Item 1
THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

Franchisor

The franchisor is The Dinner A’Fare Franchising, LLC, a Georgia limited liability company.
This Offering Circular will refer to The Dinner A’Fare Franchising, LLC as “we,” “us,” or “our.”
This Offering Circular will refer to the person or entity that buys the franchise from us as “you”
or “your,” and the terms include your partners if you are a partnership, your members if you are a

limited liability company, or your shareholders if you are a corporation.

We were created in April 2005 to offer franchises for studio kitchens that (i) operate under the
name “The Dinner A’Fare” and other marks we designate (the “Proprietary Marks”) and
(ii) offer a facility where customers assemble meals designed to be carried home and frozen for
future use by the customer (“Dinner A’Fare Kitchens”). We began offering franchises for
Dinner A’Fare Kitchens in September 2005. We have no other business activities and have not
granted franchises in any other line of business. Our principal business address is 5417
Landsdowne Court, Cumming, Georgia 30041. Our agents for service of process are disclosed
in Exhibit B to this Offering Circular.

Our Predecessor and Affiliates

We have no predecessors. However, we have an affiliate, Sugarloaf Simply Supper, LLC
(“Sugarloaf™), which was created in June 2005. Sugarloaf was created to operate the first Dinner
A’Fare Kitchen located at 1820 N. Brown Road, Suite 65, Lawrenceville, Georgia. In August
2005, Sugarloaf opened a second Dinner A’Fare Kitchen at The Avenue at West Cobb Shopping
Center, 3625 Dallas Highway, Suite 715 Marietta, Georgia 30064. Both of these Dinner A’Fare
Kitchens operate in a similar manner as the franchise described in this Offering Circular.
Currently, Sugarloaf does not offer franchises of any type but Sugarloaf previously entered into a
franchise agreement for a Dinner A’Fare Kitchen. Sugarloaf, and other affiliates of ours, may
own and operate additional Dinner A’Fare Kitchens or similar businesses in the future.

The Franchise

We offer and sell franchises for Dinner A’Fare Kitchens. A Dinner A’Fare Kitchen is a retail
atmosphere, based primarily in retail locations, where customers attend sessions and participate
in meal assembly. Each customer signs up for a session prior to attending the sessions. To “sign
up” for a session, customers use our website to order six or 12 family size meals that serve either
three or six persons per meal. All meals are prepared in the Dinner A’Fare Kitchen by the
customer or by a “Stand-in Chef.”

All ingredients have been prepared by the staff at the Dinner A’Fare Kitchen and are staged out
in stations to be used by the customer when they arrive for their session. All meals are designed
to be brought home by the customer in containers provided by the Dinner A’Fare Kitchen. Each
meal is wrapped up in provided containers that have a cooking instruction sheet attached to the
meal. The meals are designed to be frozen at home by the customer.
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Franchise Program

We may offer to enter into a Franchise Agreement (the “Franchise Agreement”), which is
Exhibit C to this Offering Circular, that will give you the right to establish and operate a Dinner
A’Fare Kitchen within a specified Territory (the “Territory”). If you are a corporation,
partnership or limited liability company, our Franchise Agreement also will apply to your
shareholders, partners, members, officers and directors. “Studio Kitchen™ means the franchised
Dinner A’Fare Kitchen that you will operate under the Franchise Agreement.

The Franchise Agreement gives you the right to operate the Studio Kitchen under the Proprietary
Marks. You must operate the Studio Kitchen in accordance with the standards and procedures
designated by us (the “System”), and according to our Operations Manuals (the “Manual”),
within the Territory (see Item 12 for details).

The Market

The market for Dinner A’Fare Kitchens includes members of the general public that are
interested in “home replacement meals” that can be prepared by that individual or by hiring a
stand-in chef. These meals are then taken home for usage by the individual and/or family at a
later date. This is a relatively new concept and is developing rapidly throughout the nation.

Laws and Regulations

In addition to laws and regulations that apply to businesses generally such as worker’s
compensation, corporate, tax and Equal Employment Opportunity and Americans with
Disabilities Act rules and regulations, you will be subject to 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. Some jurisdictions may choose to regulate vigorously these and other
laws that may adversely affect your ability to obtain the proper permits needed in order to open
the Studio Kitchen. Prior to signing the Franchise Agreement, we strongly recommend that you
make sure that you will be able to obtain all necessary permits and licenses in order to operate
the Studio Kitchen in your Territory.

Competition

Your Studio Kitchen will compete with other businesses offering similar products and services to
the general public in other retail locations. You will also compete with (i) national, regional and
local grocery stores and food distribution chains, (ii) warehouse-type grocery stores,
(iii) traditional and take-out restaurants and (iv) certain food mail-order companies. It 1s
expected that your Studio Kitchen will be occupied in a satellite shopping center.

THE DINNER A'FARE -UFOC492705
CORP\1120342.6 2



Item 2
BUSINESS EXPERIENCE

President and Chairman of the Board of Directors: Kenneth A. Wright, Ir.

Mr. Wright has been our President and Chairman of the Board of Directors since our inception.
He has been one of the majority owners and President of Sugarloaf Simply Supper, LLC from
July 2004 to the present and one of the majority owners and CFO of The Painted Potter Discover
Mills, LLC, Lawrenceville, Georgia, from October, 2002 to the present. The Painted Potter is a
retail store specializing in a “paint-your-own” pottery studio. From January 2002 to October
2002, Mr. Wright was employed at Interland, a web hosting company in Atlanta, Georgia. From
June 1999 to January 2002, Mr. Wright was a Network Engineer for Pension Corporation of
America in Cincinnati, Qhio.

Vice President of Operations, Corporate Secretary,
Treasurer and Member of the Board of Directors: Stephanie L. Wright

Ms. Wright has been our Vice President of Operations, Corporate Secretary, Treasurer and a
Member of the Board of Directors since our inception. She has been one of the majority owners
and Vice President of Sugarloaf Simply Supper, LLC from July 2004 to the present and one of
the majority owners and President of The Painted Potter Discover Mills, LLC, Lawrenceville,
Georgia, from October 2002 to the present. From January 2002 to October 2002, Ms. Wright
worked freclance for the marketing company, Marketing Expectations, in Atlanta, Georgia.
From January 2001 to January 2002, Ms. Wright was attending the University of Kentucky’s
graduate MBA program. Prior to that, Ms. Wright was a Special Events Coordinating Assistant
at The Lexington Art League, in Lexington, Kentucky from June 1999 to January 2001.

Member of the Board of Directors: Geoffrey C. Plummer

Mr. Plummer has been a Member of our Board of Directors since our inception. From
November 1983 to the present, he has been the owner of Plummer & Plummer Accounting
Services, Suwanee, Georgia. Since 1987, he has also served as a small business consultant with
Business Mentors, Inc., Atlanta, Georgia, specializing in small business creation, planning and
management. Mr. Plummer is a Certified Public Accountant, Certified Management Accountant,
Registered Investment Advisor and a Registered Tax Advisor.

Member of the Board of Directors: Lynne W. Andrews

Ms. Andrews has been a Member of our Board of Directors since our inception. From December
1998 to the present, she has been the owner of Marketing Expectations, Inc., an Atlanta-based
independent public relations and communications firm.
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Item 3
LITIGATION

There is no litigation required to be disclosed in this Offering Circular.

Item 4
BANKRUPTCY

On August 19, 2004, Ms. Stephanie Wright, one of our officers disclosed in Item 2 above, filed
for bankruptcy protection in United States Bankruptcy Court, Western District of North Carolina
(In Re Bankruptcy of Stephanie Hembree, Case #04-20164). The case is still pending as of the
date of this Offering Circular.

Other than the one action above, no person previously 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 Item.

Item 5
INITIAL FRANCHISE FEE

Upon execution of the Franchise Agreement you must pay to us an initial franchise fee of
$30,000 (the “Initial Franchise Fee”), payable in two installments. The first installment of
$15,000 is paid upon execution of the Franchise Agreement. The second installment of $15,000
is payable upon our approval of your proposed site and the Lease Agreement or Purchase
Agreement for that site.

The Initial Franchise Fee is fully earned and non-refundable in consideration of administrative
and other expenses incurred by us in entering into the Franchise Agreement and for our lost or
deferred opportunity to enter into the Franchise Agreement with others. The Initial Franchise
Fee is uniform for all franchisees and once paid is nonrefundable in whole or part..

In the event that you are not able to locate a suitable site and secure a Lease Agreement that we
approve within 120 days after execution of the Franchise Agreement, then we have the right to
terminate the Franchise Agreement and keep the $15,000 first installment of the Initial Franchise
Fee as liquidated damages, not as a penalty. You must open the Studio Kitchen within 240 days
after signing the Franchise Agreement. If you do not open your Studio Kitchen within the 240-
day time period noted above, then we can terminate the Franchise Agreement and keep the entire
Initial Franchise Fee as liquidated damages, not as a penalty.

In partial consideration of the Initial Franchise Fee, we: (a) grant you a franchise to operate the
Studio Kitchen; (b) provide you and your staff with initial training; (c) provide you with the
opportunity to purchase certain equipment and supplies from approved vendors; and (d) provide
a number of on-going services, training and support.

THE DINNER A’FARE -UFOQC-092705
CORP\1120342.6 4



You must purchase, lease or have access to certain equipment, products and supplies from only
approved vendors. Our affiliate, Sugarloaf, is not currently an approved supplier of the Studio
Kitchen equipment and initial inventory needed to open the Studio Kitchen. We and our
affiliates reserve the right to become an approved vendor of new or additional Studio Kitchen
equipment, inventory, products or supplies in the future. See Items 7 and 8 for details.

Remainder of Page Intentionally Left Blank
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Item 6

OTHER FEES

Name of Fee

Amount

Due Date

Remarks

Service Fee Varies based on the By 12" of each month | See Note 1 below
(Note 1) monthly Gross Revenue on Gross Revenue for
for the Studio Kitchen. prior month
See Note 1 below for
details.
Local Advertising $2,500 per month for 1% 12 | Verification must be See Note 2 below
Expenditures months with yearly sent to us each quarter
(Note 2) increases of 5%
National Advertising | No Fund in existence now | Monthly as designated | See Note 3 below
Fund but we have the right to by us
(Note 3) create a Fund. Your
contribution to the Fund
will not exceed 2% of your
Gross Revenues
Late Payment and $100 per incident plus When payment is See Note 4 below
Interest 1%% interest per month, or | overdue
(Note 4) maximum allowed by law
Additional Training, | Reasonable per diem Before Additional See Note 5 below
Assistance & amount to be charged by Training, Assistance or
Refresher Training the us Refresher Training
(Note 5) begins
Renewal 10% of then-current Initial | Upon signing new See Note 6 below
{Note 6) Franchise Fee Franchise Agreement
Transfer 50% of then-current Initial | Before transtfer is See Note 7 below
(Note 7) Franchise Fee effective
Attorney Fees and Actual fees and costs After adjudication of See Note 8 below
Costs legal matter
(Note 8)
Supplier Approval Actual costs of supplier Upon receipt of bill See Note 9 below
{Note 9) Approval
Indemnification Actual costs of Upon receipt of bill See Note 10 below
(Note 10) indemnifications
Books and Records Actual costs of inspection | Upon receipt of bill See Note 11 below
Inspection if 5% or more variance in
(Note 11) results
Insurance Will vary under the Immediately on You must reimburse
circumstances demand us for the insurance

and a reasonable fee
for our expenses in
taking such action for
you because you failed
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‘ | | to do so.

FOOTNOTES TO ITEM 6

All fees described above are non-refundable.

Note 1. Service Fee. In partial consideration of the franchise granted, you must pay to us a
monthly Service Fee based upon the following: 5% of the Studio Kitchen’s first $48,000 of
Gross Revenues per month; 4% of the Studio Kitchen’s next $24,000 of Gross Revenues per
month; and 3% of all additional Gross Revenues of the Studio Kitchen, or $300 per month for
months 1-12 of the term of this Agreement, whichever is greater. Beginning in the 13" month,
the monthly minimum Service Fee will be increased by 5% for each additional 12 month period
for the remaining term of the Franchise Agreement.

All Service Fees must be paid by check and postmarked by the 7" of each month and received by
us no later than the 12™ of each month. Service Fees are based on the prior month’s Gross
Revenues and must be sent Priority Mail. Payments must commence the month following the
Studio Kitchen’s opening.

The term “Gross Revenues” as defined further in the Manual, means the amount of all receipts
for the sale of any products or services at the Studio Kitchen and income of every other kind and
nature related to the Studio Kitchen, whether for products or services, cash, exchange, or credit,
regardless of collection in a case of credit, less any refunds; provided, however, that “Gross
Revenues” shall not include any sales taxes or other taxes collected by you for transmittal to the
appropriate taxing authority.

Note 2. Local Marketing Expenditures. You must spend during the first twelve months of
your Franchise operations, as a minimum, $2,500 for local marketing. This monthly amount
must be increased by 5% per year throughout the term of this Agreement. You must send to us,
on a quarterly basis, evidence that you have paid such monies for local marketing purposes,
according to the procedures described more fully in the Manual. Once created, you are also
required to join and participate in the Dinner A’Fare Advertising Cooperative (“Co-op™), which
is an association of all other franchisees whose Dinner A’Fare Kitchens are located within your
Area of Dominant Influence (“ADI”). An ADI is a geographic market designation that defines a
broadcast media market, consisting of all counties in which the home market stations receive a
preponderance of viewing. One function of the Co-op is to establish a local advertising pool, of
which the funds must be used for advertising the System and Dinner A’Fare Kitchens only and
for the mutual benefit of each Co-op member. You must contribute to the pool in accordance
with the rules and regulations of the Co-op, as determined by its members. Amounts contributed
to the advertising pool by you may be considered as spent for local advertising, and therefore
toward the minimum local advertising requirement.

You must list and advertise your Studio Kitchen in the principal regular (White Pages) and the
principal classified (Yellow Pages) telephone directories distributed within his or her Territory,
in such directory categories as are specified by us, as set forth in the Manual, utilizing our
standard forms of listing and classified directory advertisement.  Classified directory
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advertisements must list all other Dinner A’Fare Kitchens operating within the distribution area
of the classified directories. The cost of such advertisements is required to be reasonably
apportioned among all the Dinner A’Fare Kitchens listed therein. The costs incurred in such
telephone directory advertising may be considered as part of the minimum local advertising
amount.

Note 3. National Advertising Fund. We have the right to create a National Advertising Fund in
an amount to be determined in the future. We anticipate that the required amount to be contributed
will be 1% of the monthly Gross Revenues of your Studio Kitchen. Thirty days written prior
notice will be provided before implementation.

Note 4. Late Payment. If you fail to pay your Service Fee, local advertising expenditure,
National Advertising Fund payment, equipment or supplies purchased from us, or our affiliates
(if applicable), you are subject to a late fee of $100 per incident plus 1'2% interest per month of
the unpaid balance, or the maximum permitted by law, whichever is higher.

Note 5. Additional Training, Assistance and Refresher Training. We will provide initial
training for you and your designated representative at no extra charge. We permit you to send
additional persons to the initial training class on a space-available basis and may charge a fee
based upon (i) a daily per diem charge as outlined in our Manual and/or (ii) the costs involved in
such training. We also reserve the right to charge per diem charges for other training courses.
As of the date of this Offering Circular, the daily per diem charge ranges from $300 to $600,
depending upon our personnel involved in such training. You are also responsible for all out-of-
pocket expenses (including travel costs, if any) involved in such additional training, assistance or
refresher training.

Note 6. Renewal. When you renew your Franchise Agreement, we charge a renewal fee of 10%
of the then-current Initial Franchise Fee. There are other conditions for renewal. (See Item 17 in
this Offering Circular).

Note 7. Transfer. We will charge a transfer fee of 50% of the then-current Initial Franchise Fee
charged by us in the then-current Franchise Agreement. There are other conditions for transfer.
(See Item 17 in this Offering Circular).

Note 8. Attorney Fees and Costs. The prevailing party in any legal proceeding between you
and us will have its attorneys’ fees and costs paid by the other party in such legal proceedings.

Note 9. Supplier Approval. We reserve the right to charge you a fee for reviewing a proposed
supplier of any goods to be used in connection with the Studio Kitchen. If we determine that it is
necessary to inspect the supplier’s facilities or conduct tests, we will require you or the supplier
to pay our actual costs incurred for such inspection and testing.

Note 10. Indemnification. You are solely responsible for and must indemnify and hold us
harmless for all loss, damage, claims or demands arising in connection with your operation of the
Studio Kitchen. You must also indemnify and hold us harmless from any and all claims arising
from any act or omission of our and our representative relate to any period that we temporarily
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operate your Studio Kitchen due to your absence, incapacity, death or another event that, in our
judgment, prevents you from operating the Studio Kitchen.

Note 11. Inspection Costs. If we inspect your business and finds that you have under-reported
Gross Revenues by 5% or more, or the audit is caused by your failure to provide certain
supporting records, etc. to us, then you will be required to pay the cost of the inspection
(including attorneys’ and accounting fees and travel expenses, room and board and compensation
of our employees). You will also be required to pay interest on past-due amounts and a late
fee(See Note 4 above).

Item 7
INITIAL INVESTMENT
Nature of | Estimate of | Method of | When Due | To Whom | Refund-
Investment | Costs Payment Made ability
Initial $ 30,000 Two 1*" Installment | Us None
Franchise Fee Installment upon signing
(Note 1) Payments of Franchise
Agreement
Initiat Rent & |$ 5,200- AsIncurred | As Arranged | Lessor None
Deposit § 8,862
(Note 2)
Initial $ 971- As Arranged | As Arranged | Vendors None
Inventory $ 1,971
(Note 3)
Leasechold $ 0- As Arranged | As Arranged | Vendors None
Improvements | $ 26,253
(Note 4)
Signage $ 3,500- As Arranged | As Arranged | Vendors None
(Note 5) $ 12,000
Furniture, $ 11,400-
Office $ 15,000 As Incurred As Arranged | Vendors None
Fumiture &
Fixtures
(Note 6)
Equipment $ 3,300- As Incurred As Incurred Vendors None
(Note 7) $ 33,532
Grand § 4,000 As Incurred As Incurred Vendors None
Opening
Marketing
(Note 8)
Pre-Opening $  320- As Incurred As Incurred Employees None
Salaries $ 3,500
(Note 9)
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Nature of Estimate of | Method of | When Due | To Whom : Refund-
Investment | Costs Payment Made ability
Insurance $ 150- As Incurred As Incurred Insurance None
Deposits $ 600 Companies

(Note 10)

Permits, $ 100- As Incurred As Incurred Government | None
Licenses & § 500 Agencies

Fees

(Note 11)

Architectural | $ 0- As Incurred As Incurred Architect None
Fees $ 2,500

(Note 12)

Computer $ 300- As Incurred As Incurred Vendors None
Hardware & $ 1,900

Software

(Note 13)

Office $ 600- As Incurred As Incurred Vendors None
Equipment & |$ 750

Supplies

(Note 14)
Petty Cash $ 100- Lump Sum As Incurred Self None
(Note 15) $ 200

Décor Items § 415- As Incurred As Incurred Vendors None
(Note 16) $ 500
Printing $ 350- AsIncurred | As Incurred Vendors None
(Note 17) $ 550
Travel - $ 250- As Incurred As Incurred Vendors None
Initial $ 2,000
Training

(Note 18)

Cleaning $ 100- As Incurred As Incurred Vendors None
Supplies $ 200

(Note 19)
Uniforms § 950- As Incurred As Incurred Vendors None
{(Note 20) $ 1,400

Utility $ 0- As Incurred As Incurred Utility None
Deposits $ 800 Companies

(Note 21)

Legal & $ 900- As Incurred As Incurred Vendors None
Accounting $ 2,500

Fees
{Note 22)
Telephone $ 50- As Incurred As Incurred Vendors None
System $ 250

(Note 23)
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