ITEM 1
FRANCHISOR, ITS PREDECESSORS AND AFFILIATES
Franchisor

Up the Creek Restaurants of America, Inc. Up the Creek Restaurants of
America, Inc. flk/a was incorporated as UTC, Inc. on September 10, 2004 and effective
September 30, 2004 merged with Up The Creek Restaurants of America, LLC (referred
to in this Offering Circular as “UTC,” “we,” “us,” or “our’jwhich was organized as a
Georgia Limited Liability Company on September 17, 1999. As part of the merger the
name of the surviving entity was changed to Up the Creek Restaurants of America, Inc.
(referred to in this Offering Circular as “UTC,” “we,” “us,” or “our’). We maintain our
principal place of business at 6620 McGinnis Ferry Road, Duluth, Georgia 30097, and
do business under our corporate name and the Marks as described below. The Marks
are licensed to UTC by Up The Creek Restaurants, Inc., a member of UTC, with the
ability to sublicense the Marks to Franchisees. Except for UTC, Inc. and Up the Creek
Restaurants of America, LLC, we have no predecessors. The person or legal entity that
will sign the Franchise Agreement and Development Agreement (defined below) is
referred to in this Offering Circular as 'you,” or “your.” In this Offering Circular, the terms
you and your also include the “Developer” under the Development Agreement, unless
we have noted otherwise. Controlling principals shall be required to sign and guarantee
the Development and Franchise Agreements.

Since September 30, 1999, we have offered franchises under the names Up The
Creek Fish Camp & Southern Grill and Up The Creek Fish Camp & Grill Restaurants (or
“Restaurants”). The Restaurants feature fish, seafood, and other proprietary cuisine, a
full-service bar with specialty drinks and a casual dining atmosphere. The Up The Creek
Fish Camp & Grili Restaurants are generally located within high traffic areas or near
shopping malls or other similar facilities with a large customer base (see Item 11). The
Restaurants operate under the service mark “Up The Creek Fish Camp & Grill” and
other principal marks identified in Item 13. These principal marks and other trademarks,
trade names, logos, emblems and indicia of origin which we now use or may designate
in the future for use with the System (defined below) are referred to in this Offering
Circular as the “Marks.”

We do not own or operate any Up The Creek Fish Camp & Grill Restaurants but
our affiliate company currently owns and operates five (5) Up The Creek Fish Camp &
Grill Restaurants, as described below. Neither we nor our affiliates have offered
franchises in any other line of business and we do not engage in any other business
activity. Where the context requires in this Offering Circular, “we, “us” and "our” also
refers to us together with our affiliates (as that term is described in Item 12) that own
and operate Up The Creek Fish Camp & Grill Restaurants and that provide services for
us, our affiliate and our franchisees as described below (e.g., in this Offering Circular we
refer to the Restaurants owned by our affiliate, as our company-owned Restaurants).

Our agents for service of process are listed in Exhibit J.



QOur Affiliates

We are one of a number of Affiliate companies controlled by our Chief Executive
Officer, William F. Palmer, Jr. Other companies in the control group are: Cafe Ventures,
Inc., located at 6620 McGinnis Ferry Road, Duluth, Georgia 30097, Apple Restaurants,
Inc., located at 6620 McGinnis Ferry Road, Duluth, Georgia 30097, Apple Creek
Management Company, Inc., f/k/a Apple-Rio Management Company, Inc., located at
6620 McGinnis Ferry Road, Duluth, Georgia 30097, South Coast Cantinas, Inc., located
at 6620 McGinnis Ferry Road, Duluth, Georgia 30097, Up The Creek Restaurants, Inc.,
located at 6620 McGinnis Ferry Road, Duluth, Georgia 30097, South Coast Cantinas of
Georgia, L.P., located at 6620 McGinnis Ferry Road, Duluth, Georgia 30097, South
Coast Cantinas of Carolina, L.P., located at 6620 McGinnis Ferry Road, Duluth, Georgia
30097, Apple Properties, Inc., located at 6620 McGinnis Ferry Road, Duluth, Georgia
30097, and Up The Creek Restaurants of Georgia, Inc., f/k/a Up The Creek Restaurants
of Georgia, L.L.C., located at 6620 McGinnis Ferry Road, Duluth, Georgia 30097. Café
Ventures, Inc. has eleven (11) Applebee’s Neighborhood Grill and Bar Restaurants.
Apple Restaurants, Inc. owns twenty-seven (27) Applebee’s Neighborhood Grill and Bar
Restaurants. Up The Creek Restaurants of Georgia, Inc., flk/a Up The Creek
Restaurants of Georgia, L.L.C., operates five (5) Up The Creek Fish Camp & Grill
Restaurants. Apple Creek Management Company, Inc., f/k/a Apple-Rio Management
Company, Inc., was formed to provide operational services for the other Affiliates and
franchise restaurants. The services we are obligated to provide under the agreements
may be provided by Apple Creek Management Company, Inc., flk/a Apple-Rio
Management Company, Inc. None of the Affiliates has offered franchises in any other
line of business.

Description of Franchise

We offer franchises to establish and operate Up The Creek Fish Camp & Grill
Restaurants under the Marks and the System under the terms of the Franchise
Agreement and Development Agreement defined below. The franchise offered is for the
right to establish and operate full-service Up The Creek Fish Camp & Grill Restaurants.
Generally, we anticipate that you will construct a building from which to operate the
Restaurant that meets our specifications as described in ltem 7 of this Offering Circular.
As noted above, the Restaurant will feature fish, seafood, and other proprietary cuisine,
and a full-service bar with specialty drinks. The Restaurant will have a casual dining
atmosphere and seating for approximately one hundred fifty (150) to three hundred
(300) customers, including seating in the bar area, and the outside covered patio. The
building will contain approximately four thousand (4,000) to seven thousand (7,000)
square feet of interior space. Characteristic of its fish and seafood cuisine, the building,
where code permits, will have intermittent strands of brightly colored exposed neon. We
will consider existing facilities to convert to an Up The Creek Fish Camp & Grill
Restaurant, as well as sites that may be larger or smaller than our prototype on a case
by case basis; provided the location can be transformed to meet the look and feel of the
Up The Creek Fish Camp & Grill concept.

The “System” includes distinctive signage, interior and exterior design, decor and
color scheme: special recipes and menu items, including proprietary ingredients;
uniform standards, specifications, and procedures for operations; quality and uniformity
of products and services offered; inventory, management and financial control
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procedures (including point of sale tracking systems); training and assistance; and
advertising and promotional programs; all of which we may change, improve, and
further develop, in our discretion (see Items 7, 11, 13 and 14).

We will primarily offer the right to enter into a development agreement to develop
three (3) to ten (10) Restaurants within a specifically described geographic territory (the
“Development Agreement”). The form of Development Agreement you will sign is
attached as Exhibit B to this Offering Circular. We will determine the territory (the
“Territory”) before you sign the Development Agreement and it will be described in
Attachment D to the Development Agreement. The Development Agreement will require
you to establish more than one (1) Restaurant within the Territory according to a
development schedule (the 'Development Schedule”), and to enter into a separate
Franchise Agreement relating to each Restaurant you establish under the Development
Agreement (see Item 12). The form of Franchise Agreement for the first Restaurant you
develop is attached as Exhibit C to this Offering Circular. For each additional Restaurant
developed under the Development Agreement, you must sign the form of Franchise
Agreement that we are then offering to new franchisees. The size of the Territory will
vary depending on local market conditions and the number of Restaurants to be
developed (see Item 12). We may under certain limited circumstances enter into
arrangements to develop fewer or a greater number of Restaurants than that described
above.

Under the Development Agreement and Franchise Agreement (collectively, the
“Agreements”), certain parties are characterized as “Developer's Principals” or
“Franchisee's Principals,” as applicable (referred to in this Offering Circular as "your
Principals™). If you are an individual, your Principals include your spouse, if you are
married. If you are not an individual, your Principals include those of your officers and
directors (including the officers and directors of your general partner) whom we
designate as your Principals and all holders of an ownership interest in you and in any
entity that directly or indirectly controls you. The Agreements are signed by us, by you,
and by those of your Principals whom we designate as Controlling Principals. In most
instances, we will designate your principal equity owners and executive officers as
Controlling Principals. By signing the Agreements, your Controlling Principals agree to
be individually bound by certain obligations in the Agreements, including covenants
concerning confidentiality and noncompetition, and to personally guarantee your
performance under the Agreements.

You must also designate an “Operating Principal”. Your Operating Principal will
be the main individual responsible for your business. If you are an individual, you will be
the Operating Principal. If you are not an individual, the person you designate as your
Operating Principal must maintain an equity interest in you. The Operating Principal
must sign the Agreements as the Operating Principal and as one of your Controlling
Principals (see Item 15). The Operating Principal must individually make certain
covenants in the Agreements and must personally guarantee your performance under
the Agreements.

The market for the food products and services the Restaurants offer is highly
competitive, as is the market for obtaining locations for the Restaurants. However, we
believe our competitive position is enhanced by our operational format and by the food
and beverage products the Restaurants offer. We plan to continue controlled expansion
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into areas that can support the Restaurants to improve name recognition and the
reputation of the System through both franchised businesses and our affiliate-owned Up
The Creek Fish Camp & Grill Restaurants. We believe that our competitive position will
be improved based on that expansion, and that our concept will be able to attract
customers consistently in those markets (see Item 20).

Industry Regulations

In addition to the laws, regulations and ordinances applicable to businesses
generally, such as the Americans with Disabilities Act, Federal Wage and Hour Laws,
and the Occupation, Health and Safety Act you should consider that certain aspects of
the restaurant and related bar business are heavily regulated by federal, state and local
laws, rules and ordinances. The U.S. Food and Drug Administration, the U.S.
Department of Agriculture, as well as state and local departments of health and other
agencies have laws and regulations concerning the preparation of food and sanitary
conditions of restaurant facilities. State and local agencies routinely conduct inspections
for compliance with these requirements. Under the Clean Air Act and state
implementing laws, certain state and local areas are required to attain, by the applicable
statutory guidelines, the national air quality standards for ozone, carbon monoxide and
particulate matters. Certain provisions of those laws impose caps on emissions resulting
from commercial food preparation.

To operate the restaurant, you will also need to obtain a liquor license. State and
local laws, regulations and ordinances vary significantly in the procedures, difficulty and
cost associated with obtaining a license to sell liquor, the restrictions placed on the
manner in which liquor may be sold, and the potential liability imposed by dram shop
laws involving injuries, directly and indirectly, related to the sale of liquor and its
consumption. You will need to understand and comply with those laws in operating the
Restaurant.

ITEM 2

BUSINESS EXPERIENCE

Manager, Chief Executive Officer: William F. Paimer, Jr.

Mr. Palmer was the President of Up the Creek Restaurants of America, Inc. since
its incorporation on September 10, 2004 and was Manager of Up The Creek
Restaurants of America, L.L.C the predecessor of UTC since its inception on
September 17, 1999. He is currently Chief Executive Officer of Apple Restaurants, Inc.
and Café Ventures, Inc. which owns and operates Appiebee’s Restaurants, Apple
Creek Management Company, Inc., f/k/a Apple-Rio Management Company, Inc., South
Coast Cantinas, Inc., Up The Creek Restaurants of Georgia, Inc., and Up The Creek
Restaurants, Inc., all of which are Affiliates of UTC. He has held these positions since
inception of the companies, and with respect to Apple Restaurants, Inc. since 1988.

President: Steve Gonzalez

Mr. Gonzalez became President of Up the Creek Restaurants of America, Inc. on
August 31, 2006. Prior to his promotion, he was Vice President of Development (VP) of
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Up the Creek Restaurants of America, Inc. since its incorporation on September 10,
2004 and of UTC's Affiliates Apple Creek Management Company, Inc. f/k/a Apple-Rio
Management Company, Inc., Café Ventures, Inc., and Apple Restaurants, Inc. since
1997. Prior to becoming VP, Mr. Gonzalez was Director of Development from 1994 to

1997 and District Manager from 1990 to 1994.

Vice President of Operations: Stanley Klaus

Mr. Klaus has been Vice President of Operations (VPO) of Up the Creek
Restaurants of America, Inc. since its incorporation on September 10, 2004 and was
VPO of Up The Creek Restaurants of America, L.L.C the predecessor of UTC since its
inception on September 17, 1999 and of UTC's affiliates Apple Creek Management
Company, Inc., f/k/a Apple-Rio Management Company, Inc., Café Ventures, Inc., and
Apple Restaurants, Inc. since 1997. Prior to becoming Vice President, Mr. Klaus was
Director of Operations of Apple Creek Management Company, Inc., flkfa Apple-Rio
Management Company, Inc., Apple Restaurants, Inc., and Café Ventures, In¢. from
1989 to 1997.

Chief Financial Officer: Jerry G. Killinger

Jerry G. Killinger, CPA joined Apple Creek Management Company, Inc., fik/a
Apple-Rio Management Company, Inc., an Affiliate of UTC, January 1, 1999 as Chief
Financial Officer. Prior to that time since June of 1990 Mr. Killinger was a founding
partner of Laney, Boteler & Killinger, a private practice certified public accounting firm,

General Counsel: William M. Davidson

Mr. Davidson has been General Counsel (GC) of Up the Creek Restaurants of
America, Inc. since its incorporation on September 10, 2004 and was GC of Up The
Creek Restaurants of America, L.L.C the predecessor of UTC since its inception on
September 17, 1999 and has represented Affiliates including Apple Restaurants, Inc.
since 1989. He is a founding partner in the law firm of Davidson, Fuller & Sloan, L.L.P.

Director of Operations: Freddie Fonzo

Mr. Fonzo has been Director of Operations (DO) of Up the Creek Restaurants of
America, Inc. since its incorporation on September 10, 2004 and was DO of Up The
Creek Restaurants of America, L.L.C the predecessor of UTC since September 1999.
From April 1992 until July 1996, Mr. Fonzo was both an Assistant Manager and a
General Manager for Apple Creek Management Company, Inc., flk/a Apple-Rio
Management Company, Inc., in Applebee’s Restaurants. From August 1996 until
December 1998 Mr. Fonzo was Genera! Manager for South Coast Cantinas of Georgia,
L.P. in its Rio Bravo Restaurant. In January 1999 Mr. Fonzo was promoted to District
Manager for South Coast Cantinas of Georgia, L.P. and District Manager for Up The
Creek Restaurants of Georgia, Inc., f/k/a Up The Creek Restaurants of Georgia, L.L.C.



ITEM 3
LITIGATION
No litigation is required to be disclosed in this Offering Circular.
ITEM 4
BANKRUPTCY

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 or comparable
foreign law required to be disclosed in this item.

ITEM 5
INITIAL FRANCHISE FEE

Development Fee, Initial Franchise Fee and Application Fee: We charge a
Six Thousand Dollar ($6,000.00) nonrefundable application fee that is paid prior to
execution of a Development Agreement or a Franchise Agreement which you must
submit with the Application Agreement attached to this Offering Circular as Exhibit F. If
we accept you as a Franchisee, we will credit the application fee against the
development fee you pay, if a Development Agreement is signed or the franchise fee if
no Development Agreement is signed. If you have the right to construct more than one
(1) restaurant, a Development Agreement must be signed. This fee is uniformly
imposed and nonrefundable.

If you sign a Development Agreement, you must pay a development fee
calculated by multiplying the number of Franchise Agreements to be signed under the
Development Schedule by Five Thousand Dollars ($5,000.00) which is paid at the time
of execution of the Development Agreement. Any application fee that you paid to us
before signing the Development Agreement will be credited against the development
fee and if the application fee exceeds the development fee, the remaining part of the
application fee will be credited against the franchise fee. You must pay the development
fee when you sign the Development Agreement. It is not refundable. We charge the
development fee uniformly to all franchisees, however, the amount you pay will vary
depending on how many Restaurants you commit to develop.

You must pay to us an initial franchise fee of Thirty-Five Thousand Dollars
($35,000.00) for each Restaurant to be developed under the Development Agreement,
or if no Development Agreement is signed for the approved restaurant. The Franchise
Agreement is signed subsequent to the Development Agreement, if a Development
Agreement is required. We will credit Five Thousand Dollars ($5,000.00) of the
development fee to each Restaurant against the first instaliment of the initial franchise
fee due for that Restaurant. You must pay the initial franchise fee to us as follows: (i)
Fifty percent (50%) on the commencement of construction, and (i) the remaining fifty
percent (50%) one (1) week before the date we have scheduled the training crew to
arrive to conduct opening training (as described in Item 11). The Franchise Agreement
is signed prior to beginning of construction, so franchise fees will be due after signing
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the Franchise Agreement. All franchise fees are nonrefundable and are imposed
uniformly.

Site Evaluation Costs: If we determine that on-site evaluations are necessaty,
or you reasonably request additional on-site evaluations, we have the right to require
you to reimburse us for all of our reasonable expenses (including, the cost of travel,
lodging, meals and wages) we incur performing the evaluation. This fee is charged
uniformly to all franchisees, but the amount of any expenses we incur performing the
services will vary. Site evaluation expenses are nonrefundable. The initial on-site
evaluation is covered by the Franchise Fee. To date no Franchisee has incurred
additional charges for additional on-site evaluations.

Training Supplies: You must purchase uniforms for your management
employees to wear during training which cost between Ninety-Five Dollars ($95.00) and
One Hundred Twenty-Five Dollars ($125.00) per person. The required number of
uniformed management employees is five (5) or six (6). The cost of the uniform is
imposed uniformly on franchisees and is nonrefundable (see ltem 11).

Software: We may require you to obtain point of sale software from a designee
(the "Software”); however, if we require you to do so, we will charge you an amount not
to exceed list price of software performing similar functions in the restaurant industry.
We currently estimate that the initial license fee per restaurant will be in the range of
One Thousand Five Hundred Dollars ($1,500.00) to Six Thousand Dollars ($6,000.00)
for the Software. The software license fee will be uniformly imposed on franchisees and
is nonrefundable, if we require you to use it.

ITEM 6
OTHER FEES

FEES " AMOUNT DUE DATE | REMARKS
Royalt Four percent (4%) of | Twelfth (12") | If you do not pay amounts when
Fees®? Gross Sales day after end | due, we may withdraw payments

of by EFT from your designated bank

Accounting | account

Period
National One percent (1%) to | Twelfth (12" | We have the right to allocate Local
Advertising | three percent (3%) | day after end Advertising to the National Fund
Fund ® of Gross Sales of (see item 11).

Accounting

Period
Local Two percent (2%) of | Annually - As | See Item 11.
Advertising | Gross Sales incurred




FEES AMOUNT DUE DATE | REMARKS

Advertising | Varies, depending | When billed. | See ltems 7 and 11.

& on your advertising

Promotional | needs.

Materials

Interest Lesser of prime rate | On demand. |Interest may be charged on all
plus four percent overdue amounts. Rate wili be at
(4%) or highest rate least twelve percent (12%) per
allowed by annum.
applicable law.

Transfer Ten Thousand Submitted No fee is charged to an individual

Fee Dollars ($10,000.00) | with transfer { or partnership franchisee that
or any greater application. | transfers its rights to a corporation
amount necessary to controlled by the same interest
reimburse us for our holders. A transfer fee of a similar
reasonable costs amount is charged under both the
and expenses in Franchise Agreement and the
reviewing the Development Agreement.
transfer application.

Public Ten Thousand When billed. | This covers our cost in reviewing

Offering Dollars ($10,000.00) the proposed offering of your
or any greater securities. The offering fee is the
amount necessary to same amount under both the
reimburse us for our Franchise Agreement and the
reasonable costs Development Agreement.
and expenses in
reviewing the
proposed securities
offering.

Renewal Twenty percent On signing You must give us at least seven (7)

Fee (20%) of then renewal months notice. No renewal fee
current franchise franchise charged for second renewal term.
fee. agreement.

Site First one free. Fifteen (15) | We provide one (1) site evaluation

Evaluation | Additional expenses | days after without charge. For additional site
range from $500 to | billing selection visits we may charge
$4,500. costs (see ltems 5 & 11).




FEES ¥ AMOUNT DUE DATE | REMARKS

Inspection | Cost of inspection or | When billed. | We may require you to pay us or

and Testing | testing. an independent laboratory for the
cost of inspection or testing if you
purchase or lease items used in
the Restaurant from sources we
have not previously approved (see
ltem 8).

Indemnificat | Varies according to | On demand. | You must indemnify us when

ion loss. certain of your actions result in loss
to us under the Agreements (see
ltem 9).

Audit Fee Cost of audit. When billed. | Payable only if we find, after an
audit, that you have understated
any amount owed to us by more
than two percent (2%).

Psychologic | Cost of test. When billed. | We may require you to have your

al Testing Approximately One Director of Operations, General

Fees Hundred Dollars Manager and other management

($100.00) to Three and supervisory personnel

Hundred Fifty successfully complete our

Dollars ($350.00) interview process and

per person. psychological profile test. You
must pay the cost of testing
charged by the designated agency.

Software To be determined by | When billed. | Our Affiliate is reviewing certain

License Licensor of point of sale and inventory control

Fee® Software. software systems. Once a system

Approximately, One is established, you may be
Thousand Five required to obtain the Software at
Hundred Dollars fair market cost for software
($1,500.00) to Six performing similar functions (see
Thousand Dollars ltem 5).
($6,000.00).

Notes:

1.

payments over which we have control.

All fees and expenses described in this ltem 6 are non-refundable.
Except as otherwise indicated in the chart above, we impose all the fees and expenses
listed, and they are payable to us. Except as specifically stated above, the amounts given
may be subject to increases based on changes in market conditions, our cost of providing
services and future policy changes. At the present time, we have no plans to increase

2. For the purposes of determining the royalties to be paid under the
Franchise Agreement. “Gross Sales” means the total selling price of all services and
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products and all income of every other kind and nature related to the Restaurant
(including, income related to catering and permitted wholesale activities, and any sales or
orders of food products or food preparation services provided from or related to the
Restaurants), whether for cash or credit and regardless of collection in the case of credit
If a cash shortage occurs, the amount of Gross Sales will be determined based on the
records of the electronic cash register system or point of sale system and any cash
shortage will not be considered in determining the amount due. Gross Sales expressly
excludes the following:

A Receipts from any public telephone installed in the Restaurant, or
products from vending or gaming machines located at the
Restaurant except for any amount representing your share of the
revenues;

B Sums representing sales taxes collected directly from customers,
based on present or future laws of federal, state or local
governments, collected by you in the operation of the Restaurant,
and any other tax, excise or duty which is levied or assessed
against you by any federal, state, municipal or local authority,
based on piece of specific merchandise sold at or from the
Restaurant, provided that the taxes are actually transmitted to the
appropriate taxing authority;

C Returns to shippers or manufacturers;

D. Proceeds from isolated sales of trade fixtures not constituting any
part of your products and services offered for resale at the
Restaurant nor having any material effect on the ongoing
operation of the Restaurant required under the Franchise
Agreement; and

E. The full value of meals furnished to your employees as an incident to
their employment except that the value of any discounts extended
to such employees may be credited against Gross Sales during
the Accounting Period in which the meals were furnished for the
purpose of determining the amount of Gross Sales upon which the
royalty fee is due.

We may authorize certain other items to be excluded from Gross Sales. We may
revoke or withdraw any exclusion at any time in writing.

If you fail to pay the royalty fee timely, the royalty fee will be withdrawn from your
designated bank account by electronic fund transfer (EFT) each Accounting Period based
on Gross Sales from the preceding Accounting Period (see Section IV.B. (3) of the
Franchise Agreement), unless we require otherwise. You must maintain a minimum
balance of Fifteen Thousand Dollars ($15,000.00) in your designated bank account.

3. We have the right to allocate certain of our administrative expenses for
marketing activities related to the National Fund (see Item 11).
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