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GOOD TIMES RESTAURANTS INC.

601 Corporate Circle

Golden, Colorado 80401

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held November 29, 2010
To Our Stockholders:

A Special Meeting of the Stockholders (the "Speblakting") of Good Times Restaurants Inc., a Nevaatporation (the "Company"), will be held at oorpgorate
offices, which are located at 601 Corporate Cir@elden, Colorado 80401, on Monday, November 29020eginning at 9:00 a.m. local time. The purgasiehe
Special Meeting are:
1. To consider and approve a $2,100,000 eguiystment in the Company through the issuance2ff000 shares of the Company's common stock &lSm
Island Investments Limited, a Bermuda corporatitye (‘Investor"), referred to herein as the "InvestinTransaction";
2. To consider and approve a proposal to gieeGompany's Board of Directors discretion to @feeone-for-three reverse stock split of the Conyfsaissued
and outstanding common stock following the closifithe Investment Transaction, referred to hersitha "Reverse Split"; and
3. To transact such other business as may pyopeEme before the Special Meeting and any adjmemis or postponements thereof.

The accompanying proxy statement contains additiofiamation about the Special Meeting. Only $toclders of record at the close of business on la@ta7, 201
are entitled to notice of and to vote at the Sgédieting or any adjournment or postponement thfereo

All stockholders are cordially invited to attend the Special Meeting. If youdo not plan to attend the Special Meeting, pleaségs, date and promptly return the
enclosed proxy card in the enclosed business repgnvelope or via facsimile to the attention of Boy&. Hoback, our President and Chief Executive Office at
(303) 273-0177. The delivery of a proxy will not &ct your right to vote in person if you attend theSpecial Meeting.

Sincerely,

/s/ Susan M. Knutson

Susan M. Knutson
Secretary and Controller

November 5, 201
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GOOD TIMES RESTAURANTS INC.

601 Corporate Circle

Golden, Colorado 80401

PROXY STATEMENT FOR SPECIAL MEETING OF STOCKHOLDERS

To Be Held November 29, 2010

This Proxy Statement relates to a Special Meetin§tockholders (the "Special Meeting") of Good TérRestaurants Inc., a Nevada corporation (the "Goyi]).
The Special Meeting will be held on November 291@0at 9:00 a.m. local time, at our corporate efficwhich are located at 601 Corporate Circle, @ul€olorad
80401, or at such other time and place to whichSpecial Meeting may be adjourned or postponece dritiosed proxy is solicited by our Board of Diogs (the
"Board"). The proxy materials relating to the SpeMeeting are first being mailed to stockholdergitled to vote at the meeting on or about Novembe 2010.

no

The terms "we," "us," and "our" in this Proxy Statmnt refer to the Company.

Important Notice Regarding the Availability of Psokaterials for the Special Meeting of Stockhold&sBe Held on November 29, 2010: This Proxy Steget i
also available at our website at www.goodtimesbreigem.

ABOUT THE MEETING
What is the purpose of the Special Meeting?

At the Special Meeting, the stockholders will apbo the matters outlined in the accompanying Notit€pecial Meeting and this Proxy Statement, idiclg (1) ¢
proposal to approve a $2,100,000 equity investnirerthe Company through the issuance of 4,200,0@0eshof the Company's common stock to Small I
Investments Limited, a Bermuda corporation (thev&stor"), referred to herein as the "Investmenin$aztion"; and (2) a proposal to give our Boarcmion tc
effect a one-for-three reverse stock split of tleenPany's common stock following the closing of imeestment Transaction, referred to herein as Revérse Split."

Who is entitled to attend and vote at the Special Eeting?

Only stockholders of record at the close of busr@sthe record date of October 27, 2010, or ithaly appointed proxies, are entitled to receiveagodf the Speci
Meeting, attend the meeting, and vote their shatebe Special Meeting or any adjournment or postptent of the Special Meeting. At the close ofiless o
October 27, 2010, there were 3,898,559 shares mé@mmon stock outstanding and entitled to votactEoutstanding share of our common stock is edtitb on
vote.

How do | vote?

You may vote on matters to come before the Spétiadting in two ways: (i) you can attend the Splellaeting and cast your vote in person, or (ii) yaan vote b
completing, signing and dating the enclosed praayl @and returning it to us in the enclosed businegly envelope or via facsimile to Boyd E. Hobacokr Presidel
and Chief Executive Officer, at (303) 28377. If you return the proxy card, you will autize the individuals named on the proxy card, meféito as proxy holde
to vote your shares according to your instructionsf you provide no instructions, according te ttecommendations of our Board. If your shareshate by a broke
in "street name," you will receive a voting instiioa form from your broker or the broker's agerkiag you how your shares should be voted.
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What if | vote and then change my mind*

You may revoke your proxy at any time before théeve taken at the Special Meeting by either (izdi with our Corporate Secretary a written notifeevocatior
(ii) sending in another duly executed proxy bearntater date, or (iii) attending the meeting aadting your vote in person. Your last vote will the vote that
counted.

How can | get more information about attending theSpecial Meeting and voting in person?

The Special Meeting will be held on Monday, Novemp@, 2010, at 9:00 a.m. local time, at our corpoifices, which are located at 601 Corporate [E€jrGolder
Colorado 80401, or at such other time and placetimh the Special Meeting may be adjourned or postd. For additional details about the Special Mg
including directions to the site of the Special Meg and information about how you may vote in per# you so desire, please call or email Boyd Bbéakk, ou
President and Chief Executive Officer, at (303)-38400 or at bhoback@gtrestaurants.com.

What are the Board's recommendations?

Unless you give other instructions on your proxydcaéhe persons named on the proxy card will votadcordance with the recommendations of our Baahith art
described in this Proxy Statement. Our Board renemds a vote FOR the approval of the Investmenisketion and FOR the approval of the Reverse Split.

With respect to any other matter that properly comefore the meeting, the proxy holders will vaterecommended by our Board or, if no recommendasi@iven
in their own discretion.

What constitutes a quorum?

The presence at the Special Meeting, in persory @roxy, of the holders of a majority of the issuettl outstanding shares of our common stock ometberd dat
will constitute a quorum at the Special Meetingnpigting us to conduct our business at the Spedie¢ting. Proxies received but marked as abstesitionl broke
nonvotes (defined below) will be included in the caétion of the number of shares considered to bsemreat the meeting for purposes of determiningthdres
quorum is present. If a quorum is not present3pecial Meeting may be adjourned until a quoruwbigined.

What vote is required to approve each proposal?

Vote Required. Approval of each proposal to besaered and voted upon at the Special Meetingreduire the affirmative vote of a majority of thetes cast by tt
holders of our common stock present in person presented by proxy at the Special Meeting (assumwiadiave a quorum as described above). A propsdgute
proxy marked "ABSTAIN" with respect to a proposallwot be voted for that proposal but will be coed for purposes of whether there is a quorumeantketing
Abstentions will result in the respective propasaleiving fewer votes.

Effect of Broker Nonvotes. If your shares are held by your brokerstridet name," you will receive a voting instructfonm from your broker or the broker's ac
asking you how your shares should be voted. Pleasglete the form and return it in the envelopeviated by the broker or agent. No postage is rseagsf mailec
in the United States. If you do not instruct ydwoker how to vote, your broker may vote your shakits discretion or, on some matters, may ngbérenitted ti
exercise voting discretion. Votes that could haeen cast on the matter in question if the brokenge received their customers' instructions, antbashich thi
broker has notified us on a proxy form in accoréandth industry practice or has otherwise advissdhat it lacks voting authority, are referred g"broker non-
votes." Thus, if you do not give your broker omrinee specific instructions, your shares may notdted on those matters and will not be counted waste cast i
determining the number of shares necessary foroappiof those matters. Shares represented by lsrgiter nonvotes, however, will be counted in determir
whether there is a quorum. Accordingly, broker-votes will result in the respective proposal recej fewer votes.
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Can | dissent or exercise rights of appraisal?

Neither Nevada law nor our Articles of Incorporatior Bylaws provide our stockholders with dissesiter appraisal rights in connection with the pregds to be vote
on at the Special Meeting. If the proposals amr@yped at the Special Meeting, stockholders voéigginst such proposals will not be entitled to sggkraisal for the
shares.

Who pays for this proxy solicitation?

The Company will bear the entire cost of solicdati including the preparation, assembly, printimgl anailing of this Proxy Statement, the proxy caadd an
additional solicitation materials furnished to tteckholders. In addition to solicitation by maitoxies may be solicited by our officers and regw@mployees t
telephone or personal interview. These individwails not receive any compensation for their seegiother than their regular salaries. Arrangemeritsalso be
made with brokerage houses and other custodianficaradaries to forward solicitation materials teetbeneficial owners of the shares held on therdedate, and w
may reimburse those persons for reasonable oubdtgt expenses incurred by them in so doing.

PROPOSAL #1 - APPROVAL OF THE INVESTMENT TRANSACTIO N

We are seeking stockholder approval of this Propsdor the purpose of complying with Rules 5365ad 5365(d) of the NASDAQ Stock Market, which uig,
respectively, that the Company seek stockholdercaap of the Investment Transaction because (jlitrepresent 51.4 percent of the Company's ontitey commo
stock following the Investment Transaction, resigltin a change of control of the Company, andt(i@§ shares of common stock to be issued to thestawén the
Investment Transaction will be issued at a priss han the recently prevailing market prices ehsshares.

The Parties

The Company. The Company was incorporated in thee®f Nevada in 1987. The Company's common sckioted on the NASDAQ Capital Market (sym
GTIM). The Company is essentially a holding compéar its wholly owned subsidiary, Good Times DriVaru Inc. ("GTDT"), a Colorado corporation, whie
engaged in the business of developing, owning,aipey and franchising hamburger-oriented diivesugh restaurants under the name Good Times Buf&rozel
Custard™. Most of our restaurants are locateché ftontrange communities of Colorado but we also havechiaed restaurants in Idaho, North Dakota
Wyoming.

The Investor. The Investor is a Bermuda corponatiased in Boston, Massachusetts. The Investon &ffiliate of a company that owns and operatesethestaura
brands operating in Canada and the United Statesrgng approximately $75 million in annual revesu Please see the section entitled "InvestordDasignees
below.

Background and Description of the Proposed Investnme Transaction
General

Our Board has determined to enter into the SeesrRiurchase Agreement, dated October 29, 2010Rthehase Agreement”), with the Investor, aftersideration c
the Company's capital requirements and its strat@iggrnatives over the course of the last twehomtins. In August 2009, the Company engaged Mastdmtures
Inc. as its financial advisor to seek strategieralatives that would maximize stockholder values described below under the heading "Evaluatiorstoétegis
Alternatives”, that process included evaluationthef Company for possible investment by variousgigwequity firms and strategic investors, as wely competitol
interested in the possible purchase or converditineoCompany's assets to another restaurant brand.

The Company's sales trends have declined sincenitigle of fiscal 2008 as a result of the econoneicession, shift in consumer spending and the gseciice
restaurant segment competitive environment. It ma@tsuntil June 2010 that sales trends began tteflaout, turning positive in August, September &uober ¢
2010. Those negative sales trends and the regultipact on the Company's cash flow from operatsigsificantly limited the number of interested @stors in th
Company. During fiscal 2009 and 2010 the Compagwyificantly reduced its operating expenses andreudtinto two separate bridge loan
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transactions to improve its working capital and a@mrcurrent on its long term debt as it evaluateategic alternatives.

While the Company remains current on its long telebt obligations, leases and current liabilitiethviis vendors, it has accrued property taxes @92 outstandir
loans and other miscellaneous accounts payableatieatiue. In spite of the recent sales trend ingm®nt, the losses from operations has put a stmiihe
Company's ability to meet its ongoing liabilitiesyd our Board has taken into account the timinthefproposed Investment Transaction given the Cagipaurrer
and increased working capital needs in the wintentims of fiscal 2011.

During fiscal 2010, the Company received two natioé noncompliance from NASDAQ for the continuestitig of its common stock relating to failing to imtain &
minimum bid price of $1.00 per share of its comnstack and falling below the requirement of net thiegstockholders' equity of $2.5 million. The poser
Investment Transaction and approval of the Rev8gsé will enable the Company to regain compliamgéh both of the requirements for continued listiog the
NASDAQ Capital Market

Evaluation of Strategic Alternatives

On August 14, 2009, our Board formed a Special Cdteencomprised of directors Richard Stark, Alamafeand Geoff Bailey to explore and evaluate Sgie
alternatives aimed at enhancing stockholder valiethe same time, the Company hired Mastodon Mestulnc. to provide strategic advisory serviced arplore
strategic alternatives that may further the loéegn business prospects of the Company and proadhe to its stockholders. Mastodon Ventures is@dvisory firn
based in Austin, Texas focused on mergers and sitiqns and capital formation for emerging growtidaniddlemarket companies with particular expertise s
2004 on multi-unit restaurant transactions.

In October 2009, Mastodon Ventures began contactirgjatively large number of potential investargletermine their initial interest regarding a plolespurchase «
Company stock. Mastodon and the Company prepaedus disclosure materials on the Company anloliséness for the benefit of possible investors.

In December 2009 and in January 2010, the Compastyssed potential financing transactions with petential investors which had expressed initiadiest. Thes
discussions did not progress because of the Conypaegative cash flow trends.

On February 1, 2010, the Company and GTDT entereda loan agreement with W Capital, Inc., JohiMacDonald and Golden Bridge, LLC, pursuant to whict
lenders made loans totaling $400,000 to be usetefsaurant marketing and other working capitasuseGTDT. The loans bear interest at a rate &b J&2r annur
through August 1, 2010 and at a rate of 14% peuanfrom and after August 1, 2010 until the matudbte. The maturity date for payment of all prxadianc
interest on the loans is December 31, 2010. Taedare convertible into shares of our common stbeny time prior to repayment at a conversionepaf 25% les
than the average price of the common stock duhieg?D days prior to conversion, but at not less $@75 per share nor more than $1.08 per shareddition, th
Company issued warrants to the lenders which peothdt the lenders may at any time until two ydéans the date of repayment or conversion of thesopurchas
up to an aggregate of 50,000 shares of our commozk at the same exercise price. The loans fugharided that if the loans were not repaid pramAugust 1, 201!
the Company would issue warrants to the lenderthpurchase of 50,000 additional shares of tihengon stock upon the same terms.

In March 2010, the Company considered a proposat fa private equity firm to acquire all of the &taf GTDT from the Company for cash. However, aoaditior
to the proposed sale, the buyer required thaticectantrolling stockholders of the Company accegssifavorable terms than the nwomtrolling stockholders, whi
was not acceptable to the controlling stockholders.

Subsequent to March 2010, Mastodon had meetings mdre than twenty possible investors about a mselof Company stock, including approximately s
meetings in which Boyd Hoback, the Company's Pesdidnd Chief Executive Officer, participated. Mioback and Eric Reinhard, the Chairman of our Bpalsc
had discussions with approximately six other pdeditvestors which were arranged other than thradgktodon. As a result of these meetings befodeadter Marcl
2010, four investors submitted proposal term sheltsne of the foregoing activities however redllite a firm offer to purchase, generally becausthefCompany
negative cash flow trends affected by the advezstaurant segment competitive environment. Alse proposed investment was considered too smalbme of th
potential investors.




The Company and the Investor, along with Mastodmyan discussing potential investment terms ineelper 2010. On October 3, 2010, the Company ae
Investor entered into a ndrinding term sheet for the sale of shares of ithrmon stock for $2 million, subject to the executiwina definitive Securities Purch:
Agreement, the completion of the Investor's dumyeliice, and various other contingencies. A copthefterm sheet was filed as Exhibit 10.1 to thenany's Currel
Report on Form 8-K filed on October 5, 2010.

On October 29, 2010, the Company entered into thielase Agreement with the Investor, under whieh@ompany has agreed to sell, and the Investoadresd t
purchase, 4,200,000 shares of the Company's constomk (the "Shares") at a price of $0.50 per shakhen issued at the Closing, the Shares will g
approximately 51.4 percent of the Company's totastanding shares on a pro forma basis. As dextiilglow, the consummation of the Investment Tretiwa is
conditioned on obtaining the approval of the Conymstockholders of (a) the issuance and saleefSthares in accordance with the requirements oPthehas
Agreement and the rules of the NASDAQ Stock Market] (b) the proposed Reverse Split.

Securities Act Matters

The Investor has represented to the Company tieait accredited investor, as such term is defindRule 501 of Regulation D promulgated under $leeurities Ac
of 1933, as amended (the "Securities Act"). Thar&hhave not been registered under the Secufitiesr state securities laws and may not be offenesold in th
United States in the absence of an effective negieh statement or exemption from the applicabliefal and state registration requirements. Thapgamy has relie
on the exemption from the registration requiremerfitde Securities Act set forth in Section 4(2rdof and the rules and regulations promulgatecetimeler for th
purposes of the transaction. Effective at the @psthe Company intends to enter into a RegistmaiRights Agreement with the Investor, pursuantvtich the
Company will grant the Investor certain registrati@ghts with respect to the Shares.

Recommendation of the Board of Directors

After taking into account the factors describedolaebnd other factors, our Board has unanimouslyaygal the issuance of the Shares and has deterrttinedhe
Investment Transaction is advisable and in the inéstests of our stockholders and recommendsytiatote FOR Proposal #1.

Described below are the material factors considegedur Board in making its recommendation, inchgdthe fairness of the price to be received byans, our desi
for additional capital to achieve our strategiclgand generally to enhance stockholder value. ggeerally, "Board's Evaluation of the Fairnesshef Terms of th
Investment Transaction" and "Fairness Opinion" welo

Board's Evaluation of the Fairness of the Terms athe Investment Transaction

In reaching its decision to approve and proceet e Investment Transaction, our Board carefuligysidered a number of factors and consulted wighGbmpany
senior management as well as Mastodon Ventures, Inc

In view of the complexity and wide variety of infoation and factors considered in connection witeitaluation of the Investment Transaction, ther@aigd not finc
it practicable to and did not quantify or otherwesssign relative or specific weights to the factorsonsidered in reaching its determination. eéast, the materi
factors considered by the Board were the following:

. The completion of the Investment Transaction withpde additional capital to meet current liabdgj amend an existing loan agreement, pay off dtfzer
coming due at December 31, 2010, and grow our basim the future.

. The completion of the Investment Transaction, togetvith the Reverse Split described below, withalus to regain compliance for the continuedigtof ou
common stock on the NASDAQ Capital Market.

. The completion of the Investment Transaction witesgthen our overall financial position and redwce financial risk. In addition, the completiof the
Investment Transaction will strengthen our invediase with the addition of a new experienced iroresthich will have a significant stake in our loteyr
success and will be motivated to provide suppadtassistance to protect and enhance its investment.
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. While the Investment Transaction will result in lsange of control of the Company, it is anticipatedt the four persons who the Investor will desigra
Board members will have experience in the restdigactor including mergers and acquisitions andsialy comparable companies. Please see the sextttilec
"Investor Board Designees" below.

. Our ability to raise funds from other sources dejseon many factors, including, among other thirigs,growth of our revenues, our profit margins elage i
our operating expenses, and the cost and avaiiabfliother forms of thirgsarty financing to expand our business operatidnshe view of the Board, many
these factors are subject to significant uncenaint

. The securities issued in the Investment Transactifirbe shares of our common stock rather thant detpreferred stock, which will place the Invesstrthe
same rank as existing stockholders and allow wsaimtain a less complicated capital structure.

. The securities issued in the Investment Transadtitindilute the percentage ownership of each of existing stockholders by 51.4 percent, and thehms:
price per share of common stock issued in the tnvexst Transaction will be less than the recentgvpiling trading market prices of such shares.

. We received the opinion of Woodville Hall Capital,C, of Middleburg, Virginia, that the considerati®o be received by us in the Investment Transadétidail
to us from a financial point of view. Please deegection entitled "Fairness Opinion" below.

Fairness Opinion

As disclosed above, a fairness opinion was provigeWoodville Hall Capital, LLC, of Middleburg, Myinia. Woodville Hall delivered a written opinioa the Boar
that, as of October 29, 2010, and based upon drjdciuo the factors, assumptions, qualificationd Bmitations described in the written opinione tbonsideration
be received by the Company in the Investment Titiwais fair from a financial point of view to tt@ompany.

Below is a summary of the fairness opinion renddrgdVoodville Hall to the Board as of October 2910. The full text of the fairness opinion settifogth the
assumptions made, procedures followed, mattersdenesi and limitations of the review undertakerhwiitis attached hereto as Appendix B.

You should read the fairness opinion in its entiret. Woodville Hall provided its opinion for the information and assistance of the Board in connectiowith its
consideration of the Investment Transaction. Thi®pinion is not a recommendation as to how a stockkder of the Company should vote with respect to tk
issuance of the Shares to the Investor in the Invesent Transaction or any other matter.

No limitations were imposed upon Woodville Hall itespect to the investigations made or procedial&sved by Woodville Hall in rendering its opinionYou
should understand that the fairness opinion isdag®n market conditions as they exist as of Oct@9e 2010 and speaks only as to such date. Substgvent
could affect the fairness of the consideration iraxk by the Company in the Investment Transactimmfa financial point of view, including changesiimaustry
performance or changes in market conditions andgidsto our business, financial condition and tesafl operation. Woodville Hall has not been rexjed and dot
not intend to update, revise or reaffirm its fags®pinion to reflect any such changes that mayrgegor to the Closing.

In arriving at its opinion, Woodville Hall amonghatr things:

. Reviewed certain reports and informafited by the Company with the SEC;

. Reviewed the Company's management prasent dated Spring 2010;

. Discussed the business and prospecteedCdompany with senior operating and financialogifs as well as directors of the Company;
. Discussed the fund raising process withét Hersch of Mastodon Ventures, Inc., an adizsethe Company;
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. Reviewed the term sheet, dated Octob2010, between the Company and the Investor;

. Reviewed the Securities Purchase Agreg¢ndated October 29, 2010, between the Companyhenthvestor, and related documents;

. Reviewed management-prepared GTDT sterfopnance financials for the past two years;

. Reviewed draft consolidated financialulesfor the quarter ending September 30, 2010canthin public filings containing prior quarterlgsults;

. Reviewed a NASDAQ de-listing extensiotidedated October 6, 2010;

. Reviewed certain debt agreements;

. Reviewed the Company's stock performdacéhe prior three months (price, volume, percgataf outstanding shares) vs. selected other coiegan

. Reviewed insider share holdings;

. Reviewed the fund raising process for the priorry@zcluding the number of parties contacted, tesineets received, and reasons that the prior pal
transactions did not proceed forward,;

. Reviewed the minutes of the SeptembefB8@Qp Board meeting where the proposed common $twelstment by the Investor was discussed;

. Reviewed signed Special Committee and@o&Directors resolutions authorizing the Inve'stinvestment; and

. Reviewed certain other publicly availalsiformation on the Company.

Woodville Hall relied, without independent veriftean, on the accuracy, completeness and fair reptason of all the financial and other informatiobtained by
from public sources and provided to it by the Compand Mastodon Ventures, and its opinion is camekid upon such accuracy, completeness and fairre
addition, Woodville Hall assumed that the unauditieéncial results provided by the Company's mansage represent management's best estimates of dbi
probable results for the Company for the perioégsented therein.

Woodville Hall was retained by the Company in OetioR010 to render an opinion as to the fairnesheinvestment Transaction. Under the terms doritgagemer
Woodville Hall received a fairness opinion fee @6300.

Woodville Hall is a FINRA-registered brokelealer that is engaged in the valuation of busege#s connection with securities issuances, mergaguisitions ar
divestitures, with particular experience with restat company transactions.

Summary of the Investment Transaction Documents

Each of the material agreements relating to thedtment Transaction is summarized below. The summbelow do not purport to be complete and addified in
their entirety by the full text of the related agmeents, copies of which have been filed as exhibitte Company's Current Report on Forrd 8led with the SEC o
November 5, 201(

Securities Purchase Agreement

On October 29, 2010, the Company and the Investmred into the Purchase Agreement under whictCtirapany has agreed to sell, and the Investor hasdd
purchase, 4,200,000 shares of the Company's constoch (the "Shares") at a purchase price of $050spare, or an aggregate purchase price of $2000,Upol
the closing of the Investment Transaction (the %2ig"), the Investor will become the beneficial @vof approximately 51.4 percent of the Companytstandin
common stock. The Purchase Agreement containsroasy representations and warranties by the Compalnigh are in certain cases modified by "matesalanc
"knowledge" qualifiers.




The Purchase Agreement was subject to the Investarther financial, legal and other due diligereeamination of the Company, GTDT and the Invest
Transaction. On November 1, 2010, the Investoifiadtthe Company in writing of its successful cdetion of due diligence.

The Purchase Agreement provides that the obligatidhe Investor to complete the purchase of ther&hat the Closing is subject to certain condstigwhich may b
waived by the Investor), including:

(i) that the Registration Rights Agremnt has been duly executed by the Company andededi to the Investor;

(i) that the representations and aaties of the Company contained in the Purchaseekgent are true and correct in all material respg@attrue and corre
in all respects as to representations and warsawntiiech are qualified by materiality) as of the §ifg as though made on and as of such date;

(i) that the Company has received @hsents, waivers, authorizations, and approvaish fthird parties necessary in connection with bheestmer
Transaction;

(iv) that the Company's stockholdeasénapproved and authorized the Investment Traonsazhd the reverse stock split described below;

(v) that the Company has receivedrdsignations of four of its current directors, indihg the current Chairman of the Board and one begrof the Aud
Committee, and that the Board has taken all acteressary to fill the resulting four vacancies wfith Investor's designees effective upon the Cipsind

(vi) that the Company has adoptedw management incentive program, in a form satisfgcto the Investor, to apply from and after thesdhg, subject
the subsequent approval of such management inegmtdgram by our stockholders, if required.

Pursuant to the Purchase Agreement, the Compangdrasd to indemnify the Investor (and certain &stor Parties" as defined in the Purchase Agregnfienall
liabilities, losses, or damages as a result oklating to any breach of any representations, wées, covenants, or agreements made by the Conipahg Purcha:s
Agreement and the Registration Rights Agreement.

The Purchase Agreement may be terminated at amygiior to the Closing only as follows:

. by the Investor or the Company, if the Closing hasoccurred by November 30, 2010, provided thatright to terminate shall not be available to @itharty
whose failure to perform its obligations under Ehechase Agreement is the primary cause of theréadf the Closing to have occurred by such date;

. by the Investor or the Company, if then@any's stockholders do not vote to approve thedtment Transaction;
. at any time by mutual agreement of thenBany and the Investor;
. by either the Company or the Investor, if there besn a material breach of any representationawgsror covenant or obligation of the other padptained i

the Purchase Agreement, which has not been cuthaihvti5 days after notice thereof; or

. by the Company if the Company has received anrgtee proposal which the Board determines in t®dyfaith judgment (after consultation with
Company's outside legal counsel and independeandial advisor) to be on terms superior in valwenfra financial point of view to the Company's stualker:
than the Investment Transaction and reasonablybbapé being completed, in which event the Comphay agreed to pay to the Investor a terminationrfeke
amount of $150,000.

The Purchase Agreement provides that after thesi@ip for so long as the Investor holds at leasp&@ent of our outstanding common stock, (i) ooai8l sha
consist of no more than seven members, and (ii)thestor will have the right to designate four ntemrs of our Board. In addition, the Purchase Agreret provide
that for a period of three years following the @hgs as long as the Investor continues to ownastl80 percent of
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the Shares, the Investor will have a right of fiefiusal to purchase additional securities whighaffered and sold by the Company for the purpdseantaining it:
percentage interest in the Company.

Registration Rights Agreement

At the Closing, the Company will execute and delithee Registration Rights Agreement to the Invegtarsuant to which the Company will grant the stee certai
registration rights with respect to resale of thei®s. The Company has agreed to pay all expassesiated with the registration of the Sharesudieg the fees ar
expenses of counsel to the Investor. The Compasyalso agreed to indemnify the Investor, and fiisess, directors, members, investors, employeas agent:
successors and assigns, and each other persamy,ifvho controls the Investor within the meaningtieé Securities Act, against any losses, claimmadges, ¢
liabilities, joint or several, to which they maydoene subject under the Securities Act or otherwismfar as such losses, claims, damages, oritiabibrise out of «
are based upon specified violations or failuresdmply with applicable federal and state securitégs, rules and regulations. A copy of the forfrRegistratiol
Rights Agreement was filed as Exhibit 4.1 to therPany's Current Report on Form 8-K filed on Noven$e2010.

Use of Proceeds

If this Proposal #1 is approved by our stockholdarsd the Closing of the Investment Transactionursicsubject to Investor approval, the net procesdihe
Investment Transaction after payment of related fael expenses will be used to pay off the intevorking capital loans, reduce the Company's curdiahtilities anc
provide working capital for fiscal 2011 and beygndsuant to its business strategy. The loans tep&id include the $400,000 of principal of loalescribed on pa
4 hereof and an additional $185,000 of principaloains due to Golden Bridge LLC, an entity in whadrtain of our directors have an interest. Pleagethe sectic
entitled "Interest of Certain Persons in MattersBt Acted Upon" below. Accrued interest of $36,8%v such loans will be converted into 73,293 sharfesul
common stock following the Closing of the Investm&ransaction.

BB

Investor Board Designees

If this Proposal #1 is approved by our stockholdersnediately following the Closing Richard J. $&taflan A. Teran, Ron Goodson and David Grissepndttc
resign as directors in order to fulfill the closiogndition set forth in the Purchase Agreementaddition, Eric W. Reinhard has agreed to resig€lagirman of ot
Board effective upon the Closing to fulfill the slng condition set forth in the Purchase Agreententhe will continue as a director of the Compaofofving the
Closing. The foregoing director resignations iniguall of the current members of the Audit Commeit{®lessrs. Grissen, Teran and Stark) and all ofctireen
members of the Compensation Committee (Messrs. §&onpdtark and Teran).

As set forth in the Purchase Agreement, effectiperuthe Closing, the Board intends to appoint fiadividuals designated by the Investor to the Baardill suct
vacancies, each to serve until the next annualingeef stockholders. The new Board will then elad€hairman and appoint new members of the Audih@iitee
and the Compensation Committee, in each case iordacce with applicable NASDAQ Listing Rules regagddirector independence and committee member
The Investor has advised us it intends to desigih@éollowing individuals as its director desigeee

Keith A. Radford, age 41, currently serves as Chiaancial Officer of Terra Nova Pub Group Ltd.efhant & Castle Group Inc. and Massachusetts PobpErLC
(2009Present). Previously Mr. Radford served as a Boreand Vice President of subsidiaries within AKBRIutions, a leading global provider of engineerang
construction services, technology products andyiated solutions (2002008). In addition he has over eight years of @gpee in public practice providing auditil
taxation and business consulting services. Mr.f&tddholds a Bachelor of Commerce degree from Mémhdsniversity of Newfoundland and Labrador anda
Chartered Accountant.

John F. Morgan, age 50, currently serves as Prasi@hief Executive Officer and a Director of Elepit & Castle Group Inc. and Terra Nova Pub Group (2009-
Present). He is President, Chief Executive Offaed a Manager of Massachusetts Pub Group LLC ¢Z088ent). Previously Mr. Morgan had been the Beesio
Morgan Capital Limited, St. John's, Newfoundland,iadependent financial services firm providingatan and merger and acquisition support servioeldrtr
American and international clients (1994-2009).




Mr. Morgan holds a Bachelor of Commerce degree fMemorial University of Newfoundland and Labradoithwa participation in the In Depth Taxation Prag
and Chartered Business Valuator Program. He isat€red Accountant.

Gary J. Heller, age 43, currently serves as Segretiad a Director of Elephant & Castle Group Ii@0{7Present), Secretary and a Manager of Massachue
Group LLC (2008-Present), and Executive Vice Prasicbf Terra Nova Pub Group Ltd. (2089esent). Prior to entering the restaurant ingiusti2007, Mr. Helle
spent 16 years as an investment banker, includngrg as a Managing Director of FTI Capital AdvisoLLC (20022006) and a Director of Andersen Corpo
Finance LLC. Mr. Heller holds a BA in Economicerir the University of Pennsylvania and an MBA indfine from New York University.

David L. Dobbin, age 49, currently serves as Chairrof the Board of Small Island Investments Ltd1@Present). He also serves as Chairman of the Bad
Terra Nova Pub Group Ltd., its subsidiaries andiatiés (2007-Present) and Welaptega Marine Lt608Present), a leading supplier of offshore moorirgpéctiol
systems, companies controlled by Mr. Dobbin throRgipechage Investments Limited, an investment cagpnflamed under the laws of Canada that holds imvest:
in the transportation, service, real estate angitadgy sectors (200Rresent). Previously, Mr. Dobbin served in seveagacities with CHC Helicopter Corporati
the world's leading offshore helicopter servicesviter, and led Canadian Ocean Resource Assodiatesa consulting firm specializing in best praetireviews
institutional support and public/private partnepshi Mr. Dobbin holds a Bachelor of Commerce fromnhbrial University of Newfoundland.

Effect of the Investment Transaction on Existing Sickholders

Pursuant to the Purchase Agreement, the Investbpwichase the Shares, which will represent apprately 51.4 percent of the outstanding sharesuofcommol
stock immediately upon the Closing.

Possible Effect on Market Price of our Common Stokfkstockholders of the Company approve the Itmesit Transaction, the Shares will be sold to thestor at
discount to the recently prevailing trading margetes of our common stock. We are unable to ptettie potential effects of the Investment Transacon the
trading activity and market price of our commonckto We are also unable to predict the effectshefttading activity and market price of our comnsbock if the
Investment Transaction does not close. Pursuahet®egistration Rights Agreement, at the Closwegwill grant the Investor and its permitted tramses registratic
rights for the resale of the Shares. These ragistr rights would facilitate the resale of the @fsainto the public market, and any resale of thaer& would increa
the number of shares of our common stock availédieoublic trading. Sales by the Investor or iermitted transferees of a substantial number ofeshaf ou
common stock in the public market, or the perceptiat such sales might occur, could have a magtigerse effect on the price of our common stock.

The Investor will be a Controlling Stockholder. eTlCompany's present executive officers, directord five percent or greater stockholders benefigialvn
approximately 58 percent of our outstanding commstmek and are therefore in a position, acting togetto influence and possibly control most matsedsmitted fo
approval by our stockholders. Immediately upon @esing of the Investment Transaction, the Investdl beneficially own approximately 51.4 perceot oul
outstanding common stock and therefore such conitbtontinue in the hands of the Investor.

The Investor will have the Right to Designate a &i#y of our Board. Pursuant to the Purchase Age#, the after the Closing and for so long asinkestor hold
at least 50 percent of our outstanding common stickur Board shall consist of not more than semeembers, and (ii) the Investor will have the tigghdesignat
four members of our Board. See the section edtffievestor Board Designees" above.

Dilution. If approved, the issuance of common ktat the Investment Transaction will result in dittn by 51.4 percent to each stockholder by redudnct
stockholder's percentage ownership of the totadtantling shares. If stockholders of the Compamraye the proposed issuance of the Shares to thestor, th
Shares will represent approximately 51.4 percemwfcommon stock immediately following the Closintp addition, the Purchase Agreement provides fibrae
period of three years following the Closing, asg@s the Investor continues to own at least 80gperaf the Shares issued to the Investor, the tovesll have a righ
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of first refusal to purchase additional equity sé@s which are offered and sold by the Compamytiie purpose of maintaining its percentage owrpristterest in th
Company. The foregoing purchase right applies)tsh@ares of our common stock, (ii) any debt origgsecurity of the Company convertible into or kangeable fc
shares of common stock, with or without consideratieing paid, (iii) any option, warrant or oth&ght to purchase shares of common stock or seesritonvertibl
into or exchangeable for shares of common stoadngrother security so convertible, or (iv) any dedturities having voting rights equivalent to #ao$ our commao
stock. However, the Investor will have no purchagkt respect to securities issued and sold byGbmpany in an underwritten public offering undeheneffective
registration statement under the Securities Aatépkas provided in the Registration Rights Agregin@r any common stock issued by the Companyasideratio
in connection with an acquisition, merger or stgaeartnership transaction of the Company or GTBat has been approved by our Board after the @josi

Vote Required for Approval

Approval of Proposal #1 - the shareholder resotutiathorizing the Investment Transactiowill require the affirmative vote of a majority tfie votes cast by t
holders of our common stock present in personmesented by proxy at the special meeting andetiv vote on the matter.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" PROPOSAL #1.
PROPOSAL #2 - APPROVAL OF REVERSE STOCK SPLIT

The Board adopted a resolution on October 28, 2gBking stockholder approval to grant the Boardrdigonary authority to effect a reverse split witlspect to tt
issued and outstanding shares of the Company's constock. If this Proposal #2, as more fully ddssut below, is approved by the Company's stockhe|dée
Board may subsequently effect, in its sole disoretthe reverse stock split based upon a onéhiee exchange ratio. If approved, the Board'sreimn to effect th
reverse stock split would last until December 311.® when such discretion would terminate if natreised by the Board.

Under the Purchase Agreement, stockholder appuadvthis Proposal #2 is a condition to the Closifighe Investment Transaction.
Reasons for Effecting a Reverse Stock Split
The Board believes that a reverse stock split ssrdele for the following reasons:

. Regain Compliance with NASDAQ Listing Rules. As heve previously disclosed, on July 19, 2010, then@any received a deficiency notice from NASC
that the Company had failed to maintain a minimudchgice of $1.00 per share for a period of 30 emusive business days. The Company has a graie pd
180 calendar days, or until January 18, 2011, ifchvko regain compliance with this NASDAQ listingle. To regain compliance, the bid price of oumewor
stock must close at $1.00 per share or more foirémmm of ten consecutive business days anytimerbeJanuary 18, 2011. The Board has concludeg
absent a significant markdtiven increase in our stock price, the best waytie Company to increase the closing bid pricewf common stock to the le
satisfactory for meeting the continued listing riegmnents of NASDAQ is to effect the reverse stoglits

. Increased Share Price. A reverse stock split mesease the trading price of shares of the Compammyhmon stock, potentially making them more ativa
investments generally and to institutional investorparticular.

. Reduced Number of Shares Issued and Outstandihg.Cémpany has 3,898,559 shares of its common &egkd and outstanding and will issue an addit
4,200,000 shares of common stock to the InvesttiieaClosing and an additional 73,293 shares ofrcomstock upon the conversion of accrued intereshe
loans discussed on page 4 hereof. Thus, follovtitey Investment Transaction, the Company will haweaggregate of 8,171,852 shares of common
outstanding, not including those shares of comntocksreserved for issuance under the Company's RumriEquity Plan or upon exercise of outstanding aves
of the Company. The Board believes that reduchey iumber of issued and outstanding shares of comstaxk following the Investment Transactior
2,723,951 (and increasing the proportion of theeshaf common stock authorized but unissued) mayeleficial to the Company and its stockholders.
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Such a reduction might also help to facilitate fatbusiness combinations or other transactionisarevent that such opportunities arise.

. Reduced Stockholder Transaction CostscaBse investors typically pagmmissions based on the number of shares traded thley buy or sell shares of
common stock, such investors may pay lower comomissior trading a given dollar amount of the Compmoommon stock if the reverse stock split occurs.

Potential Risks Associated with a Reverse Stock S$ipl
The following is a non-exhaustive list of potenti@ks associated with effecting a reverse stodik sp

. No Guarantee of Increased Share Price. There arassorances that the trading price of shares ofCthmpany's common stock will increase upon
effectiveness of any reverse stock split approwethb Board. The future performance of our comntogkswill be based on the Company's performancecdnel
factors that are unrelated to the number of issunetoutstanding shares of our common stock. Ifréming price of shares of our common stock do¢snueas
by an amount that is commensurate with the redudétiamur shares issued and outstanding as a i&sthié reverse stock split, the total market cdigiiion of the
Company will decrease.

. Reduced Liquidity is Possible. The liquidity of oaommon stock could be adversely affected by thieiged number of shares that would be issuec
outstanding if the reverse stock split is approved.

Effect of a Reverse Stock Split

The principal effect of the reverse stock split vebbe to reduce the number of issued and outstgrstiares of the Company's common stock from 8,521sBare
(after the Closing of the Investment Transactian® {723,951 shares, based on a ondkore exchange ratio. As such, each stockholdetinplthree shares of t
Company's common stock (par value $0.001 per slraragdiately prior to the reverse stock split takeffect will become a holder of one share of @mmmon stoc
(par value $0.001 per share) after the reversé& sfolit is consummated.

The reverse stock split itself will not change gweportionate equity interests of our stockholdacs, will the respective voting rights or otherhrig of stockholders |
altered in any way by the reverse stock split, othan as a result of the treatment of fractiomares as described below. The common stock igsuesiant to tr
reverse stock split will remain fully paid and nassessable. The number of authorized shares @dhgany's common stock will not change by virtuedbpting
this Proposal #2. Therefore, after taking intocart the issuance of the Shares to the Investtirerinvestment Transaction, approximately 41,828 dares of tf
Company's common stock of the 50,000,000 currestiyhorized would remain available for issuancel(isive of 857,184 shares which are reserved faraiss
pursuant to our Omnibus Equity Plan or upon exerofoutstanding warrants). If this Proposal #2pgroved, there will be approximately 47,276,048rss c
common stock available for issuance (including 288,reserved shares under our Omnibus Equity Ridroar outstanding warrants). The shares of aizhdran:
unissued common stock following the Reverse Splitlve available for issuance in connection witlclsicorporate transactions and purposes as may, tiroentc
time, be considered advisable by our Board. Exasmtiscussed herein, however, we have no arramgsnagreements, understandings or plans at thentuime fo
the issuance or use of the additional shares ohwamstock that will be available following the Rese Split. Having such shares available for issaan the futur
will allow the shares to be issued as determinedunyBoard.

Mechanics of Reverse Stock Split

If this Proposal #2 is approved by stockholders t#redBoard effects a reverse stock split as digzlsdbove, stockholders will be entitled to exchatiger stocl
certificates after the reverse stock split takes@l Stockholders may exchange their stock cextdgby contacting our transfer agent, Computeesharst Compan
Otherwise, stock certificates representing presgvastock split shares of our common stock wilekehanged for certificates evidencing pasterse stock split shal
at the first time they are presented to the traregent for transfer.
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Impact on Omnibus Equity Plan, Options, Warrants ard Convertible Securities

If the reverse stock split is approved, the nundfeshares of our common stock that may be issued tipe exercise of conversion rights held by haldgrsecuritie
convertible into our common stock will be reducedgortionately based upon the one-for-three excéaatio. Proportionate adjustments will also be entdthe per-
share exercise price and the number of sharesraf@umon stock issuable upon the exercise of d@itanding options and warrants entitling the haderpurchas
shares of our common stock. Finally, the numbeshares reserved for issuance under the CompanysbOsEquity Plan will be reduced proportionateséd o
the one-for-three exchange ratio.

Fractional Shares

The Company will not issue fractional shares inramtion with the reverse stock split if it is effed by the Board. Instead, any fractional sharé rbsults from th
reverse stock split will be rounded to the next lgtghare.

Accounting Matters

Because the reverse stock split will not changeptirevalue of shares of the Company's common stngkstated capital attributable to common stocloonbalanc
sheet will be reduced to approximately 33 percéitsgresent amount. Additional paid-in capitallwicrease by the dollar amount by which statepiteddecreases.

Certain Federal Income Tax Consequences of a ReverStock Split

IN ACCORDANCE WITH 31 C.F.R. § 10.35(B) (5), THE ®CUSSION OF THE TAX ASPECTS PROVIDED HEREIN HAS N®EEN PREPARED, AND MA®
NOT BE RELIED UPON BY ANY PERSON, FOR PROTECTION AGNST ANY FEDERAL TAX PENALTY. THE TAX DISCUSSIONHEREIN IS WRITTEN
TO SUPPORT PROPOSAL #2 AND EACH STOCKHOLDER SHOULBEEK ADVICE BASED ON SUCH STOCKHOLDER'S PARTICUL/
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

The following is a summary of certain United Stadfexderal income tax consequences of the reversk sfit generally applicable to beneficial holdefshares of ol
common stock. This summary addresses only suchklsttiters who hold their pre-reverse stock splirehas capital assets and will hold the peserse stock sp
shares as capital assets. This discussion doesddogss all United States federal income tax cenaitbns that may be relevant to particular stotdérs in light o
their individual circumstances or to stockholdérattare subject to special rules, such as finamesditutions, taxexempt organizations, insurance companies, dt
in securities, and foreign stockholders. The follmyvsummary is based upon the provisions of therhal Revenue Code of 1986, as amended, applidabbesur
Regulations thereunder, judicial decisions andesuradministrative rulings, as of the date herabbfpf which are subject to change, possibly opteoactive basis. Ti
consequences under state, local, foreign and titer are not addressed in this summary. Each stéaé&hshould consult its tax advisor as to theipaldr facts an
circumstances which may be unique to such stockhn@dd also as to any estate, gift, state, loc&dreign tax considerations arising out of the regestock split. W
have not and will not seek a ruling from the IntrRevenue Service or an opinion of counsel reggrthie United States federal income tax consequeoféhe
proposed reverse stock split. Therefore, the iretaw consequences discussed below are not bildirige Internal Revenue Service and there can kesswranc
that such income tax consequences, if challengedldibe sustained.

Subject to the above stated, the United Statesdeoferome tax consequences of the proposed resarsk split may be summarized as follows:

. The reverse stock split would qualifyaataxfree recapitalization under the Internal RevenudeCoAccordingly, a stockholder will not recogniey gain o
loss for United States federal income tax purpeses result of the receipt of the post-reversekstptit common stock pursuant to the reverse sspdik

. The shares of postverse stock split common stock in the hands sfoakholder will have an aggregate basis for comgugain or loss on a subseqt
disposition equal to the aggregate basis of theeshaf pre-reverse stock split common stock helthieystockholder immediately prior to the revertsels split.
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. A stockholder's holding period for thespeoeverse stock split common stock will include tholding period of the preeverse stock split common st
exchanged.

No Appraisal Rights

Neither Nevada law nor our Articles of Incorporatior Bylaws provide our stockholders with dissesiter appraisal rights in connection with the pregdalescribe
above. If the proposal to give our Board discretioreffect a reverse stock split with respect suéd and outstanding shares of the Company's conshook i
approved at the Special Meeting, stockholders gatigainst such proposals will not be entitled &ksppraisal for their shares.

Vote Required for Approval

Approval of Proposal #2 - the shareholder resofuéiathorizing the Reverse Stock Sphtill require the affirmative vote of a majority tie votes cast by the hold
of our common stock present in person or repreddngeproxy at the special meeting and entitleddt\on the matter.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" PROPOSAL #2. IF THE STOCKH OLDERS
DO NOT APPROVE THE REVERSE SPLIT, THE INVESTMENT TR ANSACTION WILL NOT OCCUR.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

On April 22, 2009, the Company entered into a lagreement with Golden Bridge, LLC ("Golden Bridggdyirsuant to which Golden Bridge made a loan @&5$020(
to the Company. Eric W. Reinhard, Ron Goodson,idD&rissen, Richard J. Stark and Alan A. Teran, wahe all members of our Board and stockholdershe
Company, are the sole members of Golden Bridge. Réinhard is the sole manager of Golden Bridgee Golden Bridge loan was due and payable in fulloly
10, 2010, but we have a letter agreement with GoBlédge to continue with interest only paymentsilume complete a larger recapitalization evenuotil Decembe
31, 2010. Accordingly, $185,000 of the net prosefrdm the sale and issuance of the Shares tontrestor in the Investment Transaction will be usedepay th
Golden Bridge loan. As the members of Golden Bridgessrs. Reinhard, Goodson, Grissen, Stark anahTieerefore have an indirect interest in the $tven
Transaction.

The Purchase Agreement requires that The Baileygaomand Eric W. Reinhard enter into an agreenenbte in favor of the Investment Transaction wehbpect t
an aggregate of 2,079,192 shares of our commoR steoed by them, which represents approximatel p&rcent of our outstanding common stock.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table shows the beneficial ownerstiishares of the Company's common stock as of Nbeerh, 2010 by each person known by the Compab titn¢
beneficial owner of more than five percent of thares of the Company's common stock, each direstdreach named executive officer, and all director
executive officers as a group. The address foptheeipal stockholders and the directors and efids 601 Corporate Circle, Golden, CO 80401.

Number of shares Percent of
class**

beneficially owned




Holder

Principal stockholders

The Bailey Company, LLLP 821,5121 21.07%
The Erie County Investment Co. 1,016,191 26.07%
Commonwealth Equity Services LLP 312,9132 8.03%
Paul T. Bailey 1,074,1923 27.55%
Directors and Officers

Geoffrey R. Bailey, Directc 23,3004 *
Ron Goodson, Director 214,4975 5.48%
David Grissen, Director 231,99¢6 5.90%
Boyd E. Hoback, Director, President and Chief

Executive Officel 134,542' 3.33%
Scott G. LeFever, Vice President, Operati 18,7908 *
Richard J. Stark, Director 62,103° 1.58%
Alan A. Teran, Director 113,20€10 2.88%
Eric W. Reinhard, Chairman 314,00011 7.94%
All directors and executive officers as a group

(9 persons including all those named abc 1,129,18112 26.38%

1 The Bailey Company is 99% owned by The Erie Countyestment Co., which should be deemed the beagfisiner of Good Times Restaurants common ¢
held by The Bailey Company. The Erie County Inmestt Co. also owns 194,680 shares of Good TimetaResits common stock in its own name. Geoffre
Bailey is a director and executive officer of TheeECounty Investment Co. Geoffrey R. Bailey disels beneficial ownership of the shares of Good €k
Restaurants common stock held by The Bailey CompayThe Erie County Investment Co. See footndiel8w.

2 The information as to Commonwealth Equity Servite® ("Commonwealth”) and entities controlled difgadr indirectly by Commonwealth is derived in ¢
from Schedule 13G, as filed with the Securities BRdhange Commission on December 23, 2005 and maoshtly amended on February 11, 2009, and infoom
furnished to Good Times separately by Commonwealth.

3 Includes 821,512 shares beneficially owned by Th#eB Company and 194,680 shares held of record@it®y Erie County Investment Co. Paul T. Baileyhe
principal owner of The Erie County Investment Codanay be deemed the beneficial owner of shares helThe Erie County Investment Co. and The Bi
Company. Paul T. Bailey disclaims beneficial ovahégp of the shares held by The Erie County Investr@®. and The Bailey Company. Paul T. Baileyhis fathe
of Geoffrey R. Bailey.

4 Includes 14,000 shares underlying presently exalpbisstock options.
5 Includes 12,000 shares underlying presently exatésstock options and 2,497 warrants to purchiasi.s
6 Includes 12,000 shares underlying presently exatiésstock options and 19,999 warrants to purchiam.
7 Includes 89,550 shares underlying presently exalpbisstock options
8 Includes 18,790 shares underlying presently exatésstock options
9 Includes 14,000 shares underlying presently exatiésstock options and 15,003 warrants to purchizm.
10 |Includes 14,000 shares underlying presently exabtisstock options and 17,501 warrants to purchese
11 Includes 16,500 shares underlying presently exalisstock options and 37,500 warrants to purchismek

12 Does not include shares held beneficially by ThéegaCompany and The Erie County Investment Cothtise shares were included, the number of s
beneficially held by all directors and executivéigdrs as a group would be 2,145,373 and the pagerof class would be 50.13%.

* Less than one percent.

** Under SEC rules, beneficial ownership includeaes over which the individual or entity has vgtor investment power and any shares which theviegal or
entity has the right to acquire within sixty days.
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STOCKHOLDER NOMINATIONS AND OTHER PROPOSALS

Any stockholder proposal for the Company's annuggting of stockholders in 2011 must be receivethbyCompany for the proposal to be included inGbenpany'
proxy statement and form of proxy for that meetimgnotice of a proposal for which a stockholdeH wonduct his or her own proxy solicitation istmeceived by th
Company by August 15, 2011, such proposal will bestdered untimely pursuant to Rules 14a-4 and5(épof the Securities Exchange Act of 1934, aredpgérso
named in proxies solicited by our Board may useoniker discretionary authority when the matteraised at the meeting, without including any distois of the
matter in the proxy statement.

OTHER MATTERS

As of the date of this Proxy Statement, our Boaresdnot intend to present at the Special Meetiygneatters other than those described herein ansl mloepresent
know of any matters that will be presented by otparties. If any other matter is properly brougkfore the meeting for action by stockholders, @®in the
enclosed form returned to us will be voted in adence with the recommendation of our Board orhim absence of such recommendation, in accordartbetive
judgment of the proxy holde

WHERE YOU CAN FIND MORE INFORMATION

The Company is subject to the informational requieats of the Securities Exchange Act of 1934, asraled (the "Exchange Act"). The Company files repg@roxy
statements and other information with the Secwritied Exchange Commission ("SEC"). The public neag and copy any materials that we file with tECSat th
SEC's Public Reference Room at 100 F Street, N\Vashington D.C. 20549. The public may obtain infation on the operation of the Public ReferencerRag
calling 1-800-SEM@330. The statements and forms we file with th€ $ave been filed electronically and are availdbteviewing or copy on the SEC maintait
Internet site that contains reports, proxy andrim@tion statements, and other information regardisgers that file electronically with the SEC. eTinternet addre
for this site can be found at: www.sec.gov.

A copy of our Annual Report on Form XOfor the fiscal year ended September 30, 2009%eafound at the SEC's Internet site. The Annug@dRes not incorporate
into this Proxy Statement and is not to be considler part of these proxy soliciting materials drjeat to Regulations 14A or 14C or to the liabdgiof Section 18
the Exchange Act. We will provide upon written wegt, without charge to each stockholder of reesrdf the record date, a copy of our Annual Reporftorm 10K
for the fiscal year ended September 30, 2009, led fvith the SEC. Any exhibits listed in the Fof@-K report also will be furnished upon request at &ctua
expense incurred by us in furnishing such exhib&sy such requests should be directed to our GatpdSecretary at our principal executive office§Gl Corporat
Circle, Golden, Colorado 80401.

STOCKHOLDERS ARE URGED TO IMMEDIATELY MARK, DATE, S IGN AND RETURN THE ENCLOSED PROXY IN THE ENCLOSED B USINESS
REPLY ENVELOPE OR VIA FACSIMILE TO THE ATTENTION OF BOYD E. HOBACK, OUR PRESIDENT AND CHIEF EXECUTIVE OFFICER, AT
(303) 273-0177. YOUR VOTE IS IMPORTANT.

BY ORDER OF THE BOARD OF DIRECTORS
/sl Boyd E. Hoback

Boyd E. Hoback
President and Chief Executive Officer
November 5, 201
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GOOD TIMES RESTAURANTS INC.

REVOCABLE PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF GOOD TIMES RESTAURANTS INC. IN CONNECTI ON WITH THE
SPECIAL MEETING OF STOCKHOLDERS TO BE HELD ON NOVEM BER 29, 2010.

The undersigned hereby revokes all previous proxielsnowledges receipt of the Notice of the Spddiaéting of Stockholders to be held on November22d,0 an
the Proxy Statement, and appoints Boyd E. HobadkSarsan M. Knutson (or either of them), the prokthe undersigned, each with full power of subsitito, to vote
all shares of common stock of Good Times Restasrhmt, a Nevada corporation (the "Company"), thatundersigned is entitled to vote, either ondnisier owi
behalf or on behalf of any entity or entities, et Special Meeting of Stockholders of the Companlyet held on November 29, 2010, beginning at 9:60 kcal time
at the Company's corporate offices, which are Extat 601 Corporate Circle, Golden, Colorado 80401, at any adjournment or postponement theredt, thve sam
force and effect as the undersigned might or cdold personally present thereat. The shares septed by this proxy shall be voted in the matefarth herein.

PROPOSAL #1 - APPROVAL OF INVESTMENT TRANSACTION : To approve a $2,100,000 equity investment in @wenpany through the issuance
4,200,000 shares of the Company's common stockntd| $sland Investments Limited, a Bermuda corpgoratreferred to herein as the "Investment Transatt

For [ ] Against [ ] Abstain [ ]

PROPOSAL #2 - APPROVAL OF REVERSE STOCK SPLIT: To approve a proposal to give the Board of Does discretion to effect a one-ftrree revers
stock split of the Company's common stock followihg closing of the Investment Transaction, refétceherein as the "Reverse Split".

For [ ] Against [ ] Abstain [ ]
This proxy when properly executed will be votedhie manner directed by the undersigned.
If this proxy is properly executed but no voting drections are given, this proxy will be voted "For"the approval of each of Proposals #1 and #2 set thrabove

This proxy also confers discretionary authoritythe proxies to vote on any other matters that maperly be presented at the meeting. As of the détthe
accompanying Proxy Statement, the Company did notkof any other matters to be presented at theingeelf any other matters are properly preseraethe
meeting, this proxy will be voted in accordancetvitie recommendations of the Company's Board afdiirs.

Please sign exactly as your name appears belowen\Vjdint tenants hold shares, both should sign.eM/$igning as attorney, executor, administratarstée ¢
guardian, please give full title as such. If apayation, please sign in full corporate name by ghesident or other authorized officer. If a parghip or limite:
liability company, please sign in such name by atharized person.

Please complete, date and sign this proxy cardetndn it promptly in the accompanying envelope.

Shares Owned: Dated:

Signature of Sharehold Signature (if held jointly

(Sign exactly as name appears on stock certificate)




SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (tigreement" ) is dated as of October 29, 2010, between Good3iRestaurants Inc., a Nevada corporation (the
"Company" ), and Small Island Investments Limited, a Bermecdgporation (th€lnvestor" ).

WHEREAS, subject to the terms and conditions sehfim this Agreement and pursuant to Section 4t2he Securities Act (as defined below), the Comypaesires
to issue and sell to the Investor, and the Inved¢sires to purchase from the Company certain giesuof the Company, as more fully described is thgreement.

NOW, THEREFORE, IN CONSIDERATION of the mutual coxts contained in this Agreement, and for othedgand valuable consideration the receipt
adequacy of which are hereby acknowledged, the @osnpnd the Investor agree as follows:

ARTICLE 1.
DEFINITIONS

11 Definitions In addition to the terms defined elsewhere ia fgreement, for all purposes of this Agreemem, following terms shall have the meanings
indicated in this Section 1.1:

"Action" means any action, suit, inquiry, notice of violatiproceeding (including any partial proceedinghsas a deposition), or investigation pending oedtened
in writing against or affecting the Company, théSdiary, or any of their respective propertiesooefor by any court, arbitrator, governmental anadstrative
agency, regulatory authority (federal, state, cpuot local), stock market, stock exchange, oritrgdacility.

"Affiliate" means any Person that, directly or indirectly tigtoone or more intermediaries, controls or is al@d by, or is under common control with, a Person
such terms are used in and construed under Rule 144

"Board" means the Board of Directors of the Company.

"Business Day" means any day except Saturday, Sunday, and anylial is a federal legal holiday.
1

"Closing" means the closing of the purchase and sale ofttaeeS pursuant to Article 2.

"Closing Date" means the first Business Day on which all of theditions set forth in Sections 5.1 and 5.2 hereefsatisfied, or such other date as the parties may
agree.

"Commission" means the U.S. Securities and Exchange Commission.




"Common Stock" means the common stock of the Company, par valu@$@er share, and any securities into which sechmon stock may hereafter be
reclassified.

"Company Deliverables" has the meaning set forth in Section 2.3(a).

"Disclosure Materials" has the meaning set forth in Section 3.1(h).

"Equity Securities" means any (i) Common Stock, (i) any debt or egségurity of the Company convertible into or exaeable for shares of Common Stock, with
or without consideration being paid, (iii) any aptj warrant or other right to purchase shares eh@on Stock or securities convertible into or exdeable for share
of Common Stock or any other security so convegtibl (iv) any debt securities having voting righthich shall be included in any calculation of égcial

ownership pursuant to Rule 13d-3 promulgated utfteeExchange Act as the equivalent of shares ofr@@mStock having the same voting power.

"Exchange Act" means the Securities Exchange Act of 1934, as aadend

"GAAP" means U.S. generally accepted accounting principles

"Investment Amount" means the aggregate purchase price for the Sharelsgsed by the Investor.

"Investor Deliverables" has the meaning set forth in Section 2.3(b).

"Lien" means any lien, charge, encumbrance, securityestteight of first refusal, or other restrictiohamy kind.

"Material Adverse Effect" means any of (i) a material and adverse effecherdgality, validity, or enforceability of any Trsaction Document, (ii) a material and
adverse effect on the results of operations, adssidlities, property, business, or conditiomgncial or otherwise) of the Company and the Sudnsidtaken as a
whole, or (iii) a material and adverse
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impairment to the Company's ability to perform atingely basis its obligations under any Transacfimtument.

"Person" means an individual or corporation, partnershipstirincorporated or unincorporated associatiant jenture, limited liability company, joint stock
company, government (or an agency or subdivisienetdf), or other entity of any kind.

"Proceeding" means an action, claim, suit, investigation, ocpealing (including, without limitation, an investipn or partial proceeding, such as a deposition),
whether commenced or threatened.

"Registration Rights Agreement" means the Registration Rights Agreement, dated #eClosing Date, between the Company and thedov, in the form of
Exhibit A hereto.




"Registration Statement" means a registration statement meeting the reqeimenset forth in the Registration Rights Agreenzet covering the resale by the
Investor of the Shares.

"Rule 144" means Rule 144 promulgated by the Commission potsodhe Securities Act, as such rule may be améficom time to time, or any similar rule or
regulation hereafter adopted by the Commissionrfiasubstantially the same effect as such Rule.

"SEC Reports" has the meaning set forth in Section 3.1(h).
"Securities Act" means the Securities Act of 1933, as amended.
"Shares" means the shares of Common Stock to be purchastx bgvestor pursuant to this Agreement.

"Subsidiary" means Good Times Drive Thru Inc., a Colorado cafion, a wholly-owned subsidiary of the Company.

"Trading Market" means whichever of the New York Stock Exchange Aimerican Stock Exchange, the NASDAQ National Markee NASDAQ Capital Market,
or the OTC Bulletin Board on which the Common Stixksted or quoted for trading on the date insjios.
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"Transaction Documents" means this Agreement, the Registration Rights Ages#, and any other documents or agreements exkicut®nnection with the
transactions contemplated hereunder.

ARTICLE 2.
PURCHASE AND SALE

2.1 Purchase and Sale of Shar&ibject to the terms and conditions set fortthis Agreement, at the Closing the Company skallé and sell to the Investor and
the Investor shall purchase from the Company 4@@Shares for an Investment Amount of $2,100,000.

2.2 Closing The Closing shall take place remotely by thehexge of documents and signatures at 10:00 a.nurfddm time) on the Closing Date or at such ¢
location or time as the parties may agree.

2.3 Closing Deliveries

(€)) At the Closing, the Compamall deliver or cause to be delivered to the Itve@) a certificate evidencing the Shares, rieged in the name of the
Investor, and (ii) the duly executed signature pafghe Registration Rights Agreement for the Comypg@iogether, théCompany Deliverables").




(b) At the Closing, the Invesstiall deliver or cause to be delivered to the CamyQ(i) the Investment Amount, in immediately agble funds, by wire
transfer to an account designated in writing byGloenpany for such purpose, and (ii) the duly exegsignature page of the Registration Rights Agesgrfor the
Investor (together, th#nvestor Deliverables" ).

ARTICLE 3.

REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of thegamm The Company hereby makes the following repregems and warranties to the Investor, except tfogh
on the schedule of exceptions attached as Exhih&Bto and made a part hereof by this referehee"8chedule of Exceptions"):

(@) SubsidiariesThe Company has no direct or indirect subsidgdther than the Subsidiary. The Company ownscilly or indirectly, all of the capital
stock of the Subsidiary free and clear of any dhtiens, and all the issued and outstanding shafespital stock of the Subsidiary are validlyusd and are fully
paid, non-assessable, and free of preemptive amthsrights.
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(b) Organization and Qualificeti The Company and the Subsidiary are each dulbyrpzated or otherwise organized, validly existiagd in good
standing under the laws of the jurisdiction ofiitsorporation, with the requisite power and auttyot® own and use its properties and assets aodrty on its busine:
as currently conducted. Neither the Company neShbsidiary is in violation of any of the provis#oof its respective articles of incorporation,aws, or other
organizational or charter documents, except whegeviolation would not, individually or in the aggrate, have or reasonably be expected to resalMaterial
Adverse Effect. The Company and the Subsidiarydatg qualified to conduct their respective bussess and each is in good standing as a foreigrocatipn in eacl
jurisdiction in which the nature of the businesaduacted or property owned by it makes such qualifiey necessary, except where the failure to bgusdified or in
good standing, as the case may be, could not,ithdilly or in the aggregate, have or reasonablgxpected to result in a Material Adverse Effect.




(c) Authorization; EnforcemenfThe Company has the requisite corporate powaathority to enter into and to consummate thestations
contemplated by each of the Transaction Documerdotherwise to carry out its obligations thereundgpon the approval of the transactions conteteplay the
Transaction Documents by the Company's sharehgl(etise execution and delivery of each of thenBaction Documents by the Company and the consuiomizy
it of the transactions contemplated thereby shaletbeen duly authorized by all necessary actiothempart of the Company and no further actionldi@tequired by
the Company in connection therewith, and (ii) edcdnsaction Document, when delivered in accordavitethe terms hereof, will constitute the validdaninding
obligation of the Company enforceable against tben@any in accordance with its terms, except as snébrceability may be limited by applicable baruay,
insolvency, reorganization, moratorium, liquidation similar laws relating to, or affecting genérahe enforcement of, creditors' rights and rerasdir by other
equitable principles of general application.
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(d) No Conflicts Upon the approval of the transactions contereglaly the Transaction Documents by the Compangehblders, the execution,
delivery, and performance of the Transaction Doausby the Company and the consummation by the @agnpf the transactions contemplated thereby d@andt
will not (i) conflict with or violate any provisioof the Company's or the Subsidiary's articlesiobrporation, bylaws, or other organizational cartér documents
(including revisions to such organizational or ¢eedocuments made in conjunction with and to effiee provisions of this Agreement, if applicalds,disclosed in
the Schedule of Exceptions), or (ii) conflict withr, constitute a default (or an event that withicebr lapse of time or both would become a defaudtler, or give to
others any rights of termination, amendment, acagtm, or cancellation (with or without noticeptse of time, or both) of, any agreement or othstriiment or other
understanding to which the Company or the Subsid&a party or by which any property or assethef Company or the Subsidiary is bound or affeatediii) result
in a violation of any law, rule, regulation, ordgrgdgment, injunction, decree, or other restrictidrany court or governmental authority to whick thompany or the
Subsidiary is subject (including federal and st&#eurities laws and regulations), or by which argpprty or asset of the Company or the Subsid&bound or
affected; except in the case of each of clausean(d (iii), such as could not, individually ortime aggregate, have or reasonably be expectegut e a Material
Adverse Effect.

(e) Filings, Consents, and Ap@ails. The Company is not required to obtain any conseaiver, authorization, or order of, give anyioetto, or make
any filing or registration with, any court or otHfederal, state, provincial, local, or other Unitigtes or foreign governmental authority in cotioacwith the
execution, delivery, and performance by the Compafrtihe Transaction Documents, other than (i) thegf with the Commission of preliminary and defime proxy
materials under the Commission's proxy rules rdl&teapproval by the Company's shareholders ofrtiresactions contemplated by the Transaction Dootsnéi)
the filing with the Commission of one or more Régiton Statements in accordance with the requirgsnef the Registration Rights Agreement; (iii) fimgs
required, if any, in accordance with Section 4i¥), filings required by federal or state securities, including Form D pursuant to Regulation Oh## Securities Ac
and (v) those that have been made or obtained forittre date of this Agreement.
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® Issuance of the Sharddpon the approval of the transactions conteraeglét the Transaction Documents by the Compangsehblders, the Shares
will have been duly authorized and, when issuedpid for in accordance with the Transaction Docatsiewill be duly and validly issued, fully paicha
nonassessable, free and clear of all Liens. Thepaay has reserved from its duly authorized capttatk the shares of Common Stock issuable pursadhis
Agreement in order to issue the Shares.




(9) Capitalization The number of shares and type of all authoristied, and outstanding capital stock of the Campand all shares of Common Stock
reserved for issuance under the Company's variptisroand incentive plans, is specified in the Siete of Exceptions, which information is accurasen&the date of
this Agreement. Except as specified in the ScheedtiExceptions, no securities of the Company atiled to preemptive or similar rights, and no $2er has any
right of first refusal, preemptive right, right pérticipation, or any similar right to participatethe transactions contemplated by the Transa®imcuments. Except
specified in the Schedule of Exceptions, therenareutstanding options, warrants, scrip rightsufossribe to, calls, or commitments of any charastestsoever
relating to, or securities, rights, or obligatiammvertible into or exchangeable for, or giving &®grson any right to subscribe for or acquire, strares of Common
Stock, or contracts, commitments, understandingarrangements by which the Company or the Sulbygidsor may become bound to issue additional shafe
Common Stock, or securities or rights convertiblexchangeable into shares of Common Stock. Tweiand sale of the Shares will not, immediatelyitn the
passage of time, obligate the Company to issueesterCommon Stock or other securities to any Pefsther than the Investor) and will not resulainght of any
holder of Company securities to adjust the exerasaversion, exchange, or reset price under sectrisies. Except as specified in the ScheduExaieptions, no
outstanding agreements, plans or provisions oCmpany's articles of incorporation, bylaws or othiech documents will affect thi€hares Purchase Position"of
the Investor (defined as such percentage holdir@oafipany Common Stock as the Investor would hatheifShares purchase pursuant to Section 2.1 vikege g
effect as of the date of this Agreement) as sé¢hfon the Closing Capitalization Table attachedteas Exhibit C

(h) SEC Reports; Financial Stetats. The Company has filed all reports required tdilee by it under the Securities Act and the Exudpa Act,
including pursuant to




Section 13(a) or 15(d) thereof, since October D72@he foregoing materials being collectively re¢el to herein as tH&SEC Reports" and, together with the
Schedule of Exceptions, thiBisclosure Materials" ) on a timely basis or has timely filed a validengion of such time of filing and has filed anys&EC Reports
prior to the expiration of any such extension. oAsheir respective dates, the SEC Reports comjiedl material respects with the requirementshef Securities Act
and the Exchange Act and the rules and regulatibttee Commission promulgated thereunder, and wbtige SEC Reports, when filed, contained any untru
statement of a material fact or omitted to statesderial fact required to be stated therein or sg&gy in order to make the statements thereinglm of the
circumstances under which they were made, not adshg. The financial statements of the Companiuded in the SEC Reports comply in all materiapesgs with
applicable accounting requirements and the ruldsregulations of the Commission with respect treeestin effect at the time of filing. Such finaalcstatements ha
been prepared in accordance with GAAP applied consistent basis during the periods involved, ekaspnay be otherwise specified in such finand&tkesnents or
the notes thereto, and fairly present in all mategspects the financial position of the Compamy the Subsidiary as of and for the dates thenedttae results of
operations and cash flows for the periods then énslgbject, in the case of unaudited statementgnmal, immaterial, year-end audit adjustments.

(i) Press Release¥o the Company's best knowledge, the presssededisseminated by the Company since OctoberQT, t2en as a whole do not
contain any untrue statement of a material factmoit to state a material fact required to be stétedein or necessary in order to make the statentieerein, in light ¢
the circumstances under which they were made amshwiade, not misleading.

M Material ChangesSince the date of the Company's most recendg frorm 10-Q, except as specifically disclosethinSchedule of Exceptions, (i)
there has been no event, occurrence, or developimgrtas had or that could reasonably be expéategbult in a Material Adverse Effect, (ii) the @pany has not
incurred any liabilities (contingent or otherwisgher than (A) trade payables, accrued expensdsyther liabilities incurred in the ordinary courfebusiness
consistent with past practice and (B) liabilitiext nequired to be reflected in the Company's fin@rstatements pursuant to GAAP or required toibeldsed in filings
made with the Commission, (iii) the Company hasatitgred its method of accounting or the identityt®auditors, (iv) the Company has not declarechade any
dividend or distribution of cash or other propenyits shareholders or purchased, redeemed, or aradagreements to purchase or redeem any shaitesapital
stock, and (v) except as disclosed in the Scheafulexceptions, the Company has not issued anyegqaturities to any officer, director, or Affiligtexcept pursuant
to existing Company stock option plans. The Compdmss not have pending before the Commission aquest for confidential treatment of information.
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(k) Litigation There is no Action which (i) adversely affectchallenges the legality, validity, or enforce@hibf any of the Transaction Documents or
the Shares, or (ii) except as specifically disaibisethe Schedule of Exceptions, could, if thereenen unfavorable decision, individually or in #iggregate, have or
reasonably be expected to result in a Material Askv&ffect. Neither the Company nor the Subsidiaoy any director or officer thereof (in his orfvapacity as
such), is or has been the subject of any Actiowliring a claim of violation of or liability undemg federal, state, or local laws. There has netband to the
knowledge of the Company, there is not pendingiangstigation by the Commission involving the Comypar any current or former director or officertbé
Company (in his or her capacity as such). The Cmsion has not issued any stop order or other adgpending the effectiveness of any registratiatement filed
by the Company or the Subsidiary under the Excha@mjer the Securities Act.




0] Compliance Neither the Company nor the Subsidiary (i) isl@fault under or in violation of (and no event basurred that has not been waived that,
with notice or lapse of time or both, would resnla default by the Company or the Subsidiary upder has the Company or the Subsidiary receiveten notice o
a claim that it is in default under or that itisviolation of, any agreement or instrument to viahids a party or by which it or any of its profies is bound (except
where such default or violation has been waivéd)is(in violation of any order of any United S¢atcourt, arbitrator, or governmental body, o} {@ior has been in
violation of any statute, rule, or regulation ofddnited States governmental authority, includinihaut limitation all federal, state, and local kwvelating to taxes,
environmental protection, occupational health aaféty, product quality and safety, and employmet labor matters, except in each case as couldnujdually o1
in the aggregate, have or reasonably be expectetdt in a Material Adverse Effect. The Compasini compliance with all effective

requirements of the Sarbanes-Oxley Act of 200raended, and the rules and regulations thereuthdgrare applicable to it, except where such nomptiance
could not have or reasonably be expected to resalMaterial Adverse Effect.
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(m) Regulatory PermitsThe Company and the Subsidiary possess alficatés, authorizations, and permits issued byagiropriate federal, state, or
local regulatory authorities necessary to condueir respective businesses as described in theR&pOrts, except where the failure to possess sechifs could not,
individually or in the aggregate, have or reasoy&lel expected to result in a Material Adverse Effand neither the Company nor the Subsidiary besived any
written or other notice of proceedings relatingte revocation or modification of any such permits.

(n) Title to AssetsExcept as set forth in the Schedule of Exceptitimee Company and the Subsidiary have good ankletzdnle title in fee simple to all
real property owned by them that is material tarthespective businesses and good and marketdlelédtiall personal property owned by them thahégerial to their
respective businesses, in each case free andoflaeliiens, except for Liens as do not materiaffect the value of such property and do not niatgrinterfere with
the use made and proposed to be made of such priayyethe Company and the Subsidiary. Any real prgpand facilities held under lease by the Compemy the
Subsidiary are held by them under valid, subsistmgl enforceable leases of which the Companyla&ubsidiary are in compliance, except as could no
individually or in the aggregate, have or reasoyalel expected to result in a Material Adverse Effec

(0) InsuranceThe Company and the Subsidiary are insured $iyrérs of recognized financial responsibility agasuch losses and risks and in such
amounts as are prudent and customary in the bisgis@s which the Company and the Subsidiary aragedy The Company has no reason to believe thait itot
be able to renew its and the Subsidiary's existingrance coverage as and when such coverage £xpite obtain similar coverage from similar inggras may be
necessary to continue its business on terms censisith market for the Company's and the Subsjtiiaespective lines of business.

(P) Environmental MattersThe Company and the Subsidiary are in compliavitte all applicable federal, state, and local lavegulations, rules,
ordinances, and orders which impose requiremetdtg to environmental protection, hazardous sarsts, or

public or employee health and safety (collectivélgnvironmental Laws "), except as could not, individually or in the aggate, have or reasonably be expected to
result in a Material Adverse Effect.




10

(a) Transactions With Affiliatesd Employees Except as set forth in the Schedule of Exceptioone of the officers or directors of the Companthe
Subsidiary and, to the knowledge of the Compangperaf the employees of the Company or the Subgidgoresently a party to any transaction with @wmpany or
the Subsidiary (other than for services as empleye#icers, and directors), including any contracfreement, or other arrangement providing forfaheishing of
services to or by, providing for rental of realp@rsonal property to or from, or otherwise req@nrayments to or from any officer, director, oris@enployee or, to
the knowledge of the Company, any entity in whioly afficer, director, or any such employee haslsstantial interest or is an officer, director, taes or partner.

n Internal Accounting ControlsThe Company and the Subsidiary maintain a sysfemternal accounting controls sufficient to pige reasonable
assurance that (i) transactions are executed oréaoce with management's general or specific aigttmns, (ii) transactions are recorded as necgds permit
preparation of financial statements in conformiiftMGAAP and to maintain asset accountability) @iccess to assets is permitted only in accordaitbe
management's general or specific authorization,(amdhe recorded accountability for assets is paned with the existing assets at reasonable afeand
appropriate action is taken with respect to anfed#inces. The Company has established disclosuteots and procedures (as defined in ExchangeRAiles 13a-15
(e) and 15d-15(e)) for the Company and designel disclosure controls and procedures to ensureniagdrial information relating to the Company, udihg the
Subsidiary, is made known to the certifying offedy others within those entities, particularlyidgrthe period in which the Company's Form 10-KL6fQ, as the
case may be, is being prepared. The Companyl§yoegtofficers have evaluated the effectivenesthef Company's controls and procedures in accoedaith Iltem
307 of Regulation S-K under the Exchange Act fer @ompany's most recently ended fiscal quarteisoalfyear-end (such date, thevaluation Date" ). The
Company presented in its most recently filed FofvQlthe conclusions of the certifying officers abthg effectiveness of the disclosure controls amtguiures bas
on their evaluations as of the Evaluation DatencSithe Evaluation Date, there have been no sigmifichanges in the

Company's internal controls (as such term is ddfindtem 308(c) of Regulation S-K under the Exaarct) or, to the Company's knowledge, in othetdes that
could significantly affect the Company's internahtrols.
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(s) Certain Fee€xcept with respect to the fees to be paid tsthldon Ventures, Inc., Woodville Hall Capital, LL&)d such other fees to be paid with
respect to the transactions contemplated by thieégent at or after the Closing (th&losing Fees") as set forth in the Schedule of Exceptions, mkérage or
finder's fees or commissions are or will be paydiyi¢the Company to any broker, financial advisocamsultant, finder, placement agent, investmenkeg bank, or
other Person with respect to the transactions oagpitted by this Agreement. The Investor shall havebligation with respect to any fees or withpexs to any
claims (other than such fees or commissions owelthdynvestor pursuant to written agreements exgchy the Investor which fees or commissions dkeathe sole
responsibility of the Investor) made by or on bébéabther Persons for fees of a type contemplatetiis Section that may be due in connection withtransactions
contemplated by this Agreement.

®) Certain Registration Mattesssuming the accuracy of the Investor's repredgiemis and warranties set forth in Section 3.2@umduant to Section 4.6
(b), no registration under the Securities Act uieed for the offer and sale of the Shares byGbmpany to the Investor under the Transaction Dasum Except as

set forth in the Schedule of Exceptions, the Comgpgeas not granted or agreed to grant to any Periwr than the Investor any rights (including "pigback"
registration rights) to have any securities of @npany registered with the Commission or any ogosernmental authority that have not been satisfie

(u) Listing and Maintenance Riegiments. Except as specified in the Schedule of Exceptitire Company has not, in the two years precetimglate
hereof, received notice from any Trading Marketht® effect that the Company is not in compliancéhhie listing or maintenance requirements therddfe issuance
and sale of the Shares under the Transaction Dautsrdees not contravene the rules and regulatibtiedl rading Market on which the Common Stockusrently
listed or quoted.
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The Investor acknowledges and agrees that the Quyripes not made and does not make any represergt@iavarranties with respect to the transactions
contemplated hereby other than those specificalifasth in this Section 3.1 and the Schedule afdgtions.

3.2 Representations and Warranties of thedtor. The Investor hereby represents and warrantset@€bmpany as follows:

(a) Organization; AuthorityThe Investor is a corporation duly organizedidhaexisting, and in good standing under the laf8ermuda with the
requisite corporate power and authority to enter &nd to consummate the transactions contempligteéide applicable Transaction Documents and ottsenta carry
out its obligations thereunder. The execution,waeli, and performance by the Investor of the tratisas contemplated by this Agreement have beey authorized
by all necessary corporate action on the parteiestor. Each of the Transaction Documentsbeas (or upon delivery will have been) duly exeduig the
Investor, and when delivered by the Investor imadance with the terms hereof and thereof, willstiiate the valid and legally binding obligationtbe Investor,
enforceable against it in accordance with its temmsept as such enforceability may be limited pgli@able bankruptcy, insolvency, reorganizatiomratorium,
liquidation, or similar laws relating to, or affew generally the enforcement of, creditors' rigintsl remedies or by other equitable principlesesfegal application.




(b) Investment IntenfThe Investor is acquiring the Shares as prindgrats own account for investment purposes anrtgl not with a view to or for
distributing or reselling such Shares or any gaetéof, without prejudice, however, to the Inve'staght at all times to sell or otherwise dispo$all or any part of
such Shares in compliance with applicable federdlstate securities laws and pursuant to the Rag@t Rights Agreement. Subject to the immedyapeeceding
sentence, nothing contained herein shall be deemepresentation or warranty by the Investor ta hloé Shares for any period of time. The Invedtu®s not have
any agreement or understanding, directly or indiyewith any Person to distribute any of the Sisare

(©) Investor StatusAt the time the Investor was offered the Shaitegas, and at the date hereof it is, (i) knowlealgle, sophisticated, and experienced in
making, and qualified to make, decisions with respe investments in securities representing aestment

decision similar to that involved in the purchase of the Shares, including investments in securiissed by the Company and comparable entities(igrah
"accredited investor" as defined in Rule 501(a)arrtie Securities Act. The Investor shall prowieasonable and customary information to the Compauwepnfirm
its accredited investor status. The Investor isanegistered broker-dealer under Section 15@fEkchange Act.
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(d) Certain Trading ActivitiesThe Investor has not directly or indirectly, th@s any Person acting on behalf of or pursuaabyounderstanding with the
Investor, engaged in any transactions in the siesiof the Company since the time that the Investis first contacted regarding an investment em@ompany. The
Investor covenants that neither it nor any Persimg on its behalf or pursuant to any understagliith it will engage in any transactions in thewdties of the
Company prior to the time that the transactiongemplated by the Transaction Documents are pubticglosed.

(e) Reliance on Investor Repnéstgons. The Investor understands that (i) the Sharebeireg offered and sold to it in reliance upon #iiexemptions
from the registration requirements of the Secigifiet and the rules and regulations promulgatecktheder, and any applicable state or foreign seesilaws; (ii) the
Company is relying upon the truth and accuracyand the Investor's compliance with, the represemtst warranties, agreements, acknowledgements, and
understandings of the Investor set forth hereior@er to determine the availability of such exemmsi and the eligibility of the Investor to acquine Shares; and
under such laws and rules and regulations the Simaag be resold without registration under the 8tes Act only in certain limited circumstances.

® Risks of InvestmenfThe Investor understands that its investmetténShares involves a significant degree of rigkl the Investor has full cognizar
of and understands all of the risk factors relatethe Investor's purchase of the Shares, inclydingnot limited to, those set forth in the SE(Q&®s. The Investor
understands that no representation is being mattethe future value of the Shares. The Investarthe knowledge and experience in financial arsihiess matters
as to be capable of evaluating the merits and o§ks investment in the Shares and has the abdlibear the economic risks of an investment inShares.
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(9) No Approvals The Investor understands that no United Statgsrfl or state agency or any other governmendegrgmental agency has passed L
or made any recommendation or endorsement of theeSh

(h) Location of OfficesThe Investor's principal executive offices aréhe jurisdiction set forth in Section 7.3 hereof.

(i) Independent Investment Bewm . The Investor has independently evaluated thétsnafrits decision to purchase Shares pursuathte¢d ransaction
Documents, and has relied on its own industry,rmss and/or legal advisors in making such decision.

()] No Voting AgreementsThe Investor has not entered into any agreewmreatrangement regarding the voting or dispositibthe Shares.

The Company acknowledges and agrees that the tmiesgs not made and does not make any represergatiavarranties with respect to the transactions
contemplated hereby other than those specificallyasth in this Section 3.2.

ARTICLE 4
OTHER AGREEMENTS OF THE PARTIES

4.1 Restrictive Legends on Certificates.

(a) Shares may only be dispasfad compliance with federal, state, and foreignugities laws or pursuant to the Registration Bigkgreement. In
connection with any transfer of the Shares othan fursuant to an effective registration statenterthe Company, or to an Affiliate of the Investibre Company m:
require the transferor thereof to provide to thenpany an opinion of counsel selected by the traosféhe form and substance of which opinion shalreasonably
satisfactory to the Company, to the effect thahdwansfer does not require registration of suahdferred Shares under the Securities Act or amr @ipplicable
securities law.

(b) Certificates evidencing ieares will contain the following legend, until Bu@me as it is not required under Section 4.1(c):

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THES. SECURITIES AND EXCHANGE COMMISSION OR THE
SECURITIES COMMISSION OF ANY U.S. STATE




OR FOREIGN JURISIDICTION IN RELIANCE UPON AN EXEMRON FROM REGISTRATION UNDER THE SECURITIES ACT Q933
AS AMENDED (THE"SECURITIES ACT" ), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROMOR
IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATIONEQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE
WITH APPLICABLE STATE AND PROVINCIAL SECURITIES LAV AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO SU€
EFFECT, THE SUBSTANCE OF WHICH SHALL BE REASONABLXCCEPTABLE TO THE COMPANY.
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(©) Certificates evidencing Sdsashall not contain any legend (including the hefyget forth in Section 4.1(b)): (i) with respexiat sale or transfer of such
Shares pursuant to an effective registration statgrfincluding the Registration Statement), orwiidh respect to a sale or transfer of such Shawesuant to Rule
144. The Company agrees that following the effectiate of the initial Registration Statement fileith the Commission pursuant to the Registratigghi
Agreement or at such time as such legend is nceloregjuired under this Section 4.1(c), it will, later than seven Business Days following the dejivey the Investc
to the Company or the Company's transfer agentefificate representing Shares issued with aictise legend, together with the written requefstne Investor
accompanied by the written representation lett@ustomary form, deliver or cause to be delivecethé Investor a certificate representing such &htirat is free
from all restrictive and other legends.

(d) The Investor agrees thatrémaoval of the restrictive legend from certificatepresenting Shares as set forth in this Sectibiis4predicated upon the
Company's reliance that the Investor will sell aogh Shares pursuant to either the registrationirements of the Securities Act, including any é&mille prospectus
delivery requirements, or an exemption therefrom.
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4.2. Furnishing of Information.

(@) The Company covenants telynfile (or obtain extensions in respect thered éle within the applicable grace period) all oefs required to be filed
by the Company after the date hereof pursuante@tcurities Act and the Exchange Act. The Compparijer covenants that it will take such furthetian as any
holder of Shares may reasonably request, all textent required from time to time to enable suelsBn to sell the Shares without registration utide!Securities
Act within the limitation of the exemptions proviiey Rule 144.

(b) The Investor covenants todiy file all reports required to be filed by threvéstor after the date hereof pursuant to the Enghd\ct, including Sectior
13(d) and 16(a) thereof.

4.3. Indemnification




(@) In addition to the indemnysovided in the Registration Rights Agreement,@eenpany will indemnify and hold the Investor atsldirectors, officers,
managers, shareholders, investors, members, pararaployees, and agents (eachilamestor Party" ) harmless from any and all losses, liabilitiedjgations,
claims, contingencies, damages, costs, and expdnsksling all judgments, amounts paid in settlatsgcourt costs, and reasonable attorneys' feksasts of
investigation (collectively,Losses" ), that any such Investor Party may suffer or iresia result of or relating to any misrepresematioeach, or inaccuracy of any
representation, warranty, covenant, or agreemederbg the Company in any Transaction Document.

(b) In addition to the indemnjisovided in the Registration Rights Agreement, Ithestor will indemnify and hold the Company atsldirectors, officers
managers, shareholders, investors, members, pareraployees, and agents (eactCampany Party" ) harmless from any and all Losses that any suchpgaoy
Party may suffer or incur as a result of or relgtio any misrepresentation, breach, or inaccurfeyny representation, warranty, covenant, or agez¢made by the
Investor in any Transaction Document.
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4.4. Listing of SharesThe Company agrees, (i) it will utilize its bestorts to continue the listing and trading of@emmon Stock on its current Trading Market
on the date of this Agreement and will comply ihnahterial respects with the Company's reportiflong, and other obligations under the bylaws deswf such
Trading Market, (ii) it will make such required re# or other filing with respect to the transact@ontemplated by this Agreement and the Sharésitsiturrent
Trading Market and obtain any approvals, and ifiile Company applies to have the Common Stodketleon any Trading Market other than that of thie d this
Agreement, it will include in such application tBeares, and will take such other action as is sacg®r desirable to cause the Shares to be listedich other
Trading Market as promptly as possible.

4.5. Conduct of Business Prior to Closingrom the date hereof until the Closing, excepbtherwise provided in this Agreement or consetddd writing by the
Investor (which consent shall not be unreasonalifiyh&ld or delayed), the Company and the Subsidiball conduct their respective businesses in tmary cours:
consistent with past practice, and, at the Clodimg Company shall deliver to the Investor a Ciegtte of Good Standing for each of the CompanythedSubsidiary.
For the purposes of this provision, the closinguof location or any sale of assets, except asadigdlin the Schedule of Exceptions, shall not Imsidered to be
operation of business in the ordinary course amdligect to notice to and consent by the Investor.

4.6. Investor Further Due Diligence




(@) For a period beginning oa tfate of this Agreement and ending at 4:30 p.nouiMain time) on November 1, 2010 (tfizue Diligence Period"), the
Company and the Subsidiary will, and will causerthespective officers, directors, managers, emgésy or agents to, (i) afford the Investor andepsesentatives fu
and free access to the Company's and the Subsgarsonnel, properties, contracts, books anddscand other existing documents and data"@ue Diligence
Materials" ), (ii) furnish the Investor and its advisors withpies of all such Due Diligence Materials, ani fiirnish the Investor and its advisors with agtdisl
financial, operating, and other data and infornmatis the Investor may reasonably request. Anystiyation by the Investor during the Due Diligefreriod shall be
conducted in such manner as not to interfere uoredsy with the conduct of the business of the Camypand the Subsidiary. All information furnishtedhe
Investor and its advisors during the Due DiligeRegiod shall be treated as confidential informapansuant to the existing confidentiality agreemesttveen the
Company and the Investor (th€onfidentiality Agreement” ), subject to any amendment thereto required iermittat such Confidentiality Agreement provided tha
the Investor agrees to maintain any material noliputformation in confidence in compliance with ¢gréation FD under the Securities Act.
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(b) At or prior to the end oktBue Diligence Period, the Investor shall prowdéten notice to the Company (thBue Diligence Completion Notice")
specifying that the Investor has completed itsrfoial, legal and other due diligence examinatiothefCompany and that either (i) the Investor ts8ad with such
examination and the Agreement remains in full fand effect, or (ii) the Investor is not satisfieidh such examination and is electing to termirthte Agreement
pursuant to the provisions of Section 6.1(f). Teation by the Investor pursuant to clause (iiyfwf foregoing sentence may be for any reason. Nugtending the
foregoing, at the election and in the discretiomhef Investor, and subject to the approval of tben@any (which approval the Company may elect fgrr@ason to
withhold in its discretion), such termination mag deferred accompanied by a request for furthéatice information and/or additional time to revisuch diligence
information prior to the Investor's determinatiarder clause (i) or (ii) above. If the Investor yites notice of the satisfactory completion ofdtee diligence (the
"Satisfactory Completion of Due Diligence") pursuant to clause (i) of this Section 4.6(bg, itvestor shall provide a representation and wasyrep the Company
that the Investor has been afforded (x) the oppdstuo ask such questions as it has deemed neyemsd to receive answers from representativeseCtompany
concerning the terms and conditions of the offenhthe Shares and the merits and risks of invgstirthe Shares, (y) access to information abcaiGbmpany and
the Subsidiary and their respective financial cbadj results of operation, business, propertieenagement, and prospects sufficient to enableavé&tuate its
investment, and (z) the opportunity to obtain sadtitional information that the Company possesseso acquire without unreasonable effort or expehat is
necessary to make an informed investment decisitmrespect to the investment.

(©) Immediately upon receipttoé Due Diligence Completion Notice, the Compangligtrovide notice for and schedule a special nmgedif shareholders
("Special Meeting" ) to
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be held as soon as possible after the executitimoAgreement for the purposes of effecting th@sactions and other actions contemplated by thieément.
During the Due Diligence Period, the Company shadpare proxy materials for the Special Meeting stmall provide copies thereof to the Investor fariew and
approval prior to filing. The Company shall immatgily notify the Investor if preliminary proxy maitds are required to be filed with respect to $peecial Meeting ¢
other such delay in obtaining shareholder approgaurs. During the Due Diligence Period, the Conypshall prepare any NASDAQ filings with respecthe
transactions contemplated by this Agreement an@Heges and shall provide copies thereof to thedtor for review and approval prior to filing dugisuch period.
If no such filings are required during this periadd in any event, the Company shall provide tlvedtor with an update (or updates, as applicalsléy she status of
any NASDAQ filings and/or approvals.

4.7. No Solicitation of Other Bids.

(@) For a period of sixty dayteathe date of this Agreement, or, if earliertilie Closing or the termination of this Agreerheand provided that the
Investor has not failed to notify the Company af #atisfactory completion of its due diligence éc@dance with Section 4.6(b) or otherwise terngdahis
Agreement, the Company shall not, and shall ndiai#e or permit any of its officers, directors,@oyees, or agents, or any investment banker, ¢iahadvisor,
attorney, accountant, or other advisor or repredimet retained by it, to, directly or indirectlyglgit, initiate, or encourage (including by way fofnishing non-public
information), or take any other action to facil@aany inquiries or the making of any proposalféerahat constitutes, or may reasonably be expktidead to, an
Acquisition Proposal, or (ii) participate in anysdussions or negotiations regarding an Acquisilosposal. For purposes of this Section 4. 7T¢}quisition
Proposal" shall mean any inquiry, proposal, or offer from &wrson (other than the Investor or any of itslfsfiés) concerning (i) a merger, consolidationuidgtion
recapitalization, share exchange, or other busic@sgination transaction involving the Company), tlie acquisition of a significant number of shase€ommon
Stock or other Equity Securities of the Companyjigrthe purchase, lease, exchange, or otheriaitgun of any significant portion of the Compangisthe
Subsidiary's properties or assets.
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(b) Notwithstanding Section 4)(f at any time prior to the approval of the Asaction Documents by the Company's shareholdez8dard determines
in good faith, based on the advice of outside legahsel, that failure to do so would be reasonlkdyy to constitute a breach of its fiduciary ohsgt to the Company's
shareholders under applicable law, the Compangsponse to a bona fide Acquisition Proposal tiatds unsolicited or that did not otherwise re$idtn a breach «
this Section 4.7, and (ii) is reasonably likely¢ad to a Superior Proposal, may (x) furnish paiic information with respect to the Companyhe Person who ma
such Acquisition Proposal pursuant to a customanfidentiality agreement (provided that the Compalsp furnishes such nonpublic information to theekstor, to
the extent that such nonpublic information hashesn previously furnished by the Company to the$tor), and (y) participate in discussions and tiations
regarding such Acquisition Proposal. For purpadehis Section 4.7(b)Superior Proposal" shall mean a bona fide unsolicited written AcqigsitProposal which
the Board determines in its good faith judgmenteadonsultation with the Company's outside legainsel and independent financial advisor) to bed@jerms
superior in value from a financial point of viewttee Company's shareholders than the transactamemplated by the Transaction Documents, takitmascount all
the terms and conditions of such proposal and thesaction Documents (including any offer by theeltor to amend the terms of the transactions ogpiteed by
the Transaction Documents) and (B) reasonably dapdtbeing completed, taking into account all fioel, regulatory, legal, and other aspects of qroposal.

(c) The Company shall prompbwt(in any event within 24 hours) advise the Ingest writing of any Acquisition Proposal or anyqiry regarding the
making of an Acquisition Proposal, including anguest for information, the material terms and ctiads of such request, Acquisition Proposal, ouing and the
identity of the Person making such request, ActjoisiProposal, or inquiry. The Company will, teetextent reasonably practicable, keep the Invésligrinformed
of the status and details (including amendmentgaposed amendments) of any such request, Acquiditioposal, or inquiry.

(d) If the Company has receive8ugerior Proposal and, after providing the Investith a ten-day period in which to match the SigrelProposal with
equivalent value from a financial point of viewttee Company's shareholders, the Board has detedririrgpod faith, based upon the advice of outsigal counsel,
that it is necessary for the Board to terminats thi

Agreement in order to comply with its fiduciary shgt under applicable law and has notified the Itoreis writing of such determination, the Compangynterminate
this Agreement upon payment of the terminationréspiired by Section 6.2.
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4.8. _Use of ProceedsSubject to Investor approval, the Company sisgl the net proceeds from the sale of the Sharesiider to refinance prior obligations of
the Company and the Subsidiary existing on theifidpBate, to pay other obligations and expensekefCompany and the Subsidiary, for general workeugjtal
purposes, including capital expenditures, of thbsRiiary, for costs and expenses resulting fromTtlesaction Documents, and for other purposespéaibke to and
approved by the Investor. Such use of proceedbisblide payments by the Company to W Capital,ldohn W. McDonald, and Golden Bridge LLC (colieely,
the"Bridge Lenders" ) in the aggregate principal amount of $585,000apég/to such Bridge Lenders. The aggregate anmafunterest owed to W Capital Inc. and
John W. McDonald shall be converted into shareSafimon Stock at a conversion ratio of $0.50 ofdtm®unt owed for each share of Common Stock.




4.9. _Board CompositiorSo long as the Investor holds at least fiftycpat of the Company's thenutstanding capital stock, (i) the Board shall cantsist o
more than seven directors, and (ii) the Investatldtave a right to designate four members of tbenfany's Board (thé@nvestor Designees"), and the Company
agrees to include the Investor Designees on itsmewended slate of directors recommended for appedveach annual meeting of the Company's sharetmldThe
Investor shall vote its shares in any electionicgators in favor of (x) its four designees, (y)edRerson designated by The Bailey Company"@adey Designee"),
and (z) one Person designated by Eric W. Reinlthed'Reinhard Designee"); provided, however, that if The Bailey Companygsic W. Reinhard (in each case,
together with its or his Affiliates) ceases to oatrleast 600,000 shares of the Company's Commark &djusted for any stock splits, reverse splitsimilar capital
stock transactions), then in lieu of the Bailey iDrse or the Reinhard Designee, as the case malieblvestor agrees to vote its shares in anytieteof directors in
favor of a Person, other than an Investor Desigwée, receives the majority of votes of holders oh@non Stock other than the Investor. The Investpees that Tt
Bailey Company and Eric W. Reinhard constitutediparty beneficiaries of the foregoing provisiofhe Bailey Company and Eric W. Reinhard shall hewiered
into a customary voting agreement whereby theyeatgreote their shares in favor of the Investoribmses, as well as in favor of the transactiongeroplated by thi
Agreement and submitted for shareholder approval.
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4.10. _Purchase RightsFor a period of three years following the Clgsénd provided the Investor continues to hold asteighty percent of the Shares, the
Company hereby grants to the Investor rights telpase securities of the Company for the purposeaifitaining up to its percentage ownership inteiretiie
Company, as set forth in the provisions below.

(@) Subsequent Offering$he Investor shall have a right of first refugak"Purchase Right" ) to purchase up to it¥ro Rata Share" of all Equity
Securities which may be issued and sold by the Gowypther than those excluded pursuant to Secti®(@) below. The Investor's Pro Rata Share $featlalculate
as of the time immediately prior to the issuancewt Equity Securities by the Company as the dit{© the number of shares of Common Stock bemafy owned
by the Investor at such time to (ii) the total niembf shares of Common Stock of the Company outistgon a fully diluted basis at such time

(b) Exercise of Rights

0] If the Company proposesssue any Equity Securities, it shall first give thvestor written notice (tH€ompany's Issuance Notice") of its
intention, describing the Equity Securities, the@iand the other terms and conditions upon whiehGompany proposes to issue such Equity Securifies Investo
shall have ten Business Days after the giving ef@ompany's Issuance Notice to agree to purchaseitgpPro Rata Share of the Equity Securitiestte price and
upon the other terms and conditions specified énrthtice, by giving written notice to the Compathe('Investor's Purchase Notice") and stating therein the
quantity of such Equity Securities to be purchasédhe Investor exercises its Purchase Rightimader, the Company and the Investor shall therceffee sale and
purchase of the Equity Securities at the closinthefissuance of Equity Securities described irdbmpany's Issuance Notice. On the date of swging, the
Company shall deliver to the Investor the certifésarepresenting the Equity Securities to be pwethdy the Investor, each certificate to be prgpemborsed for
transfer, and at such time, the Investor shalltheypurchase price for the Equity Securities.

(i) Issuance of HgSecurities to Other Persondf the Investor fails to exercise in full its Rhase Right, the Company shall have sixty days
thereafter to sell the Equity Securities in resgéathich the Investor's Purchase Right was notased, at a price and upon general terms and tongino more
favorable to the purchasers thereof than spedifiede Company's Issuance Notice. If the Compasyrot sold such Equity Securities within suchysiddys, the
Company shall not thereafter issue or sell any fgddécurities, without first again complying withis Section 4.10.
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(iii) Exercise of Gmis and Warrants Notwithstanding the foregoing, the Investor'sdhase Right with respect to Common Stock issuethéy
Company upon the exercise of incentive stock optimmwarrants outstanding on the date of this Agese or subsequently issued pursuant to the Con'garisting
equity incentive plan shall be governed exclusiyshSection 4.10(d).

(c) Excluded SecuritieS'he Purchase Rights established by this Sedtibd shall have no application to any of the follagvEquity Securities:

Subject to the applicable provisions of the Regt&in Rights Agreement, Equity Securities issuedi soid by the Company in an underwritten publiedffg thereof
under a then-effective registration statement utitke1933 Act; or

Any Common Stock issued as consideration in conmegtith or relating to any acquisitions, mergerswategic partnership transactions of the Compmartire
Subsidiary (other than transactions entered intogmily for equity financing purposes) that havebapproved by the Board after the Closing Date.

Exercise of Options and WarrantdJpon the exercise of any incentive stock optiongarrants outstanding on the date of this Agrenor subsequently issued
pursuant to the Company's existing stock inceriae, the Company shall provide the Investor witkiae of such exercise and the Investor shall fzaperiod of ten
Business Days after such notice to purchase shathe same price as applicable in such exerciaa eimount necessary to maintain its Pro Rata Stidhe
Company's Common Stock.

4.11. _Adjustments.

(a) Stock Dividends, Combinatipar Splits If, prior to the Closing, the outstanding shasé€ommon Stock are subdivided, by stock spliptherwise
into a greater number of shares of Common StocH,tbe Company shall declare or pay any dividendlee Common Stock payable in shares of CommorkStoen
the number of Shares issuable to the InvestoreaCthsing shall be proportionately increased, &edourchase price per share shall be proportiondegreased, upon
the occurrence of such event. If, prior to thes@ig, the outstanding shares of Common Stock aréoeed or consolidated, by reclassification, regestock split, or
otherwise, into a lesser number of shares of Com@&took, then the number of Shares issuable tonestor at the Closing shall be proportionatelyrelased, and tr
purchase price per Share shall be proportionateleased, upon the occurrence of such event.
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(b) Reorganization or Reclassifion. If, prior to the Closing, the Common Stock isanged into the same or a different number of shafragy other
class or series of stock, whether by capital resizgdion, reclassification or otherwise, then theestor shall have the right to purchase and recatithe Closing, in
lieu of the Shares, a number of shares of suctr athss or series of stock equivalent to the nunolbehares of such class or series that the Invesiald have
received had the Shares been issued to the Invastwediately prior to such reclassification, calpitorganization or change.




4.12. Best Efforts.Each party shall use its commercially reasonbbt efforts to take, or cause to be taken, albastand to do, or cause to be done, and to assist
and cooperate with the other parties in doingthatigs necessary, proper or advisable to consumthateansactions contemplated by the TransactmeuBents as
soon as practicable after the date hereof.

ARTICLE 5.
CONDITIONS PRECEDENT TO CLOSING

51 Conditions Precedent to the Obligatiointhe Investor to Purchase Share$he obligation of the Investor to acquire Shaethe Closing is subject to the
satisfaction or waiver by the Investor, at or beftite Closing, of each of the following conditions:

(a) Representations and WareantiThe representations and warranties of the Cognpantained herein shall be true and correct imalterial respects
(or true and correct in all respects as to repitasiens and warranties which are qualified by maliy) as of the date when made and as of thei@jpas though mau
on and as of such date;
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(b) PerformanceThe Company shall have performed, satisfied,cmplied in all material respects with all covetsamgreements, and conditions
required by the Transaction Documents to be perdrreatisfied, or complied with by it at or priorthe Closing;

(©) ConsentsThe Company shall have received all consentsens authorizations, and approvals from thirdtiparnecessary in connection with the
transactions contemplated by the Transaction Doatsnéncluding, but not limited to, (i) consenterfr certain Bridge Lenders with respect to the cosive of
accrued interest into Common Stock in accordantie 8&ction 4.8, (ii) a waiver from Boyd E. Hobadkaay acceleration of his outstanding stock optiand of his
right to sell all or any portion of his shareslie Company upon a change of control at the Closind,(iii) any consents or waivers with respeang outstanding
agreements regarding board composition rightsghitsito Common Stock (by conversion rights, optights, warrants or otherwise) that are in confiith any
provision of this Agreement or consents with respeoutstanding debt facilities (as referencethia Agreement or in Sections 3.1(d), 3.1(l) oresthuch section of
the Schedule of Exceptions), and no such consexitew authorization, or approval shall have besuoked;

(d) No Injunction No statute, rule, regulation, executive ordecrde, ruling, or injunction shall have been eratatered, promulgated, or endorsed by
any court or governmental authority of competerisgliction that prohibits the consummation of afiyhe transactions contemplated by the Transadocuments;

(e) No Adverse ChangeSince the date of execution of this Agreemeatevent or series of events shall have occurreidcthestitute or reasonably could
have or result in a Material Adverse Effect;




U] No Suspensions of Tradin@Ciommon Stock; Listing Trading in the Common Stock shall not have tmespended by the Commission or any Tra
Market (except for any suspensions of trading @¢fmore than one Business Day solely to permit dissation of material information regarding the Canp) at any
time since the date of execution of this Agreemtiret,Common Stock shall have been at all timesessnch date listed for trading on a Trading Mar&at the
Company shall have obtained all approvals necegeanontinued listing of its Common Stock on adirgg Market
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(9) Shareholder Approvalhe Company's shareholders shall have authoarddpproved (i) the issuance and sale of theeSharaccordance with the
terms and provisions of this Agreement, (ii) a reeesplit of the Company's Common Stock to takeatfiollowing the Closing intended to be sufficieémtallow the
Company to comply with NASDAQ trading price listingquirements, if applicable, and (iii) any otheattar required to be submitted for shareholder @pgrin orde
to give full effect to any provision of this Agreemt or the transactions contemplated herein (inedut not limited to, for example, any shareleoldpproval of the
Investor's Board designates pursuant to Sectiofinpréquired under state or federal law);

(h) Board CompositionWith respect to the composition of the Boar@, @ompany shall have (i) received the resignatadrieur of its current directors,
including the current Chairman of the Board and wreenber of the Audit Committee, (ii) taken all nes&ry corporate action to fill the four vacanciesated by such
resignations, effective as of the Closing Datehulite four persons designated by the Investor wh@pproved by the Company, which approval shdlbeo
unreasonably withheld, and (iii) provided approfiaotice of and scheduled a meeting of the Baalzktheld immediately following the Closing;

0] Management Incentive PragraThe Company shall have adopted the new a maragententive program, in a form satisfactory te thvestor, to
apply from and after the Closing;

0] Satisfactory Completion@fie Diligence. The Investor shall have notified the CompanitoSatisfactory Completion of Due Diligence punsiue
Section 4.6(b); and

(k) Company Deliverables’he Company shall have delivered the CompanywBelbles in accordance with Section 2.3(a).

5.2 Conditions Precedent to the Obligatioithe Company to Sell SharesThe obligation of the Company to sell SharethatClosing is subject to the satisfac
or waiver by the Company, at or before the Closafgach of the following conditions:
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(@) Representations and WareantiThe representations and warranties of the lovesintained herein shall be true and correctlimaterial respects as
of the date when made and as of the Closing Datiecagjh made on and as of such date;

(b) PerformanceThe Investor shall have performed, satisfied, @mplied in all material respects with all covetsaagreements, and conditions requ
by the Transaction Documents to be performed,faatisor complied with by the Investor at or priorthe Closing;

(c) ConsentsThe Company shall have received all consentsjens authorizations, and approvals from thirdtiparnecessary in connection with the
transactions contemplated by the Transaction Doatsnéncluding, but not limited to, (i) consenterfr certain Bridge Lenders with respect to the cosive of
accrued interest into Common Stock in accordantie 8&ction 4.8, (ii) a waiver from Boyd E. Hobadkaay acceleration of his outstanding stock optiand of his
right to sell all or any portion of his shareshe Company upon a change of control at the Closind,(iii) any consents or waivers with respecny outstanding
agreements regarding board composition rightsghitsito Common Stock (by conversion rights, optights, warrants or otherwise) that are in confiith any
provision of this Agreement or consents with respeoutstanding debt facilities (as referencethia Agreement or in Sections 3.1(d), 3.1(l) oresthuch section of
the Schedule of Exceptions), and no such consetivew authorization, or approval shall have besmked,;

(d) No Injunction No statute, rule, regulation, executive ordecrde, ruling, or injunction shall have been erdyatatered, promulgated, or endorsed by
any court or governmental authority of competenisgliction that prohibits the consummation of afiyhe transactions contemplated by the Transa®@iocuments;

(e) Fairness OpinioriThe Company shall have received an opinion fitsrfinancial advisor that as of the date of thirdement, the consideration to be
received by the Company as a result of the consuimmaf the transactions contemplated by the Tratima Documents is fair to the Company from a ficiahpoint
of view;

4] Shareholder ApprovalThe Company's shareholders shall have authoarddapproved (i) the issuance and sale of theeSharaccordance with the
terms and provisions of this Agreement, (ii) a reeesplit of the Company's Common Stock to takeatfiollowing the Closing intended to be sufficieémtallow the
Company to comply with NASDAQ trading price listingquirements, if applicable, and (iii) any otheattar required to be submitted for shareholder @pgrin orde
to give full effect to any provision of this Agreemt or the transactions contemplated herein (ineidut not limited to, for example, any shareleoldpproval of the
Investor's Board designates pursuant to Sectiofinpréquired under state or federal law); and
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(9) Investor DeliverablesThe Investor shall have delivered its InvestetiZ®rables in accordance with Section 2.3(b).




ARTICLE 6.
TERMINATION PRIOR TO CLOSING
6.1 Termination This Agreement may be terminated and the traimseccontemplated hereunder abandoned at anyptioeto the Closing only as follows:

(@) by the Investor or the Comypaupon written notice to the other, if the Clgsshall not have taken place and all conditionsetiochave not been
satisfied by 6:30 p.m., Mountain Time, on Novem®@y 2010, or such later date as may be requiredysiol order to seek the approval of the Compasiyareholders;
provided, that the right to terminate this Agreetrmrsuant to this Section 6.1(a) shall not belabée to any party whose failure to perform anytefobligations
under this Agreement is the primary cause of tilaraof the Closing to have occurred by such @eie time; or

(b) by the Investor or the Compif the Company's shareholders do not vote ta@ppthe issuance and sale of the Shares at ahsihdee meeting duly
called and held for such purposes or any adjourhimrepostponement thereof; or

(c) at any time by mutual agreetof the Company and the Investor; or

(d) by the Investor, if there lieen a material breach of any representation orawgy, or covenant or obligation, of the Compaontained herein and the
same has not been cured within 15 days after ntitereof; or

(e) by the Company, if there basn a material breach of any representation,anyrror covenant of the Investor contained heaeith the same has not
been cured within 15 days after notice thereof; or
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U] by the Investor, by givingitten notice to the Company pursuant to Secti@fb); or

(9) by the Company, if the Inwedails to provide the Due Diligence Completiontid¢e required by Section 4.6(b); or

(h) by the Company in accordawité Section 4.7(d).

6.2 Effect of Termination; Termination Fee.

(a) Except as set forth in Smwsi6.2(b), any termination pursuant to this Sediichall be without liability on the part of angrpy, unless such terminati
is the result of a material breach of this Agreenigna party to this Agreement in which case sugabhing party shall remain liable for such breagtwithstanding
any termination of this Agreement.

In the event this Agreement is terminated by thenGany pursuant to Section 6.1(h), the Company glagilto the Investor, by wire transfer of immediatevailable
funds, a termination fee in the amount of $150,000.




6.2 Extension; Waiver At any time prior to the Closing, the Investortioe Company may (a) extend the time for the peréorce of any of the obligations of the
other party hereto, (b) waive any inaccuraciehiérepresentations and warranties made to such grartained herein or in any document deliverecpant hereto,
and (c) waive compliance with any of the agreementonditions for the benefit of such party conéal herein. Any agreement on the part of a patgto to any
such extension or waiver shall be valid only if &eth in an instrument in writing signed on behafifsuch party.

ARTICLE 7.
MISCELLANEOUS

7.1 Fees and ExpenseEkach party shall pay the expenses incurred bly party incident to the negotiation, preparatiexgcution, delivery, and performance of
the Transaction Documents. The Company shall payeemp and other taxes and duties levied in cotoe with the sale of the Shares.

7.2 Entire AgreementThe Transaction Documents, together with the BEixhand Schedules thereto, contain the entirenstetteding of the parties with respect to
the subject matter hereof and thereof and supemédgor agreements, understandings, discussamg representations, oral or written, with respesich matters,
which the parties acknowledge have been mergedsintb documents, exhibits, and schedules.
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7.3 Notices. Any and all notices or other communications ordslies required or permitted to be provided hereustiall be in writing and shall be deemed g
and effective on the earliest of (a) the date afismission, if such notice or communication is\detd via facsimile on a Business Day, (b) the Bess Day followini
the date of mailing, if sent by U.S. nationally@goized overnight courier service, or (c) upon akttaceipt by the party to whom such notice is negglito be given.
The address for such notices and communicatioristshas follows:

If to the Company Good Times Restaurants It

601 Corporate Circl

Golden, CO 8040

Facsimile: (303) 3&-1400

Attention: Boyd E. Hoback, President & Ct
If to the Investor Small Island Investments Limite

50 Congress Street, Suite ¢

Boston, MA 0210¢

Facsimile: (617) 72-2102

Attention: Gary Helle

or such other address as may be designated imgvhigreafter, in the same manner, by such Person.




7.4 Amendments; Waivers; No Additional Coesation. Except as provided in Section 6.3 above, no giowiof this Agreement may be waived or amended
except in a written instrument signed by the Conypamd the Investor. No waiver of any default wiéspect to any provision, condition, or requirenathis
Agreement shall be deemed to be a continuing waiviire future or a waiver of any subsequent défaua waiver of any other provision, condition,requirement
hereof, nor shall any delay or omission of eithentyto exercise any right hereunder in any maimmeair the exercise of any such right.

7.5 Construction.The headings herein are for convenience onlyat@onstitute a part of this Agreement, and shatlbe deemed to limit or affect any of the
provisions hereof. The language used in this Agesg will be deemed to be the language chosenépdlties and their counsel to express their minteht, and no
rules of strict construction will be applied agdiasy party. This Agreement shall be construeifl dsafted jointly by the parties, and no presuroptor burden of
proof shall arise favoring or disfavoring any pdotyvirtue of the authorship of any provisions luEtAgreement or any of the Transaction Documents.

7.6 Successors and AssignBhe rights and obligations of the parties hegttall inure to the benefit of and shall be bindipgn the authorized successors and
permitted assigns of each party. No party maygasss rights or obligations under this Agreementlesignate another person (i) to perform all at phits
obligations under this Agreement or (ii) to havieoalpart of its rights and benefits under this égment, in each case without the prior written eahsf the other
party, provided, however, that the Investor maygesis rights and delegate its duties hereundevhinle or in part to an Affiliate without the priaritten consent of
the Company; provided, that no such assignment affatt the obligations of the Investor hereundierthe event of any assignment in accordance tuighterms of
this Agreement, the assignee shall specificallyeEsand be bound by the provisions of this Agredrbgrexecuting and agreeing to an assumption agreem
reasonably acceptable to the other party.

7.7 No ThirdParty Beneficiaries. This Agreement is intended for the benefit of plaeties hereto and their respective successorpamaitted assigns and is not
for the benefit of, nor may any provision hereofdméorced by, any other Person, except as otheseistorth in Section 4.4.

7.8 Governing Law.All questions concerning the construction, vajidenforcement, and interpretation of this Agreatshall be governed by and construed and
enforced in accordance with the internal laws ef &ttate of Nevada, without regard to the principliesonflicts of law thereof. If any party shabrmmence a
Proceeding to enforce any provision of a Transadflocument, then the prevailing party in such Pedagg shall be reimbursed by the other party toRtexzeeding

for its reasonable attorneys' fees and other @stexpenses incurred with the investigation, g, and prosecution of such Proceeding.
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7.9 Survival The representations, warranties, agreements;@rehants contained herein shall survive the @tpand the delivery of the Shares for a perioda
months thereafter, after which time they shall exind be of no further force or effect.

7.10 _Execution This Agreement may be executed in counterpalitef which when taken together shall be considemee and the same agreement, and shall
become effective when counterparts have been sigpedch party and delivered to the other partyeihg understood that both parties need not sigrsame
counterpart. In the event that any signature liweled by facsimile or electronic transmissionclssignature shall create a valid and binding altian of the party
executing (or on whose behalf such signature isueel) with the same force and effect as if suckifaile or electronic signature page were an oabtihereof.

7.11 _Severability.If any provision of this Agreement is held toibealid or unenforceable in any respect, the validnd enforceability of the remaining terms and
provisions of this Agreement shall not in any wayaffected or impaired thereby and the partiesati#mpt to agree upon a valid and enforceableigimvthat is a
reasonable substitute therefor, and upon so agyestall incorporate such substitute provisiorhis Agreement.

7.12 _Replacement of Shareff any certificate or instrument evidencing &lyares is mutilated, lost, stolen, or destroyeel @Gbmpany shall issue or cause to be
issued in exchange and substitution for and upacelkation thereof, or in lieu of and substitutitverefor, a new certificate or instrument, but ombon receipt of
evidence reasonably satisfactory to the Comparsydii loss, theft, or destruction and customaryraadonable indemnity, if requested. The applictorta new
certificate or instrument under such circumstarstes| also pay any reasonable third-party costscasted with the issuance of such replacement Shdfe
replacement certificate or instrument evidencing 8hares is requested due to a mutilation theteefCompany may require delivery of such mutilatedificate or
instrument as a condition precedent to any issuahaeeplacement.
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7.13 _Remedies In addition to being entitled to exercise ajjhis provided herein or granted by law, includiagavery of damages, each of the Investor and the
Company will be entitled to specific performancelenthe Transaction Documents. The parties ageerionetary damages may not be adequate compeméati
any loss incurred by reason of any breach of otibiga described in the foregoing sentence and lgeaghkee to waive in any action for specific perfanoe of any
such obligation the defense that a remedy at lavidvbe adequate.
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IN WITNESS WHEREOF, the parties hereto have catisisdSecurities Purchase Agreement to be duly @rdduy their respective authorized signatoriesfdksen
date first indicated above.

COMPANY:
GOOD TIMES RESTAURANTS INC

By: /s/ Boyd E. Hoback
Name: Boyd E. Hoback

Title: President and CE

INVESTOR:

SMALL ISLAND INVESTMENTS LIMITED
By: /s/ David Dobbin

Name: David Dobbit

Title: Chairmar

By: /s/ Penelope Dobbin

Name: Penelope Dobb

Title: Presiden
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EXHIBIT A

Attached as Exhibit 4.1

A-1




EXHIBIT B
SCHEDULE OF EXCEPTIONS

Pursuant to the Securities Purchase Agreement] datef October 29, 2010 (thRurchase Agreement"), by and between Good Times Restaurant Inc., aatieev
corporation (théCompany" ), and Small Island Investments Limited, a Bermaoad@poration (thélnvestor" ), this Schedule of Exceptions is being delivergdHe
Company to the Investor. All defined terms hetene the same meanings assigned to them in thb&a@greement, unless otherwise defined.

The representations and warranties of the Compeinfpgth in Section 3.1 of the Purchase Agreememti@ade and given subject to the disclosures ;mSbhedule of
Exceptions. The section numbers in this Schedutexoeptions correspond to the section numberb®Purchase Agreement requiring such disclosure; A
information disclosed herein under any section nemit Section 3.1 of the Purchase Agreement sleadldemed to be disclosed and incorporated int@#rer sectio
number under Section 3.1 of the Purchase Agreewleaite the applicability of such disclosure to sater section number is reasonably apparent téntresstor
based on the face of such disclosure.

Section 3.1(d) The Company has change of control provisioritsitoan agreements with Wells Fargo Bank, N.A. BR&I 1l LLC under which the consummatior
this transaction would constitute an event of diégfiiprior consent is not obtained. The loan agneets (the ‘Bridge Loans") with Golden Bridge LLC ('Golden
Bridge" ), W Capital, Inc. (W Capital" ) and John T. MacDonald'#lacDonald" ) also have change of control provisions requipnigr consent if such Bridge
Loans are not paid in full as a part of the usproteeds from this transaction.

Section 3.1(e) As discussed in Section 3.1(d) of this SchedfilExceptions, the Company intends to obtain cotssiam certain lenders prior to the Closing. In
addition, the Company intends to obtain waiversifiits Series B investors of their participatiorhtigwith respect to this transaction and of themtcactual board
designation rights.

Section 3.1(g) Immediately prior to the Closing, the authorizegital stock of the Company consists of (i) 50,000 shares of Common Stock, par value $0.001 per
share, of which 3,898,559 shares are issued astboding, fully paid and non-assessable, and ,()®,000 shares of Preferred Stock, par value $edEhare, none

of which are issued and outstanding. As of immtedijgprior to the Closing, the Company has reseamedggregate of 552,072 shares of its Common Stwck
issuance under the Company's Omnibus Equity Phei'lan" ), of which options to purchase 386,486 sharesash@on Stock have been issued and the remaining
165,586 shares remain available under the Plamaddition, the Company has reserved an aggreg@@m112 shares of its Common Stock for issuanoa tipe

exercise of outstanding warrants.

The Plan contains a change of control provisiorspant to which, immediately upon the Closing, ang all stock options which have been granted utftePlan
shall be accelerated to become immediately exdrieisa full. No awards other than stock optionsénheen granted under the Plan.




In addition, the Company's Employment Agreemenhwibyd Hoback, its President and CEO, containsamgé of control provision pursuant to which, imnaeeliy
prior to the Closing, all stock options grantedvin Hoback shall be accelerated and shall becoreecesable. In addition, if Mr. Hoback's employmeuith the
Company is terminated following a change of contnel shall have a right exercisable within 15 besindays after the effective date of such terminab sell to the
Company any or all of the stock owned by him, idahg any shares acquired by exercise of accelestbtett options or otherwise. If this right is esised, the
purchase price for the shares shall be equal tawbeage daily market price of the Company's swthASDAQ or any other applicable public tradingrket over th
thirty trading days immediately preceding the pallnnouncement of termination of Mr. Hoback's empient, and the purchase price shall be payablertdHgback
in cash within five business days after he provithlescompany with written notification of his exise of this right. The Company intends to obtaimeaver from Mr.
Hoback of any acceleration of his stock options aflis right to sell his shares to the Companyrup@hange of control at the Closing.

Attached hereto is a summary of the Company's audistg options and warrants. In addition, in caio& with the Bridge Loans, the Convertible Prosoiyy Note
held by W Capital and McDonald is convertible isttares of Common Stock at any time prior to repayrata conversion price of 25% less than the axepaice of
the Common Stock during the 20 days prior to theveosion date, provided however that the converpiare shall not be below $0.75 per share nor al$dve8 per
share. As set forth in Section 4.8 of the Agreettbie aggregate principal amount of the Bridgeriowill be repaid out of the net proceeds fromgale of the
Shares. The Company intends to obtain consents WoCapital and McDonald to the conversion of theraed interest on their Bridge Loans into shafeéSanmon
Stock at a conversion price of $0.50 per share.

The Company has granted Participation Rights tdwthders of the shares of Common Stock issued gpawersion of the Series B Convertible PreferreatiSt The
Series B investors will waive their right to paipiation in connection with this transaction.

Section 3.1(j) None.
Section 3.1(k) None.

Section 3.1(ly As reported on the form B-filed on January 23, 2009, the Company is in difaf certain technical loan covenants on our ruztgable to Wells Farg
Bank, N.A. (the 'Bank "). On February 9, 2009 we received a Reservatidights letter from the Bank formally notifying a$ the default of the Earnings Before
Interest Taxes and DepreciationrBBITDA ") Coverage Ratio of not less than 1.5 to 1.0 &edTtangible Net Worth of not less than $5,000,096e forth in the
Credit Agreement for the period ending December2BD8. The letter serves as notice that in lighthefforegoing events of default, the Bank is reéisgrall of its
rights and remedies under the Credit Agreementelated agreements.




The Bank is not accelerating the loan at this témé is continuing to accept regularly scheduledwpents of principal and interest under the loan; énev the
acceptance of payments under the loan does notittwas modification of the Credit Agreement arvaiver of any of the covenants or of the Bank'&tsgpr remedie
under the Credit Agreement, including the righttaelerate the loan in the future after the givahgotice.

Section 3.1(n) The Company has received a notice of defauleutwo of its leases due to the non-payment ofpegberty taxes. The Company is in negotiation
with the landlord for the sublease of one of thetaerants or termination of its lease in connectiith the sale of the restaurant. The Companegotiation with the
other landlord for the payment of property taxesrdime. The Company is and will remain liable floe unpaid property taxes.

The Company has accrued 2009 real property taxeinggregate amount of $196,740 related to téts pfoperties.

Section 3.1(qg) In February 2005, the Company issued 1,240,0a€eshof Series B Convertible Preferred Stock, iiclg 180,000 shares to The Erie County
Investment Co., a substantial holder of the Comjza@pmmon Stock and member of The Bailey GroupJulme 2006, the Company exercised its mandatory
conversion rights under the terms of the SerieseéBefred Stock to convert all of those shares intotal of 1,240,000 shares of Common Stock. Utlteeagreemen
for the Series B Preferred Stock financing, ThddgaGroup currently has the right to elect threectiors, provided that two directors meet the Ngsddependence
standards. Furthermore, the other investors irBdrées B Preferred Stock financing currently hidneeright to elect three directors. The numbedicgctor positions
subject to these provisions will decrease propodily to the extent that the original investord selotherwise transfer the Common Stock into whitoh Series B
shares have been converted. An additional pravisfdhe Series B Preferred Stock financing retstyifor as long as the original investors holdeast two-thirds of
the Common Stock into which the Series B shares baen converted, they have participation rightamnsubsequent equity financings and our abttityntrease th
size of the Board of Directors above seven directoiess we the Company first receives approvat fitte holders of at least three-fourths of all tartding shares of
Common Stock. Geoffrey R. Bailey, Richard J. Stamll Alan A. Teran are the current directors destigoh by The Bailey Group, and Ron Goodson, Davidsen
and Eric W. Reinhard are the current directorsgieted by the other investors. Geoffrey R. Baitey director of The Erie County Investment Co.jaltowns 99%
of The Bailey Company. The Bailey Company and Ehe County Investment Co. are principal stockhdds us. Geoffrey R. Bailey's father, Paul T.IBgiis the
principal owner of The Erie County Investment Co.

The Company's corporate headquarters are locatethuiiding owned by The Bailey Company and in wahidie Bailey Company also has its corporate heatieysa
The Company currently leases its executive offfzace of approximately 3,693 square feet from ThiEeB&ompany for approximately $55,000 per yeahe Tease
expired September 30, 2009 and the Company costitaulease the space on a month to month basis.




The Bailey Company is also the owner of one frasethiGood Times Drive Thru restaurant which is ledah Loveland, Colorado and was the owner of one
franchised restaurant in Thornton, Colorado whieswlosed in October 2009. The Bailey Company htered into two franchise and management agreenétits
the Company. Franchise royalties and managemestgiaid under those agreements totaled approxiyri8,000 and $94,000 for the fiscal years endiegt@nber
30, 2009 and 2008, respectively.

In April 2009 the Company and the Subsidiary emténéo a loan agreement with Golden Bridge purstamthich Golden Bridge made a loan of $185,00théo
Subsidiary to be used for restaurant marketingathdr working capital needs. The Golden Bridgenlisaevidenced by a promissory note dated AprilZIlD9 made
by the Company and the Subsidiary, as co-makenghvidears interest at a rate of 10% per annum emitipaid principal balance and provides for monihigrest
payments with all unpaid principal due on July 2010. The note has been extended to Decembe2Q, 2n connection with the loan, the Company esksio
Golden Bridge a three-year warrant dated AprilZI)9 which provides that Golden Bridge may at ametfrom April 20, 2009 until April 20, 2012 purcbaup to
92,500 shares of the Company's common stock atexcise price of $1.15 per share.

Eric Reinhard, Ron Goodson, David Grissen, Riclg&tedk, and Alan Teran, who are all members of tbarB and stockholders of the Company, are therselabers
of Golden Bridge. Eric Reinhard is the sole manaf&olden Bridge. The Company's obtaining of ltten from Golden Bridge and related transactioasawduly
approved in advance by the Board by the affirmative of members thereof who did not have an istarethe transaction. Total interest and comraiitrfees paid
under this agreement were approximately $12,00€isoal 2009. The amount due to related partie®utits agreement that is included in notes payable $185,00
at September 30, 2009. The fair value of the Waiissued was determined to be $42,000 with tHevidhg assumptions: 1) risk free interest rate @f7%, 2) an
expected life of 3 years, and 3) an expected diddgeld of zero. The fair value of $42,000 wasrged to the note discount and credited to Additi¢tad in Capital
The note discount is being amortized over fourte@mths and charged to interest expense.

On February 1, 2010, the Company and the Subsiéiatgred into a loan agreement with Golden BrifgeCapital and McDonald, pursuant to which the lesdead:
loans totaling $400,000, to be used for restaurarketing and other working capital uses of thesgliry. These loans are evidenced by a conversibtured
promissory note dated February 1, 2010 made bZtmpany and the Subsidiary, as co-makers, whichsbeterest on the unpaid principal balance at@o&12%
per annum through August 1, 2010 and at rate of pd#@nnum from August 1, 2010 through DecembefB10. All interest accrues through December 8102
The note is convertible into shares of Common Saickny time prior to prepayment at a conversiooepof 25% less than the average price of the Com8tock
during the 20 days prior to the conversion dateyigied however that the conversion price shallbebelow $0.75 per share nor above $1.08 per share.

In connection with these loans, the Company issaéglolden Bridge, W Capital and McDonald two-yearrants dated February 1, 2010 which provide that t
lenders may purchase up to an aggregate of 50/@sof Common Stock at an exercise price equlkteonversion price under the note. The warraxpére two
years from the date of repayment or conversiohefldan.




On April 1, 2010, the Company, the Subsidiary dralenders amended the loan agreement to replddei©GBridge as a lender with an additional loamfidy
Capital and McDonald on the same terms and comditibat applied to Golden Bridge. The Companyicefhee principal amount which was owed to Golderdge.
The warrant which had previously been issued tal&woBridge was cancelled in its entirety.

Section 3.1(s) The Company's Closing Fees include (i) $15008¢able to Mastodon Ventures, Inc., inclusive bhatrued expenses, in connection with strategic
advisory services, and (ii) $25,000 payable to Wil Hall Capital, LLC in connection with the pramtion and deliver of a fairness opinion to thenpany.

Section 3.1(t) The Company has granted registration rights t€&gital and McDonald in connection with the shase€ommon Stock issuable upon conversion of
their convertible promissory note and upon exerofsheir warrants.

Section 3.1(u) The Company has received notices of non-compdidrom Nasdag for non-compliance with its contohlisting requirements for the Nasdaq Capital
Markets for a) not maintaining a $1 minimum bidceron its common stock and b) falling below thes$gillion minimum stockholders' equity requiremefithe
Company has until January 2011 to regain compliavitethe $1 minimum bid price and is filing a Coliapce Plan with Nasdaqg on October 4, 2010 to rfexe$2.5
million minimum stockholders' equity requirementeafgiving effect to the transaction contemplatedein.

Section 4.5 The Good Times Drive Thru location at Federal &sbury (Store #130) has been closed and is umetpstiation for lease termination. The Company
took a write down of the assets associated wittckbsure of the restaurant of $36,247 and accruedse liability of $34,802 in June 2010. The wstander final
negotiations for the termination of the lease inreection with the sale of the property underlyihg tease to Jack in the Box. If the sale is dedayr if Jack in the
Box terminates the purchase contract, the Compalhyemain liable on the lease from August 1, 2@fugh January 31, 2011.




Capitalization Summary as of 9/30/2010
Good Times Restaurants Inc.
Total Common Shares Outstanding as of 9/30/20B983559

Summary of outstanding Warrants:

Entity Total Warrant Expiration Exercise Price Notes
Shares
Golden Bridge, LLC 92,500 04/20/12 $1.15 25% less than the average price of
Company's common stock during the 20
W. Capital & John T. McDonald- 50,000 12/31/12 Not below $.75 days prior to the exercise date, provided
2/1/10 however that the exercise price shall not
Nor above below $.75 per share nor above $1.08 pe
$1.08 share
W. Capital & John T. McDonald- 50,000 12/31/12 Not below $.7525% less than the average price of the
8/1/10 Company's common stock during the 20
Nor above days prior to the exercise date, provided
$1.08 however that the exercise price shall not
below $.75 per share nor above $1.08 pe
share
PFGI I, LLC 112,612 01/02/13 $1.11
Total outstanding warran 305,112
Summary of outstanding Stock Options:
Grant Date & Type '(I;otal Outstandin Boy_d Hoback's Expiration Exercise Price
ptions Options
10/1/2000 ISC- Expired 0 0 10/01/10 $1.38
10/1/2001 1SC 57,400 50,000 10/01/11 $1.75
10/1/2002 1SC 11,770 3,750 10/01/12 $2.70
10/1/2003 1SC 19,550 3,900 10/01/13 $3.60
10/1/2003 NQSC 6,000 10/01/13 $3.60
10/1/2004 1SC 33,560 12,000 10/01/14 $3.11
10/1/2004 NQSC 6,000 10/01/14 $3.11
2/11/2005 NQSC 4,000 02/11/15 $3.33
10/1/2005 1SC 39,750 8,500 10/01/15 $5.68
10/1/2005 NQSC( 10,000 10/01/15 $5.68
11/17/2006 1SC 46,650 19,000 11/17/16 $6.38
11/17/2006 NQS( 12,000 11/17/16 $6.38
10/5/2007 1SC 4,800 10/05/17 $5.75
10/2/2007 NQSC( 12,000 10/05/17 $5.75
11/14/2008 1SC 68,400 28,503 11/14/18 $1.47
11/14/2008 NQS( 12,000 11/14/18 $1.47
11/6/2009 1SC 30,606 13,652 11/06/19 $1.15
11/6/2009 NQSO 12,000 11/06/19 $1.15
Total outstanding 386,486 139,305

options

Note: There are a total of fifteen current employieghe plan, no former employees hold any opti

be

-

-




EXHIBIT C

CLOSING CAPITALIZATION TABLE

Small Island Investmet $ 2,100,000
Price/Share (% $ 0.50
Common Shares Issu 4,200,000

Bridge Loans
$ 300,000 w/J-Mac
$ 100,000 w/J-Mac
$ 185,000 Golden Bridge

Total Bridge Lender Det $ 585,000

Less: Paydow ($585,000

Outstanding balance to be convertedtoec $ -

Conversion Prici $ 0.50

Common Shares Issu 0

Accrued Interest to be converted to eq! $ 36,647  As of November 23, 201

Conversion Prici $ 0.50

Common Shares Issu 73,293

Capitalizatior Current - At Closing

Small Islanc - 0.00% 4,200,00C 51.40%

Bailey/Reinharc 2,079,197 53.33% 2,079,192 25.44%

Other SH'rs 1,819,367 46.67% 1,819,367 22.26%

Converted Interest w-Mac - 0.00% 73,29:< 0.90%
3,898,55¢ 100.00% 8,171,852 100.00%

C-1




October 29", 2010
Board of Directors
Good Times Restaurants, Inc.
601 Corporate Circle
Golden, CO 80401

Gentlemen:

Good Times Restaurants, Inc. (the "Company") prepaos issue 4.2 million of its common shares to IStsland Investments, Ltd. ("Investor") for a tbta

consideration of $2.1 million (the "Proposed PusghBrice"). The proposal, in its present fornseisforth in a Securities Purchase Agreement dagdber 29",

2010. You have requested our opinion as to whetteeProposed Purchase Price is fair, from a fii@upoint of view, to the Company.
Woodville Hall is engaged in the valuation of buessises in connection with securities issuances,engrgcquisitions and divestitures.
In connection with your request, we have:

1. Reviewed certain reports and informafitad by the Company with the Securities and

Exchange Commission;

2. Reviewed the Company's Management Pratsem, dated Spring, 2010;

3. Discussed the business and prospettedompany with senior operating and financiaiceffs as well as directors of the Company;
4. Discussed the offering process withRlabert Hersch of Mastodon Ventures, Inc., an adisthe Company;

5. Reviewed the term sheet, dated OctoB§gr2010 between the Company and Investor;

6. Reviewed the Securities Purchase Agreefaad related agreements) dated Octobé? 22010 between the Company and Investor;




10.

11.

12.

13.

14.

15.

16.

Reviewed management prepared compang geaformance financials for the past two years;

Reviewed draft consolidated financialules for the quarter ending Septembef3®010 and certain public filings containing priprarterly results;

Reviewed a NASDAQ de-listing extensiettdr dated October 6, 2010;

Reviewed certain debt agreements;

Reviewed the Company's stock performdmcthe prior three months (price, volume, percgataf outstanding shares) vs. selected other coiegan

Reviewed insider share holdings;

Reviewed the investment banking procesthe prior year, including the number of partestacted, term sheets and letters of intent redeiand reasons tt

the prior potential transactions did not close;

Reviewed minutes of the September 300 Bdard meeting where the proposed common stoasinvent by the Investor was discussed;

Reviewed signed Special Committee andd@o&Directors resolutions authorizing the Investinvestment; and

Reviewed certain other publicly availaioi®rmation on the Company.




We have relied with your approval, and without ipeledent verification, on the accuracy, completereess fair representation of all the financial atier
information obtained by us from public sources pralided to us by the Company and Mastodon Ventunes, and this opinion is conditioned upon sucbuaacy,
completeness and fairness. We have assumed thandoelited financial results provided to us by@uenpany's management represent its best estinfaties most

probable results for the Company for the perioés@nted therein.

Finally, we note that our opinion is necessarilggthupon market conditions as they exist and cavakiated as of the date of this letter.

Based upon and subject to the foregoing, we aduasethat, in our opinion and from a financial poarfitview, the Proposed Purchase Price is fair ¢o th

Company. We have not examined any other aspaheqgiroposed transaction and express no opiniangrother aspect of the proposed transaction.

This opinion is for your use only and may not beduisr relied upon by or published for or commurédat any third party for any purpose without otiop

written consent.

Very truly yours,

/sl Jonathan F. Catherwood

Woodville Hall Capital, LLC




