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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reported): February 19, 2009

ORGANIC TO GO FOOD CORPORATION
(Exact name of registrant as specified in charter)

Delaware 0-21061 58-2044990
(State or other jurisdiction of

incorporation)
(Commission File Number) (IRS Employee Identification

No.)

3317 Third Avenue South
Seattle, Washington 98134

(Address of Principal Executive Offices) (Zip Code)

(206) 838-4670
(Registrant’s Telephone Number)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement

On February 19, 2009, Organic To Go Food Corporation (the “Company”) closed the transactions contemplated by that certain Note Purchase
Agreement, dated February 11, 2009 (“Note Purchase Agreement”), by and between the Company and W.Health L.P., a limited partnership
organized under the laws of the Bahamas (the “Investor”), pursuant to which, among other things, the Company sold a $5.0 million secured
convertible promissory note (the “Note”) to the Investor (the “Debt Financing”). A summary of the material terms of the Debt Financing was
previously disclosed in a Current Report on Form 8-K filed by the Company on February 11, 2009, which is incorporated herein by reference.

Immediately prior to the closing of the Debt Financing, the Company had 36,928,543 shares of common stock, par value $0.001 (“Common
Stock”), outstanding, of which, 7,142,857 shares, or 19.3%, were owned by the Investor. Immediately following the closing of the Debt
Financing, the Company had 169,581,604 shares of Common Stock outstanding, of which 139,795,918 shares, or approximately 82.4%, were
owned by the Investor.

On February 19, 2009, the Company issued a press release announcing the closing of the Debt Financing, a copy of which is attached hereto
as Exhibit 99.1 and incorporated herein by reference.

Item 2.03Creation of a direct financial obligation or an obligation under an off-balance sheet arrangement

The information contained in Item 1.01 is incorporated herein by reference.

Item 2.04Triggering Events That Accelerate or Increase a Direct Financial Obligation or an Obligation under an Off-Balance Sheet
Arrangement

The information contained in Item 1.01 is incorporated herein by reference.

Item 3.02Unregistered Sales of Equity Securities.

The information contained in Item 1.01 is incorporated herein by reference.

Item 5.01Change in Control of Registrant

The information contained in Item 1.01 is incorporated herein by reference.

Item 5.02Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

Change in Board of Directors

Pursuant to the terms of the Note Purchase Agreement, effective as of February 19, 2009, Dave Smith, Roy Bingham, Peter Meehan and
Douglas Lioon resigned from the Board of Directors of the Company and Dr. Wolfgang Reichenberger was appointed as a member of the
Board of Directors. In addition, Dr. Bogdan von Rueckmann was appointed as a member of the Board of Directors to be effective not less than
ten (10) days after the mailing of a Schedule 14F-1 to the stockholders of the Company. Dr. Reichenberger is a Director of Inventages
Whealth Management, Inc., the general partner of the Investor. Dr. Bogdan von Rueckmann is a partner of Inventages Whealth Management,
Inc. There were no disagreements between Messrs. Smith, Bingham, Meehan or Lioon and the Company on any matter relating to the
Company’s operations, policies or practices. A copy of the resignation letters of Messrs. Smith, Bingham, Meehan and Lioon are attached to
this Current Report as Exhibits 99.2, 99.3, 99.4 and 99.5, respectively, and are incorporated herein by reference.
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Immediately prior to the closing of the Debt Financing, Douglas Lioon was a member of the Company’s Audit Committee and Compensation
Committee and Roy Bingham was a member of the Company’s Audit Committee. Pursuant to the Note Purchase Agreement, promptly
following the closing of the Debt Financing, the Audit Committee will be reconstituted to include a majority of the directors nominated by the
Investor and will not include the Chief Executive Officer of the Company. The Company anticipates that Dr. Reichenberger will be appointed
as one of the members of the Audit Committee. The Company also anticipates that the Compensation Committee will be reconstituted
promptly following the closing of the Debt Financing.

Employment Agreement with Chief Executive Officer

In connection with the closing of the Debt Financing, the Company entered into a new employment agreement with Jason Brown, the
Company’s Chairman, President and Chief Executive Officer. The term of the employment agreement extends through February 19, 2012 and
is subject to automatic annual renewals unless earlier terminated by either party.

Pursuant to the employment agreement, Mr. Brown is entitled to receive a base salary of $250,000 per year and a cash incentive bonus of 35%
of base compensation per year if certain goals are met.

Promptly following the closing of the Debt Financing, the Company will issue Mr. Brown options to purchase 7,990,756 shares of Common
Stock at $0.14 per share. The Company will issue Mr. Brown additional options to purchase 1,682,872 shares of Common Stock if certain
conditions are met.

In the event that Mr. Brown’s employment is terminated by the Company due to Mr. Brown’s permanent disability or for any other reason
other than for cause, or if Mr. Brown terminates his employment with the Company for good reason, the Company will provide Mr. Brown
with certain severance benefits, including a lump sum payment equal to Mr. Brown’s annual base compensation.

The above description of Mr. Brown’s employment agreement does not purport to be complete and is qualified in its entirety by reference to
the full text of the agreement, which is attached to this Current Report as Exhibit 10.1 and is incorporated herein by reference.

Item 5.03Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Effective upon the closing of the Debt Financing, the Board of Directors amended the Company’s amended and restated bylaws to modify the
quorum requirement for meetings of the Board of Directors (the “Amendment”). Prior to the Amendment, a majority of the authorized
directors constituted a quorum for all meetings of the Board of Directors. The Amendment provides that at least 2 directors nominated by the
Investor must attend a meeting at which a majority of the authorized directors are present in order to constitute a quorum.

The above description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the
Amendment, which is attached to this Current Report as Exhibit 3.2 and is incorporated herein by reference.

Item 9.01Financial Statements and Exhibits

(d) Exhibits

Exhibit
No. Description

3.2 Amendment to Bylaws
10.1 Employment Agreement
99.1 Press Release
99.2 Resignation Letter of Dave Smith
99.3 Resignation Letter of Roy Bingham
99.4 Resignation Letter of Peter Meehan
99.5 Resignation Letter of Douglas Lioon
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

ORGANIC TO GO FOOD CORPORATION

Date: February 20, 2009 By: /s/ Michael Gats
Michael Gats
Chief Financial Officer
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EXHIBIT INDEX

Exhibit
No. Description

3.2 Amendment to Bylaws
10.1 Employment Agreement
99.1 Press Release
99.2 Resignation Letter of Dave Smith
99.3 Resignation Letter of Roy Bingham
99.4 Resignation Letter of Peter Meehan
99.5 Resignation Letter of Douglas Lioon
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AMENDMENT

Section 3.8 of Organic To Go Food Corporation’s bylaws is hereby amended and restated in its entirety to read as follows,
effective as of February 19, 2009:

3.8 QUORUM

At all meetings of the board of directors, a majority of the authorized number of directors, such majority to
include at least two (2) of the directors nominated by W.Health L.P. (the “Investor Directors”), shall constitute
a quorum for the transaction of business, and the act of a majority of the directors present at any meeting at
which there is such a quorum shall be the act of the board of directors, except as may be otherwise specifically
provided by statute, the certificate of incorporation, or these bylaws. If a quorum is not present at any meeting of
the board of directors, then directors present thereat may adjourn the meeting to such time, date and place as they
may determine, provided that written notice shall have been provided to each of the directors of such meeting no
less than seven (7) Business Days (as defined below) before the adjourned meeting. At such adjourned meeting,
a majority of the authorized number of directors, such majority to include at least one (1) of the Investor
Directors, shall constitute a quorum. For purposes of this Section 3.8, a “Business Day” means any day except
Saturday, Sunday and any day which is a federal legal holiday in the United States or in Switzerland, or a day
on which banking institutions in the State of New York are authorized or required by law or other governmental
action to close.

A meeting at which a quorum is initially present may continue to transact business notwithstanding the
withdrawal of directors, if any action taken is approved by at least a majority of the required quorum for that
meeting.
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EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT is entered into as of February 19, 2009 (the “Effective Date”) by and among JASON BROWN
(“Executive”), ORGANIC TO GO FOOD CORPORATION, a Delaware corporation (“Corporation”), and ORGANIC TO GO, INC., a
Delaware corporation and a wholly-owned subsidiary of the Corporation (“Subsidiary” and collectively with Corporation, the “Company”).

In consideration of the mutual covenants in this Agreement and for other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto agree as follows:

1. Duties and Scope of Employment.

(a) Position. Corporation and Subsidiary shall each employ Executive as its President and Chief Executive Officer
for the term of his employment under this Agreement (“Employment”). Executive shall report to the Boards of Directors (the “Board”) of
Corporation and Subsidiary.

(b) Obligations. Executive shall devote his full business efforts and time to the Company and shall not render
services to any other person or entity without the express prior approval of the Board. Executive represents and warrants to the Company that
he is under no contractual obligations or commitments inconsistent with his obligations under this Agreement.

2. Cash and Incentive Compensation.

(a) Salary. The Company shall pay Executive as compensation for his services a base salary at an annual rate of
$250,000, subject to annual increases by the Board. Such salary shall be payable in accordance with the Company’s standard payroll
procedures. The annual compensation specified in this subsection (a) is referred to in this Agreement as “Base Compensation.”

(b) Incentive Bonuses. Executive shall be eligible for a cash bonus (the “Incentive Bonus”) of 35% of his Base
Compensation per year. The Board may, in its discretion, pay additional bonuses. 50% of the Incentive Bonus will be based on achievement
by Executive of performance goals (“Executive Performance Goals”), and 50% of the Incentive Bonus will be based on achievement of
performance goals by the Company (“Company Performance Goals”); provided that the Executive Performance Goals for 2009 shall be
deemed to be fully met, and the Company shall pay Executive the full bonus payable for achievement of the Executive Performance Goals for
2009, when the Corporation de-registers its Common Stock under the Securities Exchange Act of 1934 and terminates the quotation of its
Common Stock on the OTC Bulletin Board. Except as specifically described in this paragraph, all goals described in this paragraph shall be
mutually agreed upon by Executive and the Board within sixty (60) days after the Effective Date (with respect to 2009) and by December 31,
2009 and December 31 of each year thereafter (with respect to 2010 and each succeeding year).

(c) Stock Options.

(i) New Stock Options. Promptly after the closing date under the Note Purchase Agreement dated as of
February 11, 2009 between Corporation and W.Health L.P. (the “Note Purchase Agreement”), Corporation shall issue to Executive options
to purchase Seven Million Nine Hundred Ninety Thousand Seven Hundred Fifty-Six (7,990,756) shares of Corporation’s Common Stock
pursuant to its stock option plan (the “First Executive Stock Options”), representing 4.5% of Corporation’s capitalization, calculated on a
fully-diluted basis, for $0.14 per share. In addition, in the event that either the $5,000,000.00 Secured Convertible Promissory Note dated
February 19, 2009 will be converted at a future date into shares of the Corporation’s Common Stock (the “Conversion Stock”) or there shall
be an equity investment in the Company in an amount of at least $5 million (in one transaction or a series of transactions) on or before March
17, 2010, then, promptly after such conversion or such equity investment, the Corporation shall issue to Executive additional options to
purchase One Million Six Hundred Eighty Two Thousand Eight Hundred Seventy-Two (1,682,872) shares of Corporation’s Common Stock
pursuant to its stock option plan (the “Second Executive Stock Options”; and, together with the First Executive Stock Options, the “New
Stock Options”), representing 4.5% of the Conversion Stock, and having an exercise price equal to the fair market value of the Corporation’s
Common Stock as of such time.
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(ii) Vesting. Twenty percent (20%) of the New Stock Options shall be vested and exercisable upon the
issuance of the New Stock Options. The balance of the New Stock Options shall vest and become exercisable in equal annual installments
over four (4) years, commencing on the first anniversary of the Effective Date (in the case of the First Executive Stock Options) and
commencing on the first anniversary of the issuance date (in the case of the Second Executive Stock Options) (in all cases, subject to
acceleration in accordance with the stock option agreement described below).

(iii) Form of Stock Option Agreement. Except as described in this Section, the New Stock Options shall
be represented by a Notice of Stock Option Grant and Stock Option Agreement in the same form as the Notice of Stock Option Grant and
Stock Option Agreement between the Corporation and Executive dated as of March 11, 2008.

3. Executive Benefits. During his employment, (i) Executive shall be entitled to 15 working days of vacation for each 12
months of employment, to be scheduled in advance; (ii) the Company shall pay the full cost of health, dental and vision coverage for
Executive and his family (excluding any copayments), subject in each case to the generally applicable terms and conditions of the plan in
question and to the determinations of any person or committee administering such plan (“Health Benefits”); and (iii) the Company will
purchase and pay the premiums for an insurance policy or policies in an aggregate amount of not less than $4,000,000 insuring the life of
Executive, the beneficiaries of which shall be selected by Executive. Executive shall be paid for any unused vacation. Executive shall be paid
a car allowance of $750 per month.

4. Business Expenses. Executive shall be authorized to incur necessary and reasonable travel, entertainment and other
business expenses in connection with his duties. The Company shall reimburse Executive for all such expenses upon presentation of
appropriate supporting documentation.

5. Term of Employment.

(a) Basic Rule. The Company shall employ Executive during the period commencing on the Effective Date and
ending on the third anniversary of the Effective Date (the “Expiration Date”), provided that (i) Executive’s employment may be terminated at
any time as described below; and (ii) after the Expiration Date, this Agreement shall automatically renew for successive one (1) year terms
unless either party gives the other written notice of its election not to renew this Agreement not less than ninety (90) days before the
Expiration Date or any anniversary of the Expiration Date.

(b) Involuntary Termination, Resignation or Death. The Company may terminate Executive with or without
Cause (as defined below). Executive may resign at any time and for any reason (or no reason) effective upon delivery of written notice of
termination. Executive’s Employment shall terminate automatically in the event of his death.

(c) Rights Upon Termination. Except as expressly provided in Section 6, upon the termination of Executive’s
Employment, he shall only be entitled to the compensation, benefits and reimbursements described in Sections 2, 3 and 4 for the period
preceding the effective date of the termination.

(d) Termination of Agreement. This Agreement shall terminate when all obligations of the parties hereunder have
been satisfied. The termination of this Agreement shall not limit or otherwise affect any of Executive’s obligations under Sections 7 and 8.

6. Benefits Upon Resignation for Good Reason, Termination for Reasons Other than Cause, or Permanent Disability.

(a) Eligibility for Termination Benefits. This Section 6 shall apply if, during the term of this Agreement, the
Company terminates Executive’s Employment because of Executive’s Permanent Disability (as defined below), for any other reason other
than Cause (as defined below), or if Executive terminates his Employment for Good Reason.

(b) Severance Payments and Benefits. If this Section 6 applies, then the Company shall (i) continue to provide
and pay for Health Benefits to Executive and his family for the Continuation Period (as defined below), (ii) immediately upon such
termination, pay Executive a lump sum equal to his monthly compensation at the then-applicable monthly Base Compensation rate multiplied
by the number of months in the Continuation Period, and (iii) except in the case of Executive’s Permanent Disability, during the Continuation
Period, provide Executive with outplacement services and assistance customarily provided to former chief executive officers of corporations
whose shares are publicly traded, provided that the cost of such outplacement services and assistance shall not exceed $20,000. The above
described payments and actions shall be made or taken in exchange for a general release of all claims Executive and his successors may have
against the Company in a form acceptable to the Company which Executive shall execute and deliver before any payment is made or benefit
provided pursuant to this Section 6.

2
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(c) Definition of “Cause.” For all purposes under this Agreement, “Cause” shall mean:

(i) An unauthorized use or disclosure by Executive of the Company’s confidential information or trade
secrets, which use or disclosure causes material harm to the Company;

(ii) Executive’s conviction of, or plea of “guilty” or “no contest” to, a felony under the laws of the United
States or any state thereof; or

(iii) A continued failure by Executive to perform assigned duties, comply with the Company’s written
policies or rules, or comply with any written agreement between the Company and the Executive, which continues for more than thirty (30)
days after receiving written notification of such failure from the Board.

(d) Definition of “Permanent Disability.” For all purposes under this Agreement, “Permanent Disability” shall
mean that Executive, when notice of termination is given, has failed to perform his duties under this Agreement for not less than 120 days
(whether or not consecutive) in any 365-day period as a result of his incapacity due to physical or mental illness or injury.

(e) Definition of “Good Reason.” For all purposes under this Agreement, “Good Reason” shall mean that
Executive voluntarily terminates his Employment after any of the following occur:

(i) The assignment to Executive of any duties or responsibilities which result in any diminution or adverse
change in Executive's position, status or circumstances of employment;

(ii) Any failure by the Company to continue in effect any benefit plan or arrangement, including incentive
plans or plans to receive securities of the Company, in which Executive is participating, or the taking of any action by the Company which
would adversely affect Executive's participation in or reduce Executive's benefits under such plans or arrangements;

(iii) a relocation of Executive or the Company's principal executive offices to a location more than 90
miles from the current location of the Company’s principal executive offices;

(iv) any breach by the Company of any provision of this Agreement; or

(v) any failure by the Company to obtain the assumption of this agreement by any successor or assign of
the Company.

(f) Definition of “Continuation Period.” For all purposes under this Agreement “Continuation Period” shall
mean a period commencing on the date of the termination of Employment and ending on the date which is twelve (12) months following the
termination of Employment.

7. Non-Competition and Non-Sollicitation.

(a) Non-Competition.

(i) While employed by the Company and for three (3) years after the termination of his Employment for
any reason, Executive shall not, directly or indirectly, throughout the United States, (i) engage primarily in the business of selling prepared
food either through cafes or corporate catering operations (the “Business”); (ii) render any services to any person or entity engaged in
activities which compete with the Business; or (iii) become interested in any entity which competes with the Business in any capacity,
including, without limitation, as an individual, partner, shareholder, officer, director, member, principal, employee, agent, trustee, consultant,
creditor or financier.

(ii) Executive shall not, directly or indirectly, assist or encourage any other person in carrying out, directly
or indirectly, any activity that would be prohibited by the above provisions of this Section 7 if such activity were carried out by Executive,
either directly or indirectly, and in particular Executive shall not, directly or indirectly, induce any employee of the Company to carry out,
directly or indirectly, any such activity.

(iii) Ownership by Executive, as a passive investment, of less than 1% of the outstanding shares of capital
stock of any Company listed on a national securities exchange or publicly traded in the over-the-counter market shall not constitute a breach
of this Section 7(a).
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(b) Non-Solicitation. While employed by the Company and for the Non-Solicitation Period (as defined below),
Executive shall not, either directly or indirectly, on his own behalf or in the service or on behalf of others (i) solicit or divert, or attempt to
solicit or divert (A) any person then employed by the Company or (B) any person then serving as a sales representative of, or a consultant to
the Company, or (ii) solicit, divert or do business with, or attempt to solicit, divert or do business with, any customer of or supplier to the
Company. For purposes of this Agreement, the “Non-Solicitation Period” shall mean the three (3) year period immediately after the
termination of Executive’s Employment by Executive or by the Company.

8. Nondisclosure.

Executive has previously entered into an Employee Proprietary Information and Inventions Assignment Agreement with the Company
(the “Proprietary Information Agreement”), which is incorporated herein by reference.

3
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9. Successors.

(a) Company’s Successors. This Agreement shall be binding upon any successor (whether direct or indirect and
whether by purchase, lease, merger, consolidation, liquidation or otherwise) to all or substantially all of the Company’s business and/or
assets. For all purposes under this Agreement, the term “Company” shall include any successor to the Company’s business and/or assets
which becomes bound by this Agreement.

(b) Executive’s Successors. This Agreement and all rights of Executive hereunder shall inure to the benefit of, and
be enforceable by, Executive’s personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and
legatees.

10. Miscellaneous Provisions.

(a) Notice. Notices and all other communications contemplated by this Agreement shall be in writing and shall be
deemed to have been duly given when personally delivered or when mailed by U.S. registered mail, return receipt requested and postage
prepaid. In the case of Executive, mailed notices shall be addressed to him at the home address that he most recently communicated to the
Company in writing. In the case of the Company, mailed notices shall be addressed to its corporate headquarters, and all notices shall be
directed to the attention of its Secretary.

(b) Modifications and Waivers. No provision of this Agreement shall be modified, waived or discharged unless
the modification, waiver or discharge is agreed to in writing and signed by Executive and by an authorized officer of the Company or other
person designated by the Board. No waiver by either party of any breach of, or of compliance with, any condition or provision of this
Agreement by the other party shall be considered a waiver of any other condition or provision or of the same condition or provision at another
time.

(c) Whole Agreement. This Agreement supersedes any prior agreement between Executive and the Company in
its entirety. No other agreements, representations or understandings (whether oral or written and whether express or implied) which are not
expressly set forth in this Agreement have been made or entered into by either party with respect to the subject matter hereof. This Agreement
and the Proprietary Information Agreement contain the entire understanding of the parties with respect to their subject matter.

(d) Withholding Taxes. All payments made under this Agreement shall be subject to reduction to reflect taxes and
other charges required to be withheld by law.

(e) Choice of Law. The validity, interpretation, construction and performance of this Agreement shall be governed
by the laws of the State of Washington.

(f) Severability. The invalidity or unenforceability of any provision or provisions of this Agreement shall not
affect the validity or enforceability of any other provision hereof, which shall remain in full force and effect.

(g) Arbitration. Any controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall
be settled in Seattle, Washington, by arbitration in accordance with the JAMS Employment Arbitration Rules and Procedures. The decision of
the arbitrator shall be final and binding on the parties, and judgment on the award rendered by the arbitrator may be entered in any court
having jurisdiction thereof. The arbitrator shall be empowered to enter an equitable decree mandating specific enforcement of the terms of
this Agreement. The Company and Executive shall share equally all fees and expenses of the arbitrator; provided, however, that arbitrator
shall award to the prevailing party all fees and expenses of the arbitrator and all of the legal fees and out-of-pocket expenses.

(h) No Assignment. This Agreement and all rights and obligations of Executive hereunder are personal to
Executive and may not be transferred or assigned by Executive at any time. The Company may assign its rights under this Agreement to any
entity that assumes the Company’s obligations hereunder in connection with any sale or transfer of all or a substantial portion of the
Company’s assets to such entity.

(i) Counterparts. This Agreement may be executed in two or more counterparts each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument.

(j) Joint and Several Obligation. All obligations of Company under this Agreement shall be the joint and several
obligations of Corporation and Subsidiary.

4
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IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by its duly authorized officer,
as of the day and year first above written.

ORGANIC TO GO FOOD CORPORATION
a Delaware corporation

By:___________________________________ ________________________________
JASON BROWN
“Executive”

ORGANIC TO GO, INC.
a Delaware corporation

By:___________________________________

5
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NEWS

Organic To Go Closes $5 Million Convertible Debt Financing
With Inventages Whealth Management

SEATTLE, Wash, February 20, 2009 — Organic To GoTM (OTCBB: OTGO) announced today that it has closed the sale of the previously
announced $5 million secured convertible promissory note to Inventages Whealth Management, Inc., one of the world's largest life-sciences,
nutrition and wellness focused venture capital funds with $1.5 billion under management.

In addition to the $5 million note, as part of the agreement:
· Inventages converted $10 million of existing notes into Common Stock of the Company.

·
The maturity date of the $3 million note which was issued to Inventages on December 2, 2008 has also been extended until March 17,
2010, to coincide with the maturity date of the current $5 million secured convertible promissory note.

Changes to the Board of Directors
Also as part of the agreement, effective February 19, 2009:

·
Four members of the seven person Board of Directors of Organic To Go (Dave Smith, Roy Bingham, Peter Meehan and Douglas
Lioon) have resigned. Remaining on the Board of Directors are Jason Brown, Hass Hassan and Dr. Gunnar Weikert.

· Dr. Wolfgang Reichenberger was appointed to the Board effective immediately.

Dr. Reichenberger is a partner of Inventages Whealth Management, Inc. Prior to Inventages, Dr. Reichenberger served as CFO of Nestlé, the
world's largest food and beverage company, from 2001-2005. Dr. Reichenberger held several senior level management positions in operations
in the US, Asia, and South America in his 29 year career at Nestlé prior to becoming CFO. Organic To Go will benefit significantly from Dr.
Reichenberger’s vast experience. Dr. Reichenberger commented, “The Organic To Go business model of delivering tasty organic fresh food
through different channels excited me since we first invested in the company. It makes sense in good times and also under difficult economic
circumstances. I look forward to bringing Inventages’ and my own experiences to the team at Organic To Go.”

Jason R. Brown, CEO said, “While our foodservice sector has clearly experienced unique challenges due to the current macro economic
headwinds, our core customers have remained loyal and we believe as the economy turns positive there will be an even greater appreciation for
having a delicious clean food option within the business community. By making this latest investment, our largest investor, Inventages (which
includes Nestlé as its largest investor), has again concretely demonstrated its belief in and willingness to support Organic To Go’s business
model and our long-term growth potential.

“We, the continuing board of directors, extend our sincere gratitude and appreciation to Dave, Roy, Peter and Doug for their invaluable
contributions. As founding board members of Organic To Go, these men drew upon their extensive business experience and provided the real-
world insights that helped us to shape and refine what became the country’s first casual chain to be certified organic and is now operating
in four geographic regions in the US. Together, we pioneered and then built a solid foundation from which Organic To Go will continue to
further develop and grow. I am personally truly proud of what we created together. I look forward to further building our Company with the
guidance and insights that I am certain Hass, Gunnar and Wolfgang will provide as they tap into their respective deep experience in the food
& beverage and retail sectors. We are excited and confident that their contributions will be significant as our Company continues to mine the
many opportunities before us in our core business - cafés and catering - feeding people delicious, fresh prepared food where they work and go
for higher education.”

About Inventages
Inventages Whealth Management, Inc. (www.inventages.com) is one of the largest Venture Capital/Private Equity firms specializing in life
sciences, nutrition and wellness with more than $1.5 billion under management. Inventages’ investment focus includes health and wellness,
innovative food, nutrition, nutraceuticals, medical food, cosmeceuticals and pharmaceuticals. The company operates out of three offices around
the globe, in Geneva, Auckland and Nassau.

-Continued-
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About Organic To Go
Based in Seattle, Organic To Go is the nation’s first fast casual café chain to be certified organic by the USDA with locations in Seattle, Los
Angeles, San Diego and the Washington, DC metropolitan area. Organic To Go’s delicious organic food is currently available in more than
170 locations including 33 cafés, more than 120 wholesale locations, 15 universities, 9 locations at Los Angeles International Airport and one
franchise café scheduled to open soon at the San Diego International Airport. The company’s multi-channel business model includes Retail,
Corporate Catering and Wholesale operations. Organic To Go’s mission is to become the leading branded provider of certified organic and
natural, soups, salads, sandwiches, pizzas, entrees and other food products to corporate, university and other institutional customers in selected
urban areas nationwide. All Organic To Go fare is always natural, free of harmful chemicals and created with care. For more information, visit
www.organictogo.com.

This press release includes statements that may constitute "forward-looking" statements. Forward-looking statements include statements that may predict,
forecast, indicate, or imply future results, performance or achievements, and may contain the words “estimate,” “project,” “intend,” “forecast,” “anticipate,”
“plan,” “planning,” “expect,” “believe,” “will,” “will likely,” “should,” “could,” “would,” “may” or words or expressions of similar meaning. Forward-
looking statements inherently involve risks and uncertainties that could cause actual results to differ materially from the forward-looking statements. Factors
that would cause or contribute to such differences include, but are not limited to, acceptance of the company's current and future products and services in the
marketplace, the ability of the company to develop effective new products and receive regulatory approvals of such products, competitive factors, dependence
upon third-party vendors, and other risks detailed in the company's periodic report filings with the Securities and Exchange Commission. By making these
forward-looking statements, the company undertakes no obligation to update these statements for revisions or changes after the date of this release.

IR Contact:
Terri MacInnis, Bibicoff + MacInnis, Inc.
terri@bibimac.com 818.379.8500
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