ITEM 1
THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

The Franchisor

"WFP" or "we" means Window Fashions Professionals, Inc., the franchisor. "You" means
the person who buys the franchise. If the franchise owner is a corporation or other entity, "you"
refers only to the business entity which owns the franchised business unless we indicate otherwise.
WFP is a Texas corporation which was incorporated on March 17, 1999. Qur principal place of
business is at 1611 N. Stemmons Frwy, Ste 318, Carrollton, TX 75006. We conduct business under
our corporate name and Gotcha Covered only. We do not maintain a sales office at any location
other than our principal place of business. Our agents for service of process are listed in Exhibit B.

WFP has never owned or operated retail businesses for the sale and installation of window
covering products, but we reserve the right to open these businesses in the future. We have not

offered franchises in any other line of business, but we reserve the right to do so in the future.

Our Predecessor

MDSR, Inc., a Texas corporation owned and operated by Michael and Deborah Rose, our
owners, owned and operated a business similar to the franchise we offer from 1995 until December
10, 1999, when MDSR, Inc. sold its business and territory to a Gotcha Covered franchisee. MDSR,
Inc. never offered franchises in this or any other line of business.

Our Affiliate

Prestige Plantation Shutters, Inc. (“PPS™), a Texas corporation owned by Michael Rose and
Deborah Rose, is located at 1611 N. Stemmons Frwy, Suite 318, Carrollton, Texas 75006. PPS has
never operated or granted franchises for the type of business you will operate or in any other line of
business, but PPS plans to offer franchises for wholesale plantation shutters distribution businesses
to the trade only beginning in 2006.

The Franchise Offered

We have offered a franchise agreement (the "Franchise Agreement") since March, 1999,
which grants you the right to operate a mobile, retail sales and installation business offering window
covering products (primarily interior blinds, shades, shutters, draperies and accessories) to residential
and business customers, which will operate under the name Gotcha Covered (the "Franchised
Business"). You must use advertising and marketing techniques, operating procedures, product and
service standards, business methods and other expertise we provide (the “Gotcha Covered System™).
Your Franchised Business and van will be identified by our proprietary marks described in Item 13
below. You and_vour employees will use your van to Aservice customers during sales and
installation appointments. Our concept for mobile, on-site service eliminates the expense of a retail
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store location and stock of inventory, but you must rent a small storage unit to receive deliveries.
You may manage and operate the Franchised Business yourself, or you may hire a business
managetf\. ‘We recommend that you hire up to four emplovees. The Franchised Business is designed
to be a mobile, shop-at-home business, but we have allowed some of our franchisees to open and
operate from a fixed retail location. You may, at our option, be permitted to operate at a fixed
location provided you agree to our terms and conditions such as site selection, design and layout,
furnishings, signage and lease terms.

Sales leads are generated primarily from print and electronic media advertising, as well as by
word of mouth and membership in community associations. When you place an order for a
customer, the product is shipped directly to you from vendors we approve, then you or your
employees will schedule and perform installation at the customer’s home or place of business.

The general market for window coverings is developed and includes new homes and
businesses, as well as existing homes and businesses which desire to upgrade or remodel. Your
competition will come primarily from conventional retail stores and other shop-at-home retailers
which offer window covering products, or businesses offering decorating services. Information
concerning industry specific licenses required by state law, where applicable, for you to operate the
Franchised Business in your state is set forth in Exhibit L. Some cities or other local governmental
entities may impose licensing requirements. We are not aware of any other laws or regulations
which specifically regulate the sale or installation of window coverings, but you must check and
comply with all laws applicable to operating the Franchised Business before you begin your business.

ITEM 2
BUSINESS EXPERIENCE

The following is the list of directors, principal officers and other executives who have
management responsibility in the operation of our business which relates to the franchises described
in this offering circular or with our franchise brokers. The principal occupation and business
experience of each person during the past five years is described below.

Michael K. Rose. Director, President and General Manager

MTr. Rose has served as our only Director and as our General Manager since we were founded
in March, 1999. He has been our President since May, 2005. From March, 1999 until May, 2005,
Mr. Rose was also our Vice President.

Deborah R. Rose, Vice President and Corporate Secretary

Mrs. Rose has been our Vice President and Secretary since May, 2005. She was our
President from March, 1999 to May, 2005.
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Franchise Brokers

We use national franchise referral organizations which employ independent consultants to
refer prospective franchise candidates to us, for which we pay a fee. These consultants are listed in
Exhibit K. After a consultant has referred a candidate to us, we coordinate sales activity with the
candidate. The consultant does not have authority to negotiate the sale or to sell a Gotcha Covered
franchise, or to make any representations on our behalf to any prospective franchise candidate.

ITEM 3
LITIGATION

David and Faye Lackey v. Window Fashions Professionals, Inc. (American Arbitration
Association, Dallas, Texas), No. 71 114 00347 05. After their franchise agreement was terminated
on June 30, 2005, David and Faye Lackey, our former franchisee, filed a demand for arbitration
against us on July 1, 2005, and at the time of the arbitration hearing sought $250,000.00 in damages.
The Lackeys asserted claims for alleged violations of the Texas Deceptwe Trade Practices Act,
misrepresentation and fraud. We answered and denied all claims. We filed a counterclaim asserting
that the Lackeys committed multiple violations of the Franchise Agreement, and we sought $137,500
in damages for lost royalties, plus our costs and attorney’s fees. On April 5. 2006, the arbitrator
rejected all of the claimants’ claims, but awarded them the sum of $67.523.96. plus pre- -judgment
interest of $5.013.32 and one-half of the claimants’ attorneys fees in the amount of $50.855.40

because we allowed the Lackeys to attend training class before they signed the franchise agreement.

Budget Blinds, Inc. v. A Voice for Direction, In¢. and Window Fashions Professionals. Ine.
dba Gotcha Covered (Cause No. 03-11422-F; 116" Judicial District Court, Dallas County, Texas).
Budget Blinds, Inc., our competitor, filed this lawsuit on March 29, 2004, seeking injunctive relief
and an unspecified amount in damages. The claimant asserts claims that the co-defendant, A Voice
for Direction, Inc., through a former employee of the claimant, misappropriated and offered to us and
other competitors of the claimant trade secrets and proprietary information of the claimant. They
allege that we engaged in unfair competition by using the claimant’s trade secrets and proprietary
information. The lawsuit is pending, and we are vigorously defending against all claims,

Other than this action, 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 required to be disclosed in this Item.



ITEM 5
INITIAL FRANCHISE FEE

You must pay us a lump sum initial franchise fee of $24,950.00 when you sign the Franchise
Agreement. You may be eligible to finance the initial franchise fee through us. See Item 10 for
details of financing arrangements. We are a member of the International Franchise Association and
participate in the IFA's VetFran Program. We provide a 10% discount on the initial franchise fee to
veterans of the U.S. armed forces who otherwise meet the requirements of our VetFran program,
which we will provide to you upon request.

At the time you sign the Franchise Agreement, you must also pay us an initial territory fec of
$40,000.00 for your first territory of approximately 50,000 households. If you purchase additional
territories at the time you sign the Franchise Agreement, you must pay us an additional territory fee
of $30.000.00 for each additional territory.

The initial franchise fee, the initial territory fee, and any additional territory fee(s) are fully
carned and are not refundable under any circumstances, except we will reimburse you up to
$1,000.00 of your travel expenses for hotel, air fare or car rental during initial training. Following
payment (or financing) of the initial franchise fee and your territory fee(s), we will provide you with
a New Franchise Business Start-Up Package, which will include product samples, business forms,
lap-top computer, portable printer, software, business apparel, brochures, and signs for your van.

In addition, you must /\ deposit in your business checking account an advertising and
marketing campaign fund of at least $4,500.00 when you sign the Franchise Agreement. You must
use your initial advertising and marketing campaign fee A for a start-up advertising campaign for
your Franchised Business. See Item 11 below for more details regarding advertising.

You may reserve a territory prior to signing a Franchise Agreement by signing a Territory
Deposit Agreement in the form of Exhibit L, and paying us a non-refundable deposit of $5,000.00 for
each territory. We will hold each territory A for up to sixty days from the date you sign the Territory
Deposit Agreement and pay the deposit. 1f you fail to sign a Franchise Agreement within the sixty
day period, the Territory Deposit Agreement will expire, your deposit fees will be forfeited, and we
may sell the territory to someone else. All initial fees, less the amount of the deposit paid, will be
due upon signing the Franchise Agreement.




ITEM 6

OTHER FEES

‘Nameoffee | Amount | DueDate . .

Royalty $300 (2) per month Payable on the lst day May be adjusted annually
$700 (2) per month each month (2) based on increases in the
$1,100 (2) per inonth Consumer Price Index

National $150 per month (3) Payable on the st day of | May be adjusted annually on

Advertising each month increase in the Consumer

Fund Price Index

Toll-free Varies depending on Upon receipt of the

telephone usage (4) monthly bill

Renewal $1,000 At renewal for new term

Delinquent $100 late fee plus interest | Upon demand Payable on overdue

fees on overdue balance at amounts; interest accrues
lower of (i) 1'2% per from date payment is due
month or (ii) maximum
rate allowed by law

Transfer $1,500 Payable before sale of Not applicable for transfer to

franchise a corporation you form and
own/control

Additional $30,000 if you acquire a At the time you agree to Subject to our approval and

territory fee second territory when you | purchase an additional availability
sign Franchise Agreement; | territory
otherwise the then-current
Initial Territory Fee (5)

Additional $250.00 per day per Payable 10 days prior to Applies only if you want

training (6) person training initial training for more than

two persons

Violation of | $50,000 Upon demand Payable if you violate cov-

covenant not enant not to compete within

to compete 25 miles of your designated
territory for two years

(1) All fees are imposed by and payable to WEP for our benefit or for payment to another party if
applicable. All fees are non-refundable.




(2) Your royalty fee is $300.00 per month for months 1 through 4; $700.00 per month for months 5
through 8; and $1,100.00 per month for months 9 through the remainder of the term. If your royalty
payment is more than five days late, we will impose a $100.00 late fee, plus interest.

(3) Your monthly advertising fee will be contributed to our National Advertising Fund, which is
discussed in Item 11 below. We may increase the advertising fee each year on the anntversary date
of your Franchise Agreement by the percentage increase in the U. S. Consumer Price Index.

(4) We have established toll-free telephone numbers for customers to call. Unless otherwise
authorized in writing by us, you must display only our toll-free telephone numbers in all advertising
and promotional materials. The telephone service provider will provide monthly statements detailing
usage of the toll-free numbers, and you must promptly reimburse us, or pay the telephone company if
they bill you directly, the portion of the expense for the toll-free numbers attributable to usage in

your territory.

(5) Youmust sign an Additional Territory Agreement in the form of Exhibit O to acquire the rights
to operate an additional territory. If you sign an agreement for an additional territory/‘.g the date of
your original Franchise Agreement, you may delay operations, rovaities and advertising fees in each
additional territory for up to six months Afrom the date of your original Franchise Agreement. If you
purchase an additional territory after the date of your franchise agreement, you must begin operations
in the new territory immediately, and you must pay all fees and meet your sales quota described in
Item 12 in each territory.

(6) Atthe present time, we do not have a formal program for ongoing or additional training beyond
our 21 week initial training program. We have offered additional training in the past, and we may
offer additional training periodically in the future if we deem it to be advisable. We consider any
additional training for up to two persons to be covered by your payment of monthly royalty
payments, and we have never charged franchisees for this training. If we schedule additional training
and you want more than two persons to attend, we will determine on a case by case basis whether to
charge you for the additional training. Travel expenses from your location to the training site and
living expenses during additional training would be your expense.
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ITEM 7

INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Initial franchise fee $24,950 Lump sum | At signing of Fran- | WFP
(Note 1) or financed | chise Agreement
Territory fee $40,000 Lumpsum | At signing of Fran- | WFP
(Note 2) chise Agreement
Real estate/retail store $87 1o As arranged | Before opening Landlord or storage
$214 and incurred unit vendor
(Note 3)
Credit card terminal; $635 to As arranged | Before opening Telephone company
telephone & service, $1,280 and incurred and vendors or
furniture, supplies (Note 4) suppliers
high-speed internet
Van $350 to As arranged | Before opening Auto dealer and
$20,500 by lease or Lender
(Note 5) purchase
Insurance $475 to As arranged | As arranged Insurers
$675
(Note 6)
Contractor’s license and | $450 to As arranged | Before opening as | Governmental
license bond $1,500 and incurred | required by local authority; insurance
(Note 7) law or bond company
Miscellaneous opening | $1,000 As arranged | As incurred Shipper
costs (N_M)
Travel and living $250 to Asincurred | As incurred Airlines, car rental
expenses while training | $1,000 company, hotel,
(Note 9) restaurants
Initial advertising and $4,500 Lump sum | At signing of Fran- | Vendors/suppliers
muarketing campaign (Note 10) chise Agreement
Tools $600 Lump sum | Before opening Vendors
(Note 11)
Additional funds-- $25,000to | Asincurred | As incurred Employees,
3 to 6 months $50,000 suppliers
(Note 12)

TOTAL
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Notes:

(1) See Item 5 for discussion of New Franchise Business Start-Up Package included with your initial
franchise fee. If you qualify, we may finance the Initial Franchise Fee for 12 or 24 months. See Item
10 for details of our financing program. Veterans of the U. S. Armed Forces may be eligible for a
10% discount on the initial franchise fee. See Item 5 for additional information.

(2) You may purchase additional territories, subject to availability. See Item 5 and Item 6 for
discussions of additional territory fees.

(3) We do not require a retail store location or office for your Franchised Business. If you are
approved for a retail store and elect to lease a location, we estimate that you will need a minimum of
1,000 to 2.500 square feet of space. You must rent at least 100 square feet of storage space in a
managed facility. The numbers in the chart represent our estimate of the rent for one month for
storage space in the Dallas, Texas area. The cost for storage space in your area may be different.

(4) You will need a telephone line and equipment (a security deposit may be required), fax machine,
high speed internet connection and credit card terminal. We provide you with a lap-top computer
and portable printer. A You may need a desk, file cabinet and office supplies. The amount in the
chart ~ includes the optional equipment and furniture. The cost of high speed connection to the
Internet varies, but we estimate a cost of approximately $60.00 per month.

(5) You must acquire a white commercial cargo van, not more than four years old and in good
condition, to serve as your mobile sales unit. The cargo van may be standard size or a mini size. We
will supply all signs (which will remain our property) with the Gotcha Covered logo for the van and
have them installed on your van if you bring it to your initial training. If you don’t bring the van to
training, you must have the signs professionally installed on the van at your expense before opening,
If we agree to allow vou to change the van wrap, the cost of any changes will be at your expensg.
The cost of a van varies widely depending on the make, model, whether you buy or lease, and
whether the van is new or used. The numbers in the chart are our estimate of monthly lease or
purchase price for a new van.

(6) The figures in the chart are our estimate for three months of auto insurance for a new medium
priced van, plus a general liability policy to cover your business with coverage amounts specified in
the Franchise Agreement. You may be required to pay the entire annual premium initially. Rates
may vary by state or market.

(7) Youmay be required to obtain a contractor’s license or a business license or permit, all of which
may vary from one municipality to another. A bond may be required only in states that require a

contractor’s license. See Exhibit L for information on state requirements.

(8) Shipping expense to ship product samples to your home or place of business, which will vary,
but we estimate to be approximately $100.00.
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(9) The figures are our estimate for two persons to attend our initial training program, including
eleven days at our facility in Carrollton, Texas or at another location we determine. The travel
'expenses will vary according to the distance traveled, the mode of transportation and the
accommodations you select. We will reimburse up to $1,000.00 of your travel expense for hotel, air
fare or car rental for the initial training course. We do not charge for two persons to attend initial
training, but you must pay $250.00 per day for each additional attendee you want to attend.

(10) You must use your initial advertising and marketing campaign fee A for your start-up
advertising and marketing campaign for your Franchised Business. This introductory local
advertising and marketing campaign is primarily focused on local media, including newspapers,
direct mail, magazines, and /A memberships in local associations. See Item 11 below for more
information concerning our advertising program.

(11) Before opening your Franchised Business, you may need to purchase various tools required to
operate the Franchised Business. A list of tools will be provided to you during training.

(12) You will need capital to support ongoing expenses to the extent these costs are not covered by
revenues generated by the business. We estimate that the amounts given will be sufficient to cover
on-going expenses, including royalty and advertising fees/, for the start-up phase of the business,
which we calculate to be three to six months. This is only an estimate, however, and there is no
assurance that additional working capital will not be necessary during the start-up phase or after.
The amount of additional funds will vary based on several factors, including whether you elect to
maintain an office outside your home and its location, the number of employees you hire and the
salaries and benefits you pay, gasoline, vehicle maintenance, local economic conditions, and the
level of sales you reach during the start-up phase. Another factor is whether you will be actively
involved in operating the business, plus your levels of skill, experience and business acumen. We
encourage you to contact existing franchisees for information concerning cash flow during the start-
up phase, keeping in mind that conditions and results will vary from franchisee to franchisee.

(13) We have based these estimates on our experience, research, franchise operators’ business
reports, /Nand the best information otherwise available. You should review these figures carefully
with your business and financial advisors before making your decision to purchase the franchise.

(14) Other than security deposits included in Note 4, these expenses are not refundable. If you meet
our credit standards, we will finance up to 100% of your initial franchise fee ($24,950.00) for a
period of either 12 or 24 months at an annual percentage rate of interest of five percent for 12
months, or ten percent for 24 months.  You must pay the entire territory fee of $40,000.00, and _
$30,000 for each additional territory you purchase, upon signing the Franchise Agreement. If you
finance the entire initial franchise fee for 12 months, your monthly payments will be $3,533.33. If
you finance the entire initial franchise fee for 24 months, your monthly payments will be $1.920.63.

See Item 10 for more information concerning the terms of our financing program.
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ITEM &
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You are not required to purchase any item from us other than the New Franchise Business
Start-Up Package described in Item 5. All window covering products must be purchased only from
suppliers we have approved. A list of approved suppliers is included in the Training and Operations
Manual. Of our total revenues of $2,032,984 for the fiscal year ended March 31, 2006, we derived
no revenue from the sale of required purchases or leases to our franchisees. Prestige Plantation
Shutters, Inc. (“PPS”), our affiliate, is an approved supplier of plantation shutters. Revenues from
the sale of plantation shutters by PPS to our franchisees during the year ended December 31, 2005
were approximately $1,495.850 of PPS’s total revenues of approximately $1 3560,00@“\ Neither we
nor PPS is the only approved supplier for any product or service you purchase. You must also buy
printed materials and materials bearing our marks from approved suppliers. You may request that

additional suppliers be added to your list of approved suppliers. Our approval of suppliers is based

on a careful review of the quality of their products, our experience with the supplier, the ability of the
supplier to meet our delivery requirements, the suppliet’s willingness to promote the Gotcha Covered
franchise system, and the warranties offered by the supplier. Suppliers who are not on the approved
list will be considered if the supplier or a franchisee submits a request to us for approval. We
typically complete our review within thirty days, and approval will not be unreasonably withheld.
We will furnish you or potential suppliers with our standards and specifications for approval upon
request on a confidential basis. A trial or probation period may be necessary, at our discretion, to
determine the consistency of the supplier’s product, service, quality, ability to meet delivery
requirements, willingness to promote the Gotcha Covered franchise system and warranties.

Our suppliers’ product discounts to our franchisees are based on the aggregate purchase
volume of our entire franchise system. If the volume of purchases of your Franchised Business
exceeds the volume of our average franchise operator, you may request greater discounts directly
from our suppliers. Some suppliers pay commissions to us based on the aggregate purchases by all
~ franchisees. These commissions range up to 7% on purchases. We retain these commissions and
use them as general operating revenues, including payment of expenses such as the cost of
developing retail sales brochures, maintaining an Internet web site, and improvement of our training
facilities. Our suppliers have agreed with us not to charge our franchisees any additional amount for
commissions paid to WFP. Some products suppliers/\offer incentives to increase their sales, such
as rebates, vacations or trips, based on total sales to all of our franchisees. All incentives are given to
the franchisees directly by the suppliers. There are no purchasing or distribution cooperatives for any
of the items described above. We negotiate purchase arrangements with suppliers for the benefit of
our franchisees, but you may also negotiate with suppliers if you wish to do so. Neither we nor our
predecessor is an approved supplier for any products or supplies. We estimate that your required
purchases of window covering products from approved suppliers will represent approximately 8% to
10% of your total purchases to establish the Franchised Business, and approximately 50% to 55% of
your cost to operate the Franchised Business. After your initial purchase of product samples, you
will only order products when your customers place orders.
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