ITEM 1 ’

THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

To simplify the language in this Offering Circular, “ACE”, *“we” or “us”
means ACE SUSHI FRANCHISE CORPORATION, the franchiscr of this business. “You”
means the person who buys the franchise, and includes your owners if you are a
partnership, limited liability company, corporation or other entity.

The Franchisor

We were incorporated in California on October 7, 2004. Our principal
business address is 1447 West 178" Street, Suite 303, Gardena, California 90248.
We do business under our corporate name as well as under the trade name "ACE
SUSHI.” We do not do business under any other names.

our agents for service of process are listed in Exhibit Aa.

Our Predecessors and Affiliates

We have been licensed by our *“affiliate”, Asiana Management Group, Inc., a
California corporation (“AMG”), to offer and sell franchises for ACE Sushi Bars.
npffiliate” means a person (other than a natural person) controlled by,
controlling or under common control with ACE which provides products or services
to our franchisees. AMG will provide high quality sushi and related food products
to our franchisees and will provide them with the services described in this
Offering Circular. AMG's principal business address is 1447 West 178" Street,
Suite 303, Gardena, California 90248. We have no other affiliates. We have no
predecessors.

Licensees

Befere—the—date—eof-—this Offering—€irentaryBeginning in April 2003, AMG
entered into Contracts for Services {(“Contracts for Services”) under which AMG
granted licenses to individuals (“Licensees”) to operate ACE Sushi Bars in
grocery stores and super markets in various states in the United States. As of
Nevesber—36+December 31, 2005, there were 31t0—Eieensees’d( licensed ACE Sushi Bars
in the United States. E*htbi%r4}—t&—a—%i5b*ef“theSe“bieeﬁseeS““Them€6ﬁtfﬁet&—fef

Timit that—tiabitity - Exhibit G-1 is a list of our Licensees. We will offer all

Licensees the right to terminate their Contracts for Services and become
franchisees of ACE after the effective date of this Offering Circular. Licensees
will not have to become franchisees and Licensees who elect not to become
franchisees will continue to operate their ACE Sushi Bars under their Contracts
for Services. Licensees who elect to become franchisees will operate their Ace Sushi
Bar under our Franchise Agreement for the balance of the term of their Contract for
Services. As these existing Contracts for Services expire, the Licensees who desire
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and are qualified to continue to operate their ACE Sushi Bar will sign the Franchise
Agreement and become a member of the franchised system.

The System

ACE Sushi Bars are identified by certain trade names, service marks and
trademarks, such as “ACE SUSHI” (the “Proprietary Marks”), and by their high
guality raw and cocked sushi and related food products {the #“Proprietary
Products”) which are offered for sale as carry-out items for off-premises
consumption. ACE Sushi Bars (“ACE Sushi Bars”) are generally located in grocery
stores, supermarkets and other locaticns (the “Stores”) owned and operated by
third-party operators (the “Store Owners”) who have entered into oral or written
agreements (the ~“Sushi Supply Agreements”) with AMG to have Proprietary
Products provided for sale at the Stores, either at sushi bar departments in the
Stores where you will prepare the sushi as an on-site sushi chef (a “Main Sushi
Bar”), or pre-packaged in display and merchandising cases at Stores in the general
geographical vicinity of your Main Sushi Bar (“Satellite Stores”) without a
sushi bar department or sushi chef on site (the “System”). If your franchised
business includes a Main Sushi Bar and Satellite Stores, you will prepare the
Proprietary Products at your Main Sushi Bar and deliver the Proprietary Products
to the Satellite Stores in the general vicinity (approximately 30 miles — 50
miles) of your Main Sushi Bar.

The Franchise Offered

We offer a Franchise Agreement (the “Franchise Agreement”) which grants
you the right to establish and operate one Main Sushi Bar at a Store we select as
specified in the Franchise Agreement (the “Franchised Location”). The Franchise
Agreement may also grant you the right and obligation to deliver Proprietary
Products from your main Ace Sushi Bar to Satellite Stores under a Satellite Store
Addendum {the *“Satellite Store Addendum”) attached +o your Franchise
Agreement. Al}l of our respective rights and obligations under the Franchise
Agreement are subject to the terms and conditions of the Sushi Supply Agreement.

The term of your Franchise Agreement will be 24 months or the term of the
Sushi Supply Agreement with the Store Owner of the Franchised Location, whichever
is less. The term of the Sushi Supply Agreement with the Store Owner will range
from 90 days to 24 months and, if options to extend are granted, will range from
30 days to 36 months. In some cases, the Sushi Supply Agreement may provide: for a
month-to-menth arrangement after the expiration of the initial term of the Sushi
Supply Agreement, automatic renewal for the same term as the initial term after
the expiration of the initial term, that either party may terminate a Sushi Supply
Agreement on 30 days’ notice to the other party, and for termination of the Sushi
Supply Agreement if the Store Owner elects to close a Store. Most Sushi Supply
Agreements provide for immediate termination if any health department takes action
for any vieclation of health codes or regulations at the Franchised Location and
for other designated violations of the Sushi Supply Agreement. Your Franchise
Agreement will automatically terminate upon the termination of the Sushi Supply
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Agreement for your Main Sushi Bar or your Satellite Stores unless we provide you
with at least 30 days notice that your Franchise Agreement will not be renewed.
You do not have the right to extend or renew the Franchise Agreement when it
expires. We have the right to extend the term of the Franchise Agreement and to
grant you a successor franchise for the Franchised Unit if you are eligible for a
successor franchise and if the Sushi Supply Agreement is still in effect. We must
give you 30 days written notice before the expiration date of your Franchise
Agreement of your eligibility to acgquire a successor franchise. If the term of
your Franchise Agreement terminates for any reason other than your fault, we will
. use commercially reasonable efforts to relocate you to a new franchised location
in 90 days. After relocation, you will have the right to operate your Main Sushi
Bar at the new location for the remainder of the term of your Franchise Agreement.
If we are unable to relocate you to.a new franchised location in this 90 day
period, your Franchise Agreement will terminate. You will not be entitled to any
refund of any fees you have paid us before the date of termination. See Item 17,
Note 1, for a further discussion about the term of your Franchise Agreement.

Operating Experience

We do not operate a business of the type being franchised; however, AMG
operated 7880 ACE Sushi Bars as of Nevember—3{ December 31, 2005.

Franchising Experience

We did-net—efferhave offered franchises for sale before—the effective—date—of
thisbeginning in June 2005 on the dates our Franchise Offering Circular was_accepted

for registration in the various franchise registration states. As of December 31,

2005, there were 66 franchised ACE Sushi Bars in the United andStates. Exhibit g-2

is a list of our franchisees. We do not conduct any other business activities.
Neither AMG or ACE have offered franchises for sale in any other line of business.

Forms of Agreements

Item 22 of this Offering Circular describes the following forms of
agreements, copies of which are attached to this Offering Circular: our Initial
Training Agreement (Exhibit B), our Franchise Agreement and attachments (Exhibit
€) and our Satellite Store Addendum (Exhibit D). Licensees who become franchisees
must sign our Conversion Agreement for Licensees (Exhibit E) when they sign their
Franchise Agreement.

Competition

ACE Sushi Bars will generally be located in grocery stores, supemmarkets and
other locations we select. The sushi market is well established and very
competitive. ACE Sushi Bars will compete with sushi bars in grocery stores,
supermarkets and other locations and with quick service and fine dining restaurants
that offer sushi products for sale for both on-premises and off-premises
consumption.

Industry-Specific Requlations

002 UFOC
f22/06



You must comply with all local, state, and federal laws that apply to your ACE
sushi Bar on the preparation, labeling, storage and sale of seafood and other
perishable products and the operation of your franchised business including health,
sanitation, weights and measures, no smoking, EEOC, ©OSHA, discrimination,
employment, and sexual harassment laws. You must obtain health, business and other
licenses. You should consult with your attomey concerning these and other local
laws and ordinances that may affect your ACE Sushi Bar.

ITEM 2
BUSINESS EXPERIFENCE

President and Chief Executive Officer: Harlan H. Chin

Mr. Chin has served as the President and Chief Operating Officer of AMG in
Gardena, California since January 1991 and the President and Chief Executive
Officer of ACE since October 7, 2004.

Vice President, Store Operations Brian Tan

Mr. Tan has served as the Vice President, Store Operations of AMG in Gardena,
Ccalifornia since June 2003. From June 1997 until May 2003, Mr. Tan served as the
Director of Sales and merchandising for AMG. Mr. Tan has served as the Vice
President, Store Operations of ACE since October 7, 2004.

ITEM 3
LITIGATION

State of California Determination. In June 2005, we voluntarily
acknowledged to the State of California Department of Corporations that that the
rights offered and sold by AMG in California under the Contracts for Services may
have been franchises within the meaning of the California Franchise Investment Law
(the #“CFIL"”). In August 2005, the State of California Department of Corporations
determined that the rights offered and sold by AMG in California under the Contracts
for Services were franchises within the meaning of the CFIL and violated the CFIL.
We agreed to offer all California Licensees the right to rescind their Contracts for
Services.

State of Hawaii Determination. In June 2005 we voluntarily acknowledged
to the State of Hawaii, Department of Commerce and Consumer Affairs, that that the
rights offered and sold by AMG in Hawaii under the Contracts for Services may have
been franchises within the meaning of the Hawaii Franchise Investment Law (the
“Rawaii Law”) and may have violated the Hawaii Law. Wehave agreed to offer all
Hawaii Licensees the right to rescind their Contracts for Services—and—are awaiting

State of Illinois Determination, In June 2005, we voluntarily

acknowledged to the State of Illinois Attorney General that that the rights offered
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and sold by AMG in Illinois under the Contracts for Services may have been
franchises within the meaning of the Illinois Franchise Disclosure Act of 1987 (the
#IFDA”), In October 2005, the State of Illinecis Attorney General determined that
the rights offered and sold by AMG in Illinois under the Contracts for Services were
franchises within the meaning of the IFDA and violated the IFDA. We agreed to offer
all Illinois Licensees the right to rescind their Contracts for Services and paid a
fine of $10,000 for these violations.

State of Maryland Deterxmipnation. In August 2004, the State of Maryland
determined that the Contracts for Services offered and sold by AMG in Maryland were
franchises under the Maryland Franchise Registration and Disclosure Law (the
*Maryland Franchise Law”) and violated the Maryland Franchise Law. In February
2005, AMG entered into a Consent Order with the Office of the Attorney general of
Maryland and agreed to cease and desist from the offer and sale of franchises in
violation of the Maryland Franchise Law, to diligently pursue the completion of an
application to register the ACE Sushi Bar franchise offering in Maryland, to enroll
an officer who is responsible for franchise sales in an approved franchise law
compliance training program, to notify Licensees with ACE Sushi Bars in Maryland of
their right to rescind their Contracts for Services and to provide the Licensees
with a copy of this QOffering Circular after its registration for use in Maryland.

State of New York Determination. 1In June 2005, we voluntarily
acknowledged to the State of New York Department of Law that that the rights offered
and sold by AMG in New York under the Contracts for Services may have been
franchises within the meaning of the New York State Franchise Act (the “New York
Act”). In October 2005, the State of New York Department of Law determined that the
rights offered and sold by AMG in New York under the Contracts for Services were
franchises within the meaning of the New York Act and violated the New York Act. We
agreed to offer all New York Licensees the right to rescind their Contracts for
Services and paid a fine of $3,000 for these violations.

State of Rhode Island Dbetermination. In June 2005, we voluntarily
acknowledged to the State of Rhode Island Department of Business Regulation,
Division of Securities, that that the rights offered and sold by AMG in Rhode Island
under the Contracts for Services may have been franchises within the meaning of the
Rhode Island Franchise Investment Act (the “Rhode Island Act”). In October 2005,
the State of Rhode Island Department of Business Regqulation, Division of Securities,
determined that the rights offered and sold by AMG in Rhode Island under the
Contracts for Services were franchises within the meaning of the Rhode Island Act
and violated the Rhode Island Act. We agreed to offer all Rhode Island Licensees the
right to rescind their Contracts for Services and paid a fine of $5,000 for these
violations.

State of Virgipnia. In June 2005, we voluntarily acknowledged to the State
of Virginia State Corporation Commission, Division of Securities and Retail
Franchising, that that the rights offered and sold by AMG in Virginia under the
Contracts for Services may have been franchises within the meaning of the Virginia
Retail Franchising Act (the “Virginia Act”). In September 2005, the State of
Virginia State Corporation Commission, Division of Securities and Retail
Franchising, determined that the rights offered and sold by AMG in Virginia under
the Contracts for Services were franchises within the meaning of the Virginia Act
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and vioclated the Virginia Act. We agreed to offer all Virginia Licensees the right
to rescind their Contracts for Services and paid investigation costs of $1,500 and a
penalty of $15,600 for these violations.

of Washington, Department of Financial Institutions, Securities Division, that that
the rights offered and sold by AMG in Washington under the Contracts for Services
- may have been franchises within the meaning of the Washington Franchise Investment
Protection Act (the “Washington Act”)} and may have violated the Washington Act.
On February 3, 2006, the Securities Division entered into a Consent Order with ACE
and AMG. The Division alleged that AMG sold 2 franchises in the State of Washington
prior to the filing of a registration application with the Securities Division and
that AMG had not complied with disclosure document requirements. ACE and AMG agreed
in the Consent Order to comply with the registration and disclosure document
provisions of the Washington Act in the future and alsc agreed to reimburse the
Securities Division $600 for its cost of investigation of the matter. ACE and AMG
also waived their rights to a hearing or other further proceedings in this matter.

acknowledged to the State of Wisconsin, Department of Financial Institutions, that
that the rights offered and sold by AMG in Wisconsin under the Contracts for
Services may have been franchises within the meaning of the Wisconsin Franchise
Investment Law (the “Wisconsin Law”) and may have violated the Wisconsin Law. In
September 2005, the State of Wisconsin, Department of Financial Institutions,
accepted our voluntary agreement to offer all Wisconsin Licensees the right to
rescind their Contracts for Services.

State of Wisconsin Determination. In June 2005, we voluntarily

With these exceptions, no litigation is required to be disclosed in this
offering Circular.

ITEM 4
BANKRUPTCY
No person previously identified in Ttem 1 or Item 2 of this Offering
Circular has been involved as a debtor in proceedings under the U.S. Bankruptcy
Code required to be disclosed in this Item.
ITEM 5

INITIAL 'FRANCHISE FEE

Initial Training Fee

You must pay us $700 for our initial training program when you sign our
Initial Training Agreement. The initial training fee is payable in full when you
sign the Initial Training Agreement, is fully earned when paid and is not
refundable. If you would like us to train additional trainees for you, the initial
training fee for each additional trainee is $500 payable in full when you sign the
Initial Training Agreement, is fully earned when paid and is not refundable.
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Initial Franpchise Fee

If you successfully complete our initial training program, in our judgment,
you will be eligible to sign our Franchise Agreement and must then pay us an
initial franchise fee of $2,400 for your Main sushi Bar and an initial franchise
fee of $240 for each Satellite Store unless your main Ace Sushi Bar and Satellite
Stores are located in Hawaii (see Different Initial Fees below). The initial
franchise fee for your Main Sushi Bar is either payable in full when you sign the
Franchise Agreement, or if you prefer, by the deduction of %5200 each month for 12
months from our payments to you. The initial franchise fee is fully earned when
paid and is not refundable. The initial franchise fee for your Satellite Store is
payable in full when you the sign the Satellite Store Addendum, which may be at
the same time you sign your Franchise Agreement or at a later date as Satellite
Stores are assigned to you, and is fully earned when paid and is not refundable.

Oother Initial Payments
You must also pay us the amounts listed below, which range from $5,332 to

$13,659, for the items listed below before you begin business at your Main Sushi
Bar:

a. Interior Signage. You must pay us $100 - $200 for interior signage.
b. Insurance. You must pay us $285 - $2,225 for our direct costs to

obtain liability insurance and worker'’s compensation insurance for your Main Sushi
Bar that AMG must maintain under the Sushi Supply Agreements with the Store Owners.
If you use a refrigerated truck to service any Satellite Stores, you must obtain,
before the opening of the Sushi Bar, and maintain in full force and effect at all
times during the term of your Franchise Agreement, at your expense, automobile
liability insurance of at least $500,000. This estimate covers annual insurance
premium for required coverages.

c. Initial Food Inventory. You must pay us or other suppliers $1,500 -
$5,000 to stock your Main Sushi Bar with Proprietary Products necessary for 1 - 2

weeks after the opening of your Main Sushi Bar.

d. Initial Small Wares, Supplies, Uniforms and Other Food
Ttems. You must pay us or other suppliers $200 - $400 for cooking and food

preparation utensils, pots, knives, menu holders, labels and uniforms.

e. NSF Approved Camcaryrier. You must pay us $300 for an NSF approved
Camcarrier.
f. Refrigerated Display Case and Refrigerated Table. In some

cases, the Store Owner may require us to provide a refrigerated display case and
refrigerated table for the Main sushi Bar. If the Store Owner requires us to do so,
you must pay us $32 - $259 per month for 36 months for a refrigerated display case
and refrigerated table which will be deducted as an Expense before the payment of
Commissions to you and the payment of our compensation.
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g. Label Machine and Label Template. You must pay us $300 as a one-
time payment and $85 per month for a label machine and $300 - $700 for 1label
templates which will be deducted as an Expense before the payment of Commissions to
you and the payment of our compensation.

h. Security Deposit. Depending upon the strength of your financial
condition, we may require you to pay us a security deposit of $2,500 -$5,000 when
you sign your Franchise Agreement (the "Security Deposit”), in our discretion,
to secure your payment of any expenses, including reasonable attorneys' fees, that
we incur if you fail to comply with the terms of your Franchise Agreement and to
ensure continuation of business operations at the Main Sushi Bar following a
termination of your Franchise Agreement. We may retain all or part of the Security
Deposit to recover all or a portion of the actual expenses we incur. Licensees are
not required to pay us a Security Deposit.

Licensees

All Licensees will be offered the right to become franchisees of ACE after
the effective date of this Offering Circular under our Franchise Agreement without
the payment of any initial training fee or initial franchise fee. As these
Franchise Agreements expire, the Licensees who become franchisees, who have
satisfactorily operated their ACE Sushi Bar for at least ! year and who desire and
are qualified to continue to operate their ACE Sushi Bar as franchisees will be
required to pay us 50% of cur then-current initial franchisee fee as a renewal fee.
Licensees who elect not to become franchisees will continue to operate their ACE
Sushi Bars under their Contracts for Services without the payment of any initial
training fee or initial franchise fee. As these existing Contracts for Services
expire, the Licensees who desire and are qualified to continue to operate their ACE
Sushi Bar will be required to sign the Franchise Agreement and will be required to
pay us our then-current initial franchise fees. All Licensees paid AMG a $500
training/administrative processing fee at the time each Licensee signed his or her
Contract for Services.

Different Initial Fees

We reserve the right to negotiate different initial training fees and
initial franchise fees in our discretion. In addition, initial training fees and
injtial franchise fees for your Main Sushi Bar and Satellite Stores will also vary
if your Main Sushi Bar and Satellite Stores are located in Hawaii. As of the date
of this Offering Circular, the initial franchise fee for your Main Sushi Bar in
Hawaii is $3,600, the initial franchise fee for each Satellite Store in Hawaii is
$360 and the initial training fee for Hawail is $700.

[THE REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY]
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ITEM 6

OTHER FEES

You will or may be required to pay us the following fees:

Name of Fee

Compensation to
ACE

Expenses {Food
Charges, Freight
Charges,
Insurance
Charges,
Equipment
Charges, initial
franchise fee and
other amounts due
to us or AMG or
ACE

NSF Approved
Camcarrier

0402 UFOC
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Amount

Varies. Typically
25% - 45% of
“Gross Sushi
Sales”. See Item
1 for details

varies.
Typically, Food
Costs: 20% - 30%
of Gross Sushi
Sales; Freight
Charges: 1% - 5%
of Gross Sushi
Sales; Insurance
Charges: .5% -~
5% of Gross Sushi
Sales; Equipment
Charges: .05% -
4% of Gross Sushi
Sales; Other
Charges: .001% -
1% of Gross Sushi
Sales

$300

Date Due

Monthly on
Gross Sushi
Sales for the
prior month.

Before the
payment of
Commissions to
you and the
payment of our
compensation.

Before Opening

Remarks

“Gross Sushi Sales”
means the all revenue
from the sale of sushi
products at your Ace
Sushi bar and Satellite
Stores. You are paid
55% - 75% of “Gross
Sushi Sales” less
payment of the.
“Expenses” as a
“Commission”.

See Note 1 for details

See Item 1, Item 8 and
Notes 1 and 2 forx
details.

Used to deliver food
products to Satellite
Stores. See Item 1 and
Note 3 for details.



Name of Fee

Refrigerated
Display Case and
Refrigerated
Table

‘Uniforms

Label Machine

Pricing Labels

Initial Training
Fee

Additional
Training and
Education
Programs
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Amount

36 monthly lease
payments of $235

$200

$300 one-time
payment; monthly
lease payments of
$85

OQur cost,
estimated to be
approximately
$500 per item for
which a price is
changed

$700 for you and
$500 for each
additional
employee you want
us to train

$100 - $500 per
trainee necessary
to defray our
direct costs to
provide
additional
training programs

Date Due

Deducted as an
Expense before
the payment of
Commissions to
you and the
payment of our
compensation

Before Opening

Deducted as an
Expense before
the payment of
Commissions to
you and the
payment of our
compensation

When we must
print special
price labels
for you because
you charge
prices
different than
our recommended
or suggested
prices

Before Training

Upon Demand
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Remarks

If required by the Store
Owner

Includes 2 sets of coats,
hats and aprons

Used to place price and
ingredient labels on
Proprietary Products

You pay or reimburse us
for the costs to
reprogram our computers
to print labels for you
which conform with the
prices you charge

See Item 11 for details

We may charge you a fee
which will range from
$100 - $500 per trainee
to attend our additional
training and education
programs.



