
(financial or other), results of operations or prospects of Parent and the Subsidiary.

SECTION 3.6 No Violation of Law. Neither Parent nor the Subsidiary is 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 regulatory 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
Parent and the Subsidiary, taken as a whole. As of the date of this Agreement, to the knowledge
of Parent, no investigation or review by any governmental or regulatory body or authority is
pending or threatened, nor has any govemnmental or regulatory body or authority indicated an
intention to conduct the same.

SECTION 3.7 Compliance with Agreements. Parent and the Subsidiary are 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 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, mortgage, 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 (i) 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.

(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, fces 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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separate, consolidated, unitary, combined or any other basis; and such term shall include any
interest, fines, penalties or additional amounts attributable or imposed or with respect to any such
taxes, charges, fees, levies or other assessments.

(c) For purposes of this Agreement, the term "Tax Return” shall mean any return, report
or other document or information required to be supplied to a taxing authority in connection with

Taxes.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company and the Principal Shareholders cach represent and warrant to Parent and
Subsidiary as follows:

SECTION 4.1 Organization and Qualification. The Company is a corporation duly organized,
validly existing and in good standing under the laws of the State of Florida and has the requisite
corporate power and authority to own, lease and operate its assets and properties and to carry on
its business s 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 properties owned, leased or
operated by it or the nature of the business conducted by it makes such qualification necessary,
except where the failure to be so qualified and in good standing will not, when taken together with
all other such failures, have a material adverse effect on the business, operations, properties,
assets, condition (financial or other), results of operations or prospects of the Company, laken as
a whole. True, accurate and complete copies of the Company'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 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 were issued and outstanding. All of the issued and
outstanding shares of Company Common Stock are validly issued and are fully paid and

nonassessable.

(b) 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 subsidiary
of the Company to issue, deliver or seil, or cause to be issued, delivered or sold, additional shares
of the capital stock of the Company or obligating the Company 1o 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 agreements 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 Company Stockholders' Approval. The Company shall promptly submit this
Agreement and the transactions contemplated hereby for the approval of its stockholders at a
meeting of stockholders or pursuant to written consent and, subject to the fiduciary duties of the
Board of Directors of the Company under applicable law, shall use its best efforts to obtain
stockholder approval and adoption (the "Company Stockholders' Approval®) of this Agreement
and the transactions contemplated hereby. Such meeting shall be held as soon as practicable
following the date hereof, but not later than the Closing Date. Subject to the fiduciary duties of
the Board of Directors of the Company under applicable law, the Company shall, through its
Board of Directors, recommend to its stockholders approval of the transaction contemplated by
this Agreement.

SECTION 4.4 Authority; Non-Contravention; Approvals.

(a) The Company has full corporate power and authority to enter into this Agreement and,
subject to the Company Stockholders' Approval, to consummate the transactions contemplated
hereby. The execution and delivery of this Agreement, and the consummation by the Company
of the transactions contemplated hereby, have been duly authorized by the Company's Board of
Directors and no other corporate proceedings on the part of the Company are necessary to
authorize the execution and delivery of this Agreement and the consummation by the Company
of the transactions contemplated hereby, except for the Company Stockholders' Approval. This
Agreement has been duly and validly executed and delivered by the Company, and, assuming the
due authorization, execution and delivery hereof by Parent and Subsidiary, constitutes a valid and
binding agreement of the Company, enforceable against the Company in accordance with its
terms, except that such enforcement may be subject to (a) bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting or relating to enforcement of creditors’ rights generally
and (b) general equitable principles,

(b)  The execution 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 time or both, would constitute a default) under, or result in the termination of,
or accelerate the performance required by, or resuit in a right of termination or acceleration
under, or result in the creation of any lien, security interest, charge or encumbrance upon any of
the properties or assets of the Company under any of the terms, conditions or 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
properties or assets, or (iii) any note, bond, mortgage, 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 (ii) 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.




(c)  Except for the making of the Merger Filing with the Secretary of State of the State of
Florida 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 Agreement by the Company or the consummation
by the Company 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 on the business,
operations, properties assets, condition (financial or other), results of operations or prospects of
the Company, taken as a whole.

SECTION 4.5 Litigation. There are no claims, suits, actions or proceedings pending or, to the
knowledge of the Company, threatened against, relating to or affecting the Company, before any
court, governmental department, commission, agency, instrumentality or authority, or any
arbitrator. To the knowledge of the Company, the Company is not subject to any judgment,
decree, injunction, rule or order of any court, governmental department, commission, agency,
instrumentality or authority or any arbitrator which prohibits or restricts the consummation of the
transactions contemplated hereby or would have any material adverse effect on the business,
operations, properties, assets, condition (financial or other), results of operations 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 regulatory 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 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 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 fuli
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)  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
separate, consolidated, unitary, combined or any other basis; and such term shall include any
interest, fines, penalties or additional amounts attributable or imposed or with respect to any such
taxes, charges, fees, levies or other assessments.

©) For purposes of this Agreement, the term "Tax Return" shall mean any return, report
or other document or information required to be supplied to a taxing authority in connection with
Taxes.

ARTICLE V
TRANSFER RESTRICTIONS

SECTION 5.1 Restricted Securities. Company and each holder of its securities that receive
shares of Parent's Commion Stock ("Recipient"} understand that the shares of Parent's Common
Stock being exchanged are characterized as "restricted securities” under the federal securities laws
inasmuch as they are being acquired from Parent in a transaction not involving a public offering
and that under such laws and applicable regulations such securities may be resold without

registration under the Act, only in certain limited circumstances. In this connection, Company
and any Recipient represent that they are familiar with SEC Rule 144, as now in effect, and
understand the resale limitations imposed thereby and by the Act.

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

(a) Restriction on Transfer. Each Recipient shall not transfer, assign, encumber, or
otherwise dispose of any of the shares of Parent Common Stock to 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 purposes 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 Secretary of the Parent written notice (the "Disposition
Notice") of the offer and the basic terms and conditions thercof, including the proposed

11




immediately subject to Parent's First Refusal Right hereunder, but only to the extent the
Shares are at a time covered by such right.

(g) Lapse. The First Refusal Right under this Section 5.2 shall lapse and cease to
have effect upon the earliest of the following to occur (i) a corporate transaction, (it} the first
date on which shares of Parent's Common Stock are held of record by more than five hundred
(500) persons, (ii) a determination is made by Parent's Board of Directors that a public market
exists for the outstanding shares of Parent's Common Stock or (iii} a firm commitment
underwritten public offering pursuant to an effective registration statement under the 1933
Act, covering the offer and sale of Parent's Common Stock in the aggregate amount of at least
$7,500,000.

(h) Corporate Transaction. For purposes of this Section 5.2, a "Corporate

Transaction shall mean:

(i) a merger or acquisition in which Parent is not the surviving entity, except
for a transaction the principal purpose of which is to change the State in which Parent is
incorporated; or

(ii) the sale, transfer or other disposition of all or substantially all of the assets
of Parent.

'§)) Record Qwner 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 (ii)
to treat as the owner of the Shares, or otherwise to accord voting or dividend rights to, any
transferee to 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 more 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 EVIDENCED BY THIS CERTIFICATE MAY
NOT BE OFFERED, SOLD OR TRANSFERRED FOR YALUE 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 IS TO BE
ESTABLISHED TO THE REASONABLE SATISFACTION OF GFF;

(b) THE SHARES REPRESENTED BY THIS CERTIFICATE MAY NOT BE
SOLD, ASSIGNED, TRANSFERRED, ENCUMBERED OR IN ANY MANNER
DISPOSED OF, EXCEPT IN COMPLIANCE WITH THE TERMS OF THE WRITTEN
AGREEMENT BETWEEN THE COMPANY AND THE REGISTERED HOLDER OF
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purchase price, and (ji) provide satisfactory proof that the disposition of the Target Shares to
the third-party offeror would not be in contravention of the provisions set forth elsewhere in
this Agreement.

(d) Exercise of Right. Parent (or its assignees) shall, for a period of thirty (30) days
following receipt of the Disposition Notice, have the right to repurchase not less than alf of
the Target Shares specified in the Disposition Notice upon substantially the same terms and
conditions specified therein. Such right shall be exercisable by written notice (the "Exercise
Notice™) delivered to Recipient prior to the expiration of the thirty (30) day exercise period.
If such right is exercised with respect to all the Target Shares specified in the Disposition
notice, then Parent (or its assignees) shall effect the repurchase of the Target Shares, including
payment of the purchase price, not more than five (5) business days after delivery of the
Exercise Notice; and at such time Recipient shall deliver to Parent the certificates representing
the Target Shares to be repurchased, each certificate 1o be properly endorsed for transfer.

Should the purchase price specified in the Disposition Notice be payable in property other than
cash or evidences of indebtedness, Parent (or its assignees) shall have the right to pay the
purchase price in the form of cash equal in amount to the value of such property. If Recipient
and Parent (or its assignees) cannot agree on such cash value within ten (10) days after
Parent's receipt of the Disposition Notice, the valuation shall bc made by an appraiser of
recognized standing selected by Recipient and Parent (or its assighees), or, if they cannot
agree on an appraiser within twenty (20) days after Parent's receipt of the Disposition Notice,
each shall select an appraiser of recognized standing and the two appraisers shall designate a
third appraiser of recognized standing, whose appraisal shall be determinative of such value,
The cost of such appraisal shall be shared equally by Recipient and Parent. The closing shall
then be held on the latter of (i) the fifth business day following delivery of the Exercise Notice
or (ii) the 15th day after such cash valuation shall have been made.

(e} Non-Exercise of 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 sell 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 specified in the Disposition Notice; provided,
however, that any such sale or disposition must not be effected in contravention of the
provisions contained elsewhere in this Agreement. The third-party purchaser shall acquire
the Target Shares free and clear of all the terms and provisions of this Agreement (inciuding
Parent's First Refusal Right hereunder). In the event Recipient does not sell or otherwise
dispose of the Target Shares within the specified thirty (30) day period, Parent's First Refusal
Right shall continue to be applicable to any subsequent disposition of the Target Shares by
Recipient until such right lapses in accordance with Section 5.2.

(f)  Recapitalization. In the event 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 securities or other property
which is by reason of such transaction distributed with respect to the Shares shall be
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THE SHARES (OR THE PREDECESSOR IN INTEREST TO THE SHARES). SUCH
AGREEMENT GRANTS A RIGHT OF FIRST REFUSAL TO THE COMPANY
PURSUANT TO THE TERMS OF SUCH AGREEMENT. THE SECRETARY OF THE
COMPANY WILL UPON WRITTEN REQUEST FURNISH A COPY OF SUCH
AGREEMENT TO THE HOLDER HEREOF WITHOUT CHARGE; and

() ANY LEGEND REQUIRED BY THE LAWS OF ANY STATE,
INCLUDING ANY LEGEND REQUIRED BY THE CALIFORNIA DEPARTMENT OF
CORPORATIONS AND SECTIONS 417 AND 418 OF THE CALIFORNIA
CORPORATIONS CODE.

ARTICLE VI
CONDITIONS

SECTION 6.1 Conditions to Each Party's Obligation to Effect the Merger. The respective
obligations of each party to effect the Merger shall be subject to the fulfillment at or prior to the
Closing Date of the following conditions:

(a) 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;

®) No preliminary or permanent injunction or other order or decree by any federal or state
court which prevents the consummation of the Merger shall have been issued and remain in effect
(each party agreeing to use its reasonable efforts to have any such injunction, order or decree
lifted);

{c) No action shall have been taken, and no statute, rule or regulation shall have been
enacted, 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 legally required for the consummation
of the Merger and the transactions contemplated hereby shail 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;

(3] The Parent or its Subsidiary, concurrent with the execution of this Agreement, shall
enter into employment agreements in the form of Exhibit "B" attached hereto with David
Goldstein, Ronald Linares and Sean Wilson;

H The Subsidiary shall, concurrent with the Closing, effect the payoff of the Company's
existing promissory notes to David Goldstein and Ronald Linares, each in the total amount of
$25,000. The applicable party shall tender his promissory note marked "cancelled” to Subsidiary
prior to the Subsidiary's effecting the payoff; and '
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(g)  The assignment and consent to assignment of any and all agreements, licensing
agreements and related leases between Q Club, Inc., fka Sports & Fitness Clubs, Inc. Said
assignments, consents and the underlying agreements shall be attached hereto as Exhibit "C."

SECTION 6.2 Conditions to Obligation of the Company to Effect the Merger. Unless
waived by the Company, the obligation of the Company to effect the Merger shall be subject to
the fulfillment at or prior to the Closing Date of the following additional conditions:

(@) Parent and Subsidiary shall have performed in all material respects their agreements
contained in this Agreement required to be performed on or prior to the Closing Date and the
representations and warranties of Parent and Subsidiary 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
the Company shall have received a centificate of the Chairman of the Board and Chief Executive
Officer, the President or a Vice President of Parent and of the President and Chief Executive
Officer or a Vice President of Subsidiary to that effect;

)] Since the date hereof, (i) there shall have been no changes that constitute, and (ii) no
event or events shall have occurred which have resulted in or constitute, a material adverse change
in the business, operations, properties, assets, condition (financial or other), results of operations
or prospects of Parent and the Subsidiary, taken as a whole (exclusive of changes or events
resulting from regulatory, business or economic conditions of general applicability).

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

(a)  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 ali material respects on and as of (i) the date made and (ii) the Closing Date, and Parent
shall have received a Certificate of the President and Chief Executive Officer or of a Vice
President of the Company to that effect;

(b) Since the date hereof, (i) there shall have been no changes that constitute, and (ii) no
event or events shall have occurred which have resulted in or constitute, a material adverse change
in the business, operations, properties, assets, condition (financial or other), results of operations
or prospects of the Company, taken as a whole {exclusive of changes or events resulting from
regulatory, business or economic conditions of general applicability); and

(c)  All governmental consents, orders, and approvals legally required for the
consummation of the Merger and the transactions contemplated hereby shall have been obtained
and be in effect at the Closing Date.




ARTICLE VII
TERMINATION

SECTION 7.1 Termination. This Agreement may be terminated at any time prior to the
Closing Date, whether before or after approval by the stockholders of the Company or Parent:

(a) by mutual consent of Parent and the Company; or

(®)  unilaterally by Parent or the Company if the other fails to perform any covenant in any
material respect in this Agreement, and does not cure the failure in all material respects within
30 business days after the terminating party delivers written notice of the alleged faiture or if any
condition to the obligations of that party is not satisfied (other than by reason of a breach by that
party of its obligations hereunder), and it reasonably appears that the condition cannot be satisfied
prior to April 15, 1997.

SECTION 7.2 Effect of Termination. In the event of termination of this Agreement by either
Parent or the Company, as provided in Section 7.1, this Agreement shall forthwith become void
and there shall be no further obligation on the part of either the Company, Parent, Subsidiary or
their respective officers or directors.

ARTICLE VIII
GENERAL PROVISIONS

SECTION 8.1 Survival of Representations and Warranties. All representations and
warranties 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 Agreement
based upon arrangements made by or on behalf of Parent or Subsidiary.

SECTION 8.3 Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given if delivered personally, mailed by registered or certified mail (return receipt
requested) or sent via facsimile to the parties at the following addresses (or at such other address
for a party as shall be specified 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, Wilson & Shaff, LLP
18881 Von Karman Ave. Suite 1400
Irvine, California 92612
Attention: Barry D. Falk, Esq.

(b} If to the Company, to: foodworx Management Group, Inc.
1000 NW 190th Avenue
Pembroke Pines, FL 33029
Attention: Ron Linares

with a copy to: Wedderburn and Jacobs, P.A.
16300 N.E. 19th Avenue, Suite 208
North Miami Beach, Florida 33162
Attention: Norman E. Wedderburn, Esq.

SECTION 8.4 Interpretation. The headings contained in this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

SECTION 8.5 Agreement is Entire Contract. This Agreement (including its exhibits)
supersedes and merges all prior agreements, promises, understandings, stalements,
representations, warranties, indemnities and covenants and all inducements to the making of this
Agreement relied upon by either party herein, whether written or oral, and embodies the parties’
complete and entire agreement with respect to the subject matter hereof. No statement or
agreement, oral or written, made before the execution of this Agreement shall vary or modify the
written terms hereof in any way whatsoever,

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

SECTION 8.7 Time. Time 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
agreed in writing to join herein and be bound by the terms and conditions hereof.

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

accordance with, the laws of the State of California, as such laws are applied to contracts entered
into and performed in such State, and excluding body of law relating to conflict of laws.
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SECTION 8.10 Arbitration. Any controversy arising under this Agreement shall be resolved
by binding arbitration under the rules of commercial arbitration of the American Arbitration
Association.

SECTION 8.11 Disclosures Concerning Arbitration.
(a)  Arbitration is final and binding on the parties.

(b)  The parties are waiving their right to seek remedies in court, including the right to
trial.

(c)  Pre-arbitration discovery is generally more limited than and different from court
proceedings.

(d)  The arbitrator's award is not required to include factual findings or legal reasoning and
any party’s right to appeal or seek modification of findings by the arbitrators is strictly 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 Agreement, the party prevailing in such action or arbitration shall be entitled
to recover reasonable attorneys' fees and costs of collection.

SECTION 8.14 Severability. In the event 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 effective if it materially changes the economic benefit of this Agreement to any party.

SECTION 8.15 Amendments. Any provision of this Agreement 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 warranties contained herein or in any
document delivered pursuant thereto and (c) waive compliance with any of the agreements or
conditions contained herein. Any agreement 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 Miscellaneous., This Agreement (including the documents and instruments
referred to herein) (a) constilutes the entire agreement and supersedes all other prior agreements
and understandings, both written and oral, among the partics, or any of them, with respect to the
subject matter hereof; (b) shall not be assigned by operation of law or otherwise; and (c) shall be
governed in all respects, including validity, interpretation and effect, by the laws of the State of
California (without giving effect to the provisions thereof relating to conflicts of law).
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SECTION 8.18 Counterparts. This Agreement may be executed in two or more counterparts,
including electronically transmitted counterparts, each of which shall be deemed to be an original,
but all of which shall constitute one and the same agreement

SECTION 8.19 Parties in Interest. This Agreement shall be binding upon and inure solely to
the benefit of each party hereto, nothing in this Agreement, express or implied, is intended to
confer upon any other person any rights or remedies of any nature whatsoever under or by reason
of this Agreement.

SECTION 8.20 Expenses. Except as set forth in this Agreement, all costs and expenses incurred
in connection with this Agreement and the transactions contemplated hereby shall be paid by the
party incurring such expenses.

IN WITNESS WHEREOF, Parent, Subsidiary and the Company have caused this Agreement
to be signed by their respective officers thereunto duly authorized as of the date first written

above.

The Good Food Fast Companies foodworx, in

By: By: s A2
Name: Christopher/A. Wheeler Name: Christopher A. Wheeler

Title: President Title; President

Wy -y S Py Y,

Name: / Name: Barry [ Falk
Title: Title: Secretary

foodworx Management Group, Inc. Principal Shareholders:

Y)Y 5515 B A B L)
e\:_/ Efyfldstcin u (_fy/td Goldstein

Title:

By: M ';Q\m '/l/v-/

Name:/ i Norman V‘:/'Edderbum v Ronald Linares

Title: Secretary




EXHIBIT A-1

NEVADA ARTICLES OF MERGER




Articles of Merger
for
foodworx, inc.,

a Nevada corporation

Christopher Wheeler and Barry D. Falk certify that:

They are the President and Secretary, respectively, of foodworx, inc., a Nevada
corporation {the "Surviving Corporation").

The Surviving Corporation and foodworx Management Group, Inc., a Florida corporation
("FMG" or the "Disappearing Corporation"), have entered into that certain Merger
Agreement and Plan of Reorganization dated April ﬂ , 1997 (the "Merger Agreement”)
pursuant to which FMG will merge with and into the Surviving Corporation, a wholly-
owned subsidiary of The Good Food Fast Companies, a Nevada corporation {"Parent”).

The Merger Agreement was approved by the unanimous consent of the Board of Directors
and the sole shareholder of the Surviving Corporation, the Board of Directors and
shareholders 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 the Surviving Corporation
by the Board of Directors of foodworx, inc. The shares entitled 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 Agreement, there were 1,000 shares of
Common 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 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 shareholders of FMG by the Board of
Directors of FMG. The shares entitled 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 Agreement, there were 10,000 shares of Common 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 Corporalion are not being amended in the
Merger.

The completed executed Merger Agrcement 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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without cost, to any stockholder of any corporation which is a party to the Merger
Agreement.

The governing law of the Surviving Corporation is the law of the State of Nevada and
specifically Chapter 92A of the Nevada Revised Statutes. The governing law of FMG is
the law of the State of Florida and specifically Chapter 607 of the Florida Statutes,

9. The forwarding address for FMG is:

151 Kalmus Drive, Suite E-200
Costa Mesa, California 92626

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

DATE: Aprit 2¥, 1997

Ch\ri/stopher A. Wheeler, President

7&««%7 /A

¥ ry D. F}l(, Secretary

STATE OF CALIFORNIA )

)
COUNTY OF ORANGE )

On April ﬂ_ , 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
Secretary, 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 P GINA M. LEONG ‘ WITNESS my hand and official seal.

COMM, # 1065476 ;
Notory Public — Colifomia =

g7rey ORANGE COUNTY
l My Comm, Expiea JUL 19,1999 [ /\/]7‘
{

/ v Signatifre s

GACLIENTR\GOO DV DODWORX\MERGERVARTICLSL. MRO
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Articles of Merger
for
foodworx Management Group, Inc.,
a Florida corporation

David Goldstein and Norman Wedderburn certify that:

1. They are the President and Secretary, respectively, of foodworx Management Group, Inc.,
a Florida corporation ("FMG" or the "Disappearing Corporation”).

2. The Disappearing Corporation and foodworx, inc., a Nevada corporation (the "Surviving
Corporation"), have entered into that certain Merger Agreement and Plan of
Reorganization dated April 2o , 1997 (the "Merger Agreement") pursuant to which FMG
will merge with and into the Surviving Corporation, a wholly-owned subsidiary of The
Good Food Fast Companies, a Nevada corporation ("Parent").

3. The Merger Agreement was approved by the unanimous consent of the Board of Directors
and the sole shareholder of the Surviving Corporation, the Board of Directors and
shareholders of FMG, and the Board of Directors of Parent. Approval by the owners of
Parent was not required.

4, The Merger Agreement was submitted to the shareholders of FMG by the Board of
Directors of FMG. The shares entitled to vote thereon consist of one class of securities
designated Common Stock. As of the date of the unanimous wriiten consent effected to
approve the Merger Agreement, there were 10,000 shares of Common 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.

5. 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 securities, 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 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 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.

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

7. The completed cxccuted 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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without cost, 10 any stockholder of any corporation which is a party to the Merger
Apreement.

The governing law of the Surviving Corporation is the law of the State of Nevada and
specifically Chapter 92A of the Nevada Revised Statutes. The governing law of FMG is
the law of the State of Florida and specifically Chapter 607 of the Florida Statutes.

9. The forwarding address for FMG is:

151 Kalmus Drive, Suite E-200
Costa Mesa, California 92626

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

DATE: April 22, 1997

/I(Jo?rnan Wedderburn, Secretary

STATE OF FLORIDA )

L) )
COUNTY OF _[aJ& )

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.

o mmﬁ“% WITNESS my hand and official scal.
w R S /
. / )

-~ Signarurf /

GACLIENTS\GOOD\FOODWORX\MERGERIARTMRGR2. FMG :




EXHIBIT "B"

EMPLOYMENT AGREEMENTS




EMPLOVMENT AGREEMENT

This Agreement is entered into on April 1, 1997 by and between foodworx, inc., a Nevada
corporation, GFF Management Company, a Nevada corporation (collectively, the "Company "),
and David Goldstein (the "Employee™) under the following terms and conditions:

RECITALS:

WHEREAS, the Company and Employee desire to set forth the terms and conditions on
which (i) the Company shall employ Employee, (ii) Employee shall render services to the
Company, and (iii) the Company shall compensate Employee for such services; and

WHEREAS, in connection with the employment of Employee by the Company, the
Company desires to restrict Employee’s rights to compete with the business of the Company.

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

L EMPLOYMENT.

The Company hereby employs Employee and Employee hereby accepts 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 hereinbelow, in Paragraph 6.

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

2.3 The effective date of this Agreement shall be April 1, 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 Eighty Thousand Dollars ($80,000) per year (the "Base
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, increase the amount of the
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Base Salary at any time and from time to time. No such change shall in any way abrogate, alter,
terminate or otherwise effect the other terms of this Agreement.

3.2 Inaddition to the Base Salary, Employee shall be eligible to receive a bonus
("Bonus") based upon specific GFF Management Company performance and earnings parameters
ﬁ lo be agreed upon by the parties prior to the Effective Date wherein Employee shall be eligible IOQF9
/) receive a Bonus of up-te four percent (4 %) of the gross revenues of GFF Management Company. ﬂ\
Said Bonus, if earned, shall be paid quarterly in arrears.

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

3.4 If Employee is required to relocate, Base Salary shall be reviewed and
adjusted accordingly to provide for any major increases in the cost of living or state income tax
liability (if any) as a result of such relocation.

3.5 In addition to the Base Salary and Bonus, Employee shall be entitied to
participate in or receive benefits under (a) the Company's health insurance plans or arrangements
as in effect on the date hereof or created hereafter for such period of time as such plans and
arrangements shall remain in effect or (b) 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.

3.6 Employee shall be entitled to the number of paid vacation days in each
calendar year, and to compensation for earned but unused vacation days, determined by the
Company from time te time for its employees. Employee 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 employee stock option plan
if and when created and adopted by the Company's Board of Directors commensurate in equal
portions to the standards and levels of participation of all other eligible employees.

3.8  All compensation shall be subject to custormnary 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, The Good Food Fast Companies ("Parent"), and any corporation controlled by the
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Company or Parent. Employee shall not, during the term of this Agreement, be engaged in any
other business activity without the prior consent 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.

4.2 During the Term of this Agreement, Employee shall serve as the Company's
Vice President of Operations. In the performance of all of his responsibilities hereunder,
Employee shall be subject to all of the Company's policies, rules, and regulations applicable to
its Employees of comparable status and shall report directly to, and shall be subject to, the
direction and control of the President of the Company and shall perform such duties as shall be
assigned to him by the President, if any. In performing such duties, Employee will be subject to
and abide by, and will use his best efforts to cause other employees of the Company to be subject
to and abide by, all policies and procedures developed by the Company.

4.3  Employee hereby agrees to promote and develop all business opportunities
that come to his attention 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 1o the current
or anticipated future 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 pursue this
business opportunity within a reasonable period of time, not to exceed sixty (60) days, then
Employce with the consent of the Board of Directors may develop the business opportunity for
himself; provided, however, that such development may in no way contlict or interfere with the
duties owed by Employee to the Company under this Agreement. Further, Employee may develop
such business opportunities only on his own time, and may not use any service, personnel,
equipment, supplies, facility, or trade secrets of the Company in their development. As used
herein, the term "business opportunity” shall not include business opportunities involving
investment in publicly traded stocks, bonds or other securities, or other investments of a personal
pature.

4.4  Without first obtaining the written permission of the Company, Employee
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 affiliate of Employee. The phrase
"affiliate of Employee" as used in this Section 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 directly or indirectly owned or controlled by Employee
or any member of the Employee's family or in which Employee 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 to the Company that (a) the Employee is not a party or subject to any
employment agreement or arrangement with any other persen, firm, company, corporation or
other business entity, (b) the Employce is subject to no restraint, limitation or restriction by virtue
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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 (i) to enter the employ of the Company, or (ii) to perform
fully his duties and obligations pursuant to this Agreement, and (c) to the best of Employee's
knowledge no material litigation is pending or threatened against any business or business entity
owned or controlled or formerly owned or controlled by Employee.

5. RESTRICTIVE COVENANTS.

5.1 Employee acknowledges that (i) he has a major responsibility for the operation,
development and growth of the Company's business, (ii) his or her work for the Company has
brought him or her and will continue to bring him or her into close contact with confidential
information of the Company and its customers, and (iii) the agreements and covenants contained
in this Section 5 are essential to protect the business interest of the Company and that the Company
will not enter into this Agreement but for such agreements and covenants. Accordingly, the
Employee covenants and agrees as follows:

(a)  Except as otherwise provided for in this Agreement, during the Term
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 "Termination Period"), the Employee shall not,
directly or indircctly, compete 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 and California, it
being understood that Employee's business territory encompasses operations throughout these
same 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, sharecholder,
owner, officer, director, Employee, principal, agent, creditor, trustee, consultant, co-venturer or
otherwise) 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 either 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 securities of any publicly held corporation in competition with the Company whose
securities are traded on any national securities exchange in the United States of America, and may
retain his ownership interest in those entities referred to in Subparagraph4.1.

(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 requested 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.




(©) 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, without limitation,
trade secrets, trade "know-how", inventions, customer lists, business plans, operational methods,
pricing policies, marketing plans, sales plans, identity of suppliers or customers, sales, profits or
other financial information, which is confidential to the Company or is not generally known in the
relevant trade, nor shall the Employee make use of any such information for his own benefit. Any
technique, method, process or technology used by the Company shall be considered a “trade
secret” for the purposes of this Agreement.

(d  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 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 any
rights which he may have in any such trade secret or proprietary information.

5.2  If 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, each
of which shall be enforceable, and each of which is in addition to, and not in lieu of, any other
rights and remedies available to the Company at law or in equity.

(@)  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 Employee or any persen or business entity controlled by the
Emplcyee resulting from any action or transactions constituting a breach of any of the 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 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 necessity of proving
damages, posting any bond or other security, and without prejudice to any other rights and
remedies which may be available at law or in equity.

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 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.

5.4  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 Covenants. In the event that the courts of any one or more of such jurisdictions shall
hold such Restrictive Covenants wholly unenforceable by reason of the breadth of such scope or
otherwise, it is the intention of the parties hereto that such determination not bar or in any way
affect the Company's right to the relief provided above in the courts of any other jurisdictions
within the geographical scope of such Restrictive Covenants, as to breaches of such covenants in
such other respective jurisdictions, the above covenants as they relate to each jurisdiction being,
for this purpose, severable into diverse and independent covenants.

6. TERMINATION.

6.1  The Company may terminate the Employee's employment under this
Agreement at any time for Cause. "Cause" shall exist for such termination if Employee (i) is
adjudicated guilty of any crime involving fraud, dishonesty or moral turpitude by a court of
competent jurisdiction, (ii) commits any act of fraud or intentional misrepresentation, (iii) has, in
the reasonable judgment of the Company's Board of Directors, (a) engaged in serious misconduct,
which conduct has, or would if generally known, materially adversely affect the good will or
reputation of the Company and which conduct the Employee has not cured or altered to the
satisfaction of the Board of Directors within ten (10) days following notice by the Board of
Directors to the Employee regarding such conduct, or (b) wilfully and intentionaily failed to
perform his duties as specified to him by the Board of Directors, or (iii) has made any material
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 hereof, the Employee shall 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 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 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 Employee'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 hereunder and which appears reasonably certain to continue
for at least six consecutive 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 Employee is permanently incapacitated and so notifies Employee.
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6.4  Upon termination because of disability, the Employee shall be entitled to
receive compensation for six (6) months from the date of such termination (such payments 1o 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 equal to the monthly
compensation paid Employee for the month prior to such termination.

6.5 Employce's employment may be terminated by the Company "without
cause” (for any reason or no reason at all) at any time by giving Employee 60 days prior written
notice of termination, which termination shall be effective on the 60th day following such notice.
If Employee's employment under this Agreement is so terminated, the Company shall continue
to provide compensation to the terminated individual at that individual's then current compensation
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  Employee may terminate his or her employment hereunder by giving the
Company 90 days prior written notice, which termination shall be effective on the 90th day
following such notice. Voluntary termination shall not entitle the Employee to receive 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, apply for and take out, in its own
name and at its own expense, life, health, accident, disability or other insurance upon the
Employee in any sum or sums that it may deem necessary 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 examinations, and by filling out, executing and delivering such applications and other
instruments in writing as may be reasonably required by an insurance company or companies 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 personal contract, and the rights and interests of the
Employee hereunder may not be sold, transferred, assigned, pledged or hypothecated except as
otherwise expressly permilted 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, alienation 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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Employee, and no other person shall acquire any right, title or interest hereunder by reason of any
sale, assignment, transfer, claim or judgment or bankruptcy proceedings against the Employee;
provided, however, that in the event of the Employee's death, the Employee's estate, legal
representative or beneficiaries (as the case may be) shall have the right to receive all of the benefit
that accrued to the Employee pursuant to, and in accordance with, the terms of this Agreement.

7.3 The Company shall have the right to assign this Agreement to 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.

Al notices, requests, demands and other communications provided for by this
Agreement shall be in writing and (unless otherwise specifically provided herein) shall be deemed
to have been given at the time when mailed in any general or branch United States Post Office,
enclosed in a registered or certified postpaid envelope, addressed to the parties stated below or to
such changed address as such party may have fixed by notice:

TO THE COMPANY: foodworx, inc.
c/o The Good Food Fast Companies
151 Kalmus Drive, Suite E-200
Costa viesa, California 92626

Attn: Christopher A. Wheeler

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

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

ENTIRE AGREEMENT.

This Agreement supersedes any and 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 agreement, statement or promise with respect to such employment not contained in this
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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 unenforceable, the remaining provisions shall nevertheless continue in full
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 Agreement or the rights and duties
of any person in relation thereto, the party prevailing in such litigation or arbitration shall be
entitled, in addition to such other reljef 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, ARBITRATION.

Any matter or disagreement arising under this Agreement shall be submitted in
Orange County, California for decision to a panel of three neutral arbitrators with expertise in the
subject matter to be arbitrated. Orne arbitrator will be selected by each party and the two
arbitrators so selected shall select the third arbitrator. The arbitration 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 thereof, 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 vpon 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 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, enforceable in accordance with its terms.

17. CONTINUED OBLIGATIONS.

The obligations of Employee under paragraph 5 hereof shall survive the termination
of this Agreement to the extent specified in paragraph 5.

18. COUNTERPARTS.

This Agreement may be executed in one or more counterparts, including
electronically transmitted counterparts, each of which shall be an original and all of which together
shall be one and the same instrument.

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

THE COMPANY:

foodworx, i

By:

Christopher A. Wheeler, President —Chrislopher A. Wheeler, President

EMPLOYEE:

Slgn?ﬁ/ /ﬂ""}/;’j/%'é?\?

Isf'md éoldstcm
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EMPLOYMENT AGREEMENT

This Agreement is entered into on April 1, 1997 by and between GFF Management
Company, a Nevada corporation (the "Company™), and Ronald Linares (the "Employee”) under
the following terms and conditions:

RECITALS:

WHEREAS, the Company and Employee desire to set forth the terms and conditions on
which (i) the Company shall employ Employee, (ii) Employee shall render services to the
Company, and (iii) the Company shall compensate Employee for such services; and

WHEREAS, in connection with the employment of Employee by the Company, the
Company desires to restrict Employee’s rights to compete with the business of the Company.

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

1. EMPLOYMENT.

The Company hereby employs Employee and Employee hereby accepts 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 hereinbelow, in Paragraph 6.

2.2  Employee's initial status shall be part-time and shall continue from the
Effective Date until no later than January 1, 1998. On January 1, 1998, or earlier 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) Part-time. For all services rendered by Employee in a pari-time status,
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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Hundred Dollars ($100.00) per hour for any services rendered in excess of the forty (40) hours
minimum required per month. The Company may, but shall not be obligated to, increase the
amount of the Part-time Base Salary at any time and from time to time. No such change shall in
any way abrogate, alter, terminate or otherwise effect the other terms of this Agreement.
Lo NE

(b) Full-time. For ail services rendered by Emplgyee as full-time Chief Financial
Officer, the Company shall pay Employee a base salary of Ei Thousand Dollars ($80,000y *-- -
per month (the "Full-time Base Salary"). The Company may, but shall not be obligated to,
increase the amount of the Full-time Base Salary at any time and from time to time. No such
change shall in any way abrogate, alter, terminate or otherwise effect the other terms of this
Agreement.

3.2 In addition to the Part-time Base Salary or Full-time Base Salary, as
applicable, Employee shall be eligible to receive a bonus ("Bonus") based upon specific
performance and earnings parameters refated to GFF Management Company to be agreed upon
by the parties prior to the Effective Date wherein Employee shall be eligible to receive a Bonus
of four percent (4%) of GFF Management Company's gross revenuves. Said Bonus, if earned,
shall be paid quarterly in arrears.

3.3 Employee may be required to relocate in order to afford a more preferable
proximity to the Company’s offices. If such relocation is required, 2 moving and relocation
allowance shall be provided by the Company to cover reasonable moving and relocation expenses.

3.4 If Employee is required to relocate, Pant-time Base Salary or Full-time Base
Salary, as applicable, shall be reviewed and adjusted accordingly to provide for any major
increases in the cost of living or state income tax liability (if any) as a result of such relocation.

3.5  Additional Full-time Compensation.

(a)  Inaddition to the Full-time Base Salary and Bonus only, Employee shall be
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)  Employee shall be entitled to the number of paid vacation days in each
calendar year, and to compensation for earned but unused vacation days, determined by the
Company from time to time for its cmployees. Employee shall also be entitled to all paid holidays
given by the Company to its employees.




(c) Employee shall be allowed to participate in any employee stock option plan
if and when created and adopted by the Company's Board of Directors commensurate in equal
portions to the standards and levels of participation of all other eligible employee shareholders.

3.6  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 sufficient
attention and expend his best efforts, energies, and skills, initially on a part-time basis, to the
business of the Company, and any corporation controlled by the Company, including (a) P.O.S.
software interface, (b) budget and forecasting, (c) CFO consulting to the Company's Controller,
and (d) maintaining Cafe - Q's books. Subsequent to Employee's conversion to full-time status,
Employee shall 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. The
duties and responsibilities of Employee may be modified, at the Company's discretion, at the
transition to Employee's full-time status. Employee shall not, at any time during the Term of this
Agreement, be engaged in any other business activity to the detriment of the Company. Further.
Employee shall not, as a full-time employee, be engaged in any other business activity without
the prior consent 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 entities.

4.2  Initially, Employee shall serve as part-time financial advisor to the
Company. Subsequently, pursuant to Paragraph 2.2 above, Employee shall assume full-time
status as the Company's Chief Financial Officer no later than January 1, 1998. Moreover, in both
capacities and in the performance of all of his responsibilities hereunder, Employee shall be
subject to all of the Company's policies, rules, and regulations applicable to its Employees of
comparable status and shall report directly to, and shall be subject to, the direction and control
of the President of the Company and shall perform such duties as shall be assigned to him by the
President. In performing such duties, Employee will be subject to and abide by, and will use his
best efforts to cause other employees of the Company to be subject to and abide by, all policies
and procedures developed by the Company.

4.3  Employee hereby agrees to promote and develop all business opportunities
that come to his attention relating to current or anticipated future business of the Company, ina
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 futyre 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 pursue this
business opportunity within a reasonable period of time, not to cxceed sixty (60) days, then
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Employee with the consent of the Board of Directors may develop the business opportunity for
himself; provided, however, that such development may in no way conflict or interfere with the
dutics owed by Employee to the Company under this Agreement. Further, Employee may develop
such business opportunities only on his own time, and may not use any service, personnel,
equipment, supplies, facility, or trade secrets of the Company in their development. As used
herein, the term "business opportunity" shall not include business opportunities involving
investment in publicly traded stocks, bonds or other securities, or other investments of a personal
nature.

4.4  Without first obtaining the written permission of the Company, Employee
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 affiliate of Employee. The phrase
"affiliate of Employee" as used in this Section shall mean and include Empleyee's family by blood
or marriage (including, without limitation, parents, spouse, siblings, children and in-laws), and
any business or business entity which is directly or indirectly owned or controlled by Employee
or any member of the Employee's family or in which Employee 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 to the Company that (a) the Employee is not a party or subject to any
employment agreement 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 (i) to enter the employ of the Company, or (ii) to perform
fully his duties and obligations pursuant to this Agreement, and (¢) to the best of Employee's
knowledge no material litigation is pending or threatened against any business or business entity
owned or controlled or formerly owned or controlled by Employee.

5. RESTRICTIVE COVENANTS.

5.1 Employee acknowledges that (i) he has a major responsibility for the operation,
development and growth of the Company's business, (ii) his or her work for the Company has
brought him or her and will continue to bring him or her into close contact with confidential
information of the Company and its customers, and (iii} the agreements and covenants contained
in this Section 5 are essential to protect the business interest of the Company and that the
Company will not enter into this Agreement but for such agreements and covenants. Accordingly,
the Employee covenants and agrees as follows:

(@)  Except as otherwise provided for in this Agreement, during the Term
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 "Termination Period"), the Employee shall not,
directly or indirectly, compete with respect to any services or products of the Company which are
cither offered or are being developed by the Company in the states of Nevada and California, it
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being understood that Employee's business territory encompasses operations throughout these
same 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
otherwise) 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 either 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 securities of any publicly held corporation in competition with the Company whose
securities are traded on any national securities exchange in the United States of America, and may
retain his ownership interest in those entities 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 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 requested 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.

(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, without
limitation, trade secrets, trade "know-how", inventions, customer lists, business plans, operational
methods, pricing policies, marketing plans, sales plans, identity of suppliers or customers, sales,
profits or other financial information, which is confidential to the Company or is not generally
known in the relevant trade, nor shall the Employee make use of any such information for his own
benefit. Any technique, method, process or technology used by the Company shall be considered
a "trade secret” for the purposes of this Agreement.

(d) 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 delivered or used by any third party without specific direction or
consent of the Board of Directors of the Company. Employee hercby assigns to the Company any
rights which he may have in any such trade secret or proprietary information.

5.2  If 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, each




of which shall be enforceable, and each of which is in addition to, and not in lieu of, any other
rights and remedies availahle to the Company at law or in equity.

(@  The Employee shall account for and pay over to the Company ali
compensation, profits, and other benefits, after taxes, which inure to Employee's benefit which
are derived or received by the Employee or any person or business entity controlled by the
Employee resulting from any action or transactions constituting a breach of any of the 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 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 necessity of proving
damages, posting any bond or other security, and without prejudice to any other rights and
remedies which may be available at law or in equity.

5.3  If any 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 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.

5.4  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 Covenants. In the event that the courts of any one or more of such jurisdictions shall
hold such Restrictive Covenants wholly unenforceable by reason of the breadth of such scope or
otherwise, it is the intention of the parties hereto that such determination not bar or in any way
affect the Company's right to the relief provided above in the courts of any other jurisdictions
within the geographical scope of such Restrictive Covenants, as to breaches of such covenants in
such other respective jurisdictions, the above covenants as they relate to each jurisdiction being,
for this purpose, severable into diverse and independent covenants.

6. TERMINATION.

6.1  The Company may terminate the Employec's employment under this
Agreement at any time for Cause. “"Cause" shall exist for such termination if Employee (i) is
adjudicated guilty of any crime involving fraud, dishonesty or moral turpitude by a court of
competent jurisdiction, (i} commits any act of fraud or intentional misrepresentation, (iii) has,
in the reasonable judgment of the Company's Board of Directors, (a) engaged in serious
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misconduct, which conduct has, or would if generally known, materially adversely affect the good
will or reputation of the Company and which conduct the Employee has not cured or altered to
the satisfaction of the Board of Directors within ten (10) days following notice by the Board of
Directors to the Employee regarding such conduct, 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.

6.2 If the Company termirates the Employee's employment under this
Agreement pursuant to the provisions of Section 6.1 hereof, the Employee shall 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 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 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 Employee's regularly attending physician or a duly licensed
physician 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 consecutive 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 Employee is permanently incapacitated and so notifies Employee,

6.4  Once Employee has attained full-time status and upon termination because
of disability, the Employee shall be entitled to receive compensation for six (6) months from the
date of such termination {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 equal to the monthly compensation paid Employee for the month prior to
such termination.

6.5 Employee's employment may be terminated by the Company "without
cause" (for any reason or no reason at all) at any time by giving Employee 60 days prior written
notice of termination, 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 1o the terminated individual at that individual's then current
compensation 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 Employee may terminate his or her employment hereunder by giving the
Company 90 days prior written notice, which termination shall be effective on the 90th day




following such notice. Voluntary termination shall not entitle the Employee to receive 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, apply for and take out, in its own
name and at its own expense, life, health, accident, disability or other insurance upon the
Employee in any sum or sums that it may deem necessary (o 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 examinations, and by filling out, executing and delivering such applications and other
instrurnents in writing as may be reasonably required by an insurance company or companies Lo
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 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, alienation 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 hereunder by reason of any
sale, assignment, transfer, claim or judgment or bankruptcy proceedings against the Employee;
provided, however, that in the event of the Employee's death, the Employee's estate, legal
representative or beneficiaries (as the case may be) shall have the right to receive all of the benefit
that accrued to the Employee pursuant to, and in accordance with, the terms of this Agreement.

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

NOTICES.

3.

All notices, requests, demands and other communications provided for by this
Agreement shall be in writing and (unless otherwise specifically provided herein) shall be deemed
to have been given at the time when mailed in any general or branch United States Post Office,



enclosed in a registered or certified postpaid envelope, addressed to the parties stated below or
to such changed address as such party may have fixed by notice:

TO THE COMPANY: The Good Food Fast Companies
151 Kalmus Drive, Suite E-200
Costa Mesa, California 92626
Attn: Christopher A. Wheeler

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

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

9. ENTIRE AGREEMENT.

This Agreement supersedes any and 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 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 unenforceable, the remaining provisions shall nevertheless continue in full

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 thereto, the party prevailing in such litigation or arbitration 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, ARBITRATION.

Any matter or disagreement arising under this Agreement shall be submitted in
Orange County, California for decision to a panel 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 selected shall select the third arbitrator. The arbitration 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 thereof. Any arbitration shall be held in Orange County,
California, or such other place which may be mutually agreed upon by the parties.

13,  GOVERNING LAV,

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 parties hereto
and their respective representatives, heirs, successors and assigns.

I15. 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 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, enforceable in accordance with its terms.

17. CONTINUED OBLIGATIONS.

The obligations of Employee under paragraph 5 hereof shall survive the termination
of this Agreement to the extent specified in paragraph 5.
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18.  COUNTERPARTS.

This Agreement may be executed in one or more counterparts, including
electronically transmitted counterparts, each of which shall be an original and all of which
together shall be one and the same instrument.

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

THE COMPANY:

Christopher A. Wheeler, President

EMPLOYEE: W
' ,"
Signed: oA ~—

Ronal&\Linkéres

GACUENTS\GOOD\SALSEMPL.LIN




EMPLOYMENT AGREEMENT

This Agreement is entered into on March 24, 1997 by and between GFF Management
Company, a Nevada corporation (the "Company"), and Sean Wilson (the "Employec”) under the
following terms and conditions:

RECITALS:

WHEREAS, the Company and Employee desire to set forth the terms and conditions on
which (i) the Company shall employ Employee, (ii) Employee shall render services to the
Company, and (iii) the Company shall compensate Employee for such services; and

WHEREAS, in connection with the employment of Employee by the Company, the
Company desires to restrict Employee's rights to compete with the business of the Company.

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

1 EMPLOYMENT.

The Company hereby employs Employee and Employee hereby accepts 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 hereinbelow, in Paragraph 6.

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

2.3 The effective 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 "Base
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, increase the amount of the
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Base Salary at any time and from time to time. No such change shall in any way abrogate, alter,
terminate or otherwise effect the other terms of this Agreement.

3.2 Inaddition to the Base Salary, Employee shail be eligible to receive a bonus
("Bonus") based upon specific performance and earnings parameters related to GFF Management
Company to be agreed upon by g‘ties prior to the Effective Date wherein Employee shall be
eligible to receive a Bonus of oyne percent (1%) of the gross revenues of GFF Management
Company. Said Bonus, if earned, shall be paid quarterly in arrears.

3.3 Employee may be required to relocate in order to afford a more preferable
proximity to the Company's offices. If such relocation is required, a moving and relocation
allowance shall be provided by the Company to cover reasonable moving and relocation expenses.

3.4 If Employee is required to relocate, Base Salary shall be reviewed and
adjusted accordingly to provide for any major increases in the cost of living or state income tax
liability (if any) as a result of such relocation.

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 or arrangements
as in effect on the date hereof for such period of time as such plans and arrangements shall remain
in effect or (b) 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,

3.6 Employee shall be entitled to the number of paid vacation days in each
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.

3.7  Employee shall be allowed to participate in any employee stock option plan
if and when created and adopted by the Company's Board of Directors commensurate 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 cfforts, 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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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 entities.

4.2 During the Term of this Agreement, Employee shall serve as the Company's
Controller. In the performance of all of his responsibilities hereunder, Employee shall be subject
to all of the Company's policies, rules, and regulations applicable to its Employees of comparable
status and shall report directly to, and shall be subject to, the direction and control of the President
of the Company and shall perform such duties as shall be assigned to him by the President. In
performing such duties, Employee will be subject to and abide by, and will use his best efforts to
cause other employees of the Company to be subject to and abide by, all policies and procedures
developed by the Company.

4.3 Employee hereby agrees to promote and develop all business opportunities
that come to his attention 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 future 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 pursue this
business opportunity within a reasonable period of time, not to exceed sixty (60) days, then
Employee with the consent of the Board of Directors may develop the business opportunity for
himself; 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 opportunities only on his own time, and may not use any service, personnel,
equipment, supplies, facility, or trade secrets of the Company in their development. As used
herein, the term "business opportunity” shall not include business opportunities involving
investment in publicly traded stocks, bonds or other securities, or other investments of a personal
nature.

4.4  Without first obtaining the written permission of the Company, Employee
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 affiliate of Employee. The phrase
“affiliate of Employee™ as used in this Section 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 directly or indirectly owned or controlled by Employee
or any member of the Employee's family or in which Employee 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 to the Company that (a) the Employee is not a party or subject to any
employment agreement 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 (i) to enter the employ of the Company, or (ii) to perform
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fully his duties and obligations pursuant to this Agreement, and (c) to the best of Employee's
knowledge no material litigation is pending or threatened against any business or business entity
owned or controlled or formerly owned or controlled by Employee.

5. RESTRICTIVE COVENANTS.

5.1 Employee acknowledges that (i) he has a major respensibility for the operation,
development and growth of the Company's business, (ii) his or her work for the Company has
brought him or her and will continue to bring him or her into close contact with confidential
information of the Company and its customers, and (iii) the agreements and covenants contained
in this Section 5 are essential to protect the business interest of the Company and that the Company
will not enter into this Agreement but for such agreements and covenants. Accordingly, the
Employee covenants and agrees as follows:

(a) Except as otherwise provided for in this Agreement, during the Term
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 "Termination Period"), the Employee shall not,
directly or indirectly, compete 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 and California, it
being understood that Employee's business territory encompasses operations throughout these
same 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, sharcholder,
owner, officer, director, Employee, principal, agent, creditor, trustee, consultant, co-venturer or
otherwise) 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 either 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 securities of any publicly held corporation in competition with the Company whose
securities are traded on any national securities exchange in the United States of America, and may
retain his ownership interest in those entities 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 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 requested aid, or
(iit) 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.

(¢)  During the Term of this Agreement, the i'ermination Period, if
applicable, and thereafter, the Employee shall not other than in the performance of his duties
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disclose to anyone any information about the affairs of the Company, including, without limitation,
trade secrets, trade "know-how"”, inventions, customer lists, business plans, operational methods,
pricing policies, marketing plans, sales plans, identity of suppliers or customers, sales, profits or
other financial information, which is confidential to the Company or is not generally known in the
relevant trade, nor shall the Employee make use of any such information for his own benefit. Any
technique, method, process or technology used by the Company shall be considered a "trade
secret” for the purposes of this Agreement.

(d) 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 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 any
rights which he may have in any such trade secret or proprietary information.

5.2  If 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, each
of which shall be enforceable, and each of which is in addition to, and not in lieu of, any other
rights and remedies available to the Company at law or in equity.

(a) 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 Employee or any person or business entity controlled by the
Employee resulting from any action or transactions constituting a breach of any of the 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 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 necessity of proving
damages, posting any bond or other security, and without prejudice to any other rights and
remedies which may be available at law or in equity.

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 thercof, 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.




5.4  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 Covenants. In the event that the courts of any one or more of such jurisdictions shall
hold such Restrictive Covenants wholly unenforceable by reason of the breadth of such scope or
otherwise, it is the intention of the parties hereto that such determination not bar or in any way
affect the Company's right to the relief provided above in the courts of any other jurisdictions
within the geographical scope of such Restrictive Covenants, as to breaches of such covenants in
such other respective jurisdictions, the above covenants as they relate to each jurisdiction being,
for this purpose, severable into diverse and independent covenants.

6. TERMINATION.

6.1 The Company may terminate the Employee's employment under this
Agreement at any time for Cause. "Cause" shall exist for such termination if Employee (i) is
adjudicated guilty of any crime involving fraud, dishonesty or moral turpitude by a court of
competent jurisdiction, (ii) commits any act of fraud or intentional misrepresentation, (iii) has, in
the reasonable judgment of the Company's Board of Directors, (a) engaged in serious misconduct,
which conduct has, or would if generally known, materially adversely affect the good will or
reputation of the Company and which conduct the Employee has not cured or altered to the
satisfaction of the Board of Directors within ten (10) days following notice by the Board of
Directors to the Employee regarding such conduct, 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.

6.2 If the Company terminates the Employee's employment under this
Agreement pursuant to the provisions of Section 6.1 hereof, the Employee shall 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 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 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 Employee's regularly attending physician or a duly licensed
physician 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 consecutive 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 Employee is permanently incapacitated and so notifies Employee.

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

6




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 equal to the monthly
compensation paid Employee for the month prior to such termination.

6.5 Employee's employment may be terminated by the Company "without
cause” (for any reason or no reason at all) at any time by giving Employee 60 days prior written
notice of termination, which termination shall be effective on the 60th day following such notice.
If Employee's employment under this Agreement is so terminated, the Company shall continue
to provide compensation to the terminated individual at that individual's then current compensation
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 Employee may terminate his or her employment hereunder by giving the
Company 90 days prior written notice, which termination shall be effective on the 90th day
following such notice. Voluntary termination shall not entitle the Employee to receive 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, apply for and take out, in its own
name and at its own expense, life, health, accident, disability or other insurance upon the
Employee in any sum or sums that it may deem necessary to protect ils 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 examinations, and by filling out, executing and delivering such applications and other
instruments in writing as may be reasonably required by an insurance company or companies 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 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, alienation 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 or judgment or bankruptcy proceedings against the Employee;
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provided, however, that in the event of the Employee's death, the Employee's estate, legal
representative or beneficiaries (as the case may be) shall have the right to receive all of the benefit
that accrued to the Employee pursuant to, and in accordance with, the terms of this Agreement.

7.3 The Company shall have the right to assign this Agrcement to 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 otherwise specifically provided herein) shall be deemed
to have been given at the time when mailed in any general or branch United States Post Office,
enclosed in a registered or certified postpaid envelope, addressed to the parties stated below or to
such changed address as such party may have fixed by notice:

TO THE COMPANY: The Good Food Fast Companies
151 Kalmus Drive, Suite E-200
Costa Mesa, California 92626
Attn: Christopher A. Wheeler

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

TO THE EMPLOYEE: Sean Wilson
6667 S.W. 56th Street, #806
Miami, Florida 33155

9. ENTIRE AGREEMENT.

This Agreement supersedes any and 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 agrecments, 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 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 unenforceable, the remaining provisions shall nevertheless continue in full
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 Agreement or the rights and duties
of any person in relation thereto, the party prevailing in such litigation or arbitration 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, ARBITRATION.

Any matter or disagreement arising under this Agreement shall be submitted in
Orange County, California for decision to a panel 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 selected shall select the third arbitrator. The arbitration 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 thereof. 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 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 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, enforceable in accordance with its terms.

17. CONTINUED OBLIGATIONS.

The obligations of Employee under paragraph 5 hereof shall survive the termination
of this Agreement to the extent specified in paragraph 3.

18. COUNTERPARTS.
This Agreement may be executed in one or more counterparts, including
electronically transmitied counterparts, each of which shall be an original and all of which together

shall be one and the same instrument.

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

THE COMPANY:

——

vé’h;istzpher A. Wheeler, President

EMPLOYEE:

Signed: M%& 7 — (7

Sean Wilson

GACLIENTSHGODDSALSEMPS. WiL.
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LICENSE ASSIGNMENT

s

This License Assignunent (*Assignment”) is dated as of April /, 1997 ("Effective Dats"} and is entered
into by foodworx Management Group, foc., & Florida corporation (~Assignar”) and foodworx, ibc., a Nevada
corporation ("Assignee”),

RECITALS

A, Assignor is the beneficiary under that certain Agreement dated December 1, 1996 a copy of which
is attached bereto, including any and all amendments thereto, as Schedule "A™ ("Master Agreement”),

B. Assignor desires to assigu all of its right, tide, interest and obligation under the Master Agreement
to Assipnee and Assignee desires to assume those obligations to the extent arising from and afler the Effective Date
pursuant to this Assignment,

NOW, THEREFORE, for valuable and sufficient consideralion received, Assigpor apd Assignee hereby agree
as follows:

1. Asslpnment. Asslgoor assigns 10 Assignee all of Assignor's right, title and interest under the Master
Agreement and all of Assignor's obligations under the Master Agreement that come due on and after the Effective
" . Date.

2. Assumption. Assignee accepts the foregoing assignment and assumes the foregoing obligations,

3. Assignor's Representations and Warranties. Assignor represents and warrants to Assigoee that:
(i) Assigoor is the Licensee under the Master Agreement; (ii) the Master Agreement is in full force and effect; and
(iti) Assignor is not in default under the Master Agrcement and does not clzim or belicve that the Q Clubs Inc. is in
default under the Master Agrecment.

. 4. Merger Aercement apd Flan of Reorganizatipn. This Assignmen! is subject to, and governed by,
that certain Merger Agrecment and Plan of Reorganization of even dale berewith entered into by and between
Assignor and Assignee.

5, Counterparts.  This Assignment may be executed in amy oumber counterpants, including
electranically transmiited counterparts, each of which shall be enforceable against the pardes murvally executing such
counterpars, and all of which together shall constitute one instrument.

Assignor and Assignee have entered into this Assignment as of the day and year first written above.
“ASSIGNOR" "ASSIGNEE"

foodworx Management Group, Inc.,
a Flerida corporation

I/i%_/ﬁ?z’;”g

President

Norman Wedderbum,
Secretary

[continued on following page]
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CONEENT AND CERTIFICATE

Thit Gocaeax and Cortificate &s exocated w of tils 7] day of Apesi 1997, by Q Clubs Inc. (“Q Clude”),

Qdmmwymetwmmdmdhmmthwwuumr
Auvmmm 10 Anzigace. In addirion bhmocmhﬂym-ﬂmu Ansignor that as of the
date f:

1 mmwumwmum.mmwummuuiw

A, sbove, mmummdumamwmmum.m
attached hereio ag Scheduls “A.*

2. Memmwmum'umuhmmuum:
Ammqmmmmmmmmhmdmmw

3 mummmmmwmmmumﬁﬂmmmm
mmm'uuqmdmm'smwwmnﬂnumm

"Q Clube”
Q Clubs Inc.

By %VAZT
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LICENSE ASSIGNMENT

This License Assignment ("Assignment”) is dated as of April 2&:997 ("Effective Date™) and is entered
into by foodworx Management Group, Inc., a Florida corporation ("Assignor*) and foodworx, inc., a Nevada
corporation (" Assignee").

RECITALS

A. Assignor is the Licensee under that certain License dated December 1, 1996 a copy of which is
attached hereto, including any and all amendments thereto, as Schedule "A" {"Lease™).

B. Assignor desires to assign all of its right, title, interest and obligation under the License to Assignee
and Assignee desires to assume those obligations to the extent arising from and after the Effective Date pursuant to
this Assignment.

NOW, THEREFORE, for valuable and sufficient consideration received, Assignor and Assignee hereby agree
as follows:

1. Assignment. Assignor assigns to Assignee all of Assignor's right, title and interest under the License
and all of Assignor's obligations under the License that come due on and after the Effective Date.

2. Assumption. Assignee accepts the foregoing assignment and assumes the foregoing obligations.

3, Assignor’s Representations and Warranties. Assignor represents and warrants to Assignee that:
(i) Assignor is the Licensee under the License; (i) the License is in full force and effect; and (iii) Assignor is not in
default under the License and does not claim or believe that the Licensor thereunder is in default under the License.

4, Merger Agreement and Plan of Reorganization. This Assignment is subject to, and govemned by,
that certain Mecrger Agreement and Plan of Reorganization of even date herewith eantered into by and between
Assignor and Assignee.

5. Counterparts. This Assignment may be cxecuted in any number counterparis, including
electronically transmitted counterparts, each of which shall be enforceable against the parties mutually executing such
counterparts, and all of which together shall constitute one instrument,

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

"ASSIGNOR* "ASSIGNEE*

foodworx Management Group, Inc., foodworx, inc.,
a ida corporation

Christopher A. Wheeler,
President

- d / ,‘-' T
27N

orman Wedderburn,
Secrctary

[continued on following page]




Licensor hereby consents to Assignor's assignment of all of its right, ttle and imerest in and 10 the License
to Assignee. In addition to its consent, Lbcmnrhmbymﬂﬂum:qxumnmmnmofmedm hereof;

1. mUmhmﬁmrmmdeﬁus,mmqumronhinRecilal A, above.

True, correet ang complete coples of the License, including sll modifications twreto, are attached hereto as Schedule
IA'ﬁ

2. There are no uncured defaults in Assignor's performance of its obligations under the License, and
Licensor has no clsimy against Assignor under the terms of the Liconae.

3 Assignee and its successors andfor assigns may rely upon thls Licensor Consent and Certificate in
conncction with Assignee’s acquisition of Assignor's right, title and Intsrest in and 10 the License,

"LICENSOR"

c:nlmwo\rmmmmm.m
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This License Assignment ("Assignment”) is dated as of April _k\‘-/l%n ("Effective Date") and is entered
into by foodworx Management Group, Inc., a Florida cerporation ("Assignor®) and foodworx, inc., a Nevada
corparation (" Assignee”).

RECITALS

A. Assignor is the Licensee under that certain License dated September 17, 1996 a copy of which is
attached hereto, including any and ali amendments thereto, as Schedule "A”™ ("Lease™).

B. Assignor desires o assign all of its right, title, interest and obligation under the License to Assignee
and Assignee desires 10 assume those obligations to the extent arising from and after the Effective Date pursuant to
this Assignment.

NOW, THEREFORE, for valuable and sufficient consideration received, Assignor and Assignee hereby agree
as follows:

1. Assipnment. Assignor assigns to Assignee all of Assignor's right, title and interest under the License
and all of Assignor's obligations under the License that come due on and after the Effective Date.

2. Assumption. Assignee accepts the foregoing assignment and assumes the foregoing obligations.

3. Assignor's Representations and Warranties. Assignor represents and warrants to Assignee that:
(i) Assignor is the Licensee under the License; (i) the License is in full force and effect; and (iii) Assignor is not in
default under the License and does not claim or believe that the Licensor thereunder is in default under the License.

4. Merger Agreement and Plan of Reorganization. This Assignment is subject 10, and governed by,
that certain Merger Agreement and Plan of Reorganization of even date herewith cniered into by and between
Assignor and Assignee.

5. Counterparts. This Assignment may be executed in any number counterparts, including
electronically transmitted counterparts, each of which shall be enforceable against the parties mutually executing such
counterparts, and all of which 1ogether shall constitute one instrument,

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

By / HﬂW

a(f Gol stein, istopher A. Wheeler,

President
B,/// £ /%

Norman Wedd¢iburn,
Secretary

[continued on Following page]
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This Licensor Consent and Cortificate Is executed a3 of dhals day of April, 1997, by Q Clubs Inc.
("Licensor™). T

Llcensorherebymmmmmm'umimemofm of is right, title and interest in and to the License
to Assignee. mMﬁmwﬁlemmﬂﬁ:uﬂwnmmﬂuoflhcdamhcreof:

2, There are no uncured defanlts to Assigner's performance of i obligations under the License, and
Licensor has 0o claimy againat Assignor under the terma of the License,

3 Auismesndhmmdlorudwmyml;mﬁhmr&mtandCcniﬁca:ein
connection with Assignee's acquisition of Asgignor's right, title and. interest tn and to the License.

“LICENSOR'
Q Clubs Inc.
Byﬁ/‘l/\ Ll 2 I .
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LICENSE AGREEMENT

THIS License AGREEMENT (the "License") is made and entered into as of this Ist
day of December, 1996, by and between Q Clubs Inc. pka Sports & Fitness, Inc. (the "Q
Clubs") and foodworx Management Group, Inc. (the "foodworx").

WITNESSETH:

Q Clubs, for and in consideration of the covenants and agreements hereinafter set
forth to be kept and performed by both parties, does hereby demise and license to foodworx
(for the Term hereinafter stipulated) the premises (hereinafter called the "Premises") being
a portion of the building known as the Q-Sports Club (the "Building") containing
approximately 450 square feet, shown in red and dimensioned on the Site Plan ("Site Plan")
attached hereto and made a part hereof as Exhibit "A" in the building located at
("Plantation Club").

Q Clubs hereby licenses the Premises to foodworx, and hereby grants to foodworx its
guests and invitees all easements, rights and privileges appurtenant thereto including the
right to use access ways in the Building necessary to access the Premises and parking areas,
driveways, roads, alleys, means of ingress and egress and other portions of the "Conunon
Areas” as hereinafter described. In addition, Q Clubs shall provide at no charge, a seating
area including tables and chairs for a minimum of 20 people to be located immediately
adjacent to the Premises (the "Seating Area"). The right herein 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 period of one (1) year, as hereunder
defined, commencing on the easlier 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 expiring at the end of the month one year thereafter, subject
to extension or earlier termination as provided for herein.

B. LICENSE YEAR -- A "License Year" as used herein shall be defined as the
twelve (12) full calendar months following the Commencement Date, and each successive
License Year shall be that twelve (12} month period following each anniversary date of the
Commencement Date thereafter; provided, however, that in the event the Commencement
Date is a day other than the first day of the month, the first License Year shall 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 Conumencement Date Is other than the first
day of the month.




C. RENEWAL OPTION -- Q Clubs hereby grants unto foodworx flve (5)
successive options to renew this License (" Renewal Options™) each for an additional three (3)
year perlod upon the expiration of the Term hereunder. The Renewal Options shall be
subject to the terms and provisions hereof. foodworx shail have the right to exercise the
Renewal Options by delivering to Q Clubs written notification of foodworx’s intention to
renew at least ninety (90) days prior to the expiration of the initial Term or renewal terms,
as applicable. foodworx's failure to exercise any Renewal Option shall render all further
renewal options of no further force and effect. In the event that any Renewal Option is not
exercised, for any reason, Q Clubs shall have the right to purchase all of the cafe equipment
In accordance with Article 6 hereof.

D.  NOTICE ADDRESS --

To Q Clubs: Q Clubs Inc.
395 Springside Drive
Akron, Ohio 44333
Attention: Frank Leonesio

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

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

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

E. USE - The Premises shall be used as a food and beverage cafe including, but
not limited to the sale of sandwiches, cookies, muffins, pastries and beverages and for no
other purposes without the prior written consent of Q Clubs. foodworx shall fully stock its
products in a clean and professional manner. foodworx expressly agrees that it will not use
the Premises for the sale of vitamin or vitamin supplements or alcoholic beverages.

Q Clubs shal! 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
Is determined that such appearance and service is not equivalent to that provided by Q Clubs
to its clients and customers, foodworx shall be deemed in default hereunder.

foodworx agrees that there shall be no traditional cooking within the Premises
inasmuch as the restaurant odors would be detrimental to Q Clubs’ operations. foodworx
shall be permitted to "bakeoff" pastries, muffins, or other products utilizing a microwave
oven, roaster, and/or convection oven and shall be further permitted to heat soup and simiiar
products in crockpot-type containers.

foodworx agrees to continuously operate the cafe Monday through Friday 6:00 AM
to 9:00 PM. Saturday hours will be 6:00 AM to 6:00 PM and Sunday hours will be 7:30
AM to 2:00 PM. The parties agree that within ninety {90) days after commencement of
operation by foodworx, they will evaluate foodworx's hours and make reasonably adjustments
if necessary to accommodate the needs of Q Clubs’ customers and foodworx’s operators.
in no event shall foodworx be permitted to open for business at times when Q Clubs is not
opened for business.

F. Exclusive Use - as long as this License is In full force and effect and tenant is
not in default hereunder and Is occupying the entire Premises and actively conducting its
business therein in accordance with the termis and conditions of this License, Q Clubs agrees
that from and after the date of the mutual execution and delivery hereof, Q Clubs will not
rent or use any other space in the Building for the sale of food or beverages, including but
not limited to all vending machines. The foregoing shall not impact Q Ciubs ability to
malntain any 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, plumbing system, the heating and air conditioning equipment serving the Premises
shall be in good working order on the date it delivers possession of the Premises to foodworx.
Possession shalf 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 additlonal charge to use the equipment
("existng equipment") presently in place at Q Clubs’ existing cafe including the two door
refrigerator, Ice machine, soda dispenser, ice cream freezer, Crathco )et 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 extensions thereof, foodworx does
hereby covenant and agree to pay to Q Clubs without offset or deductions except for the
rental credit contemplated in Article 2 hereof, for the use and occupancy of the Premises,
at the times and In the manner hereinafter provided, the following Base Annual Rent. During
the First License Year, the annual the sum of $20,000.00, to be paid in monthly
installments of $1,667.00, U.S. dollars, in advance, without notice or invoice from Q
Clubs, on the first day of each and every month, commencing upon the Commencement
Date and ending upon the expiration of the First License Year. Thereafter, the Base Annual
Rent (and monthly Installments) shall be increased three percent (3%) per year throughout
the Term and/or any Renewal Option. In the event such Base Annual Rent shall be
determined to commence on a day other than the first day of a month, then the rental for
the period from such Commencement Date until the first day of the month next following
shall be prorated accordingly.

B. In addition to the Base Annual Rent, foodworx shal! also pay to Q Clubs each
year percentage rental ("Percentage Rent") determined by multiplying 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 first 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 Commencement Date or preceding the
terminacion 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 payment of percentage rental for the
final month or partial calendar month of the term of this License.

D. The term "gross sales™ shalf 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 received or purchases
filled at the Premises, "layaways" and other deposits (offset by such sums refunded to
purchasers), orders taken (although such orders may be filled elsewhere) sales through
vending machines, and sales by any approved sublicensee or, concessionaire or otherwise
in or from the Premises. Fach 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 recelves payment from its customer. No deduction shall be allowed for uncollected
or uncollectible credit accounts. Gross sales shall not include, however, any sums collected
and pald out for any sales or excise tax imposed by any duly constituted governmentai
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
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foodworx and not for the purpose of consummating a sale which has theretofore been made
in or from the Premises and/or for the purpose of depriving Q Clubs of the benefit 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 or credit refund made upon any sale
when the merchandise sold, some part thereof, is thereafter returned by purchaser and
accepted by foodworx, nor sales of foodworx’s fixtures.

E. Within forty-five {45) days after the expiration of each calendar year and
within sixty days after the termination of this License if this License should not terminate at
the end of a calendar year, foodworx shall prepare and deliver to QQ Clubs at the place where
rental is then payable a statement of gross sales made from the Premises during the preceding
calendar year (or partial calendar year), certifled to be correct by foodworx and its chief
financial officer. foodworx shall furnish similar statements for its licensees, concesslonaires
and subtenants, if any.

F. foodworx shall keep in the Premises or at some other location in the city where
the Premises is located a permanent, accurate set of books and records of all sales of
merchandise and revenue derived from business conducted in the Premises, and all supporting
records such as sales tax reports and banking records. All such books and records shall be
retained 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 fails to deliver statements of gross sales for two
consecutive months or in the event that Q Clubs is not satisfied with the statements of gross
sales submitted by foodworx, Q Clubs shall have the right to have its auditors make a special
audit of all books and records, wherever located, pertaining to sales made in or from the
Premises. |f foodworx’s statements are found to be incorrect to an extent of more than 3%
over the figures submitted by foodworx, foodworx shall pay for such audit. In addition,
foodworx shall promptly pay to Q Clubs any deficiency which is established by such audit.

' ARTICLE 4
TAXES

All real estate taxes upon the Building in which the Premises is located shall be paid
by Q Clubs without reimbursement from foodworx.



All sales taxes, Income taxes or other taxes and/or assessments arising out of
foodworx’s conducting business within the Premises shall be promptly paid by foodworx.

ARTICLE 5
UTILITIES

In further consideration of the Base Annual Rent and Percentage Rent paid hereunder,
Q Clubs shall provide and pay all normal and customary charges for gas, water, electricity,
sewage, garbage removal and any other utilities used or consumed on the Premises during the
Term and any renewals thereof. If garbage removal exceeds in volume that experienced by
Q Clubs in tts Q Cafe as of the date hereof, foodworx shall reimburse Q Clubs for said
excess. In the event any utilities required to be provided by Q Clubs are not provided or
become in disrepair, and as a result, the Premises are rendered wholly untenantable, Base
Annual Rent, but not percentage rent, shali abate for the period of such untenantability.
Notwithstanding anything stated above, foodworx shall be responsible for payment of all
telephone charges attributable to the Premises or the employees of foodworx.

ARTICLE 6
FIXTURES AND PERSONAL PROPERTY

Any trade fixtures, business equipment, inventory, trademarked items, signs,
decorative soffit, counters, shelving, showcases, mirrors and other reniovable personal
property instalied in or on the Premises by foodworx, at its expense, shall remain the property
of the foodworx. Q Clubs agrees that foodworx shall have the right, at any time or from
time to time, to remove any and all of such items. Notwithstanding the foregoing, in the
event of termination of this License for any reason whatsoever, foodworx, at its expense, shall
immediacely repair any damage occasioned by the removal of its 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
fixcures, merchandise and other personal property in, or upon the Premises.

Notwithstanding the foregoing, 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 said 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 License, foodworx shall have the right to install and maintain two bulletin boards within
the Bullding outside the Premises. The exact location and appearance of such boards shall
be subject to the mutual agreement of the parties.

ARTICLE 8
DAMAGE TO PREMISES

In the event the Premises are hereafter damaged or destroyed or rendered partially
untenantable for their accustomed use, by fire or other casualty insured or which should have
been Insured under the coverage which Q Clubs is obligated to carry pursuant to this License,
then Q Clubs and/or foodworx 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 9
INSURANCE AND INDEMNITY

A. Q Clubs agrees to carry at its cost, or cause to be carried, during the term
hereof Commercial General Liability insurance on the Building and Common Areas, providing
coverage of not less than One Million Dollars ($1,000,000.00), conbined Bodily injury and
Property Damage Liabllity in separate limits for each of the following: General Aggregate,
Products-Completed Operations Aggregate, Each Occurrence, Personal 81 Advertising Injury,
and Fire Damage, limits of Fifty Thousand Dollars ($50,000.00).

B. foodworx agrees to carry commercial General Liability insurance on the
Premises during the term hereof covering both foodworx and Q Clubs as their 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 Million Dollars ($ 1,000,000.00) combined Bodily Injury and Property Damage Liability
In separate lImits for each of the following: General Aggregate, Products-Completed
Operations Aggregate, Each Occurrence, Personal & Advertising Injury, and Fire Damage,
limits of Fifty Thousand Dollars ($50,000.00).

foodworx further agrees to carry all risk property Insurance covering, fire, wind, and
extended coverage, vandallsm and mailcious mischief, sprinkler leakage and all other perils
of direct physical loss or damage for the replacement value, of all of foodwor(’s
merchandise, trade fixtures, furnishings, equipment, and all other itemis of personal property
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of foodworx located on or within the Premises. foodworx shall provide Q Clubs certificates
evidencing that such insurance is In full force and effect.

C. Q Clubs and foodworx and all parities claiming under them mutually release
and discharge each other from all claims and Habilities arising from or caused by any casualty
or hazard, covered or required hereunder to be covered in whole or in part by insurance on
the Premises or in connection with property on or activities conducted on the Premises, and
walve any right of subrogation which might otherwise exist in or accrue to any person on
account thereof. This waiver shall not be required if the insurance carrier charges an
additional premium in order to provide such waiver and the party benefitting from the waiver
does not agree to pay the additional premium,

ARTICLE 10
SERVICES

Q Clubs agrees to cause the necessary mains, conduits and other facilities to be
provided to make water, sewer, gas, phone and electricity available to the Premises and to
make available 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) satisfles Q Clubs’ obligations hereunder.

ARTICLE 11
COMMON AREAS

Q Clubs covenants and agrees that It shall maintain or cause to be maintained at its
cost the Common Areas in good order and repair. The "Common Areas” as herein referred
to, shall consist of all parking areas, landscaped areas, streets, sidewalks, driveways, loading
platforms, washrooms, lounges and shelters, and other facilities available for joint use, all as
they may from time to time:exist and be available to all the tenants in the Building, their
employees, agents, customers, licensees and invitee.

ARTICLE 12
REPAIRS AND MAINTENANCE

A. Repair and Maintenance by Q Clubs. Q Clubs covenants and agrees, at its
expense without reimbursement or contribution by foodworx, to keep, maintain and replace,
ifnecessary, the foundations, the exterlor paint, the plumbing system, the HVAC system, the
electrical system, the utility lines and connections to the Premises, the sprinkler mains, if any,
structural systems Including, without limitation, the roof, roof covering (including Interior
celling if damaged by leakage) and load-bearing walls and floor sfabs and masonry walls in
good condition and repalr. In the event the Premises becomes out of repalr and not in good
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condition due to either the failure of Q Clubs to comply with the terms of this Article or a
latent defect, then Q Clubs shall perform or cause to be performed any and all repairs
necessary to restore the Premises to a state of good condition and repalr.

B. Repair and Maintenance by foodworx. Except as provided above, foodworx
shall at all times keep the Premises, including trade fixtures, furnishings, and equipment
located therein, and the Seating Area In a reasonably satisfactory condition of repair,
maintenance, and cleanliness and foodworx shall repair or replace any defective or worn out
items of personal property. The Premises shall be returned to Q Clubs at the termination of
this License in good condition, 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 consideration opening dates, etc.. The rights and obligations
hereunder shall be further conditioned upon the approval of this License Agreement by the
ground lessor upon whose property the Building is located.

B. foodworx covenants and agrees that any and all work to be made by
foodworx, will be performed in a good and workman-like (len-free manner in accordance with
the plans and specifications approved by the appropriate governmental authorities and shall
be in accordance with all applicable required laws Including, but not limited to, all building
codes and zoning ordinances. foodworx shall obtain ail permits 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 [aws, ordinances, orders
and reguations 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 carried on
or committed on the Premises; (i) make use of or alfow the Premises to be used for
any purpose that might Invalidate or increase the rate of insurance therefor; (ili) keep
or use or permit to be kept or used on the Premises any flammabile fluids, gases, or
explosives without the prior written permission of Q Ciubs, except for those products
required In foodworx's normal business operations; (lv) use the Premises for any
purpose whatsoever which might create a nuisance; (v) deface or injure the Premises
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or the Building of which it is a part; (vi) overload the floor; (vii) commit or suffer any
waste; or (vill) Install any electrical equipment that overloads lines.

D. foodworx agrees to review a bid from any contractor designated by Q Clubs
to perform foodworx’s work, but shall not be obligated to accept such bid.

ARTICLE 14
EMINENT DOMAIN

In the event the Building shall be appropriated or taken under the power of eminent
domain by any public or quasl-public authority, then at the election of Q Clubs or foodworx,
this License shall terminate and expire as of the date of such taking, and both Q Clubs and
foodworx shall thereupon be released from any liability thereafter accruing hereunder. All
of the condemnation award shall be paid to Q Clubs except for any award which may be
separately awarded to foodworx provided such award does not diminish the amount
otherwise payable to Q Clubs.

ARTICLE 15
DEFAULT BY FOODWORX

A.  The occurrence of any of the following shall constitute a material default and
breach of this License by foodworx:

(1)  any failure by foodworx to pay the rental or make any other payment
requlred 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 failure
continues for fifteen (15) 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 said fifteen (15)
day period and foodworx proceeds to diligently cure the default.

{3) a default by foodworx under any other agreement with Q Clubs or
affifiate 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 remedies at law or In equity, except that if 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 time and Q Clubs shall not have the right to accelerate the rentals
and charges due hereunder.

C. If Q Clubs obtalns possession 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, unless Q Clubs provides
foodworx with a written notice of this election.

ARTICLE 16
LIENS

Mechanics’ and Materialmen’s Liens. foodworx shall do all things reasonably necessary
to prevent the filing of any mechanics’ or materialmen’s liens against the Premises and
Improvements thereon. foodworx further covenants and agrees that it will protect, save and
keep Q Clubs forever harmless from and indemnified against any such liens agalnst the
Premises or the improvements thereon as a result of work done by or on behalf of foodworx,

It Is specifically agreed that neither foodworx nor anyone claiming by, through or
under foodworx, including contractors, subcontractors, sub-subcontractors, materialmen,
mechanics and laborers, shall have any right to file or place mechanic’s or materialmen’s liens
of any kind whatsoever upon the Premises nor upon any building or improvement thereon,
and any such fliens are hereby specifically prohibited. All such persons so dealing with
foodworx must look solely to the credit and interest of foodworx and not to the Q Clubs’
interest or assets. foodworx agrees that, subsequent to Q Clubs delivery 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
extinguished within fifteen (15) days after receipt from Q Clubs of notice of the filing
thereof. foodworx shall pay and indemnify Q Clubs against said lien and any all costs,
charges and expenses, including attomeys’ fees, incusred in and about the prosecution or
defense of any suit or efforts In connection therewith. A lawful transfer of any lien to a bond
shall be deemed compliance with the provisions of this Article.

ARTICLE 17
ASSIGNMENT OR SUBLETTING

A. foodworx shail have the absolute right to sublet, assign or otherwise transfer Its
interest In this License to a licensee, franchisee, franchisor or any parent or operating
subsldiary of foodworx, or subsidiary of foodworx’s parent, or to a corporation with which
it may merge or consalidate, without Q Clubs’ approval, written or otherwise, as long as
foodworx remalns fully liable for full performance of all its obligations under this License and
further as long as sald sublessee, assignee, or transferee assumes all obligations thereunder.
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B. The consent by Q Clubs to any other transfer, assignment, subletting, license
or concession agreement, change of ownership or hypothecation shall not be unreasonably
withheld or delayed, provided, however, that if Q Clubs fails to respond to 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 given.

ARTICLE 18
Q CLUBS’ LIEN

Q Clubs agrees to subordinate its statutory landlord’s lien subject to the following
conditions: (I} Q Clubs’ lien shall be subordinated only to an institutional lender or a
company engaged In the business of making equipment or other business loans; and (ii} Q
Clubs’ lien shall be subordinated only to the extent of the amount of foodworx’s financing
for use in its business on the Premises, as evidenced by foodworx’s presentation of reasonable
proof thereof. ‘

ARTICLE 19
FORCE MAJEURE

in the event that foodworx’s ability to perform any of its non-monetary covenants and
obligations hereunder if affected by strikes, labor troubles, unavailability of supplies or
materials, or any other cause beyond foodworx’s reasonable control, then the time period in
which foodworx may performs 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
relieved if any and all obligations and liabilities 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 QQ Clubs obligations under this
License.

ARTICLE 21
EARLY TERMINATION

If after the first ninety (20) days of operation for business, if foodworx or Q Clubs
determines, in thelr respective sole discretion, that they do not wish to continue this License,
elther party shall have the right upon written notice to the other, to terminate this License
In which case both parties shall be released from any further obligations hereunder except as
expressly hereln 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 notlce shall not be a prerequisite to the termination right hereln
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specified. Such termination notice must be given within ten (10) days after the first ninety
(90) days of operatlon or this early tennination right shall be deemed waived. In the event
either party exercises the termination right, foodworx shall vacate the Premises within | 4 days
after delivery of the termination notice, bring all rent payments (including percentage rent)
current to the date It vacates the Premises, and leave the Premises In the condition required
under this License. Upon vacation, Q Clubs shall pay to foodworx within 30 days of request
for payment, 80% of all |easehold improvement costs including furniture, fixtures and
equipment expended by foodworx on the Premises, after application of the rental credit, as
supported by bills submitted to Q Clubs and foodworx shall convey to Q Clubs such
improvements by a suitable bilt of sale if requested by Q Clubs.

Furthermore, in the event Q Clubs ceases operating a health and/or recreational
facility In the Building, Q Clubs and/or foodworx shall have the right to terminate this License
anytime thereafter upon ten days written notice to Q Clubs.

ARTICLE 22
OTHER PROVISIONS

A, Relationship of the Parties. Nothing contained in this License shall be deemed
or construed as creating the relationship of principal and agent or of partnership or joint
venture between the parties hereto, it being understood and agreed that no provision
contained herein nor any act of the partles hereto shall be deemed to create any relationship
between parties other than that of Q Clubs and foodworx.

B. Attorneys’ Fees. |If either party institutes legal proceedings to interpret or
enforce such party’s rights under this License, the non-prevailing party will pay all expenses
incurred by the prevailing party in connection with the litigation, including reasonable
attorneys’ fees and costs through appeal, if any.

C. Estoppe! Certificates. Q Clubs and foodworx each agree, at any time and from
time to time, so long as this License shall remain in effect, upon not less than ten (10) days
prior written request by the other party, to execute, acknowledge and deliver to the other
party a statement in writing certifying that this License Is unmodified and in full force and
effect (or, If there have been any modifications) setting forth any defaults under the License
and stating the dates to which the rent and other charges have been paid, in advance, if any,
it being intended that any such statement delivered pursuant to this paragraph may be relied
upon by any prospective purchaser of the fee title of the Premises, as permitted by this
License, or any assignee, sublessee, or mortgagee of foodworx’s interest.

D. Benefit. This License, and all the covenants, conditions and agreements
contained in this instrument shall bind and Inure to the benefit of the parties hereto, and thelr
respective successors and assigns.




E. Notices. Whenever notlce shall or may be given to either of the parties by the
other, each such notice shall be by (i) registered or certified mail with return receipt
requested, at the respective addresses of the parties as contained herein or to such other
address as either party may from time to time designate in writing to the other in accordance
with this provision, (ii} or personal delivery, or (iii) nationally recognized overnight delivery
service (e.g., Federal Express). Any notice under this License shall be deemed to have been
given at the earlier of receipt or three (3) days after mailing unless otherwise provided for
herein.

F. Entire and Binding Agreement. This License contains all of the agreements
between the parties hereto, and may not be modified in any manner other than by agreement
in writing signed by all the parties hereto.

G. Waiver. The failure of either Q Clubs or foodworx to insist upon strict
performance by the other of any of the covenants, conditions and agreements 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 rentaf or by other means whatsoever unless the same
is evidenced by landlord’s written acceptance of the surrender.

H. Holding Over. If foodworx or any party claiming under foodworx remains in
possesslon of the Premises or any part thereof after any termination or expiration of thls
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 conditions

of this License provided herein with Base Annual Rent Increased to one hundred twenty-five
percent ({25%) of that previously In existence.

I, Consent. Wherever in this License Q Clubs or foodworx is required to give its
consent or approval, such consent or approval shal! not be unreasonably withheld or delayed.
Except as otherwise provided In this License, 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 given.

]. Covenant of Title and Quiet Enjoyment. Q Clubs’ covenants that it has full
right, power and authority to make 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 Prenmises and
Improvements thereon during the term or any renewal or extension thereof.

K. Discounts. All 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 WHEREOF, the parties hereto have executed this Instrument as of the
day and year first above written.

Witnesses:

Oy Tortonm

PATOQ0NT0B0.LFW

Q Clubs Inc.

By: &4/1/‘/ 7

Tide: 4057 . {
7/

Date: $-17-97
— 7 77

:oodworv Management Group, Inc.

me/ P /DENT-
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AGREEMENT

THIS AGREEMENT ("Agreement") Is made and entered Into as of this Ist day of
December, [996, by and between Q Club Inc. fka Sports & Fitness 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 fitness facllitles
throughout the United States under the name of Q Sports Club.

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

WHEREAS, Q Club, as landiord, and foodworx, as tenant, have executed or will
shortly execute a lease agreement for space in Q Club’s bullding located at 9800 West
Atlantic 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 Exhibit A (the
"Lease").

WHEREAS, Q Club and foodworx desire to establish an arrangement under which
additlonal Cafes can be introduced Into Q Club’s existing and future health and recreational
facilictes.

NOW THEREFORE, for and In consideration of Ten Dollars and other good and
valuable consideration and the promises and covenants in the Lease and herelnafter made,
the parties agree as follows:

(1)  Provided the Lease, and other subsequently executed leases between the partles
are In full force and effect and no default, or events which will become an event of default
with the mere passage of time exlst, Q Club grants to foodworx the exclusive optlon to lease
space, and have an exclusive license to own and operate Cafes in any or all of its existing
health and recreatlonal facilities currently operated under the name Q Club In accordance
with the terms contalned In the Lease. It Is understood that minor adjustments may be made
to location and dimenslons of the leased premises and the equipment and facllltles provided
by Q Club. This exclusive option may be exerclsed 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 flfth Cafe, foodworx’ excluslve optlon to own an operate Cafes in any and
all existing Q Club shall extend for an additional eighteen { 18) months. After such elghteen
month period, the option to lease premises in Q Club’s existing locations shall terminate.

(2)  Provided foodworx has exercised the optlon described In paragraph one above
for one or more of Q Club’s existing locations, foodworx shall have the rght and exclusive
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option to lease space in Q Club’s future health and recreatlonat facllities In accordance with
the terms contalned in the Lease. Q Club agrees to give foodworx at least thirty days written
notice prior to the opening of any new locations and foodworx shall have until the fater of
(a) thirty days after recelpt of such notice, and (b) fourteen days after the opening of the
new facility In which to exercise its optlon to lease space at such location. Faflure of
foodworx to exercise such option shall vold the optlon for such location, but shall not affect
foodworx’s right to exercise any option(s) for existing or future locatlons.

(3)  Nothing hereln contained shall be construed to limit Q Club’s rights to operate,
or cause others to operate, Cafe’s In any of its facllitles prior to the time that foodworx
exercises Its option pursuant to the terms hereof. In the event that Q Club has another entity
operating a Cafe within a facllity, Q Club shall have one hundred twenty (120) days
following foadworx’ exercise of its option hereunder pertaining to sald facllity to terminate
the rights of the existing operator.

(4} Whenever notice shall or may be given to either of the partles by the other,
each such notice shall be by (I) registered or certified mai! with retumn recelpt requested, at
the respective addresses of the parties as contalned herein or to such other address as either
party may from time to time deslgnate in writing to the other in accordance with this
provision, (ii} or personal delivery, or (iil} nationally recognized ovemight delivery 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 otherwise provided for
herein.

NOTICE ADDRESS --
To Landlord: Q Club Inc.
395 Springside Drive
Akron, Ohio 44333
Attention: Frank Leonesio
To Tenant: foodworx Management Group, Inc.

1000 N.W. 190 Ave.
Pembroke Pines, Florida 33029
Attention: Ronald Linares

(5)  This document contains all of the agreements between the partles hereto, and
may not be modified in any manner other than by agreement In writing signed by all the
partles hereto.

(6)  Allthe covenants, conditions and agreements contalned in this Instrument shall
bind and Inure to the benefit of the parties hereto, and thelr respective successors and assigns.
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(7)  If elther party institutes legal proceedings to interpret or enforce such party's
rights under this Agreement, the non-prevalling party will pay all expenses Incurred by the

prevalling party in connection with the litigatlon, Including reasonable attomeys’ fees and

costs through appeal, If any.

IN WITNESS WHEREOF, the partles hereto have executed this instrument as of the

day and year first above wrltten.

Witnesses:

O\ s et

PATOOONTOBO.AFW

LANDLORD:

Q Club Inc.
By: %/ﬁ %____-—»—

TENANT:
foodworx Management Group, Inc.

B

< Do/ It
o A enT

Title:

Date: E/Wﬁ 7




Schedule 3.2(a)
The Good Fast Food Companies
Capitalization - as of April 8, 1997

CAPITALIZATION TABLE
suthorized and O ling Capital Stocl

Common Stock Authorized . ... ... ... . . e 10,000,000 Shares
Common Stock Issued and Qutstanding ... .. ... ... ... i 898,333 Shares
Preferred Stock Authorized . ... ... ... i e, 5,000,000 Shares
Name of Type of Issued and
Stockholders Security Outstanding
Christopher A. Wheelerq Common 167,125 Shares
Edward "Ty" Peabodyw Common 154,500 Shares
J. Brian Amstera) Common 167,125 Shares
Grant Bettingen Common 40,000 Shares
Barry D. Falk Common 25,000 Shares
Harry Amster Common 30,000 Shares
B.J.P. Properties, Inc. Common 12,500 Shares
Bill Geller Common 6,250 Shares
Joel Jacobson Common 5,000 Shares
Steve Kircher Common 12,500 Shares
G. Craig Williams Common 5,000 Shares
Java Centrale, Inc. Common 273,333Sharesm
Total Common Shares Issued and Qutstanding: 898,333 Shares
Reserved for Future Issuance:
Sirrom Investments, Inc. Commeon (Warrant) 174,779 Sharesa

Total Common Shares To Be

Outstanding on a Fully Diluted Basis: 1,073,112 Shares
) Shares are subject to a Sharcholders Agreement which includes voting trust provisions.
2) Based 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 1958 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
foodsvorx Management Group, Inc.

STATES COMPANY IS QUALIFIED TO DO BUSINESS

! D 0

As of April 30, 1997, foodworx Management Group, Inc. is qualified to do business
and is in good standing in the State of Florida. '

Norman E, Wedderburn
Secretary

vid fGoldstein
resident

cfoodwrx, schedule. 41




Schedule 4.2(a)
foodworx Management Group, Inc,
Capitalization

CARITALIZATION TABLE

Authorized and O Jing Capital Stocl
of

foodworx Management Group. Inc,

as of the Closing

150,000 Shares
10,000 Shares

Name of Issued and
Stockhold ) 0 i

David Goldstein 4,550 Shares
Ronald Linares Common 4,550 Shares
Sean Wilson Common 400 Shares
Wedderburn & Jacobs, P.A. Common 500 Shares

Total Common Shares Issued and Outstanding: 10,000 Shares




