1. FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

Franchisor. The franchisor is Mama Fu’s Noodle House, Inc., a Georgia corporation. This
Offering Circular will refer to Mama Fu’s Noodle House, Inc. as “we”, “us”, “our” or “Mama Fu’s”. This
Offering Circular will refer to the person or entity that buys the franchise from us as “you” or “your”, and
the term includes your partners if you are a partnership, your members if you are a limited liability

company, or your shareholders if you are a corporation.

Mama Fu’s Noodle House, Inc. is a Georgia corporation that was organized on November 20,
2002. Our corporate address is 1935 Peachtree Road, Atlanta, Georgia 30309 and our telephone number
is (404) 844-3225. Our agent for service of process is disclosed on Exhibit A to this Offering Circular.

We have been offering franchises for the Mama Fu’s Asian House (f/k/a Mama Fu’s Noodle
House) (*Mama Fu’s Restaurant” or “Restaurant”) since February 2003. We do not operate any
Restaurants, but as of December 31, 2004, there was one affiliate-owned Mama Fu’s Restaurant owned
and operated by Mama Fu’s Peachtree, LLC (“Mama Fu’s Peachtree™). We have not operated any other
type of business (franchise or otherwise).

Predecessors and Affiliates. We have no predecessors. In addition to Mama Fu’s Peachtree, our
affiliates through common ownership include the following:

Moe’s Southwest Grill, LLC. Moe’s Southwest Grill, LLC is a Georgia limited liability company
with its principal place of business at 2915 Peachtree Road, Atlanta, Georgia 30305 (“Moe’s™). Moe’s
offers franchises for restaurants serving quick, fresh-mex and southwestern food products. “Moe’s has
been offering these franchises since January 2001. As of December 31, 2004, there was one affiliate-
owned Moe’s restaurant, which is owned by Moe’s Peachtree, LLC (“Moe’s Peachtree™), and 187
franchisee-owned Moe’s restaurants open and operating. Additionally, as of December 31, 2004, there
were approximately 540 Moe’s restaurants committed to be established and opened in the future pursuant
to market development agreements between Moe’s and |ts franchisees. Moe’s has not operated any other
_type of business (franchise or otherwise).

Doc Green's Gourmet Salads. Inc. Doc Green’s Gourmet Salads, Inc. is a Georgia corporation
with its principal place of business at 1935 Peachtree Road, Atlanta, Georgia 30309 (“Doc Green’s™).
Doc Green’s offers franchises for restaurants serving fresh gourmet salads and soups and other food
products. Doc Green’s began offering franchises in April 2004. As of December 31, 2004, there was one
Doc Green’s franchisee; although its restaurant is not open as of the date of this Offering Circular. As of
the date of this Offering Circular, Doc Green’s Ponce LLC, an affiliate of the franchisor, operates a Doc
Green’s restaurant in Atlanta, Georgia. Other than as described above, no other Doc Green’s restaurants
are open nor are there any Doc Green’s restaurants committed to be established and opened in the future
pursuant to franchise agreements or market development agreements between Doc Green’s and any third
party. Doc Green’s has not operated any other type of business {franchise or otherwise).

Bonehead’s Seafood, Inc, Bonehead’s Seafood, Inc. is a Georgia corporation with its principal
place of business at 1935 Peachtree Road, Atlanta, Georgia 30309 (“Bonehead’s™). Bonehead’s will offer
franchises for restaurants serving seafood dishes and other food products. Bonehead's will begin offering
these franchises in the second quarter of 2005. As of the date of this Offering Circular, there are no
Boneheads franchises or Boneheads restaurants open nor are there any Boneheads restaurants committed
to be established and opened in the future pursuant to market development agreements between
Bonehead’s and any third party. Bonehead’s has not operated any other type of business (franchise or
otherwise).
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Innovative Brands. Inc. Innovative Brands, Inc. is a Louisiana corporation with its principal
place of business at 1801 Peachtree Street, Suite 200, Atlanta, Georgia 30309 (“Innovative Brands”).
Innovative Brands, through majority-owned and wholly-owned subsidiaries, owns: (i) Planet Smoothie
Franchises, L.L.C., a Georgia limited liability company (“Planet Smoothie™), (it} P.J.’s USA, Inc.. a
Louisiana corporation (“P.J.’s”) and (iii} The S&Q Shack, LLC, a Georgia limited liability company
{“$&Q Shack”), each with the same principal place of business address as Innovative Brands.

Planet Smoothie Franchises, L.L.C. Planet Smoothie Franchises, L.L.C. is a Georgia limited
liability company with its principal place of business at 1801 Peachtree Street, Suite 160, Atlanta, Georgia
30309, Planet Smoothie offers franchises serving fresh, blended-to-order fruit smoothies and other
nutritional products for on and off-site consumption. Planet Smoothie has been offering these franchises
since April 1998. As of February 2005, there were 112 Planet Smoothie franchises. Planet Smoothie has
not operated any other type of business (franchise or otherwise).

P.J.’s USA, Inc, P.J.’s USA, Inc. is a Louisiana corporation with its principal place of business at
1801 Peachtree Street, Suite 160, Atlanta, Georgia 30309. P.J.’s offers franchises for retail cafes that
specialize in on-site brewing and retail sales of gourmet coffee and teas. P.J.’s has been offering these
franchises since January 1993. As of February 2005, there were 40 P.)."s franchises. P.J.’s has not
‘operated any other type of business (franchise or otherwise).

The S&Q Shack, LLC. The S&Q Shack offers franchises for restaurants serving barbequed
meats and other food products under the brand, “Shane’s Rib Shack™. S&Q Shack began offering these
franchises in November 2004. As of February 2005, there was one S&Q Shack franchise with one
Shane’s Rib Shack open and operating. S&Q Shack has not operated any other type of business
(franchise or otherwise).

Each affiliate will offer franchises using its own franchise offering circular. You may face
competition from any one of these restaurant concepts because one or more of these restaurant concepts
may be established in close proximity to your Restaurant. Each affiliate has total discretion where to
permit its franchisees to operate.

The Franchise. We offer franchises to individuals and entities for restaurants which offer Pan-
Asian noodle dishes, other food products and beverages, and related services under the form of Franchise
Agreement attached to this Offering Circular as Exhibit C (the “Franchise Agreement™). In connection
with our Mama Fu’s Restaurant concept, we have developed various specialty food products which we
may sell under the Mama Fu’s brand and also under other brands we may create and develop.

A typical Mama Fu’s Restaurant occupies approximatety 2,800 to 5,200 square feet of space that
may be either owned by you or leased from a third party. All Restaurants are constructed to our
specifications as to size, layout, decor and the like. A Mama Fu’s Restaurant may be located in either a
freestanding building or in an in-line retail plaza space, but, in any event, ample parking, good visibility
and availability of prominent signage is a necessity. A Mama Fu’s Restaurant will employ approximately
15 to 20 persons.

We created the Mama Fu’s franchise system which inciudes the common use and promotion of
the name "MAMA FU’S ASIAN HOUSE” and other service marks, trademarks, trade names, logos,
emblems, signs. slogans, insignia and commercial symbols we may designate from time to time
(collectively, the “Marks™); distinctive food products and the formula and quality standards therefore;
procedures for inventory and management control; training; advertising and promotiona! programs; and
ongoing assistance. -We may from time to time add or delete products and/or services, and you will be
expected to follow suit. Mama Fu’s Restaurants use the method of operation, products, concept, format,
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style and trade secrets developed, adopted and approved by us. You will operate a Mama Fu’s Restaurant
as an independent business utilizing the Marks, business concepts, support, guidance and materials
developed by us. You will offer and provide products and services to the general public under the terms
and conditions contained within the Franchise Agreement and our confidential operations manua! (the
“QOperations Manual”) that will be loaned to you at the time of training. You may not offer other services
or products without our prior written approval.

Competition. Mama Fu’s Restaurants compete primarily with casual restaurants, including fast
casual, quick service, take-out, delivery and fast food restaurants that offer similar menus, including
regional and national chains and franchise systems. The casual restaurant business is very competitive
- which is often driven by fierce price competition, however, we believe that we have created a niche
market with the Mama Fu’s franchise system by creating a specialty restaurant with a unique trade dress
and appearance which is easily distinguishable from other casual restaurants. Prior business management
experience is vital for new franchisees, and prior restaurant management experience is highly desirable.
Prior business ownership experience also is highly desirable.

The Agreements. You must enter into a Market Development Agreement, the current form of
which is attached to this Offering Circular as Exhibit B (the “Development Agreement”). Under the
Development Agreement, you must develop, open and operate an agreed upon number of Restaurants
located in an area of responsibility (the “Area of Responsibility™) in accordance with an agreed upon
development schedule (the “Development Schedule”). You must enter into a Development Agreement
even if you will establish only one Restaurant. There is no preset minimum or maximum number of
Restaurants that you may agree to establish in connection with a Development Agreement. The number
of Restaurants to be developed is negotiated between you and us on a case-by-case basis. The
Development Agreement will expire on the day after operations of the final Restaurant to be established
under the Development Agreement are required to begin as provided on the Development Schedule. The
Development Agreement will not grant any protected territory, exclusivity or other rights in which to
establish your Restaurants within the Area of Responsibility. You may establish your Restaurants at any
location within the Area of Responsibility provided we consent to the location, which may be withheld or
granted in our sole discretion, the location is in a state where we are permitted to sell Mama Fu’s
franchises, and the location is not located in the franchise territory granted to another Mama Fu's
franchisee. Within our sole discretion, we may consider a location proposed by you outside your Area of
Responsibility. ’

You will operate each Restaurant to be developed under the Development Agreement under a
separate Franchise Agreement. The Franchise Agreement will grant you a protected territory (the
“Franchise Territory”) which will be determined on a case-by-case basis by considering the population,
traffic flow, presence of businesses, location of competitors (including other Mama Fu’s franchisees),
demographics and other market conditions surrounding the location of the Restaurant. The Franchise
Territory may not be unilaterally altered, and the continuation of the Franchise Territory during the term
of the Franchise Agreement does not depend on a certain sales or revenue volume or market penetration.
We may not operate, or permit any other person to operate, a Mama Fu’s Restaurant in the Franchise
Territory during the term of the Franchise Agreement; although, we may distribute products, or permit
others to distribute products, which are the same or similar to those offered by Mama Fu’s Restaurants,
whether under the Marks of under other trademarks, trade names, services marks, logos or other
commercial symbols and through any channel of distribution or method other than a Mama Fu’s
Restaurant within the Franchise Territory, including sales through catalogs, e-commerce, mail order,
kiosks, mass merchandise, supermarkets and club stores, even if you sell these products at your
Restaurant.
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Regulatory Matters. In addition to laws and regulations that apply to businesses generally such
as workers’ compensation, corporate, tax, you will be subject to various federal, state and local
government regulations including those relating to construction, site location, and the preparation and sale
of food and liquor that apply to restaurant operations, as well as public health, sanitation and safety codes
and ordinances. If you sell liquor, beer or wine at your Restaurant, you must obtain a liquor license
under state and local law. You may also have liability under Dram Shop laws for injuries relating to the
sale and consumption of these substances. You must acknowledge in the Franchise Agreement that you
are responsible for keeping apprised of, and complying with, all applicable laws, including the Americans
with Disabilities Act, as amended. Before you buy a franchise, you are encouraged to investigate these
regulations and other laws that may be applicable to your business. You should consider their impact on
your business and any increased cost of doing business.

2. BUSINESS EXPERIENCE

Chief Executive Officer, President and Director - H. Martin Sprock, 111

Mr. Sprock has served as our Chief Executive Officer, President and as the sole member of our
Board of Directors since our inception. Since its inception to the present, Mr. Sprock has served as the
Manager, Chief Executive Officer and President of Moe’s. Since its inception to the present, Mr. Sprock
has served as the Chief Executive Officer, President and as the sole member of the Board of Directors of
Doc Green’s. Since its inception to the present, Mr. Sprock has served as the Chief Executive Officer,
President and as the sole member of the Board of Directors of Bonehead’s. Since its inception to the
present, Mr. Sprock has served as the Chief Executive Officer, President and as the sole member of the
Board of Directors of S&Q Shack. Since its inception to the present, Mr. Sprock has served as the
Manager of Moe’s Peachtree. Since its inception to the present, Mr. Sprock has served as the Manager of
Doc Green’s Ponce LLC. Since its inception to the present, Mr. Sprock has served as the Manager of
Mama Fu’s Peachtree. Since July 2002 to the present, Mr. Sprock has served as the Chairman of the
" Board of Innovative Brands, P.).’s, P.].’s Wholesale, Inc., and P.J.’s Coffee and Tea Company, Inc.
Since August 1995 to the present, Mr. Sprock has served as the Chairman of the Board of Planet
Smoothie Holdings, Inc. (“Planet Smoothie Holdings”). From June 2000 until April 2001, Mr. Sprock
served as the President and Chief Executive Officer of Planet Smoothie Holdings, in Atlanta, Georgia.
Since April. 1998 to the present, Mr. Sprock has served as the Chairman of the Board of Planet Smoothie.
From April 1998 until April 2001, Mr. Sprock served as the President and Chief Executive Officer of
Planet Smoothie, in Atlanta, Georgia. From August 1995 until June 2000, Mr. Sprock served as the Chief
Executive Officer, President and Chairman of the Board of Planet Smoothie, LLC, in Atlanta, Georgia.
Mr. Sprock serves in his present capacities in Atlanta, Georgia,

Chief Operating Officer — Steven M. LaMastra

Mr. LaMastra has served as our Chief Operating Officer since April 2005. Since April 2005, Mr.
LaMastra has also served as the Chief Operating Officer for Moe’s, Bonehead’s and Doc Green’s. From
April 2002 until March 2005, Mr. LaMastra served as a Senior Vice President for Ritz Camera Centers,
Inc. in Beltsville, Maryland. From January 1994 until March 2002, Mr. LaMastra served as an Executive
Vice President of Wolf Camera, lnc. in Atlanta, Georgia. Mr. LaMastra serves in his present capacity in
Atlanta, Georgia.

Executive Vice President — Franchise Development and Secretary — Daryl Dollinger

Mr. Dollinger has served as our Executive Vice President — Franchise Development since our
inception. Mr. Dollinger has served as our Secretary since March 2004. From our inception until
October 2003, Mr. Dollinger served as our Treasurer. Since August 2000 to the present, Mr. Dollinger has
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served as the Executive Vice President - Franchise Development and Secretary of Moe’s. From August
2000 until October 2003, Mr. Dollinger served as the Treasurer of Moe’s. Since its inception to the
present, Mr. Dollinger has served as the Executive Vice President — Franchise Development and Secretary
of Doc Green’s. Since its inception to the present, Mr. Dollinger has served as the Executive Vice
President — Franchise Development and Secretary of Bonehead’s. From May 1998 until August 2000,
Mr. Dollinger served as a Business Consultant for Planet Smoothie, located in Atlanta, Georgia. Mr.
Dollinger serves in his present capacities in Atlanta, Georgia.

Vice President of Finance — Matthew R. Andrew

Mr. Andrew has served as our Vice President of Finance since December 2004. From our
inception through November 2004, Mr. Andrew served as our Director of Finance. Since December 2004,
Mr. Andrew has also served as the Vice President of Finance for Moe’s, Doc Green's and Bonehead’s.
From November 2001 through November 2004, Mr. Andrew served as the Director of Finance for the
Moe’s brand, and from their inceptions through November 2004, Mr. Andrew served as the Director of
Finance for the Doc Green’s and Boneheads brands. From March 2000 until October 2001, Mr. Andrew
served as the Director of Business Development for TradeUps.com, located in Atlanta, Georgia. From
January 1999 until March 2000, Mr. Andrew served as the Manager of Business Development and Sales
for Headhunter.net, located in Atlanta, Georgia. Mr. Andrew serves in his present capacities in Atlanta,
Georgia.

Vice President of Real Estate — Hunter C. Roguemore

Mr. Rogquemore has served as our Vice President of Real Estate since December 2004. From our
inception through November 2004, Mr. Roquemore served as our Director of Real Estate. Since
December 2004, Mr, Roquemore has served as the Vice President of Real Estate for Moe’s, Doc Green’s
and Boneheads. From July 2002 through November 2004, Mr. Roguemore served as the Director of Real
. Estate for the Moe’s brand, and from their inceptions through November 2004, Mr. Roguemore served as
the Director of Real Estate for the Doc Green's and Boneheads brands. From January 1999 until June
2002, Mr. Roquemore served as a Leasing Agent for Aronov Realty Management, Inc., located in
Montgomery, Alabama. Mr. Roquemore serves in his present capacities in Atlanta, Georgia.

Vice President of New Develepment — Darin W. Kraetsch

Mr. Kraetsch has served as our Vice President of New Development since December 2004. From
our inception through November 2004, Mr. Kraetsch served as our Director. of Sales, Since December
2004, Mr. Kraetsch has also served as the Vice President of New Development for Moe’s, Doc Green’s
and Bonehead’s. From October 2002 through November 2004, Mr. Kraetsch served as the Director of
Sales for the Moe’s brand, and from their inceptions through November 2004, Mr. Kraetsch served as the
Director of Sales for the Doc Green’s and Boneheads brands. From its inception until March 2004, Mr.
Kraetsch has served as the Secretary for Mama Fu’s. From July 1995 until October 2002, Mr. Kraetsch
served as Vice President for Cold Stone Creamery, located in Scottsdale, Arizona. Mr. Kraetsch serves in
his present capacities in Atlanta, Georgia.

Vice President of Construction ~ Mark (Sonny) Crumpton

Mr. Crumpton has served as our Vice President of Construction since December 2004. From our
inception through November 2004, Mr. Crumpton served as our Director of Construction. Since
December 2004, Mr. Crumpton has also served as the Vice President of Construction for Moe's, Doc
Green’s and Bonehead’s. From November 2001 through November 2004, Mr. Crumpton served as the
Director of Construction for the Moe’s brand, and from their inceptions through November 2004, Mr.

MF/UFOC/CORP\1082462.3/0405



Crumpton served as the Director of Construction for the Doc Green’s and Boneheads brands. From April
1995 until September 2001, Mr. Crumpton was the owner of S&J Smoothies, located in Roswell,
Georgia. Mr. Crumpton serves.in his present capacity in Atlanta, Georgia,

Vice President of Marketing — Brian Curin

Mr. Curin has served as our Vice President of Marketing since February 2005, Since February
2003, Mr. Curin has also served as the Vice President of Marketing for Bonehead’s, Doc Green’s and
Mama Fu’s. From December 2003 until February 2005, Mr. Curin served as a consultant to Bahama
Buck’s Original Shaved Ice Company in Lubbock, Texas with primary responsibility for marketing and
franchise development. From June 2003 until February 2005, Mr. Curin was an executive producer for
Platinum Television Group in Deerfield, Florida. Mr. Curin served as the founder and president of
Tropical Creations LLC, an area developer for Cold Stone Creamery, from September 2001 until June
2003. Before taking on that position, Mr. Curin served as Head of Marketing for Cold Stone Creamery in
Scottsdale, Arizona from October 1999 until September 2001. Mr. Curin serves in his present capacities
in Atlanta, Georgia.

Vice President of Operations — Alan Woods

Mr. Woods has served as our Vice President of Operations since December 2004, From May
2003 through November 2004, Mr. Woods served as our Director of Operations. From January 1999
untii April 2003, Mr. Woods served as the Director of Operations for Cold Stone Creamery, located in
Scottsdale, Arizona. Mr. Woods serves in his present capacity in Atlanta, Georgia.

Director of Training — Manuel Galvez

Mr. Galvez has served as our Director of Training since January 2003. From January 1999 until
December 2002, Mr. Galvez served as Director of Training at Pei Wei Asian Diner, located in Phoenix,
Arizona. Mr. Galvez serves in his present capacity in Atlanta, Georgia.

Franchise Sales Director — Anne Musgrave Wheatley

Ms. Wheatley has served as our Franchise Sales Director since our inception. Since July 2003,
Ms. Wheatley has also served as a Franchise Sales Director for the Moe’s brand, and from their
inceptions, Ms. Wheatley has also served as a Franchise Sales Director for the Doc Green’s and
Boneheads brands. From 1993 to June 2003, Ms. Wheatley served as the President of Marketing Matters
of Cumming, Georgia. Ms. Wheatley serves in her present capacities in Atlanta, Georgia.

Franchise Sales Manager — Kelly Wilson

Ms. Wiison has served as our Franchise Sales Manager since January 2005. From January 2005,
Ms. Wilson has also served as a Franchise Sales Manager for the Moe’s, Doc Green’s and Boneheads
brands. From July 2004 through November 2004, Ms. Wilson served as a leasing representative in
Atlanta, Georgia for Paradise Development. Prior to that job, Ms. Wilson served from January 2001 to
July 2004 as Franchise Sales Director for Statewide Development Inc. in Atlanta, Georgia and from
December 1998 through December 2000, she was the office manager and sales agent for Depco, zlso in
Atlanta, Georgia. Ms, Wilson serves in her present capacities in Atlanta, Georgia.
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3. LITIGATION
Pending Actions:

Larry Klinghoffer and James Hammond v. Mama Fu’s Noodle House, inc., (1) Claim No. 30-Y-
114-00638-04, pending before the American Arbitration Association ("AAA"), Atlanta Division, filed on

June 16, 2004 {the "Demand"); (2) Civil Action No. 3-04CV-1695L, previously pending before the
United States District for the Northern District of Texas, Dallas Division, filed on August 4, 2004 (the
“Texas Lawsuit™); and (3) Civil Action No. 1:05-CV-0313 pending before the Untied States District
Court for the Northern District of Georgia, Atlanta Division, filed on February 2, 2005 (“Georgia
Lawsuit™). Claimants, two of our franchisees, served us with the Demand which alleges that in
connection with the sale of Mama Fu’s franchises to the claimant, we (i) viclated the Texas Business
Opportunity Act, the Texas Deceptive Trade Practices Act and the Georgia Fair Business Practices Act,
(iiy committed fraud, {iii} made negligent misrepresentations, {iv) breached certain obligations under the
applicable Franchise Offering Circular and claimants’ Market Development Agreement and Franchise
Agreement, and (v) breached a duty of good faith and fair dealing. In addition, the Demand alleges
claims under the theories of promissory and equitable estoppel, unjust enrichment and recoupment. The
Demand seeks, among other things, rescission of the Market Development Agreement, the Franchise
Agreement, reimbursement of certain expenses and fees in an unspecified amount and monetary damages
in excess of $700,000 plus attorneys' fees, costs and pre-and post-judgment interest. The claimants’ claim
resulted, in part, from their belief that we incorrectly estimated the initial investment likely to be incurred
by a prospective franchisee to develop and open a Mama Fu’s franchise. We moved to stay the Demand
because the parties’ agreements required litigation in the Northern District of Georgia, and the Arbitration
Panel stayed the Demand pending a ruling from an appropriate court as to whether the parties’ disputes
were subject to litigation or arbitration. While the Demand was pending, claimants filed the Texas
Lawsuit asserting almost identical claims as those in the Demand. We moved to dismiss the Texas
Lawsuit because it was filed in the improper venue, and on November 29, 2004, the Texas Court
dismissed the Texas Lawsuit without prejudice. Over two months after the dismissal of the Texas
Lawsuit, claimants filed the Georgia Lawsuit which asserted very similar claims to the Demand. We
deny all wrongdoing and intend to defend ourselves vigorously.

Jerry Garcia Estate LLC v. Moe’s Southwest Grill, LLC, Raving Brands. LLC, a’k/a WOW
Brands. LLC. H. Martin Sprock, III. and Leann Sprock. et al., United States District Court for the
Northern District of Georgia, Atlanta Division, Civil Action No. 1:04-CV-3591, filed on December 8,
2004 and amended.on or about March 31, 2005 (the “Lawsmt”) Plaintiff filed the Lawsuit asserting both
federal and state law claims in connection with our use of Jerry Garcia’s name, image, likeness, song
Iyrics, trademarks and celebrity identity in MOE’S Restaurants. Plaintiff asserts that such use creates
confusion among consumers and gives the impression that Jerry Garcia or his estate licensed or endorsed
the use of his name, voice, likeness, song lyrics and trademarks by MOE’S Restaurants. Plaintiff has
asserted (i) trademark infringement, unfair competition, false endorsement and dilution of trademark
under §§ 43(a) and (c) of the Lanham Act; (ii) copyright infringement under 17 U.S.C. § 101, et seq.; iii)
misappropriation of plaintiff's rights of publicity under Georgia law; (iv) violations of the Uniform
Deceptive Practices Act under O.C.G.A. § 10-1-370, et seq.; (v) Georgia trademark and unfair
competition violations under O.C.G.A. § 23-2-55; and (vi) conversion under O.C.G.A. § 51-10-1, et seq.
The Lawsuit seeks an unspecified amount of compensatory damages and punitive damages; as well as
injunctive relief and restitution. On January 17, 2005, we filed our answer, affirmative defenses and
counterclaims in response to the Lawsuit (“Answer”), In our Answer, we denied all wrongdoing, and
asserted, among other things, that our use of Jerry Garcia’s name, voice or likeness is protected under the
First Amendment. In addition, we have counterclaimed based on plaintiff's interference with our
business, and we have requested that the Court declare that plaintiff has no protectable interest in the
name, image or likeness of Jerry Garcia. This case is listed in this Item I because Mr. Sprock, our Chief
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Executive Officer and President, is a named defendant.. This lawsuit does not relate to Mama Fu’s
restaurants or the Mama Fu’s brands. The amended complaint filed by the plaintiff added a number of
franchisees as defendants in the Lawsuit.

Concluded Actions:

Komodo Holdings, Inc. v. Planet Smoothie, LLC, et. al., Superior Court of Fulton County,
Georgia, Civil No. E-59107. On July 2, 1997, Komodo Holdings, Inc. (“Komodo™), a co-owner with Mr,
Sprock and others of several entities unrelated to our business operations, instituted a civil action
involving claims relating to the operations of the co-owned entities. This action was settled and
dismissed with prejudice in October 1997, The settlement agreement required that Komodo’s interest in
the co-owned entities be purchased by other co-owners for approximately $80,000.

Edward Bucaj v. H. Martin Sprock, I1I, et al., State Court of Fulton County, Georgia, Civil Action
No. 02VS034776C. Bucaj Enterprizes, inc. (“Bucaj”), a franchisee of Planet Smoothie, instituted an
arbitration proceeding with the American Arbitration Association. The arbitration proceeding was
amended alleging violations of New York franchise laws, fraud, misrepresentation, breach of contract,
and breach of the duty of good faith and fair dealing. Bucaj sought to amend the arbitration proceeding to
" add H. Martin Sprock, 111 and another Planet Smoothie officer to the arbitration proceeding. This request
was denied. Under the arbitration proceeding, Planet Smoothie was found to have violated New York’s
franchise laws and a monetary award was granted to Bucaj. Subsequent to the arbitration award, Planet
Smoothie instituted a civil action in the Federal District Court of the Northern District of Georgia to have
the arbitration award modified or vacated. While this Federal Court civil action was pending, Edward
Bucaj (“E. Bucaj™), in his individual capacity, filed the above-referenced civil action naming Mr. Sprock
and certain other officers of Planet Smoothie as defendants. The allegations of E. Bucaj in the civil action
were virtually the same allegations claimed in the arbitration proceedings, with an additional claim of
conspiracy being alleged. The Federal District Court upheld the arbitration award. Planet Smoothie,
Bucaj, and E. Bucaj entered into a settlement agreement for the payment of the award by Planet Smoothie
to Bucaj and E. Bucaj in an amount equal to $230,000. The State Court action was dismissed with
prejudice in January 2004.

Other than these four actions, no litigation must be disclosed in this Offering Circular,

4, BANKRUPTCY '

QOur current Chief Operating Officer, Steven M. LaMastra, was an Executive Vice President of
Wolf Camera, Inc., an Atlanta, Georgia based photography retailer, from January 1, 1994 through March
31, 2002 (“Wolf Camera™). On June 21, 2001, Wolf Camera filed a voluntary petition for reorganization
under Chapter 11 of the U.S. Bankruptcy Code in the U.S. Bankruptcy Court for the Northern District of
Georgia, Atlanta Division (Case Nos. 01-83470, 01-83472, 01-83474 and 01-83475). On September 21,
2001, the court entered an order approving the sale of Wolf Camera’s assets to Ritz Camera Centers, Inc.
Other than this one action, no person previcusly identified in Items 1 or 2 of this Offering Circular has
been involved as a debtor in proceedings under the U.S. Bankruptcy Code that must be disclosed in this
ltem.

5. INITIAL FRANCHISE FEE

Market Development Fee. Under the Development Agreement, you will develop an agreed
upon number of Mama Fu’s Restaurants consistent with the Development Schedule. In negotiating the
number of Restaurants we will permit you to develop under the Development Agreement, we will take
into account market conditions, demographics for the potential development area and other factors we
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deem relevant. You must pay us a development fee of $20,000 for each Restaurant to be developed by
you (the “Development Fee”). The Development Fee is uniform for all franchisees purchasing a franchise
through this Offering Circular. We have no intention, now or in the future, of reducing the Development
Fee for any prospective franchisee, although we reserve the right to do so in our sole discretion on a case-
by-case basis. 1f you are developing one Restaurant, the Development Fee is due upon your signing of
the Development Agreement. If you are developing two or more Restaurants, one-half of the
Development Fee is due upon your signing of the Development Agreement and the balance is due no later
than 120 days afier the effective date of the Development Agreement. If a Restaurant is developed in
accordance with the Development Schedule, the Development Fee applicable for that Restaurant will be
credited towards the payment of the initial franchise fee due under the Franchise Agreement for that
Restaurant. [f a Restaurant is not established in accordance with the Development Schedule, the
Development Fee that.would have otherwise been credited towards payment of the initial franchise fee for
that Restaurant will be forfeited and retained by us. If you and we are unable to agree upon a site for a
Restaurant and, as a result, you fail to meet your Development Schedule, we may terminate your
Development Agreement. If, for any reason, the Development Agreement terminates before all or a
portion of the Development Fee has been applied to the initial franchise fees, we will retain the unapplied
portion of the Development Fee to compensate us for our time, effort and foregone opportunities. We
reserve the right to waive the Development Fee for our affiliates or employees. The Development Fee is
not refundable under any circumstances.

Franchise Fee. Under the Franchise Agreement, you will pay us an initial franchise fee equal to
$20,000 for each Mama Fu’s Restaurant franchised by you. The initial franchise fee is payable in one
lump sum when you sign the Franchise Agreement, subject to any credits earned-under the Development
Agreement. The initial franchise fee is uniform for all franchisees purchasing a franchise through this
Offering Circular. We have no intention, now or in the future, of reducing the initial franchise fee for any
prospective franchisee, although we reserve the right to do so in our sole discretion on a case by case
basis. We reserve the right to waive or reduce the initial franchise fee for our affiliates, employees,
existing Franchisees or if we run a franchise marketing promotion. The initial franchise fee is not
refundable under any circumstances. Our initial franchise fee during the last fiscal year ranged from
$10,000 to $20,000.

Other Initial Fees. Generally, there are no additional initial fees. Under the Franchise
Agreement, we provide you with assistance in opening the Restaurant and training your employees.
Although we do not intend to charge you for this assistance, we reserve the right to charge you for
extraordinary travel and living expenses incurred by our employees in providing this assistance. In the
event you request additional opening assistance, which we envision will only occur in unique
circumstances, and we agree to provide you with the extra assistance, you must reimburse us for all costs
and expenses we incur in connection with providing you this additional assistance, including wages,
overhead and travel and living expenses of our employees providing the assistance and we have the right
to charge our daily fee for additional assistance (see Item 6). It is not possible to estimate a range for
these additional costs and expenses because they will vary depending upon a number of factors like the
franchisee, the amount of extra assistance requested and the location of the franchise. Any charges you
incur in these circumstances will be in addition to the initial franchisee fee and Development Fee. There
may be occasions when you must purchase goods and services from us or our affiliates. These
circumstances are described in more detail in Items 6,7 and §. The cost of these goods and services, if
any, will be in addition to the Development Fee and initial franchise fee.

6. OTHER FEES

The table below describes fees and payments that are payable to us, or imposed by us on behalf of
a third party, relating to the operation of your Restaurant.
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Name of Fee

Due Dat R ks
(See Note 1) Amount ue Date emar
Royalty Fee 5% of Gross Every Tuesday for We will debit your bank account for the
Sales the preceding Royvalty Fee due. See Notes 2 and 8.

week’s Gross Sales

Advertising Fund
Fee

A maximum of
2% of Gross
Sales

Same as Royalty
Fee

Payable to a separate advertising
account which may be held in our name
or the name of a separate entity. We
presently do not charge an Advertising
Fund Fee, although that could change at
any time. See Note 8.

Advertising
Cooperatives

If we establish
cooperatives,
you will be
required to
contribute a
percentage of
Gross Sales to
your
cooperative.

Not applicable

Currently, we have no cooperatives.
Contributions to advertising
cooperatives may not exceed 2% of
Gross Sales. See Notes 3 and §.

Local Advertising

A minimum of

As incurred

You must make local advertising’

2% of Gross expenditures as required by Section
Sales [1.3 of the Franchise Agreement. You
may determine the form and media,
subject to our prior approval.
Advertising Amount of Immediately upon If you fail to make local advertising
Deficiency Local demand expenditures, we may do so on your
Advertising behalf and you will reimburse us for
Deficiency those expenditures.

Renewal Fee

The amount of
the then-current

initial franchise

fee

Prior to renewal

Payable when, and if, you renew your
Franchise Agreement. There are other
conditions to renew (see Item 17 of this
Offering Circular).

Transfer/
Assignment Fee
under Franchise
Agreement

One-half the
amount of the
then-current
initial franchise
fee

Prior to the
consummation of
the transfer or sale

Payable when, and if, you transfer or
sell your franchise. There are other
conditions to transfer {see [tem 17 of
this Offering Circular).

Interest and Late
Payment Fees

Up to the.
highest rate
permitted by
law but no more
than 18% per
annum plus
$100 per
occurrence

Immediately on
demand

Payable on all overdue amounts,
Interest begins from the date of non-
payment or underpayment..
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