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FRANCfflSE DISCLOSURE DOCUMENT Department of 
Business Oversight

The franchisor's name is BRG Franchismg, Inc , formerly known as Dynaco Franchismg,
Inc It is a California corporation Its principal busmess address is 530 E Herndon, Suite 105,
Fresno, Califorma 93720, telephone number (559) 485-8520

A sample of the primary busmess trademark [service mark] that the franchisee will use m 
Its busmess, consistmg of the word "Huckleberry's" cascadmg through a nver scene with a steam 
boat above a branch of hucklebemes with a full moon shining down, appears below

The franchised busmess is a restaurant busmess servmg breakfast, lunch and dinner durmg 
the hours of 6 00 A M to 3 00 P M

The total mvestment necessary to begm operation of a "Huckleberry's" fimichise is 
between $268,000 00 and $768,750 00 This mcludes $35,000 00 that must be paid to the 
franchisor or affiliate

This disclosure document summarizes certam provisions of your fi^chise agreement and 
other information m plam English Read this disclosure document and all accompanymg 
agreements carefully You must receive this disclosure document at least 14 calendar-days 
before you sign a bmdmg agreement with, or make any payment to, the fi:anchisor or an affiliate m 
connection with the proposed franchise sale Note, however, that no governmental agency has 
verified the information contained in this document

The terms of your contract will govern your franchise relationship Don't rely on the 
disclosure document alone to understand your contract Read all of your contract carefully 
Show your contract and this disclosure document to an advisor, like a lawyer or an accoimtant

Buymg a franchise is a complex mvestment The information m this disclosure document 
can help you make up your mmd More information on franchismg, such as "A Consumer's 
Guide to Buymg a Franchise," which can help you understand how to use this disclosure 
document, is available from the Federal Trade Commission You can contact the FTC at 
1-877-FTC-HELP or by wntmg to the FTC at 600 Pennsylvama Avenue, NW, Washmgton, D C 
20580 You can also visit the FTC's home page at www ftc gov for additional mformation Call 
your state agency or visit your public library for other sources of mformation on franchismg

There may also be laws on fimichismg m your state Ask your state agencies about them

The issuance date of this disclosure document is, 20152016
I



STATE COVER PAGE

Your state may have a fianchise law that requires a fianchisor to register or file with a state 
franchise admmistrator before offermg or sellmg m your state

REGISTRATION OF A FRANCHISE BY A STATE DOES NOT MEAN THAT THE 
STATE RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE INFORMATION IN 
THIS DISCLOSURE DOCUMENT

Call the state franchise admmistrator hsted m Exhibit KI for information about the 
franchisor, or about franchismg m your state

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW 
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES YOU MAY HAVE TO 
SIGN A NEW AGREEMENT WITH DIFFERENT TERMS AND CONDITIONS IN ORDER 
TO CONTINUE TO OPERATE YOUR BUSINESS BEFORE YOU BUY, CONSIDER 
WHAT RIGHTS YOU HAVE TO RENEW YOUR FRANCHISE, IF ANY, AND WHAT 
TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO RENEW

Please consider the followmg RISK FACTORS before you buy this franchise

1 THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES 
WITH US BY LITIGATION ONLY IN FRESNO COUNTY, CALIFORNIA OUT-OF-STATE 
LITIGATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR 
DISPUTES IT MAY ALSO COST YOU MORE TO LfTIGATE WITH US IN CALIFORNIA 
THAN IN YOUR OWN STATE

2 THE FRANCHISE AGREEMENT STATES THAT CALIFORNIA LAW 
GOVERNS THE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME 
PROTECTIONS AND BENEFITS AS LOCAL LAW YOU MAY WANT TO COMPARE 
THESE LAWS

3 THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE

We do not use the services of FRANCHISE BROKERS, but we do use the services of one 
or more referral sources to assist us m sellmg our franchise The referral sources we use represent 
us, not you We pay these referral sources a fee for refemng you to us You should be sure to do 
your own mveshgation of the franchise

Effective Date ■20142016
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Item 1

THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

The name of the franchisor is BRG Franchismg, Inc , formerly known as Dynaco 
Franchismg, Inc It changed its name by filmg a Certificate of Amendment to its Articles of 
Incorporation with the California Secretary of State on Apnl 3, 2014 Its predecessor is Brooks 
Restaurant Group, Inc , formerly known as Dynaco, Inc Dynaco, Inc changed its name by filmg 
a Certificate of Amendment to its Articles of Incorporation with the Califorma Secretary of State 
on Apnl 3,2014 Dynaco, Inc was formerly known as Perko's Enterpnses, Inc To sunplify the 
language m this disclosure document, "BRGF" means BRG Franchismg, Inc "You" means the 
person or the busmess entity who buys the fiunchise If you are a partnership, corporation or 
other busmess entity, "you" mcludes your owners

BRGF IS a Califorma corporation mcorporated m August, 1991 BRGF is a wholly owned 
subsidiary of Brooks Restaurant Group, Inc BRGF does busmess as "Perko's Cafe," "Perko's 
Cafe & Gnil," "Perko's Family Dmmg," "Cool Hand Lukes Steakhouse/Saloon," "Cool Hand 
Luke's Gnll," and "Huckleberry's " It does not presently do busmess under other names Its 
principal busmess address is 530 E Herndon, Smte 105, Fresno, Califorma 93720 That is also 
the address of Brooks Restaurant Group, Inc and BRGF's agent for service of process, R T 
Brooks

BRGF sells franchises BRGF does not operate restaurants of the type bemg firanchised 
BRGF does not have other busmess activities You will conduct a restaurant busmess servmg 
breakfast and lunch The general market is everyone who eats out Busmess is not seasonal 
There are no regulations specific to the restaurant mdustry Competition comes from other food 
service establishments

BRGF has never operated "Perko's" restaurants, "Cool Hand Luke's" restaurants, emd 
"Huckleberry's" restaurants Brooks Restaurant Group, Inc has operated "Perko's" restaurants 
smce September, 1973, and it sold "Perko's" fimichises from June, 1977, until October, 1991, 
when BRGF began selling "Perko's" fimichises Brooks Restaurant Group, Inc , has operated 
"Cool Hand Luke's" restaurants smce December, 2004 BRGF began sellmg "Cool Hand Luke's" 
fiunchises m 2005 BRGF has sold over 100 coffee shop franchises Brooks Restaurant Group, 
Inc owns and operates two "Cool Hand Luke's" restaurants Neither BRGF nor Brooks 
Restaurant Group, Inc has offered franchises m other Imes of busmess

In Apnl, 2003, a registration became effective allowmg Country Waffles, Inc , a former 
affiliate of BRGF and Brooks Restaurant Group, Inc to sell "Early Dawn Steak House" restaurant 
fianchises, a restaurant concept smiilar to the "Cool Hand Luke's Steakhouse/Saloon" restaurant 
concept Country Waffles, Inc never sold any such fianchises, and this registration expired m 
Apnl, 2004



Item 2

BUSINESS EXPERIENCE

R T Brooks

R T Brooks, who owns 50% of the outstandmg stock of Brooks Restaurant Group, Inc , 
has smce 1991 served as an officer and duector of BRGF, and he became its President and Chief 
Operations Officer m 2003 He is employed by and has been active m the restaurant operations of 
Brooks Restaurant Group, Inc smce 1973, and smce July, 2000, has served as BRGF's President 
and Chief Operations Officer

Deborah J Brooks

Deborah J Brooks is a shareholder of Brooks Restaurant Group, Inc , ownmg 50% of its 
outstandmg stock She has been mvolved m the restaurant busmess smce 1994, assistmg R T 
Brooks m the opemng of new restaurants Her current duties mclude franchise development and 
real estate negotiations, as well as overall admimstration of Brooks Restaurant Group, Inc and 
BRGF

Dmitn Istomm

Dmitn Istomm is a director and Chief Fmancial Officer of Brooks Restaurant Group, Inc 
and BRGF He consults with the other directors of both corporations regardmg accountmg and 
related matters

Item 3

LITIGATION

No litigation is required to be disclosed m this disclosure document

Neither BRGF, nor any person named m Item 2 is subject to any currently effective order 
of any national secunties association or national secunties exchange, as defined m the Secimties 
Exchange Act of 1934, 15 U S C A 78a, etc , suspendmg or expellmg such person from 
membership m such association or exchange

Item 4

BANKRUPTCY

Durmg the 10-year period unmediately before the date of this disclosure document, 
Dynaco, Inc , filed as a debtor a petition under the Umted States Bankruptcy Code Dynaco, Inc , 
IS the parent company of BRGF Dynaco, Inc , changed its name to Brooks Restaurant Group,



Inc , following the filing
The current name, address, and prmcipal place of busmess of the debtor is as follows 

Brooks Restaurant Group, Inc , 530 E Herndon, Suite 105, Fresno, California 93720 This 
address is both the address and prmcipal place of busmess of the debtor

The relationship of the debtor to the fiunchisor is parent-subsidiary

The date of the onginal filing and the material facts, mcludmg the bankruptcy court and 
case number are as follows The case was filed on November 21,2011, m the Umted States 
Bankruptcy Court for the Eastern District of Califorma, as Case No 11-62472-A-l 1 The debtor 
sought to reorgamze under Chapter 11 of the Bankruptcy Code The filmg was brought about by 
the debtor's failure to abide by certam borrowmg covenants m its agreements with WestAmenca 
Bank, and the Bank's mitiatmg foreclosure proceedmgs as a result thereof On September 5, 
2012, the Bankruptcy Court approved the form of the debtor's Disclosure Statement and 
Reorganization Plan and ordered the same submitted to creditors for approval The Plan, as 
amended, was approved by creditors and confirmed by the Court on November 30,2012 A final 
decree was entered m the case on August 15, 2013 Smce the entry of the final decree. Brooks 
Restaurant Group, Inc has performed all of its obligations under the Plan, and ts-en schedule to

1,2015 —

Item 5

INITIAL FRANCHISE FEE

You must pay a $35,000 00 lump sum fiunchise fee for each fianchised outlet when you 
sign your Franchise Agreement Sometimes, the fiunchise fee is paid m mstallments or deferred 
until just before the franchised restaurant opens, if you need additional time to pay it BRGF may 
refimd a portion of the imtial fimichise fee after deductmg up to $10,000 00 as the cost of trainmg 
and other expenses that BRGF has already mcurred, if BRGF and you have not selected a location 
for your restaurant withm one year of signmg the Franchise Agreement BRGF keeps part of the 
fi-anchise fee, but never more than $10,000, to cover its costs m trymg to find a location for you

Item 6

OTHER FEES

Name of Fee Amount Due Date

Royalty ‘" Up to 4% of gross 
volume^

Payable monthly on 
the 15th day of the 
next month

Admmistration 
Contribution' ^

Up to 1% of gross 
volume'

Payable monthly on 
the 15"’ day of the next 
month



All fees are imposed by and payable to BRGF All fees are non-refundable

^ "Gross volume" means all revenue from the restaurant, except sales tax BRGF may reduce the 
royalty if you buy enough from BRGF's designated purveyors or if you mamtam your restaurant m 
comphance with the Franchise Agreement, and it may reduce, defer or waive the royalty and the 
admimstration contribution when you suffer financial hardship

^ These fees are payable only to BRGF and are not refundable Admimstration contnbutions are 
used by BRGF to pay admmistrative expenses and to promote its trade name

Item 7

YOUR ESTIMATED INITIAL INVESTMENT

Item Amount Method of 
Payment

When Due To Whom
Payable

Imtial fianchise 
fee'*

$35,000 Lump sum At sigmng of
franchise
agreement

BRGF

Trammg and 
livmg expenses

$15,000 -$25,000 As mcurred Durmg trammg Hotels, etc

Excess
construction
Costs and tenant 
improvments^

$75,000 -$125,000 Lump sum Before openmg BRGF

Advance rent ^ $15,000 -$18,750 Lump sum Before openmg Landlord or
BRGF

Equipment $50,000 -$450,000 Lump siun or 
financed

Before openmg Vendors

Misc costs ' $3,000 -$5,000 Lump sum As mcurred * Suppliers, etc
Openmg 
mventory *

$20,000 -$30,000 Lump sum COD or 30 day 
terms

Vendors

Additional fimds 
for 3 months 
operations ^

$25,000 -$50,000 As mcurred As mcurred Employees, 
Suppliers, etc

Architectural
Plans

Up to $30,000 Lump Sum COD or 30 day 
terms

To Be
Determmed

Total $268,000 -$768,750

See Item 5 for the conditions when this fee is partly refundable BRGF does not finance any fee
4



^ If you lease your restaurant dnectly from a landlord, you will probably have to pay the rent for the 
first month and a one month security deposit about 90 days before you take possession You will 
pay this money to BRGF, if you sublease your restaurant from BRGF If you pay a landlord, this 
amount will be refundable if your lease says so If you pay BRGF, this amount is fully refimdable 
if you and BRGF cancel the sublease before you take possession Otherwise, the rent for the first 
month IS not refundable, and the secunty deposit is refundable at the end of the sublease, if you 
have paid all the rent due Typical locations are commercial areas with residential areas close by 
The typical restaurant has 3,000 - 5,000 square feet Fixed rent is estimated between 
$85,000 - $120,000 per year, dependmg on factors such as size, condition and location of the 
leased premises Landlords typically furmsh a buildmg allowance for new construction which 
often does not cover all requned construction items BRGF estimates the usual shortfall at 
between $55,000 - $70,000 The shortfall is payable to your landlord, if you directly lease your 
outlet, otherwise, it is payable to BRGF, as your sublessor

^ Equipment, mcludmg signs, costs between $50,000 - $450,000 BRGF will give you a complete 
descnption of all necessary equipment and a list of Designated Purveyors You must purchase 
your equipment from a Designated Purveyor, but you may designate a vendor and if this vendor 
qualifies as a Designated Purveyor by BRGF, you may purchase your equipment from that 
Designated Purveyor Many banks will lend up to 80% of the cost of new restaurant repayable 
over 5 years with mterest at between 10-15% per annum Most vendors require a 20% down 
payment with the order and the balance at the time of delivery, which is usually durmg the 60 days 
before the restaurant opens If you finance 80% of your equipment, your monthly payment will 
be between $4,500 - 5,400, but may be higher, dependmg on the rate of mterest charged Money 
paid to an equipment vendor is not refundable, unless your contract with the vendor says so If 
your restaurant location is already equipped, than your equipment costs will be sigmficantly 
reduced

^ Miscellaneous costs mclude busmess license, sales tax permit, utility deposits, cost of msurance 
bmders, sales tax bond, fictitious name statement filmg and pubhcation, buildmg plans, etc 
These costs are not refimdable

* BRGF will give you a list of Designated Purveyors You must purchase your food, beverage 
and supply items used m your restaurant from a Designated Purveyor, but you may designate a 
vendor and if this vendor qualifies as a Designated Purveyor by BRGF, you may purchase your 
food, beverage and supply items from that Designated Purveyor Some vendors will only sell 
COD to new busmesses Most will allow 30 days from delivery for payment Money paid to 
food and supply vendors is usually not refimdable

^ When your restaurant opens, you will receive revenue from sales Smce, m most cases, you will 
have 30 days to pay for your mventory, you can pay your operatmg expenses from your sales But 
if your busmess opens slowly, you may have to mvest an additional $25,000 - $50,000 for payroll, 
taxes, advertismg, msurance and other operatmg costs What you pay for these operatmg costs is 
not refimdable BRGF estimates these amounts and cannot guarantee that you will not have



additional expenses starting the busmess Your expenses will depend on factors such as how well 
you follow BRGF's methods and procedures, your management skill, experience and busmess 
acumen, local economic conditions, competition, and the sales level reached duiing the imtial 
penod

Item 8

RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

When you sign your Franchise Agreement, BRGF will give you a list of Designated 
Purveyors from whom you must purchase all of your restaurant equipment, and most of your food, 
beverages and supply items used m the operation and mamtenance of your restaurant BRGF will 
periodically update its list of Designated Purveyors and furmsh you updated lists as they are 
changed Brook’s Restaurant Group, Inc , makes proprietary meat products which are distributed 
by a Designated Purveyor Brook’s Restaurant Group, Inc , does not have an ownership interest 
in the Designated Purveyor Brook’s Restaurant Group, Inc , received revenues from these sales 
for the year endmg June 30,30^2016 m the amount of $2.'172.2I61.856.348 (See Exhibit “E” 
at p 4) BRGF will have no financial mterest or ownership mterest m any Designated Purveyor, 
nor shall it receive any secret or undisclosed rebates or other consideration from any Designated 
Purveyor, except for promotional allowances If you give BRGF notice sufficiently m advance to 
permit vendor and specification verification and testmg, that you wish to purchase equipment, 
food, beverages or supplies from reputable, dependable sources other than BRGF's Designated 
Purveyors, BRGF will not unreasonably withhold the prompt approval of such vendor as a 
Designated Purveyor from whom you may purchase goods, provided the goods conform to the 
appearance, quality, size or portion, and where applicable, taste and umformity standards and other 
of BRGF's specifications BRGF may requu-e diat samples from alternative vendors be delivered 
to It or to an mdependent testmg laboratory designated by BRGF for testmg before approval and 
use You may have to pay a charge, not to exceed the actual cost of testmg, mcurred to test the 
products of any vendor you wish to have approved as a Designated Purveyor

We and our affiliates participate m a marketmg program sponsored by The Coca-Cola Company or 
Its affiliates You must participate m the program and purchase Coca-Cola post-mix soft dnnk 
products and certam other beverages and products, such as Mmute Maid Jmce and Gold Coast 
Coffee and Tea for use at your location You may purchase these products from JD Food 
Coca-Cola Fountam or its affiliates currently pays us or our affiliates amounts based on purchases 
by each franchisee We may use these funds to develop and implement marketmg and promotional 
activities designed to benefit the entu-e system of Huckleberry’s, and to mcrease the sale of 
Coca-Cola products at all stores These fimds will not reduce the payments you must make to us as 
fee payments under the Franchise Agreement

Item 9

FRANCHISEE'S OBLIGATIONS

This table lists your mam obligations under the Franchise Agreement and will help you

6



find more information about them m the Franchise Agreement and m this disclosure document

Obligation § m Franchise Agreement Item m Disclosure Document

Site selection & lease 
acquisition

2(E) & 8(A)(8) Items 7, 11

Pre-opemng purchases & 
leases

8(A)(11)-(13) Items 7, 11

Site development & other 
requu-ements

None None

Imtial & ongomg trammg 8(A)(14) Item 11
Opemng 8(A)(6) Item 11
Fees 3(A),(B),(E), (F), 8(A)(10) Item 6
Compliance w/standards, 6(A), 6(B)(2), 6(C)-(D), Items 8, 11
policies and manuals 8(A)(9)
Trademarks & propnetary 
Matters

1(C), 2(D), 8(A)(1) Item 13

Restnctions on products & 
services

6(D), 8(A)(2)-(3) Items 8,16

Warranty & customer service 6(A), 6(C) None
Temtonal development & 
sales quotas

None None

Ongomg product & service 
Purchases

6(D) Items 8 & 16

Mamtenance, appearance & 
remodelmg requu-ements

6(A), 6(B)(2)-(3), 6(C) None

Insurance 3(D), 4(B) None
Advertismg 8(A)(7) None
Indemnification 1(E), 4(A) None
Owner's participation m 
management & staffing

8(A)(6) Item 15

Records & reports 3(B)(3), 5(A)-(B) None
Inspections &. audits 5(B) None
Transfer 10(E) Item 17
Renewal None None
Post-termmation obligations 9(C)(3), 9(D), 10(E) None
Non-competition 2(D) Item 12
Dispute resolution 12(D)
Participation m gift card 
program

8(A)(15) None

Restnctions on Electromc 
Commumcations

8(A)(16) None

Other fdescnbe] None None



Item 10 

FINANCING

BRGF does not offer direct or mdirect financmg BRGF does not guarantee your note, 
lease or obligation to any third party

Item 11

FRANCHISOR'S OBLIGATIONS

Except as disclosed below, BRGF need not provide any assistance to you

Before you open your busmess, BRGF will

1 Help you find a restaurant location and obtam a lease or sublease for it The 
location must be acceptable to you and BRGF The factors BRGF considers m selectmg or 
approvmg locations are the general location and neighborhood, traffic patterns, parkmg, 
competition m the area, buildmg size, and lease terms BRGF does not own any locations If 
you cannot negotiate a lease yourself, because, for example, you don't have sufficient assets to 
satisfy the landlord's requirements, BRGF may sublet the site to you
[Franchise Agreement - § 7(A)(l)-(2)]

2 If you and BRGF don't agree on a location withm one year after you sign the 
Franchise Agreement, you may cancel the Agreement and get back your mitial fiunchise fee, less 
not more than $10,000 00 to cover BRGF's costs m trymg to find an acceptable location 
[Franchise Agreement - § 2(E)]

3 Once a location is found, you and BRGF will agree on your exclusive temtory 
[Franchise Agreement - § 2(C)-(E)]

4 BRGF will provide you a buildmg plan for the restaurant, a list of required 
equipment you will need, names of Designated Purveyors who sell this equipment, and advice 
about financmg the equipment, if you don't mtend to pay all cash [Franchise Agreement -
§ 7(A)(3)-(4) & (6)] BRGF will also assist m the supervision of the mstallation of your 
equipment [Franchise Agreement - § 7(A)(5)] You will reimburse BRGF for the cost of the 
buildmg plan

5 BRGF will advise you of products you must sell and use and the Designated 
Purveyors of those products [Franchise Agreement - § 6(D) & 7(B)(l)-(4)]

6 The typical length of time between the signmg of the Franchise Agreement and the
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opening of your busmess is between three to fifteen months, dependmg on when the location is 
agreed to and whether the restaurant buildmg is already bmlt The typical length of tune to 
negotiate a lease or sublease, get governmental approval for a restaurant buUdmg, and have it built 
IS twelve months The factors that affect this time are the ability to obtam a lease or sublease, 
financing arrangements, gettmg a buildmg permit, complying with zonmg and local ordmances, 
weather conditions, matenal shortages, and delay m mstallation of equipment, fixtures and signs

After you open your busmess, BRGF will

7 Supervise your openmg, provide you a representative for consultation whenever 
you want, and prevent others from unlawfully usmg the "Huckleberry's" trade name [Franchise 
Agreement - § 7(B)(5)-(7)]

8 Advise you penodically of the food products and supplies you must use m your 
busmess and the Designated Purveyors who sell them [Franchise Agreement - § 6(B)]

BRGF does not have to spend any money on advertismg m your area

You are required to have an Aloha POS [pomt of sale] system m your restaurant BRGF is 
not obligated to help you m obtaimng this equipment It must be purchased from BRGF's 
Designated Purveyor

The royalty and admimstrative contribution you must pay to BRGF are described m Item 6 
of this disclosure document

For at least six weeks, and for at least eight hours per day, five days per week, you or any 
approved manager, must participate m on-the-job training at a "Huckleberry's" restaurant, which 
traimng must be completed at least nmety days before you open your restaurant BRGF does not 
provide any classroom type trammg If there is more than one traimng site available, BRGF will 
pick the site most convement to you You may have someone else take the trammg, if you have 
signed a one year employment agreement with that person You will not be paid for the trammg, 
and you will have to pay your own travel and livmg expenses durmg trammg [Franchise 
Agreement - § 8(A)(14)]

You will be framed by a qualified imit manager, breakfast-lunch type restaurant manager 
or designated franchisee, who must have at least six months experience m ninmng a 
breakfast-lunch type restaurant Your trammg will be supervised by R T Brooks, who has more 
than thirty years' experience m the restaurant busmess Trammg is mandatory and must be 
completed to BRGF's satisfaction Trammg consists of

Subiect Instructional Matenal Hours of OJT
Openmg & closmg procedures Manual, products, equipment 10
Food handlmg, storage & 
cookmg Procedures

Manual, products, equipment 60



Produce, dairy & bakery 
purchasmg, handlmg & 
servmg procedures

Manual, products, equipment 10

Food preparation & 
presentation

Manual, products, equipment 60

How & when to order food 
products & supplies

Manual, order guide 10

Customer relations Manual 10
Employee relations pamphlets Manual, labor laws & 

pamphlets
10

Premises secunty & money 
handlmg

Manual, equipment 10

Kitchen equipment use, 
mamtenance & repair

Manual, brochures, equipment 10

Health Dept requirements Manual, regulations 8
Advertismg Manual, advertismg media 8
Efficient use of utilities Manual, utility company 

Materials
8

Checkmg out, bankmg, 
accountmg

Manual, forms, bank materials 8

Restaurant safety Manual, regulations, msurance 
materials

10

No additional training is required, but you may take more trammg at any time 

The followmg is the table of contents of BRGF's trammg manual

"Huckleberry's" Manager 
Trammg Manual

§ 1 Tour franchisor's facilities and office 
§ 2 Onentation - receipt of cook & server, task guide, recipes & 

hostess/host manuals 
§ 3 Dish room operations
§ 4 Food preparation
§ 5 Food production
§ 6 Food service
§ 7 Admmistration matters - openmg and closmg procedures, ordermg goods, 

customer relations, employee relations, handling money, advertismg, safety, 
utilities

§ 8 Restaurant equipment - use, care and mamtenance 
§ 9 Cleanmg the restaurant

10



§10 Tests

Item 12 

TERRITORY

You will receive an exclusive territory m which only you may use the "Huckleberry's" 
trade name and service mark This temtory will either be described on a map attached to your 
Franchise Agreement or wdl be a circular area around your restaurant location as specified m your 
Franchise Agreement The size of your temtory will depend on the general location of your 
restaurant Typically, m a densely populated area [commercial, with adjacent residential] the 
airline radius of your circle of temtonal protection wdl be five miles You do not have to achieve 
any sales goals or meet other cntena to keep your exclusive temtory

BRGF sells "Cool Hand Luke's" franchises "Cool Hand Luke's" is a steakhouse 
restaurant servmg lunch and dinner These restaurants compete with "Huckleberry's" restaurants 
BRGF may establish "Cool Hand Luke's" restaurants withm your temtory, but not withm a two 
mile airlme radius around your restaurant BRGF sells "Perko's Cafe & Gnll" finnchises 
"Perko's Cafe & Gnll" is a restaurant servmg breakfast, lunch and dmner These restaurants also 
compete with "Huckleberry's" restaurants BRGF may establish "Perko's Cafe & Gnll" 
restaurants withm your temtoiy, but not withm a two mile airlme radius around your restaurant

Item 13

TRADEMARKS

BRGF grants you the nght to operate a restaurant under the name "Huckleberry's "
Brooks Restaurant Group, Inc has registered this name, consistmg of the word "Huckleberry's" 
cascadmg through a nver scene with a steam boat above a branch of hucklebemes with a fiill moon 
shmmg down, as a service mark with the California Secretary of State, Service Mark Registration 
No 63762, with a term extendmg to July 30, 2017 Brooks Restaurant Group, Inc has agreed to 
allow BRGF to use and finnchise this trade name and service mark No one else may use this 
trade name and service mark without the permission of Brooks Restaurant Group, Inc and BRGF 
Brooks Restaurant Group, Inc and BRGF have used this trade name and service mark smce July 
30, 2007, and claun propnetary nghts based on this use

Under your Franchise Agreement [§ 7(B)(7)], BRGF must protect your nght to use the 
trade name and service mark "Huckleberry's," as descnbed above, and BRGF must protect and 
mdemmly you from the unauthorized use of that trade name and service mark by anyone else 
BRGF has the nght to control proceedings and litigation mvolvmg trade name and service mark 
mfhngements

Except as mdicated above, BRGF has no knowledge of supenor nghts to or mfimgmg uses 
of the trade name and service mark "Huckleberry's" that could matenally affect your use of that



trade name and service mark

Item 14

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

No patents or copyrights are matenal to the franchise

Item 15

OBLIGATION TO PARTICIPATE IN THE ACTUAL 
OPERATION OF THE FRANCHISE BUSINESS

The Franchise Agreement requu-es you or your designated manager to participate 
personally m the management and operation of the "Huckleberry's" restaurant by devotmg your 
full tune, energy and best efforts to the busmess Based on our years of expenence, we believe 
your substantial attention to the daily operation of the restaurant is an unportant element for the 
operation of your "Huckleberry's" restaurant Your on-premises supervision of your employees 
and busmess activities is a mamstay of our franchise system Your restaurant must be directly 
managed by a designated mdividual who has successfully completed our trammg program Your 
designated mitial manager is required to satisfactonly complete our trammg program Your 
designated manager is not requu-ed to have an equity mterest m your busmess

At our request, you, or, if you are an entity, your entity owners and managers, must sign our 
Confidentiality Agreement attached to the Franchise Agreement In part, the Confidentiality 
Agreement prohibits you from reproducmg or distnbutmg our confidential mformation, and it 
requu-es you to mamtam at least the same level of security for our confidential mformation as you 
mamtam for your own The Confidentiality Agreement will remam m force for the lesser of five 
(5) years or the longest time permitted by applicable law Confidential information about our 
food and beverage recipes, lists of mgredients and preparation and servmg mstructions will remam 
secret and confidential forever Individuals who are managers or who have access to our 
confidential mformation must also sign a Confidentiality Agreement Those managers and 
employees will be required to acknowledge that the confidential mformation remams our property 
and that the confidential information may only be used to further your busmess activities as a 
Franchisee

Item 16

RESTRICTIONS ON WHAT FRANCHISEE MAY SELL

You must serve the food items on BRGF's prescnbed menus BRGF also controls the 
quality of graded products you use and sell, as disclosed m Item 8 of this disclosure document



Item 17

RENEWAL, TERMINATION, TRANSFER 
AND DISPUTE RESOLUTION

This table lists important provisions of the Franchise Agreement You should read these 
provisions m the Franchise Agreement attached to this disclosure document

Provision § m Franchise Agreement Summarv

Term of the fianchise 2(A) Equal to the term of your Lease 
or sublease

Renewal or extension of term None
Requirements for you to renew 
Or extend

None

Termination by you 10(D) You may termmate, but this 
gives BRGF the nght to buy 
your busmess

Termination by BRGF
Without cause

None

Termination by BRGF with 
cause

10(B) BRGF can termmate only if 
you default

"Cause" defined & defaults 10(A)-(B) You have 3^60 days after notice 
to cure defaults which can be 
cured under your Franchise 
Agreement, lease or sublease

"Cause" defined & defaults 
which cannot be cured

None

Your obligations on 
Termination or non-renewal

11(C)-(D) You must sell your busmess 
assets to BRGF, if BRGF 
elects to purchase them, and 
you must stop all uses of 
BRGF's trade name and name 
and service mark

Assignment of Franchise 
Agreement by BRGF

None

"Transfer" by you - defmition 11 Includes voluntary and 
mvoluntary transfers

BRGF's approval of transfer
By you

11(E) BRGF must approve any 
transfer but cannot 
unreasonably withhold consent

Conditions for BRGF's 
approval of transfer

11(E) New fianchisee must be 
adequately tramed and if by



RGF, you pay the cost
BRGF's nght of first refusal to 
approval of transfer

None

BRGF’s option to purchase 
Your busmess

10(D) BRGF may purchase your 
busmess without payment for 
good wiU if you cancel the 
Franchise Agreement

Your death or disability 11(D)-(E) Personal representative must 
assume Franchise Agreement 
or sell the busmess m 12 
months

Non-competition covenants 
durmg the term of the fianchise 
Agreement

2(D) BRGF may not use or license 
any of its trade names or 
service marks for use m part of 
your exclusive temtory

Non-competition covenants 
After the franchise is 
Termmated or expires

None

Modification of the Franchise 
Agreement

12(C) Requires your wntten consent

Integration/merger clause 12(C) Only the terms of the Franchise 
Agreement are bmdmg 
[subject to state law, any other 
promises may not be 
enforceable

Dispute resolution by 
Arbitration or mediation

None

Choice of forum 12(D) Litigation must be m Fresno 
County,California

Choice of law 12(D) California law applies

California Business and Professions Code §§ 20000 through 20043 provide nghts to you 
concerning termination or non-renewal of a franchise If the Franchise Agreement contams a 
provision that is mconsistent with the law, the law will control

Item 18

PUBLIC FIGURES

BRGF does not use any public figure to promote its franchise

Item 19

EARNINGS CLAIMS
I

14



The Federal Trade Commission's Franchise Rule permits a franchisor to provide 
information about the actual or potential financial performance of its finnchised and/or franchisor 
owned outlets, if there is a reasonable basis for the information, and if the information is mcluded 
m the disclosure document Fmancial performance information that differs from that mcluded m 
Item 19 may be given only if (1) a finnchisor provides the actual records of an existmg outlet you 
are considermg buymg, or (2) a franchisor supplements the information provided m Item 19, for 
example, by providmg mformation about possible performance at a particular location or under 
particular circumstances

BRGF does not make any representations about a finnchise's future financial performance 
or the past performance of company-owned or franchised outlets BRGF also does not authorize 
Its employees or representatives to make any such representations either orally or m wntmg If 
you are purchasmg an existmg outlet, however, we may provide you with the actual records of that 
outlet If you receive any other financial performance mformation or projections of your future 
mcome, you should report it to the franchisor's management by contactmg Deborah Brooks, 530 E 
Herndon, Suite 105, Fresno, Cahforma 93720, telephone number (559) 485-8520, the Federal 
Trade Commission, and the appropriate state regulatory agencies

Item 20

LIST OF OLTTLETS

Franchised Store StatusSvstem Wide Outlet Summary^ 
For Years aW^20H/2013 ^-2016

Outlet Tvne Year Outlets at Start Outlets at End of Net Change
Of Year Year

Franchised
2014 7 7 0
2015 7 7 0

2016 7 7 0

Comoanv
2014 0 0 0
2015 0 0 0

Owned
2016 0 0 0

Total Outlets
2014 7 7 0
2015 7 7 0

10 All Numbers in Item 20 are as of June 30 of Each Year



2016 7 7 0

Transfers of Outlets from Franchisees to New Owners (other than Franchisor)
For Years 2014-2016

State Year Total 
Number 

of
Transfe

rs

Franchised mmm 0/m
14

Q/m 9/m 9m/9 9/m m/%

2015 0

2016 i

Total,
Outlets

2014 Q,Q ,Q 9m 9m 9m 9m 9m mm

2015 0

2016 0

Status of Company Owned StoreFranchise Outlets 
For the Yooro 3015/2014/2013

State Year SteresOutlet 
s Opened-

Termination Non- Reacauue Ceased
atOF6S ’ 
Outlets s Renewal d by for iotai otores

at Start s Franchisor other s at End of Year-L>unng Y ear
reasonofClooo

Ann/11 s
C.DQ

Year
2014 7 0/0/0 n/n /n 0/0/0 0 0 7

CA

201 7 0 0 0 0 0 7



5
201
6

7 0 0 0 0 0 7

Total
s

201
4

7 0 0 0 0 0 7

201
5

7 0 0 0 0 0 7

201
6

7 0 0 0 0 0 7

All numbers are as- o-f June 30 of each year

Status of Company Owned Outlets

Projected Oponmgo as of June 30, 2015

Franchise Outlets Reacauired Outlets Outlets
olcllc

Onened From Closed Sold to rrojecteq
L/UliClo Cll Oldil
r»f Franchisee Franchisees

11*^ 1 Of O  ̂T 4-iMgnea— UI LypenlllgS IN ext
But Store Yearft^chioed Fiscal
Ne^ New Stores ui YearOutlets at

Next Fiscal End of Year
Year

2014 0 0 0

CA 90 90 90

2015 0 0 0 0 0 0

2016 0 0 0 0 0 0
Totals 2014 0 0 0 0 0 0

2015 0 0 0 0 0 0
2016 0 0 0 0 0 g

Proiected Openings

Franchise Agreement Proiected Proiected
State Signed But Store Not Franchise Stores Comnanv Owned

Opened m Next Fiscal Onemngs - Next
Year Fiscal Year



California 0 0 0
Totals 0 0 0

The attached Exhibit A shows the names, addresses and telephone numbers of all 
"Huckleberry's" franchisees

Exhibit

B
C
D
E
F
G
[compiled]

Item 21

FINANCIAL STATEMENTS

Descnption

BRG Franchismg, Inc at 6/30/4416 [audited],
BRG Franchismg, Inc at 6/30/4415 [audited],
DvnacoBRG Franchismg, Inc at 6/30/4-314 [audited].
Brooks Restaurant Group, Inc , and Subsidiary at 6/30/15 [compiled],
Brooks Restaurant Group, Inc , and Subsidiary at 6/30/14 [compiled], 
DynacoBrooks Restaurant Group. Inc Consolidated . and Subsidiary at 6/30/13

Item 22 

CONTRACTS

A copy of the Franchise Agreement for use m Califorma is attached as Exhibit H BRGF 
does not propose to use any other contracts or agreements, lease agreements, options or purchase 
agreements

Item 23 

RECEIPT

Following the exhibits described above is a detachable document acknowledgmg receipt of 
a copy of this disclosure document by you





List of HUCKLEBERRY’S 
Franchisees as of June 30, 20152016

Store No /Name Address Tel No

#625
Da Bayou, L P

300 Five Cities Dr
Pismo Beach, CA 93449

(805)773-4117

#626
Mike & Lucy Ruiz

1083 E Champ lam Ave 
Fresno, CA 93720

(559) 433-4840

#628 3101 Travis Blvd #B (707) 427-3800
G J -HueksFairfield Huckleberrvs. Inc Fairfield, CA 94533

#635
Happy Bee’s, Inc

3191 GeerRd
Turlock, CA 95380

(209) 634-4253

#636
Happy Bee’s, Inc

2213 Yosemite Blvd
Modesto, CA 95351

(209) 527-0872

#637
Mike & Lucy Ruiz

222 E Bullard Ave
Fresno, CA 93710

(559) 440-9045

#629
CJ Huck’s,Inc

800 Southampton Rd
Benecia, CA 94510

(707) 745-3739

Exhibit A
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BRG Franchising, Inc.
Table of Contents to the Financial Statements 
June 30,2016

Page
Number

Independent Auditor's Report

Balance Sheet

Statement of Income and Retained Eanungs

Statement of Cash Flows

Notes to the Fmancial Statements



Jeffrey L. Carter
Certified Public Accountant 

13SS nth Street 
Reedley, California 93654 
Telephone (559) 637-1675

Independent Auditor's Report

To the Stockholders of Brooks Restaurant Group, Inc 
Regarding its wholly owned subsidiary BRG Franchising, Inc 
Fresno, California

I have audited the accompanying financial statements of BRG Franchising, Inc, which comprise the balance sheet as of 
June 30,2016, and the related statements of mcome and retamed earnings and cash flows for the year then ended, and 
the related notes to the fmancial statements

Management's Responsibility for the Financial Statements
Management is responsible for the preparation and fair presentation of these fmancial statements in accordance with 
accounting principles generally accepted in the United States of America, this includes the design, implementation, and 
mamtenance of mtemal control relevant to the preparation and fair presentation of fmancial statements that are free 
from material misstatement, whether due to fraud or error

Auditor's Responsibility

My responsibility is to express an opmion on these financial statements based on my audit I conducted my audit m 
accordance with auditing standards generally accepted m the United States of Amenca. Those standards require that I 
plan and perform the audit to obtam reasonable assurance about whether the fmancial statements are free from material 
misstatement

An audit mvolves performmg procedures to obtam audit evidence about the amounts and disclosures m the financial 
statements The procedures selected depend on the auditor's judgment, mcludmg the assessment of the risks of 
matenal misstatement of the financial statements, whether due to fraud or error In making those nsk assessments, the 
auditor considers mtemal control relevant to the entity's preparation and fan presentation of the financial statements m 
order to design audit procedures that are appropriate m the circumstances, but not for the purpose of expressmg an 
opmion on the effectiveness of the entity’s internal control Accordingly, I express no such opinion An audit also 
mcludes evaluatmg the appropriateness of accountmg policies used and the reasonableness of sigmficant accountmg 
estimates made by management, as well as evaluatmg the overall presentation of the financial statements

I believe that the audit evidence obtamed is sufficient and appropriate to provide a basis for my audit opmion

Opinion

In my opmion, the financial statements referred to above present fairly, m all material respects, the financial position of 
BRG Franchismg, Inc as of June 30,2016, and the results of its operations and its cash flows for the year then ended m 
accordance with accounting principles generally accepted in the United States of America

Augusts, 2016



BRG Franchising, Inc. 
Balance Sheet 
June 30,2016

ASSETS

Current assets
Cash
Franchise fees receivable, including $6,359 from related party and $17,496 

from a significant customer

$433,662

135,597
Total current assets 569,259

Property and equipment Automobile net of $10,504 accumulated depreciation 3,001

Total assets $572,260

LIABILITIES and STOCKHOLDER’S EQUITY

Current liabihties.
Accounts payable
Accrued payroll and related expenses
Advance from parent company

$3,000
23,709

7,684
Total current liabihties 34,393

Stockholder's equity*
Common stock - no par value, 1,000 shares authonzed,

1,000 shares issued and outstandmg
Retamed earmngs

1,000
536,867

Total stockholder's eqmty 537,867

Total liabilities and stockholder's equity $572,260

The accompanying notes are an integral part of these financial statements

Page 2



BRG Franchising, Inc.
Statement of Income and Retamed Eammgs 
For the Year Ended Jxane 3Q, 2016

Revenue.
Recumng fianchise fees, mcludmg $110,094 ftom related party, 

and $218,612 from a significant customer
Other income

$1,257,960
70,580

Total revenue 1,328,540

Expenses.
Payroll and related
General and administrative (mcludmg depreciation of $4,502)

817,120
490,373

Total expenses 1,307,493

Income before mcome taxes 21,047

Income tax expense 7,684

Net income 13,363

Beginning retained earnings 523,504

Ending retained earnings $536,867

The accompanying notes are an integral part of these financial statements

Page 3



BRG Franchising, Inc. 
Statement of Cash Flows 
For the Year Ended June 30,2016

Cash flows from operating activities
Net income
Adjustments to reconcile net mcome to net 

cash flows fixim operating activities
Depreciation
Other changes in operating assets and liabilities

Franchise fees receivable
Accounts payable, accrued payroll and related expenses

1
$13,363

4,502

(32,311)
(6,271)

Net cash used in operatmg activities (20,717)

Cash flows from mvesting activities (none) -

Cash flows from financing activities repajmient of advance from parent company (80,762)

Net decrease m cash (101,479)

Cash at beginning of year 535,141

Cash at end of year $433,662

Additional information no interest or taxes paid durmg die year

The accompar^ing notes are an integral part of these financial statements

Page 4



BRG Franchising, Inc.
Notes to the Financial Statements 
June 30,2016

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Organization
BRG Franchising Inc (Company) is a wholly owned subsidiary of Brooks Restaurant Group, Inc (Parent 
Company) The Company was incorporated on August 1,1991, under the laws of the State of California, 
The Company receives revenue from franchisees of Perko's (21 restaurants). Cool Hand Luke's (8 rest­
aurants), and Hucklebeny's (7 restaurants) m the form of franchise fees These fees are based upon a 
percentage of the franchisees' revenue from operation of then- restaurants Of those restaurants at June 
30,2016, the Parent Company owned and operated one of them

Use of estimates
Prepanng financial statements requires management to make estimates and assumptions These estimates 
and assumptions affect reported amounts of assets, liabilities, revenues, and expenses during the reporting 
period Actual results could differ from the estimates and assumptions used in prepanng these financial 
statements

Statement of cash flows
The Company includes cash m banks and cash on hand as cash 

Revenue and receivables
The Company earns fees based on revenues reported to it from franchisees The Company accrues fees 
for the month it receives a franchisee revenue report and collection is reasonably assured In all other 
cases the fees are recogmzed when collected firom the franchisee

Imtial franchise fees are reported as revenue when the restaurant is open and operational In all other 
cases the fee is deferred as a liability until such tune

Management establishes an allowance for doubtful collections usmg write-off histoiy, aging of certain 
amounts, or specific knowledge regarding some franchisees In management's opimon, franchise fees at 
June 30,2016 are fully collectible

Automobile
The automobile is stated at cost Depreciation is computed usmg the straight-lme method over its 
estmiated three-year useful life

Income taxes
The Company along with the Parent Company files a consolidated Federal and Califorma corporate 
income tax return The mcome tax expense allocated to the Company ($7,684) is the tax expense that 
the Company would pay if it filed a separate return The Parent Company is no longer subject to Federal 
or Califorma income tax exarmnations for the fiscal years endmg June 30,2011 and pnor

Pages



BRG Franchising, Inc.
Notes to the Financial Statements
June 30,2016

TRANSACTIONS WITH RELATED PARTIES
The Parent Company allocates a portion of the consolidated mcome tax to the Company (see Summary of 
Significant Accounting Policies) These and other transactions can generate a payable to or receivable 
jfrom the Parent Company The Parent Company pays franchise fees Those fees and related franchise 
fees receivable are indicated on the statement of mcome and balance sheet

CONCENTRATIONS
The Company maintains its bank accounts with Chase

The Company denves its revenue and receivables from franchisees These receivables, generally, are 
unsecured These franchisees are located, primarily, m California

Happy Bees, Inc is a sigmficant customer of the Company, and related amounts are indicated on the 
balance sheet and statement of mcome

SUBSEQUENT EVENTS
The Company evaluated subsequent events through the date the financial statements were available to 
to issued, which was August 8,2016 There were no subsequent events that required recognition or 
disclosure m these financial statements other than the followmg the Parent Company is m discussions 
with a potential buyer regardmg the sale of Company's operations, as well as the assets and operations of 
the Parent Company

Page 6
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Independent Auditor s Report

Jeltrey L. Carter
Certified Public Accounianl

1^55 lllhSlreti 
lUtdlc) Cjlifomia 93654 
1iIi.plion«.{539)637 1675

10 the Stockholders of Brooks Restaurant Group, Inc 
Regarding its wholly owned subsidiar> BRG 1 ninchising Inc 
Tresno California

Report on the Financial Statements

I have audited the accompanying financial sldtemuus of BRG Franchising, Inc , which comprise the balance sheet as of 
June 30 2015, and the related statements of income and retained earnings and cash flows for the >car then ended and 
the related notes to the financial statements

M inagcroent's Rcsponsibilit) for the Financial Statements

Management is responsible lor the preparation ind fair presentation of these financial statements in accoi dance with 
accounting principles generall) accepted in the United States of America this includes the design implementation, and 
nnmienance of internal control relevant to the preparation and fair presentation of financial statements that arc free 
from material misstatemcni, whether due to fraud or error

Auditor's Responsibilit)

responsibility is to evprcss an opinion on these fimncial statements based on my audit 1 conducted my audit in 
accordance with auditing standards generally accepted in the United States of America Those standards require that 1 
plan and perform the audit to obtain reasonable assurance about whether the hnancial statements are free from matenal 
misstatement

An audit involves perfonning procedures to obtain audit evidence about the amounts and disclosures m the financial 
statements The procedures selected depend on the ludilor s judgment, including the assessment of the risks of 
material misstatement of thu financial statements whether due to fraud or error In making those risk assessments the 
auditor considers internal control relevant to the entity s preparation and fur presentation of the financial statements in 
order to design audit procedures that are appropriate m the cireumstancts bin not for the purpose of expressing an 
opinion on the eficctiveness of the entity's intcmal control Accordingly 1 express no such opinion An audit also 
includes evaluating the appropriateness of accounimg policies used and the reasonableness of significant accounting 
estimates made by management as well as evaluating the overall presentation of the financial statements

I believe that the audit evidence obtained is sufiieient ind appropriate lo provide a basis for my audit opinion

Opinion

In mv opinion the financial siaiemenis referred lo ibove present fairlv m all m iterial respects the financial position of 
BRG Franchising Inc as of June 30 2015 and the results of its operations and us cash flows for the year then ended m 
accordance with accounting principles generallv accepted in ihe United Slates of America

August 18 20 b



BRG Franchising, Inc. 
Balance Sheet 
June 30,2015

ASSETS

Current assets
Cash
Franchise fees receivable, including $12,059 from related parties and $17,038 

from a significant customer

$535,141

103,286
Total current assets 638,427

Property and equipment Automobile net of $6,002 accumulated depreciation 7,503

Total assets $645,930

LIABILITIES and STOCKHOLDER'S EQUITY

Current liabihties.
Accounts payable $4,358
Accrued payroll and related expenses 28,622
Advance fiom parent company 88,446
Total current liabilities 121,426

Stockholder's equity
Common stock - no par value, 1,000 shares authorized,

1,000 shares issued and outstanding 1,000
Retained eammgs 523,504
Total stockholder’s equity 524,504

Total liabilities and stockholder's equity $645,930

The accompanying notes are an integral part of these financial statements
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BRG Franchising) Inc.
Statement of Income and Retained Eammgs 
For the Year Ended June 30,2015

Revenue*
Recumng firanchise fees, including $1S0,118 trom related parties, 

and $198,161 from a sigmficant customer
Other income

$1,203,498
103,835

Total revenue 1,307,333

Expenses
Payroll and related
General and administrative (including depreciation of $4,502)

803,824
481,591

Total expenses 1,285,415

Income before income taxes 21,918

Income tax expense 7,886

Net income 14,032

Beginmng retained earnings 509,472

Ending retained earnings SS2334

The accompanying notes are an integral part of these financial statements
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BRG Franchising, Inc. 
Statement of Cash Flows 
For the Year Ended June 30,201S

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net 
cash flows from operating activities

Depreciation
Other changes in operating assets and liabilities

Franchise fees receivable
Accounts payable, accrued payroll and related expenses

$14,032

4,502

(7,982)
2,574

Net cash provided by operatmg activities 13,126

Cash flows from investing activities (None) -

Cash flows from flnancing activities Advances from parent company 88,446

Net increase in cash 101,572

Cash at beginnmg of year 433,569

Cash at end of year $535,141

Additional information no interest or taxes paid during the year

The accompanying notes are an integral part of these financial statements
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BRG Franchising, Inc.
Notes to the Financial Statements 
June 30,2015

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Organization
BRG Franchising Inc (Company) is a wholly owned subsidiary of Brooks Restaurant Group, Inc (Parent 
Company) The Company was mcorporated on August 1,1991, under the laws of the State of 
Califorma The Company receives revenue from franchisees of Perko's (22 restaurants). Cool Hand 
Luke's (8 restaurants), and Huckleberry's (7 restaurants) in the form of franchise fees These fees are 
based upon a percentage of the franchisees' revenue from operation of their restaurants Of those 
restaurants at June 30,2015, the Parent Company owned and operated two of them

Use of estimates
Preparing financial statements requires management to make estimates and assumptions These estimates 
and assumptions affect reported amounts of assets, liabilities, revenues, and expenses during the reporting 
period Actual results could differ from the estimates and assumptions used in preparing these financial 
statements

Statement of cash flows
The Company includes cash in banks and cash on hand as cash 

Revenue and receivables
The Company earns fees based on revenues reported to it from franchisees The Company accrues fees 
for the month it receives a franchisee revenue report and collection is reasonably assured In all other 
cases the fees are recognized when collected from the franchisee

Initial franchise fees are reported as revenue when the restaurant is open and operational In all other 
cases the fee is deferred as a liability until such time

Management establishes an allowance for doubtful collections using wnte-off history, aging of certain 
amounts, or specific knowledge regarding some franchisees In management's opinion, franchise fees at 
June 30,2015 are fully collectible

Automobile
The automobile is stated at cost Depreciation is computed using the straight-lme method over its estimated 
three-year useful life

Income taxes
The Company along with the Parent Company files a consolidated Federal and California corporate 
income tax return The income tax expense allocated to the Company ($7,886) is the tax expense that 
the Company would pay if it filed a separate return The Parent Company is no longer subject to Federal 
or Califorma income tax exammations for the fiscal years ending June 30,2010 and prior

Page 5



BRG Franchising, Inc.
Notes to the Financial Statements 
June 30,2015 ______________

TRANSACTIONS WITH RELATED PARTIES
The Parent Company allocates a portion of the consolidated income tax to the Company (see Summary of 
Significant Accounting Policies) These and other transactions can generate a payable to or receivable 
from the Parent Company The Parent Company pays franchise fees Those fees and related franchise 
fees receivable are indicated on the statement of income and balance sheet

CONCENTRATIONS
The Company maintains its bank accounts with Chase

The Company derives its revenue and receivables from franchisees. These receivables, generally, are 
unsecured These franchisees are located, pnmanly, in Califorma

Happy Bees, Inc is a significant customer of the Company, and related amounts are indicated on the 
balance sheet and statement of income

SUBSEQUENT EVENTS
The Company evaluated subsequent events through the date the financial statements were available to be 
issued, which was August 18,2015 There were no subsequent events that required recognition or disclosure 
m these financial statements

Page 6



EXHIBIT D



BRG Franchising, Inc.
(A Wholly Owned Subsidiary of Brooks Restaurant Group, Inc.)

Financial Statements
June 30, 2014



BRG FrSnchlSingy Inc. (A Wholly owned subsidiary of Brooks Restaurant Group, Inc ) 
Table of Contents to the Financial Statements
June 30,2014___________________ _____ _______

Page
Number

Independent Auditor’s Report 1

Balance Sheet

Statement of Income and Retained Eanungs

Statement of Cash Flows

Notes to the Financial Statements



Jeffrey L. Carter
Certified Public Accountant

1355 11“ Street 
Reedley Califomm 93654 
Telephone (559) 637 1675

Independent Auditor's Report

To the Board of Directors
BRG Franchising, Inc (A Wholly Owned Subsidiary of Brooks Restaurant Group, Inc)
Fresno, California

Report on the Financial Statements
I have audited the accompanying financial statements of BRG Franchising, Inc (A Wholly Owned Subsidiary of 
Brooks Restaurant Group, Inc ), which comprise the balance sheet as of June 30,2014, and the related statements of 
income, retained earnings, and cash flows for the year then ended, and the related notes to the fmancial statements

Management's Responsibility for the Financial Statements
Management is responsible for the preparation and fair presentation of these fmancial statements m accordance with 
accounting pnnciples generally accept^ in the United States of America, this includes the design, implementation, and 
maintenance of internal control relevant to the preparation and fair presentation of fmancial statements that are free 
from matenal misstatement, whether due to fraud or error

Auditor's Responsibility
My responsibility is to express an opinion on these financial statements based on my audit I conducted my audit m 
accordance with auditing standards generally accepted m the United States of America Those standards require that I 
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free from matenal 
misstatement

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures m the financial 
statements The procedures selected depend on the auditor’s judgment, including the assessment of the nsks of matenal 
misstatement of the fmancial statements, whether due to fraud or error In making those nsk assessments, the auditor 
considers internal control relevant to the entity's preparation and fair presentation of the financial statements m order to 
design audit procedures that are appropnate m the circumstances, but not for the purpose of expressing an opinion on 
the effectiveness of the entity’s internal control Accordingly, I express no such opmion An audit also includes 
evaluating the appropnateness of accounting policies used and the reasonableness of significant accounting estimates 
made by management, as well as evaluating the overall presentation of the financial statements

I believe that the audit evidence obtained is sufficient and appropriate to provide a basis for my audit opinion

Opinion
In my opinion, the financial statements referred to above present fairly, m all matenal respects, the financial position of 
BRG Franchising, Inc (A Wholly Owned Subsidiary of Brooks Restaurant Group, Inc ) as of June 30,2014, and the 
results of its operations and its cash flows for the year then ended m accordance with accounting principles generally 
accepted m the United States of Amenca

September 4,2014



BRG Franchising) Inc. <A Wholly owned subsidiary of Brooks Restaurant Group, Inc)
Balance Sheet
June 30,2014

ASSETS

Current assets
Cash
Franchise fees receivable, including $12,233 from related parties and $15,059 from a 
significant customer

$433,569

95,304
Total current assets 528,873

Automobile, net of accumulated depreciation of $1,500 12,005

Total assets $540,878

LIABILITIES and STOCKHOLDER’S EQUITY

Current liabihties Accounts payable ($8,916) and payroll and related payable ($21,490) $30,406

Stockholder’s equity
Common stock - no par value, 1,000 shares authonzed,

10 shares issued and outstandmg
Retamed earmngs

1,000
509,472

Total stockholder’s equity 510,472

Total liabilities and stockholder’s equity $540,878

The accompanying notes are an integral part of these financial statements



BRG Franchising, Inc. (A Wholly owned subsidiary of Brooks Restaurant Group, Inc ) 
Statement of Income and Retained Earnings 
For the Year Ended June 30,2014

The accompae^ing notes are an integral part of these financial statements

Revenue
Recumng franchise fees, including $173,884 from related parties, and 

$184,951 from a significant customer
Other income

$1,128,852
45,887

Total revenue 1,174,739

Expenses
Payroll and related
General and admimstrative (includmg depreciation of $1,500)

472,976
659,167

Total expenses 1,132,143

Income before income tax expense 42,596

Income tax expense 16,968

Net income 25,628

Beginiung retamed earnings 515,640

Dividends paid to parent company (31,796)

Ending retained earnings $509,472



BRG Franchising) Inc. (A Wholly owned subsidiary of Brooks Restaurant Group, Inc ) 
Statement of Cash Flows 
For the Year Ended June 30,2014

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net 
cash flows fiom operatmg activities

Depreciation
Franchise fees receivable and due from parent company
Accounts and franchise fees payable, and payroll and related payable

$25,628

1,500
104,235

14,471
Net cash provided by operatmg activities 145,834

Cash flows from financing activities
Purchase of automobile (13,505)
Dividends paid to parent company (31,796)
Net cash used m financing activities (45301)

Net mcrease in cash 100,533

Cash at begmnmg of year 333,036

Cash at end of year $433369

Other disclosures No cash was paid for interest nor income taxes dunng the year 

The accompanying notes are an integral part of these financial statements



BRG Franchising, Inc. (A Wbolly owned subsidiary of Brooks Restaurant Group, Inc) 
Notes to the Financial Statements
June 30,2014 ____________________________

SUMMARY OF SIGNinCANT 
ACCOUNTING POLICIES
A summaiy of significant accounting policies used 
in prepanng the financial statements follows

Organization
BRG Franchismg Inc (Company) (formerly known 
as Dynaco Franchising, Inc ) is a wholly owned 
subsidiary of Brooks Restaurant Group, Inc 
(Parent Company) (formerly known as Dynaco,
Inc) The Company was mcoiporated on August 1, 
1991, under the laws of the State of California and 
changed its name to BRG Franchismg, Inc during 
the current year The Company receives revenue 
from fianchisees of Perko’s (22 restaurants). Cool 
Hand Luke’s (8 restaurants), and Huckleberry’s (7 
restaurants) m the form of fianchise fees These 
fees are based upon a percentage of the 
fianchisees’ revenue from operation of their 
restaurants Of those restaurants at June 30,2014, 
the Parent Company owned and operated two of 
them

Use of estimates
Prepanng financial statements m conformity with 
generally accepted accounting pnnciples requires 
management to make estimates and assumptions 
These estimates and assumptions affect reported 
amounts of assets, liabilities, revenues, and 
expenses dunng the reportmg penod Actual 
results could differ from the estimates and 
assumptions used in prepanng these financial 
statements

Automobile
The automobile is stated at cost Depreciation is 
computed using the straight-line method over the 
estimated three-year useful life of the auto

Revenue and expenses
The Company earns recumng firanchise fees based 
on revenues reported to it from franchisees Imtial 
franchise fees are recognized when the restaurant is 
open and operational

The Company accrues fees for the month it receives 
a franchisee revenue report and collection is 
reasonably assured In all other cases, the fees are 
recogmzed when collected from the franchisee

Management establishes an allowance for doubtful 
collections usmg wnte-off history, agmg of certam 
amounts, or specific knowledge regardmg some 
franchisees In management’s opimon, fitinchise 
fees at June 30,2014 are fully collectible

Statement of cash flows
The Company mcludes cash m banks as cash

Income taxes
The Company along with the Parent Company files 
a consolidated Federal and California corporate 
mcome tax return The mcome tax expense 
allocated to the Company ($16,968) is the tax 
expense that the Company would pay if it filed a 
separate return The Parent Company is no longer 
subject to Federal or California mcome tax 
examinations for the fiscal years ending June 30, 
2009 and pnor



BRG FrSnchlSingy Inc. (A Wholly owned subsidiary or Brooks Restaurant Group, Inc) 
Notes to the Financial Statements 
June 30,2014

PARENT COMPANY CLOSING OF 
CHAPTER II CASE OF THE FEDERAL 
BANKRUPTCY LAWS AND ITS EFFECT ON 
THE COMPANY
On November 16,2011, the Parent Company filed 
a petition for relief under Chapter 11 of the federal 
bankruptcy laws m the United States Bankruptcy 
Court (Court) for the Eastern Distnct of California 
On November 30,2012, the Court confirmed the 
plan of reorganization for The Parent Company

On August 21,2013, the Court entered a final 
decree closing the Chapter 11 bankruptcy case of 
the Parent Company Accordingly, the Parent 
Company is no longer operatmg under the 
supervision of the Court

RELATED PARTY TRANSACTIONS
The Parent Company allocates a portion of the 
consolidated mcome tax to the Company (see 
Summary of Sigmficant Accountmg Policies) 
These and other transactions can generate a 
payable to or receivable fi’om the Parent Company

The Parent Company pays franchise fees Those 
fees and related fmncluse fees receivable are 
indicated on the statement of income and balance 
sheet

LEASE OBLIGATION
The Company currently leases office space, and its 
lease expires m February 201S The remaimng rent 
payments for the lease term are $26,560 Rent 
expense for the current year was $41,619

CONCENTRATIONS
The Company maintains its bank account with 
Chase

The Company denves its revenue and receivables 
from fianchisees These receivables, generally, are 
unsecured These fianchisees are located, pnmanly, 
in Califonua

Happy Bees, Inc is a significant customer of the 
Company, and related amounts are indicated on the 
balance sheet and statement of mcome

SUBSEQUENT EVENTS
The Company evaluated subsequent events through 
the date the financial statements were available to 
be issued, which was September 4,2014 There 
were no subsequent events that reqmred recognition 
or disclosure m these financial statements

Dunng the year, the Company purchased fixim 
Parent Company stockholders an automobile for 
$13,505
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Jeffrey L. Carter
Certified Public Accountant 

13SS nth Street 
Reedley, California 93654 
Telephone (559) 637-1675

Accountant's Compilation Report

To the Stockholders of
Brooks Restaurant Group, Inc and Subsidiary 
Fresno, California

Management is responsible for the accompanymg financial statements of Brooks Restaurant Group, Inc 
and Subsidiary, which compnse the balance sheet at June 30,2016, and the related statements of mcome 
and retamed earnings and cash flows for the year then ended, and the related notes to the financial state­
ments in accordance with accountmg pnnciples generally accepted in the Umted States of America. I have 
performed a compilation engagement m accordance with Statements on Standards for Accountmg and 
Review Services promulgated by the Accoimting and Review Services Committee of the AICPA I did 
not audit or review the financial statements nor was I required to perform any procedures to venfy the 
accuracy or completeness of the information provided by management Accordmgly, I do not express an 
opimon, conclusion, nor provide any form of assurance on these financial statements

August 11,2016



Brooks Restaurant Group, Inc. and Subsidiary
Balance Sheet
June 30,2016

ASSETS

Current assets
Cash
Accounts, franchise fees, and current notes receivable (mcludmg $71,095 

from two significant customers)
Refundable mcome taxes
Inventory

$1,166,192

184,948
6,662

40,554
Total current assets 1,398,356

Property and equipment
Buildings and leasehold improvements
Equipment
Accumulated depreciation

163,337
833,759

(820,886)
Total property and equipment 176,210

Other assets
Rent deposits and other
Deferred mcome tax benefit

11,652
246,300

Total other assets 257,952

Total assets $1,832,518

See accompanying notes and accountant's compilation report
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Brooks Restaurant Group, Inc. and Subsidiary
Balance Sheet
June 30,2016

LIABILITIES and STOCKHOLDERS’ EQUITY

Current habihties
Accounts payable
Accrued expenses, mcluding accrued payroll and related of $54,942
Unredeemed restaurant customer gift cards
Current portion of long-term debt

$29,052
64,532

161,800
3,948

Total current liabilities 259,332

Long-term liabilities Long-term debt 12,805

Total liabilities 272,137

Stockholders' equity
Common stock. Class A (votmg) - no par value, 100,000 shares authonzed, 25,000 shares 

issued and outstanding 684,172
Common stock, Class B (non-voting) - no par value, 50,000 shares authonzed, none issued -
Retamed eammgs 876,209
Total stockholders' equity 1,560,381

Total liabilities and stockholders' equity $1,832,518

See accompanying notes and accountant's compilation report
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Brooks Restaurant Group, Inc. and Subsidiary 
Statement of Income and Retamed,Earnmgs 
For the Year Ended June 30.2016

Revenue
Meat sales, ail to one significant customer
Company-operated restaurant sales
Recurring franchise fees, mcluding $218,612 from a sigmficant customer
Other mcome, mcluding unredeemed gift cards of $134,645

$1,856348
3,749,739
1,147,866

637,259
Total revenue 7,391,212

Expenses
Meat cost of sales
Food, supply, and other operating costs of Company-operated restaurants
General and admimstrative, including interest of $10,357, depreciation of $26,905, and 
write-off of related party notes receivable of $110,992

1,717,910
3,455,229

1,885,761
Total expenses 7,058,900

Income before income taxes 332,312

Income tax expense 97,023

Net income 235389

Beginning retamed earnings 640,920

Ending retained earnings $876309

See accompanying notes and accountant's compilation report
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Brooks Restaurant Group, Inc. and Subsidiary 
Statement of Cash Flows 
For the Year Ended June 30^ 2016

Cash flows from operating activities
Net mcome
Adjustments to reconcile net income to net 

cash flows from operating activities
Depreciation and amortization
Deferred income tax
Other changes m operating assets and liabilities

Accounts, fianchise fees, and current notes receivable
Write-off of related party notes receivable
Inventory, prepaid expenses, and rent deposits and other
Refundable mcome taxes
Accounts payable, accrued expenses, and other liabilities

$235,289

35,238
80,500

(52,286)
110,993
33,363
(3,949)

(408,761)
Net cash provided by operating activities 30,387

Cash flows from mvesting activities
Purchase of property and eqmpment (80,605)
Repayments of notes receivable 24,681
Net cash used m mvestmg activities (55,924)

Cash flows from financing activities repayment of long-term debt (3.681)

Net decrease m cash (29,218)

Cash at beginning of year 1,195,410

Cash at end of year $1,166,192

Additional information Interest paid dunng the year, $10,357, income taxes paid durmg the year $20,472 

See accompanying notes and accountant's compilation report
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Brooks Restaurant Group, Inc. and Subsidiary 
Notes to the Financial Statements 
June 30,2016

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Organization
Brooks Restaurant Group, Inc and its 100% subsidiary, BRG Franchising, Inc, are in the busmess of 
operating and Iranchismg restaurants Both entities together are referred to as the Company m these 
financial statements The compames are orgamzed under the laws of the state of Califorma

The Company owns or franchises three types of restaurants Perko's (21 restaurants). Cool Hand 
Luke's (8 restaurants), and Huckleberry's (7 restaurants) Of those restaurants at June 30,2016, the 
Company owned and operated one of them The Company earns fees from the franchisees, and these 
fees are based upon a percentage of the franchisees' revenue from operation of their restaurants

Consolidation and use of estimates
The financial statements include the accounts of Brooks Restaurant Group, fric and its 100% owned 
subsidiary (BRG Franchismg, Inc ) All material mtercompany transactions have been elimmated for 
financial statement presentation

Prepanng financial statements in confonmty with generally accepted accounting pnnciples requu-es 
management to make estimates and assumptions These estimates and assumptions affect reported 
amounts of assets, liabilities, revenues, and expenses durmg the reporting period Actual results could 
differ from the estimates and assumptions used m preparing these financial statements

Statement of cash flows
The Company mcludes cash m banks and cash on hand as cash 

Revenue and receivables
Revenue from meat sales is recorded when shipped to the customer Revenue from this and restaurant 
sales IS net of sales taxes unposed by state and local authonties The Company also earns recurrmg 
franchise fees based on revenue reported to it from fi^chisees The Company accmes fees for the month 
It receives a franchisee revenue report and collection is reasonably assured In all other cases, the fees are 
recogmzed when collected from the franchisee Imtial franchise fees are recognized when the restaurant 
IS open and operational

Management estabhshes an allowance for doubtful collections usmg wnte-off history, aguig of certam 
amounts, or specific knowledge regarding some franchisees In management's opmion, franchise fees at 
June 30,2016 are fully collectible

Inventories
Inventories are stated at the lower of cost or market and consist of restaurant food and supplies m company- 
operated stores

Page 6



Brooks Restaurant Group, Inc. and Subsidiary 
Notes to the Financial Statements 
June 30,2016

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
Property and equipment
Property and equipment are stated at cost Depreciation is computed usmg the straight-lme method over 
the estimated useful hves of the assets However, the depreciable life does not extend beyond the term of 
a lease for leasehold improvements At June 30,2016, the Company had construction-in-progress of 
$76,912 related to a new restaurant

Income taxes
Income taxes consist of two broad categones those amounts currently payable on the tax returns and 
those amounts deferred (deferred taxes) Deferred taxes are recorded for differences between the cost or 
basis of assets and liabilities for financial statement versus mcome tax purposes

LONG-TERM DEBT
Long-term debt is secured by a vehicle, payable in monthly prmcipal and interest payments of $416, at 
an interest rate of 7% Future principal payments by June 30 fiscal yearend and (amount) are as follows 
2017 ($3,948), 2018 ($4,233), 2019 ($4,539), and 2020 ($4,033)

LEASE OBLIGATIONS
The Company leases office space and the term is for five years The Company is also obligated under 
a number of noncancelable operatmg lease arrangements relatmg, primarily, to restaurant real property 
The typical real property lease provides for both minimum rent and a percentage rent which is based 
on gross sales by the related restaurant These leases generally contam renewal options, provide for 
escalation of the mmimum rent under certam conditions, and usually provide that the lessees' pay certain 
expenses such as taxes, msurance, and maintenance

Rent expense for the year was $416,045

Future mmimum operatmg lease payments are as follows

Year ending June 30,
2017 $487,908
2018 329,508
2019 249,418
2020 93,512
2021 45,500
Future mmimum lease payments 1,205,846
Less sublease rentals (264,000)
Net future mmimum lease payments $941,846

Page 7



Brooks Restaurant Group, Inc. and Subsidiary 
Notes to the Financial Statements 
June 30,2016

INCOME TAXES
Income tax expense consists of the following

Current mcome tax expense 
Deferred mcome tax expense

$16,523
80,500

Total income tax expense $97,023

The Company's total deferred tax assets at June 30,2016 are $273,400 and its total deferred tax 
liabilities are $27,100

The major items that produce net deferred tax assets and habilities are depreciation, and, employment 
related Federal and California credit carryovers

The Company has around $159,000 of Federal and $101,000 of California credit carryovers to fiiture 
years, with the credits begummg to expire in 2022

The Company is no longer subject to Federal or California mcome tax exammations by tax authonties for 
fiscal years ending June 30,2011, and prior

RELATED PARTY TRANSACTIONS
Related party transactions pertam to the stockholders, and those amounts are listed on the balance sheet, 
statement of income, and cash flows statement, if applicable

CONCENTRATIONS

The Company maintains its primary bank deposit accounts with Chase

The Company has sigmficant busmess relationships with Sysco for meat sales and Happy Bees, Inc for 
franchise fees The amounts related to these significant customers are listed on the balance sheet and 
statement of mcome

Accounts and notes receivable result fi’om fi^chise fees and product sales to customers located 
throughout Cahforma and are, generally, unsecured

SUBSEQUENT EVENTS
The Company evaluated subsequent events through the date the financial statements were available to 
be issued, which was August 11,2016 There were no subsequent events that reqmred recognition or 
disclosure m these financial statements other than the following the Company is m discussions with a 
potential buyer regarding the sale of the Company's assets and operations
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Jeffrey L. Carter
Certified Public Accountant 

1353 1 Ith Street 
Rttdlc\ California 93654 
Tclcphoni. (539) 637 1675

Accountant's Compilation Report

To the Stockholders of
Brooks Restaurant Group, Inc and Subsidiary
Fresno, California

Management is responsible for the accompanying financial statements of Brooks Restaurant Group, Inc 
and Subsidi^, which comprise the balance sheet at June 30, 2015, and the related statements of income 
and retained earnings and cash flows for the year then ended, and the related notes to the financial 
statements in accordance with accounting principles generally accepted in the United States of America 
1 have performed a compilation engagement in accordance with Statements on Standards for Accounting 
and Review Services promulgated by the Accounting and Review Services Committee of the AlCPA 
1 did not audit or review the financial statements nor was 1 required to perform any procedures to venfy the 
accuracy or completeness of the information provided bv management Accordingly I do not express an 
opinion conclusion nor provide any form of assurance on these financial statements

August 23, 2015



Brooks Restaurant Group, Inc. and Subsidiary 
Balance Sheet 
June 30,2015

ASSETS

Current assets*
Cash $1,195,410
Accounts, fhuichise fees, and current notes receivable (including $58,473

from two significant customers) 148,662
Refundable income taxes 2,713
Inventory 52,112
Prepaid expenses 28,705
Total current assets 1,427,602

Property and equipment*
Buildmgs and leasehold improvements 163,337
Equipment 753,154
Accumulated depreciation (793,981)
Total property and equipment 122,510

Other assets
Notes receivable, including $68,575 from stockholders 119,674
Rent deposits and other 4,752
Deferred income tax benefit 326,800
Intangibles, net of $193,667 of accumulated amortization 8,333
Total other assets 459,559

Total assets $2,009,671

See accompanying notes and accountant’s compilation report
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Brooks Restaurant Group, Inc. and Subsidiary 
Balance Sheet 
June 30.2015

LIABILITIES and STOCKHOLDERS' EQUITY

Current habihties 
Accounts payable
Accrued expenses, including accrued payroll and related of $91,962 
Unredeemed restaurant customer gift cards 
Current portion of long-term debt

$243,781 
126,969 
293,395 

3,682
Total current liabilities 667,827

Long-term habihties Long-term debt 16,752

Total liabilities 684,579

Stockholders' equity.
Common stock. Class A (voting) - no par value, 100,000 shares authonzed, 25,000 shares 

issued and outstanding 684,172
Common stock. Class B (non-voting) - no par value, 50,000 shares authonzed, none issued

Total stockholders' equity 1,325,092

Total liabilities and stockholders' equity $2,009,671

See accompanying notes and accountant's compilation report
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Brooks Restaurant Group, Inc. and Subsidiary 
Statement of Income and Retained Earnings 
For the Year Ended June 30,2015

Revenue.
Meat sales, all to one significant customer
Company-operated restaurant sales
Recurring franchise fees, including $198,161 from a significant customer
Other income

$2,472,716
5,053,008
1,053,380

509,178
Total revenue 9,088,282

Expenses
Meat cost of sales
Food, supply, and other operating costs of Company-operated restaurants
General and administrative (including interest of $43,916)

2,345,966
4,624,200
1,622,566

Total expenses 8,592,732

Income before income taxes 495,550

Income tax expense 183,926

Net income 311,624

Begmning retained earnings 329,296

Ending retained earnings $640,920

See accompanying notes and accountant’s compilation report
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Brooks Restaurant Group, Inc. and Subsidiary 
Statement of Cash Flows 
For the Year Ended June 30,2015

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net 

cash flows from operating activities
Depreciation and amortization
Deferred income tax
Other changes in operating assets and liabilities

Accounts, franchise fees, and current notes receivable
Inventory, prepaid expenses, and rent deposits and other
Refundable income taxes
Accounts payable, accrued expenses, and other liabilities

$311,624

21,816
134,700

6,354
14,099

135,909
(163,210)

Net cash provided by operating activities 461,292

Cash flows from investing activities
Purchase of property and equipment (78,823)
Repayments of notes receivable 32,769
Net cash used in investing activities (46,054)

Cash flows from financing activities New debt of $21,024 less payments of $590 20,434

Net increase in cash 435.672

Cash at beginning of year 759,738

Cash at end of year $1,195,410

Additional information* Interest paid dunng the year, $43,916, no income taxes paid dunng the year 

See accompanying notes and accountant’s compilation report
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Brooks Restaurant Group, Inc. and Subsidiary 
Notes to the Financial Statements 
June 30,2015____________________

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Organization
Brooks Restaurant Group, Inc and its 100% subsidiary, BRG Franchising, Inc, are in the business of 
operating and franchising restaurants Both entities together are referred to as the Company m these 
financial statements The companies are organized under the laws of the state of California

The Company owns or franchises three types of restaurants Perko's (22 restaurants). Cool Hand 
Luke's (8 restaurants), and Huckleberry’s (7 restaurants) Of those restaurants at June 30,2015, the 
Company owned and operated two of them The Company earns fees fiom the franchisees, and these 
fees are based upon a percentage of the franchisees' revenue from operation of their restaurants

Consolidation and use of estimates
The financial statements include the accounts of Brooks Restaurant Group, Inc and its 100% owned 
subsidiary (BRG Franchising, Inc ) All material intercompany transactions have been eliminated for 
fmancial statement presentation

Prepanng financial statements in conformity with generally accepted accounting pnnciples requires 
management to make estimates and assumptions These estimates and assumptions affect reported 
amounts of assets, liabilities, revenues, and expenses during the reporting period Actual results could 
differ from the estimates and assumptions used in prepanng these financial statements

Statement of cash flows
The Company includes cash in banks and cash on hand as cash 

Revenue and receivables
Revenue from meat sales is recorded when shipped to the customer Revenue from this and restaurant 
sales IS net of sales taxes imposed by state and local authonties The Company also earns recumng 
franchise fees based on revenue reported to it from franchisees The Company accrues fees for the month 
It receives a franchisee revenue report and collection is reasonably assured In all other cases, the fees are 
recognized when collected from the franchisee Initial franchise fees are recogmzed when the restaurant 
IS open and operational

Management establishes an allowance for doubtful collections using wnte-off history, agmg of certain 
amounts, or specific knowledge regarding some franchisees In management's opinion, franchise fees at 
June 30,2015 are fully collectible

Inventories
Inventories are stated at the lower of cost or market and consist of restaurant food and supplies in company- 
operated stores
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Brooks Restaurant Group, Inc. and Subsidiary 
Notes to the Financial Statements 
June 30,2015

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
Property and equipment
Property and equipment are stated at cost Depreciation is computed using the straight-line method over 
the estimated useful lives of the assets However, the depreciable life does not extend beyond the term of 
a lease for leasehold improvements Depreciation expense for the year was $19,628

Income taxes
Income taxes consist of two broad categories those amounts currently payable on the tax returns and 
those amounts deferred (deferred taxes) Deferred taxes are recorded for differences between the cost or 
basis of assets and liabilities for financial statement versus income tax purposes

LONG-TERM DEBT
Long-term debt is secured by a vehicle, payable in monthly principal and interest payments of $416, at 
an interest rate of 7% Future pnncipal payments by June 30 fiscal yearend and (amount) are as follows 
2016 ($3,682), 2017 ($3,948), 2018 ($4,233). 2019 ($4,539), and 2020 ($4,032)

LEASE OBLIGATIONS
The Company leases office space and the term is for five years The Company is also obligated under a 
number of noncancelable operating lease arrangements relating, primarily, to restaurant real property 
The typical real property lease provides for both minimum rent and a percentage rent which is based on 
gross sales by the related restaurant These leases generally contain renewal options, provide for 
escalation of the minimum rent under certain conditions, and usually provide that the lessees' pay certain 
expenses such as taxes, insurance, and maintenance

Rent expense for the year was $607,657

Future minimum operating lease payments are as follows

Year endmg June 30,
2016 $522,507
2017 433,308
2018 274,908
2019 194,818
2020 38,912
Future mimmum lease payments 1,464,453
Less sublease rentals (474,399)
Net future mimmum lease payments $990,054

Page 7



Brooks Restaurant Group, Inc. and Subsidiary
Notes to the Financial Statements
June 30,2015 ______ ______

INCOME TAXES
Income tax expense consists of the following

Current mcome tax expense 
Deferred income tax expense

$49,226
134,700

Total income tax expense $183,926

The Company's total deferred tax assets at June 30,2015 are $398,800 and its total deferred tax 
liabilities are $72,000

The major items that produce net deferred tax assets and liabilities are depreciation, and, employment 
related Federal and California credit carryovers

The Company has around $252,000 of Federal and $88,000 of California credit carryovers to future 
years, with the credits begiiming to expire in 2022

The Company is no longer subject to Federal or California income tax examinations by tax authonties for 
fiscal years ending June 30,2010, and pnor

RELATED PARTY TRANSACTIONS
Related party transactions pertain to the stockholders, and those amounts are listed on the balance sheet 
and statement of income, if applicable

CONCENTRATIONS
The Company maintains its primary bank deposit accounts with Chase

The Company has sigmficant business relationships with Sysco for meat sales and Happy Bees, Inc for 
franchise fees The amounts related to these sigmficant customers are listed on the balance sheet and 
statement of mcome

Accounts and notes receivable result from franchise fees and product sales to customers located 
throughout California and are, generally, unsecured

SUBSEQUENT EVENTS
The Company evaluated subsequent events through the date the financial statements were available to 
be issued, which was August 23,2015 There were no subsequent events that required recognition or 
disclosure m these financial statements

Page 8
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Jeffrey L. Carter
Certified I^bhc Accountant

1355 Street 
Reedley, California 93654 
Telephone (559) 637 1675

Accountanfs Compilation Report

To the Stockholders of
Brooks Restaurant Group, Inc and Subsidiaiy 
Fresno, California

I have compiled the accompanymg balance sheet of Brooks Restaurant Group, Inc and Subsidiary as of 
June 30,2014, and the related statements of mcome and retained earmngs and cash flows for the year then 
ended I have not audited or reviewed the accompanying financial statements and, accordingly, do not express 
an opimon or provide any assurance about whether the financial statements are in accordance with accountmg 
pnnciples generally accepted m the Umted States of Amenca

Management is responsible for the preparation and fair presentation of the financial statements in accordance 
with accounting pnnciples generally accepted m the Umted States of Amenca Man^ement is also 
responsible for designmg, implementing, and mamtainmg mtemal control relevant to the preparation and fair 
presentation of the financial statements

My responsibility is to conduct the compilation m accordance with Statements on Standards for Accounting 
and Review Services issued by the Amencan Institute of Certified Public Accountants The objective of a 
compilation is to assist management m presentmg financial information m the form of financial statements 
without undertakmg to obtain or provide assurance that there are no matenal modifications that should be 
made to the financial statements

September 8,2014



Brooks Restaurant Group, Inc. and Subsidiary
Balance Sheet 
June 30,2014

ASSETS

Current assets
Cash $759,738
Accounts, franchise fees, and current notes receivable (including $71,104

from two significant customers) 160,216
Refundable mcome taxes 138,622
Inventory 57,395
Prepaid expenses 38,121
Total current assets 1,154,092

Property and equipment
Buildings and leasehold improvements 163,337
Equipment 674,331
Accumulated depreciation (774,353)
Total property and equipment 63,315

Other assets
Notes receivable, mcluding $70,243 from stockholders 147,243
Rent deposits and other 4,152
Deferred income tax benefit 461,500
Intangibles, net of $191,479 accumulated amortization 10,521
Total other assets 623,416

Total assets $1,840,823

See accompanying notes and accountant s compilation report



Brooks Restaurant Group, Inc. and Subsidiary
Balance Sheet 
June 30.2014 
(Unaudited)

LIABILITIES and STOCKHOLDERS* EQUITY

Current liabilities 
Accounts payable
Accrued expenses, including accrued payroll of $78,984

Total liabilities and stockholder* eguity

$221,764
112,251

Total current liabilities 579,576

Long-term liabilities Settled accounts payable 247,779

Total liabilities 827,355

Stockholders’ equity
Common stock. Class A (votmg) - no par value, 100,000 shares authonzed,

25,000 shares issued and outstanding
Common stock. Class B (non-voting) - no par value, 50,000 shares authonzed.

684,172

none issued —
Retamed earmngs 329,296
Total stockholders’ equity 1,013,468

$1,840,823

See accompanying notes and accountant s compilation report



Brooks Restaurant Group, Inc. and Subsidiary
Statement of Income and Retained Earnings 
For the Year Ended June 30,2014 
(Unaudited)

Revenue
Meat sales, all to one significant customer
Company-operated restaurant sales
Recurring f^chise fees, including $184,951 from a sigmficant customer 
Other

$2,567,300
5,841,602

954,968
466,486

Total revenue 9,830,356

Costs and expenses
Meat cost of ^es
Food, supply, and odier operatmg costs of Company-operated restaurants 
Other operatmg expenses (mcluding mterest expense of $38,002)

2,353,641
5,467,048
1,645,537

Total costs and expenses 9,466.226

Income before mcome tax expense 364,130

Income tax expense 26,618

Net income 337.512

Begmning retained earnings deficit (8,216)

Ending retained earnings $329,296

See accompanying notes and accountant s compilation report



Brooks Restaurant Group, Inc. and Subsidiary
Statement of Cash Flows 
For the Year Ended June 30,2014 
(Unaudited)

Cash flows from operating activities
Net income $337,512
Adjustments to reconcile net income to net
cash flows from operating activities

Depreciation and amortization 54,559
Gam on asset sale (28,824)
Deferred mcome tax 6,800
Other changes m assets and liabilities that affect
operatmg activities

Accounts, franchise fees, and notes receivable 153,884
Inventory, prepaid expenses, and rent deposits and other 35,304
Refundable mcome taxes (138,622)
Accounts payable, accrued expenses, and other liabilities (367,620)

Net cash provided by operatmg activities 52,993

Cash flows from mvesting activities
Purchase of property and equipment (44,915)
Proceeds from ^e of property and equipment 155
Advances to stockholders (70,243)
Net cash used m mvesting activities (115,003)

Net decrease m cash (62,010)

Cash at begnining of year 821,748

Cash at end of year $759,738

Other disclosures Interest paid dunng the year, $38,002, income taxes paid dunng the year, $ 138,440 A note in the 
amount of $82,000 was received and customer gift card liabilities relieved of $53,000 in consideration for the sale of 
inventory and a liquor license to a franchisee

See accompanying notes and accountant s compilation report



Brooks Restaurant Group, Inc. and Subsidiary
Notes to the Financial Statements 
June 30,2014
(Unaudited)_______________________________

SUMMARY OF SIGNIFICANT 
ACCOUNTING POLICIES
A summary of sigmficant accountmg policies used 
m preparing the iinancial statements follows

Organnatton
Brooks Restaurant Group, Inc (formerly known as 
Dynaco, Inc) and its 100% subsidiary, BRG 
Franchising, Inc (formerly known as Dynaco 
Franchismg, Inc), are m the busmess of operatmg 
and franchising restaurants Both entities together 
are referred to as the Company m these financial 
statements The compames are orgamzed under 
the laws of the state of Califorma and changed 
their respective names dunng the current year

The Company owns or firanchises three types of 
restaurants Perko’s (22 restaurants). Cool 
Hand Luke’s (8 restaurants), and Huckleberry’s (7 
restaurants) Of those restaurants at June 30,2014, 
the Company owned and operated two of them 
The Company earns fees from the franchisees, and 
these fees are based upon a percentage of the 
finnchisees’ revenue fiom operation of their 
restaurants

Consolidation and use of estimates 
The financial statements include the accounts of 
Brooks Restaurant Group, Inc and its 100% owned 
subsidiary (BRG Franchismg, Inc) All material 
mtercompany transactions have been elunmated for 
financial statement presentation

Preparing financial statements in conformity with 
generally accepted accounting principles requires 
management to make estimates and assumptions 
These estimates and assumptions affect reported 
amounts of assets, liabibtes, revenues, and 
expenses dunng the reportmg penod Actual 
results could differ from the estunates and 
assumptions used m prepanng these financial 
statements

Revenue and receivables
Revenue firom meat sales is recorded when shipped 
to the customer Revenue fixim this and restaurant 
sales IS net of sales taxes imposed by state and local 
authonties The Company sdso earns recurrmg 
fianchise fees based on revenue reported to it fixim 
fhinchisees The Company accrues fees for the 
month It receives a fianchisee revenue report and 
collection is reasonably assured In all o&er cases, 
the fees are recogmzed when collected fix>m the 
fhinchisee Imtial franchise fees are recogmzed 
when the restaurant is open and operational

Allowance for doubtful collections 
The allowance for doubtful collections is based on 
management’s estimate of the doubtful collection of 
the Company’s accounts and notes receivable 
Management uses wnte-off history, aging of the 
accounts, and specific knowledge regardmg certain 
customers m recordmg the allowance and, 
ultimately, in writing off the accounts and notes 
receivable In management’s opimon, all 
receivables are collectible

Statement of cashflows
The Company mcludes cash in bank and on hand as 
cash

Inventories
Inventories consist of restaurant food and supplies 
m company-operated stores

Inventories are stated at the lower of cost (using the 
first-m, first-out method) or market

Property and equipment 
Property and equipment are stated at cost 
Depreciation is computed using the straight-line 
method over the estimated useful lives of the assets 
However, the depreciable life does not extend 
beyond the term of a lease for leasehold 
improvements Depreciation expense for the year 
was $44,936



Brooks Restaurant Group, Inc. and Subsidiary
Notes to the Financial Statements 
June 30, 2014
(Unaudited)____________

Sale of franchises
The Company recognizes gain on the sale of 
restaurant franchises upon execution of the related 
franchise agreement Ilie gam is recognized 
immediately only if the imtial cash down payment 
received from the franchisee provides sufficient 
evidence of the buyer’s commitment and ability to 
pay for the franchise package Otherwise, the 
Company uses the installment method of 
accounting whereby the gam is deferred and 
recognized ratably as the related receivable is 
collected When collection of the receivable is 
deemed to be reasonably assured (defined as 
collection of 25% of the ongmal principal), the 
Company changes from the installment to the 
accrual method of accounting There were no sales 
of restaurant franchises nor outstandmg 
mstallment sales with deferred gam at yearend

Income taxes
Income taxes consist of two broad categories those 
amounts currently payable on the tax returns and 
those amounts deferred (deferred taxes) Deferred 
taxes are recorded for differences between the cost 
or basis of assets and liabilities for financial 
statement versus mcome tax purposes

CLOSING OF CHAPTER 11 BANKRUPTCY 
PROCEEDINGS AND CONFIRMED PLAN 
OF REORGANIZATION
On November 16,2011, Dynaco, Inc (now Brooks 
Restaurant Group, Inc) filed a petition for relief 
under Chapter 11 of thei federal bankruptcy laws m 
the United States Bankruptcy Court (Court) for the 
Eastern Distnct of Califorma On November 30, 
2012, the Court confirmed Dynaco’s plan of 
reorganization On August 21,2013, the Court 
entered a final decree closing the Cht^iter 11 
bankruptcy case Accordmgly, the Brooks 
Restaurant Group, Inc (formerly Dynaco, Inc) is 
no longer operating under the supervision of the 
Court

The confirmed plan settled liabihties at a fixed 
amount, with most of them being payable over 20 
quarters from the confirmed date of the plan The 
settled amounts payable over the next year are 
reflected m accounts payable, current liabilities, on 
the balance sheet The remaimng settled liabilities 
to be paid over time are under long-term liabilities 
on the balance sheet

LEASE OBUGATIONS
The Company leases office space and the term is for 
three years The Company is also obhgated under a 
number of noncancellable operating lease 
arrangements relating, primarily, to restaurant real 
property The typical real property lease provides 
for both mmimum rent and a percentage rent which 
IS based on gross sales by the related restaurant 
These leases generally contam renewal options, 
provide for escalation of the minimum rent under 
certam conditions, and usually provide that the 
lessees’ pay certam expenses such as taxes, 
insurance, and mamtenance

Rent expense for the year was $607,657

Future mmimum operatmg lease payments are as 
follows

Year ending June 30, Amount
2015 $614,296
2016 464,139
2017 374,940
2018 216,540
2019 136,450
Future mimmum lease payments 1,806,365
Less sublease rentals 682,395
Net future mmimum lease payments $1,123,970



Brooks Restaurant Group, Inc. and Subsidiary
Notes to the Financial Statements 
June 30,2014 
(Unaudited)____

INCOME TAXES
Income tax expense consists of the following

Current mcome tax expense 
Deferred mcome tax

$19,818
6,800

Total income tax expense $26,618

Income tax expense above is below the statutory 
rate pnmanly because of employment tax credits 
reducmg Federal mcome tax expense

The Company’s total deferred tax assets at June 30, 
'2014, are $494,500 and its total deferred tax 
liabilities are $31,000

The major items that produce net deferred tax 
assets and babilities are depreciation, and, 
employment related Feder^ and Califonua credit 
carryovers

In management’s opmion, no valuation allowance 
for deferred tax assets is needed

The Company has around $325,000 of Federal and 
$101,000 of California credit carryovers to future 
years, with the credits begmmng to expire in 2022

The Company is no longer subject to Federal or 
California mcome tax exammations by tax 
authonties for fiscal years ending June 30,2009, 
and pnor

RELATED PARTY TRANSACTIONS
Durmg the year, the Company purchased from the 
stockholders an automobile for $13,505

CONCENTRATIONS
The Company mamtams its primary bank deposit 
accounts with Chase

The Company has sigmflcant business relationships 
with Sysco for meat sales and Happy Bees, Inc for 
franchise fees The amounts related to these 
sigmficant customers are listed on the balance sheet 
and statement of mcome

Accounts and notes receivable result from franchise 
fees and product sales to customers located 
throughout California and are, generally, unsecured

SUBSEQUENT EVENTS

The Company evaluated subsequent events through 
the date the financial statements were available to 
be issued, which was September 8,2014 There 
were no subsequent events that required recogmtion 
or disclosure m these financial statements



EXHIBIT H



"HUCKLEBERRY'S"
FRANCHISE AGREEMENT

In consideration of the mutual promises of the parties and other valuable consideration, it is 
agreed by and between BRG FRANCHISING, INC , a California corporation (heremafter called 
the "Franchisor"), and(heremafter called the 
"Franchisee"), as follows

1 SCOPE AND PURPOSE OF THE AGREEMENT
(A) The Franchisee desnes to own and operate a "Huckleberry's" restaurant at location 

to be presently or hereafter selected by mutual agreement of the parties (said restaurant to be a 
facility compnsed of a restaurant buildmg or premises within a shopping center bmldmg and 
related fixtures and equipment and referred to herem sometimes as the "Restaurant") The parties' 
desires to have the Restaurant operate as a "Huckleberry's" restaurant utilizmg the "Huckleberry's" 
menu, trade name and service mark

(B) The Franchisor grants to the Franchisee for the term of this agreement the nght to 
use the "Huckleberry's" trade name and service mark at the Restaurant, and the Franchisor fiirther 
authorizes the Franchisee to use, during the term hereof, that trade name and service mark m the 
format (e g , letter style and colors) designated by the Franchisor, along with the Franchisor's 
theme, music selection, recipes, methods of food preparation, decoration and service at the 
Restaurant, subject to the terms and conditions as contamed m this agreement

(C) The Franchisee agrees that this Agreement confers upon the Franchisee no 
proprietary nght, title or mterest m the trade name and service mark, but only m the nght to the use 
thereof durmg the term of this Agreement

(D) The Franchisee is not for any purpose an employee or agent of the Franchisor All 
of the personnel employed by the Franchisee at the Restaurant are employees or agents of the 
Franchisee, and not of the Franchisor The Franchisee does not have authonty to sign contracts, 
notes or obligations, to make purchases, or to acquire or to dispose of any property for or on behalf 
of the Franchisor The Franchisee will have the sole responsibihty for the hinng, day-to-day 
management, evaluation, disciplme, and termination of the Franchisee's employees

(E) The Franchisee agrees to defend and mdemmfy the Franchisor, its parent and its 
affiliates agamst, and hold them harmless fi-om, any contract, tort or other claims, obligations or 
liabilities, of any kmd whatsoever, asserted agamst or imposed on the Franchisor, its parent emd 
Its affiliates, as a consequence of the operation of the Restaurant or the Franchisee's failure for any 
reason to fully mform any third person of the Franchisee's lack of authonty to bmd the Franchisor, 
Its parent and its affiliates

(F) The Franchisee agrees that the Franchisor has estabhshed a method and system (the 
"System") for the development and operation of "Huckleberry's" which mcludes, without



limitation The marks "Huckleberry's" and all related names, trademarks, service marks, logos, 
copyrights and associated goodwill (the "Proprietary Marks"), distinctive themes, mcludmg music 
selected, buildmg designs, decor, color schemes and trade dress and signage, an operating manual 
mcorporating required standards, procedures, policies, and techmques, secret food formulae, and 
advertismg, marketmg and promotional programs, and Franchisee agrees that he shall be bound to 
comply with the continued use all of the above set forth items

(G) Without the pnor consent of the Franchisor, the Franchisee shall not deviate from 
the "Huckleberry's" concept, theme as described m the Compliance Manual provided to 
Franchisee, designated theme music and other specifications as set forth m the Comphance 
Manual In the event the Franchisor updates or changes the Compliance Manual, Franchisee agrees 
to brmg himself mto compliance with all such changes withm a reasonable time, not to exceed 120 
days

2 TERM, LOCATION AND TERRITORY

(A) The term of this Agreement shall be fifteen (15) years but shall be automatically 
extended or shortened to comcide with the term of the lease or sublease under which the 
Franchisee obtams the nght to occupy the Restaurant, mcludmg any additional time provided by 
lease or sublease options which are exercised, so that this Agreement and the Franchisee's nght to 
occupy the Restaurant shall end at the same time However, the term of this Agreement and the 
obligation of the Franchisee to perform hereunder is not contmgent upon the contmued existence 
of the lease or sublease under which the Franchisee occupies the Restaurant, and a termmahon of 
such lease or sublease by the voluntary act of the Franchisee or by reason of the default of the 
Franchisee shall be a breach of this Agreement, entitlmg the Franchisor to all of the nghts 
descnbed m Section 10 of this Agreement The term of this Agreement shall commence on the 
date of execution hereof, and it shall be automatically extended for a period of tune equal to the 
lapse of time between the execution hereof and the first day that the Franchisee is open for 
busmess at the Restaurant

(B) This Agreement shall be performed by the Franchisee at a location known as

(C) The foregomg location is situated m a temtory descnbed (i) on the map attached 
hereto and mcorporated herein/ (u) as follows (strike out mapplicable language)

(D) Without the pnor wntten consent of the Franchisee, the Franchisor shall neither 
Itself use, nor shall it license the "Huckleberry's" trade name and service mark to any other person, 
partnership, corporation or other entity for use m the temtory descnbed m paragraph (C) of this 
Section 2 while this Agreement remams m force Furthermore, without the pnor wntten consent 
of the Franchisee, the Franchisor shall neither itself use, nor shall it license any of its other trade



names and services marks to any other person, partnership, corporation or other entity for use with 
an area havmg the Restaurant as its center and havmg a two mile au-lme radius

(E) (Strike out if not applicable) As of the date hereof the parties have not selected 
either a location or a temtory wherem the subject Restaurant is to be situated Such fact shall m 
no way mvalidate this Agreement The parties with due diligence and usmg their best efforts 
shall seek to select an agreeable location and temtory, and upon such selection the mformation 
pertammg to the same shall be mserted m paragraphs (B) and (C) above If no location has been 
selected withm twelve (12) months followmg the Franchisee's execution hereof, then, upon wntten 
demand from the Franchisee, the Franchisor shall refund to the Franchisee all but up to Ten 
Thousand Dollars ($10,000 00) of the mitial franchise fee The amount of up to $10,000 may be 
retamed by the Franchisor m payment for services rendered, and this Agreement shall be of no 
further force and effect

3 INITIAL PAYMENT, FEES AND OTHER CHARGES

(A) The Franchisee shall pay to the Franchisor m addition to any other payment 
required by this Agreement an mitial franchise fee of, payable

(B) Begmnmg with the first day upon which the Franchisee does busmess at the subject 
Restaurant and dunng the term of this agreement, the Franchisee shall pay to the Franchisor a 
contmumg royalty of up to four (4%) percent of his gross volume The Franchisor reserves the 
right, m Its sole discretion, to suspend, waive, defer or modify the contmumg royalty provided for 
herem, but m no event shall it ever exceed four (4%) percent of monthly gross volume

(1) If Franchisee mamtams the operations of the "Huckleberry's" m compliance 
with all of the requirements of this Agreement, the royalty for each full or 
partial month shall be reduced by one-half of one percent (1%) of gross 
volume for that month Should the Franchisor determme that the 
Franchisee is not m compliance with any provision of this Agreement, the 
Franchisor shall give ten (10) days' notice non-compliance Should 
Franchisee not take full remedial action within that ten (10) days, the 
reduction set out herem shall not apply

(2) Payment of the royalty descnbed above shall be made to the Franchisor at 
Its address set forth m Section 12 monthly m arrears for each month, or 
fractional month, to be delivered or mailed by the Franchisee so that it is 
received by the Franchisor not later than the 15th day of the month 
followmg the month for which the royalty apphes

(3) The term "gross volume" mcludes all sources of revenue denved by the 
Franchisee from the franchised busmess, except sales tax



(4) Before the fifteenth (15th) day of each month, the Franchisee shall prepare 
and forward to the Franchisor a record of total daily gross voliune, 
mcludmg sales tax, for the preceding month, or fiactional part thereof

(5) Dehnquent royalties shall bear mterest at the highest legal rate of mterest

(C) The Franchisee agrees to pay all use, busmess, personal property, sales, transfer 
and other taxes relatmg to or ansmg fi-om the existence or operation of the finnchised busmess, 
mcludmg real property taxes, if required to do so by the lease or sublease for the Restaurant

(D) The Franchisee agrees to pay when due the premiums and any mcreases thereof for 
the msurance described m Section 4

(E) Durmg the term of this Agreement the Franchisee shall pay to the Franchisor m 
addition to all the amounts heretofore specified m this Section 3 an admmistrative contribution not 
to exceed one per cent (1%) percent of the Franchisee's gross volume Admmistrative 
contnbutions shall be used by the Franchisor to defi:ay admimstrative expenses mcurred directly 
and mdu-ectly by the Franchisor m the performance of its obligations hereunder, to advertise and 
promote the trade name "Huckleberry's" and to defray the cost of any program, device or thmg 
determmed by the Franchisor to be helpful m creatmg greater sales, more efficient operations or 
better quality, control and service m "Huckleberry's" restaurants The time and manner of 
payment of the admmistration contribution herem specified shall be the same as descnbed m 
Paragraph (B)(2) of this Section 3 The amount of the contribution, subject to the limitations set 
forth above, shall be as is fi-om tune to time specified by the Franchisor The Franchisor may 
charge different Franchisees different amounts, and no Franchisee shall have any nght to limit his 
contnbution by reason of different charges to other Franchisees The Franchisor shall be under no 
obligation to match franchisee admimstrative contributions with its own revenues because of 
benefits conferred on the Franchisor by reason of the receipt and expenditure of said momes The 
Franchisor reserves the nght, m its sole discretion, to suspend, defer or waive the admimstrative 
contnbution provided for herem

(F) The Franchisee acknowledges that late payment or late and non-payment of momes 
due, or late and failure to furnish the Franchisor any report due from the Franchisee, will cause the 
Franchisor to mcur costs not contemplated by this Agreement, the exact amount of which are 
extremely difficult to ascertam Accordmgly, if any payment or report is not received when due 
or within five (5) days after wntten notice of default from the Franchisor, then the Franchisee shall 
pay to the Franchisor a late charge of $100 00 for each late or non-payment of money and for each 
late or non-submission of a report The parties agree that this late charge represents a fair and 
reasonable estimate of the costs that the Franchisor will mcur by reason of such a default 
Acceptance of a late charge without the curing of the default as to which it relates shall not 
constitute a waiver of the Franchisee's default or prevent the Franchisor from exercismg any of its 
other nghts and remedies contamed in this Agreement



(G) Pre-Authonzed Bank Transfers The Franchisee will, from time to time dimng the 
term of this Agreement, execute such documents as the Franchisor may request to provide 
Franchisee's imconditional and urevocable authonty and du-ection to its bank or financial 
mstitution to transfer du-ectly to the bank accoimt of Franchisor or its parent or affiliates, and to 
charge the bank account of the Franchisee the amounts payable by the Franchisee to Franchisor, or 
to its parent or affiliates pursuant to this Agreement The transfer authorizations will be m the 
form prescnbed by the Franchisor's bank Transfers will be on or after the due dates of the items 
as to which transfers are made, at the discretion of the Franchisor The Franchisee's 
authorizations will permit the Franchisor to designate the amount to be transferred to be 
transferred from the Franchisee's account, and to adjust such amount from time to time If the 
Franchisee fails at any time to provide the monthly reports required under this Agreement, then the 
Franchisor will have the nght, at its sole discretion, to estimate the amounts due and payable to the 
Franchisor, and to transfer such estimated amounts from the Franchisee's bank account to the 
Franchisor's bank account The Franchisee shall at all times mamtam a balance m its account at 
his bank or financial mstitution sufficient to allow the appropnate amounts to be transferred from 
the Franchisee's account for payment of all amounts payable by Franchisee pursuant to this 
Agreement

RESPONSIBILITY FOR DAMAGE OR DESTRUCTION OF RESTAURANT, 
DAMAGE, MANDATORY INSURANCE

PERSONAL

(A) Durmg the term hereof the Franchisee shall defend, mdemmfy and hold the Franchisor, its 
parent and its affiliates harmless of and from all claims, demands and suits for loss, damages or mjury 
ansmg out of, without limitation, vandalism, negligence, wmd, weather, water, fire, flood, earthquake or 
natural and man-made disaster, theft or accident, and any other activity directly or mdirectly related to the 
operation or existence of the Restaurant busmess

(B) At all times durmg the term hereof the Franchisee shall mamtam at his expense msurance 
agamst the nsks specified above m Paragraph (A) of this Section 4 with accredited earners havmg ratmgs 
satisfactory to the Franchisor The Franchisee's public liability policy, which must mclude products 
liability and hquor liability coverage, shall have limits of not less than $2,000,000 00 combmed smgle 
limit The Franchisee's property damage msurance must have a Imiit of not less than $500,000 00 All 
policies shall name both the Franchisor, its parent and the Franchisee as the msured parties The 
Franchisee shall fiirmsh the Franchisor annually or upon request wntten evidence of the existence of the 
policies of msurance requu-ed by this section

5 RECORD KEEPING, ACCOUNTING AND BUSINESS REPORTING

(A) The Franchisee shall use, keep and mamtam such records concemmg operation of 
the Restaurant as may from time to tune be required by the standards and procedures established 
by the Franchisor Franchisor The Franchisee may keep other records or books as desired 
Not later than the 15th day of each month the Franchisee must forward to the Franchisor a profit 
and loss statement conformmg to generally accepted pnnciples of accounting, showmg receipts 
and disbursements for the precedmg month



(B) All of the accounting accounts, books, records and federal, state and local tax 
returns and reports of the Franchisee so far as they pertain to the franchised business shall be open 
to the mspection, examination and/or audit by the Franchisor and its authorized representatives at 
all reasonable tunes, and copies thereof (other than reports requued to be fiirmshed to the 
Franchisor by the Franchisee) may be made by the Franchisor at its expenses The Franchisee 
waives all claims that, as between himself and the Franchisor, such tax returns and other financial 
mformation are pnvileged or confidential Any mspection, exammation and/or audit shall be at 
the Franchisor's cost and expense unless the same is necessitated by the Franchisee's failure to 
prepare and deliver its financial statements to the Franchisor, or to keep and preserve proper 
accountmg records, or such mspection, exammation or audit discloses that any such ^ancial 
statement, report or payment made or delivered by Franchisee to the Franchisor is m error to an 
extent of 3% or more of the correct amount or amounts as determmed by the Franchisor or its 
representatives, and m any of such events, such cost and expense of the exammation or audit shall 
be borne and paid by the Franchisee upon billmg by the Franchisor

6 UNIFORMITY OF APPEARANCE, PRESENTATION OF PRODUCT, QUALITY
AND MAINTENANCE OF STANDARDS

(A) The restaurant busmess is a highly competitive one, and the Franchisor and the 
Franchisee recognize that they have a mutual mterest m the success of all "Huckleberry's" 
restaurants The success and efficiency of all "Huckleberry's" restaurants rest m matenal respect 
on the umformity of image and appearance and general consumer acceptance of the restaurants as 
a group By use of the "Huckleberry's" trade name and service mark, the Franchisee represents to 
consumers that they will receive the same high quahty food and service at the Restaurant as at 
every other "Huckleberry's" restaurant It is, therefore, to the mutual advantage of the Franchisor 
and the Franchisee and the Franchisee hereby does agree to establish and mamtam umform 
appearance of the Restaurant and umform high standards of quality m the merchandise prepared, 
displayed and sold at the Restaurant and m customer service and cleanlmess m the Restaurant It 
IS agreed that stnct adherence to these standards and requirements as established by the Franchisor 
IS mandatory In this connection, the Franchisee also agrees to apply his best efforts m the 
operation and management of the Restaurant to the end that such operation is successful and 
results m the highest practicable profitability to the Franchisee and to the Franchisor, and, m 
reliance upon such agreements of the Franchisee, the Franchisor agrees that it will apply its best 
efforts m performance of its obligations under this Agreement The stnct and contmued 
adherence to the standards, umformity and other requirements of this Section is expressly made a 
condition of this Agreement, the default m the performance of which will be grounds for 
tenmnation of this Agreement as provided m Section 10

(B) The Franchisee will acquire fr’om sources approved by the Franchisor, by purchase 
or lease, machmery, equipment, frirmshings, signs and other personal property [hereafter 
collectively called "equipment"] The Franchisor will fiirmsh the Franchisee a complete list of all 
equipment which must be used m the operation of the ftnnchised restaurant Franchisee agrees to 
mamtam such equipment m excellent workmg conditions As items of equipment become



obsolete or mechanically impaired to the extent they require replacement, Franchisee shall replace 
such Items with either the same or substantially the same types and kmds of equipment All 
equipment used m the franchised restaurant shall meet the Franchisor's specifications

(C) With respect to the Restaurant premises, the Franchisee agrees that the preimses 
shall

(1) Be mamtamed m stnct compliance with regard to appearance and format as 
a "Huckleberry's" restaurant and be used exclusively for the operation of a 
"Huckleberry's" restaurant and for no other purpose,

(2) Be kept m good repair and mamtamed at all tunes by the Franchisee m a 
clean, neat and attractive manner m accordance with standards set out by 
the Franchisor, and

(3) Not be altered or changed m appearance or characteristics without the pnor 
wntten consent of the Franchisor, and this prohibition shall apply to any and 
all additions or replacements of equipment, floor covenngs, wmdow 
covermgs, signs and extenor and mtenor decor m the Restaurant

(D) The Franchisee shall, m his operation of the Restaurant, adhere to the stnctest 
standards of cleanlmess, quality control and appearance with respect to the care, storage, 
preparation and service of food, beverages and other commodities In this connection, the 
Franchisee agrees to stnctly adhere to all health, cleanlmess and other requirements of any 
governmental agency or political subdivision apphcable to the operation of the Restaurant

(E) Upon the execution hereof, the Franchisor has furnished Franchisee a list of 
Designated Purveyors from whom Franchisee must purchase all equipment, food, beverage and 
supply Items used m the operation and mamtenance of the franchised restaurant The Franchisor 
shall periodically update its list of Designated Purveyors and fiirmsh such updated lists to 
Franchisee, not less frequently than every six months The Franchisor shall have no financial or 
ownership mterest m any Designated Purveyor, nor shall the Franchisor receive any secret or 
undisclosed rebates or other undisclosed consideration from any Designated Purveyor 
Designated Purveyors will, however, pay to Franchisor certam promotional allowances which 
Franchisor shall retam, without sharmg same with Franchisee If Franchisee gives the Franchisor 
notice sufficiently m advance to permit purveyor and specification venficahon and testmg, that 
Franchisee wishes to purchase equipment, food, beverage or supplies from reputable, dependable 
sources other than Franchisor's Designated Purveyors, the Franchisor will not unreasonably 
withhold the prompt approval of such vendors as Designated Purveyors from whom Franchisee 
may purchase goods, provided such goods conform to the appearance, quality, size or portion, and 
where applicable, taste, and umformity standards and other specification of the Franclusor The 
Franchisor may require that samples from alternative purveyors be delivered to the Franchisor or 
to a designated mdependent testmg laboratory for testmg before approval and use A charge not



to exceed the actual cost of the test may be made by the Franchisor or by an mdependent testmg 
laboratory designed by the Franchisor

(F) The Franchisee agrees to keep the Restaurant open to the public seven (7) days 
per week durmg the followmg minimum hours from 7 00 A M to 3 00 P M , or, such other 
hours as directed by the Franchisor

(G) The Franchisee may, at his election, close the Restaurant on Chnstmas and 
Thanksgivmg Also, the Franchisee may close the Restaurant when, m his opmion, the same 
requires repairs or remodelmg which cannot reasonably be done if the Restaurant is kept open for 
busmess However, before closmg the Restaurant for repairs or remodeling, the Franchisee must 
give the Franchisor wntten notice of his mtention to do so, settmg forth the Franchisee's estimate 
of the number of days the store will be closed In no event will the Franchisee ever be requu-ed to 
pay the Franchisor any penalty for closmg the Restaurant pursuant to this paragraph

7 COVENANTS OF THE FRANCHISOR
fri consideration for the payment and performance required of the Franchisee hereunder, 

the Franchisor shall do each and all of the followmg thmgs

(A) If the location wherem the subject Restaurant is to be situated has not been selected 
and the buildmg built upon the sigmng of this Agreement, the Franchisor shall do each and all of 
the followmg things

(1) Investigate and evaluate locations selected by the parties as possible 
locations for the establishment of the Restaurant busmess,

(2) Assist the Franchisee m negotiatmg for a lease or sublease for the 
Restaurant,

(3) Provide, at Franchisee's expense, a standard buildmg plan for the 
construction of the Restaurant,

(4) Provide a detailed list of equipment to be mstalled at the Restaurant,

(5) Supervise the mstallation of equipment at the Restaurant, and

(6) Submit advice on financing the purchase of equipment for use at the 
Restaurant, if requested by the Franchisee

(B) After determmation of the site for the Restaurant, the Franchisor shall do each and
all of the followmg thmgs

(1) Inspect the restaurant premises to msure proper mstallation of equipment.



Tram the Franchisee m the management and operation of the Restaurant 
busmess.

The Franchisor shall provide additional wait staff, cooks and other 
personnel that the Franchisor detenmnes is necessary for the proper 
openmg of the franchised busmess for a period of two weeks If it is 
determmed that additional tune is requu-ed for this purpose, the Franchisee 
shall be charged the appropnate costs for those selected personnel to be at 
the Restaurant

(7)

(8)

Explam, set forth and demonstrate to the Franchisee all of the standards, 
requirements and procedures to be followed m the operation of the 
franchised busmess.

Furnish the Franchisee with an mitial supply of daily check-out sheets, 
monthly profit and loss statements and mventory records.

Advise the Franchisee of the food products and supplies to be used m the 
operation of the Restaurant busmess and those purveyors from whom the 
Franchisee may purchase the same.

Generally supervise the openmg of the Franchisee's Restaurant,

Provide for consultation with the Franchisee a representative of the 
Franchisor,

(9) Advertise the trade name of the Franchisor at tunes and m ways and by 
means to be determmed by the Franchisor to best promote the busmess of 
the Franchisor, the Franchisee and all of the Franchisor's other 
"Huckleberry's" franchisees,

(10) From tune to tune, convene franchisee meetmgs or semmars, to which the 
Franchisee shall be mvited, for the purpose of disclosmg to all m attendance 
the latest information about food pncmg, advertismg, franchismg and new 
ideas for more profitable operation, and the like,

(11) Grant to the Franchisee the exclusive nght to use the "Huckleberry's" trade 
name and service mark at the location and m the temtory covered by this 
agreement and defend and hold the Franchisee harmless of and from all 
unauthonzed uses of said trade name and service mark m the temtory and 
elsewhere, and



8

(12) Enforce the standards, rules, procedures and regulations established by the 
Franchisor against all of its other franchisees to insure protection of the 
Franchisor's image, public acceptance and goodwill

COVENANTS OF THE FRANCHISEE

(A) In consideration for the performance of the Franchisor hereunder, the Franchisee 
shall do each and all of the followmg things

(1) Use exclusively the "Huckleberry's" trade name or service mark on all 
signs, advertismg materials and service items used by the Franchisee m the 
franchised busmess,

(2) Serve the menu items specified by the Franchisor, follow all specifications 
and formulas of the Franchisor as to contents and weight of umt products 
served, and sell no other food or dnnk item or any other merchandise of any 
kmd without the prior wntten approval of the Franchisor,

(3) Use the "Huckleberry's" system and method of food preparation, decoration 
and service prescribed by the Franchisor,

(4) Mamtam the Restaurant m a clean and samtary condition and comply with 
all laws, ordmances and regulations of govemmg bodies with respect to the 
operation of the Restaurant busmess,

(5) Comply with all laws regardmg the hirmg of employees,

(6) Devote full time and effort to the franchised busmess and refiam from 
devotmg time and effort to any other busmess without the prior wntten 
consent of the Franchisor,

(7) At the Franchisee's expense, engage m local advertismg as directed by the 
Franchisor,

(8) Refiam from entermg mto or termmatmg any lease or sublease for the 
Restaurant premises without the Franchisor's pnor wntten consent,

(9) Refiam from cuttmg meat or domg any other butchermg of meat products m 
the Restaurant,

(10) Pay to the Franchisor, its parent, and to any and all affiliates of the
Franchisor with whom the Franchisee chooses to do busmess, aU sums due 
and to become due to each.



(11) Within ten (10) days after issuance of a building permit for the Restaurant, 
sign a purchase contract for all required restaurant equipment, mcludmg a 
pomt of sales (POS) system or computerized sales recordmg system and all 
requu-ed software as specified by the Franchisor,

(12) Obtam a wntten bmdmg comimtment for the financmg of the equipment to 
be placed m the Restaurant, if it is to be financed m whole or m part,

(13) Furmsh the Franchisor copies of the contract and commitment mention m 
paragraphs (11) and (12) above, as soon as the same are obtamed, and

(14) At least mnety (90) days pnor to the openmg of the Restaurant busmess, 
and for an aggregate period of not less than six (6) weeks, participate for not 
less than eight hours per day, five days per week m on-the-job training at a 
traimng store to be selected by the Franchisor The Franc^see may 
designate an mdividual with whom the Franchisee has entered mto a wntten 
employment contract for a term of not less than one (1) year to manage the 
Franchisee's busmess when opened, to receive the on-the-job traimng 
provided for herem, m lieu of the Franchisee's personal participation The 
Franchisor shall not be requu-ed to compensate the Franchisee or his 
designee for work performed m receiving the on-the-job trammg 
Franchisee shall be responsible for the payment of all costs of traimng and 
openmg of the store as they are mcurred The Franchisee further agrees 
that m the event a new manager is hired to manage the restaurant, said 
manager shall complete, at the Franchisee's expense the traimng 
requirements descnbed herem

(15) Participate m a gift-card program as du-ected by the Franchisor

(16) Refram fixim engagmg m any kmd, type or means of electromc 
commumcation m which the Franchisor's trade name is used and which 
commumcation also disparages any person because the person belongs to a 
protected class of persons under the Cahforma Fair Employment & 
Housmg Act [e g , race, creed, national origin, sexual onentation, etc ] or 
which commumcation violates any law, ordmance or regulation

(17) Attend fimichisee meetings as du-ected by the Franchisor 

CONFIDENTIALITY INFORMATION

(A) Franchisee shall keep confidential all of Franchisor's trade secrets, recipes, 
propnetary mformation and methods of domg busmess



(B) At Franchisor's request, Franchisee shall require its principals, managers and any 
other personnel havmg access to any confidential information from Franchisor to execute and 
deliver a confidentiality agreement

(B) Franchisee acknowledges that any failure to comply with the requirements of this 
Section 9 shall cause Franchisor irreparable mjury, and Franchisee agrees to pay, m 
addition to other damages, all court costs and reasonable attorney fees mcurred by 
Franchisor m obtainmg specific performance or mjunction relief for violation of this 
Section 9

10 DEFAULT AND CANCELLATION

(A) Any breach of any term, provision, covenant or condition of this Agreement or the 
lease or sublease under which the Franchisee enjoys the nght to occupy the Restaurant shall 
constitute a default under this Agreement

(B) Upon the occurrence of any default which the Franchisee fails to cure within 
threesixty (60) days followmg the Franchisor's givmg a written notice thereof to the Franchisee, 
the Franchisor may, at its option, temunate this Agreement by givmg the Franchisee a written 
notice of such termination, such temunation to be deemed effective by and upon the givmg of such 
notice

(C) In the event of termmation under Section 10

(1) Any and all obligations of the Franchisor to the Franchisee under this 
Agreement shall immediately temunate

(2) Any and all nghts of the Franchisee under this Agreement shall 
immediately temunate, except nghts given under this Section 10

(3) Franchisor shall have the nght, forthwith upon such termmation, to take 
possession of the entne Restaurant and the supplies, mgredients and 
mventory found therem, and to thereafter operate the Restaurant as its own 
for all purposes However, the Franchisor shall pay the Franchisee for the 
fau value of supphes, mgredients and mventory m the Restaurant at the 
time the Franchisor so takes possession Further, upon takmg possession, 
the Franchisor shall appomt a fixture dealer who shall not be an employee, 
officer, director or shareholder of the Franchisor, its parent, or any of its 
affiliates, who shall determme the fair market value of the eqmpment m the 
Restaurant The Franchisor shall withm 30 days followmg the 
determmation of the fan market value of the equipment, pay the amoimt



thereof to the Franchisee, less any balances owed against the equipment and 
less any offsets to which the Franchisor may lawfully be entitled for 
damages for breach of contract by the Franchisee Such damages shall 
mclude the present value of the royalties and admmistrative contnbutions 
the Franchisor would have received dunng the unexpired terms of this 
Agreement, less the amount of said damages the Franchisee proves could 
have been reasonably avoided

(D) Should the Franchisee elect to cancel this Agreement for any reason, and provided 
that the Franchisee is not himself m default hereunder, he may do so by givmg wntten notice of 
cancellation to the Franchisor The givmg of such notice shall obligate the Franchisee to sell and 
give an election to the Franchisor to purchase the physical assets of the Restaurant for a price 
determmed as follows

The notice of cancellation shall mclude the name of an appraiser of 
Franchisee's choice Upon receipt of the notice the Franchisor, if it elects 
to purchase, shall likewise designate one appraiser Each appraiser shall 
forthwith mdependently determme the fair market value of the physical 
assets as though they were removed from the Restaurant and placed m 
storage If the values thus determmed do not differ m amount by more 
than 10% of the smaller appraisal, then the larger appraisal shall be the 
purchase price to be paid by the Franchisor for the physical assets If they 
differ by more than 10%, the purchase price shall be die average of the 
appraisals There shall be deducted from the total purchase pnce any 
balances owed agamst the physical assets and all other amounts owed by 
the Franchisee to the Franchisor, its parent and its affiliates as of the 
consummation of the sale Payment shall be made m cash at the close of 
the escrow required by Division 6 of the California Commercial Code to be 
established for the sale of these assets Such payment shall constitute 
payment m full for all of the right, title and mterest of the Franchisee m the 
Restaurant and the franchised busmess The Franchisee shall assign to the 
Franchisor his lease or sublease to the location by a document to be 
deposited mto the escrow mentioned above, for delivery to Franchisor at the 
closmg The Franchisor shall reimburse the Franchisee for any sales tax 
resultmg from the sale through cash or credit m the escrow

If the Franchisor does not elect to purchase the fianchised busmess m 
accordance with the foregomg provisions, the Franchisee may dispose of 
the physical assets of the busmess as he sees fit, free from any restrictions 
hereunder However, the Franchisee may not transfer any rights of use of 
the Franchisor's trade name, service mark, recipes or menu, and the 
Franchisee shall cease domg busmess as a "Huckleberry's" restaurant 
withm forty-five (45) days after receipt of notice from the Franchisor 
declimng to purchase the Franchisee's physical assets



11 ASSIGNMENT

(A) Assignment by Franchisor This Agreement and all rights hereunder may be 
assigned by the Franchisor, provided the assignee expressly assumes and agrees to be bound by the 
terms and conditions of this Agreement, and a copy of such assignment and assumption is 
delivered to Franchisee

(B) General Prohibition on Assignment by Franchisee

(1) Franchisee shall not assign the Agreement or any rights or mterest herem 
except m comphance with this Section 11 For the purpose of this 
agreement, each of the followmg shall be deemed to be an assignment of 
this Agreement

(a) Any sale, assignment or transfer by Franchisee of or with respect to 
Franchisee's Interest m this Agreement or the delegation of any of the 
Franchisee's obligations hereunder,

(b) Sale at a judicial sale or under a power of sale, conveyance or 
retention of collateral m satisfaction of debt, or other procedure to 
enforce the terms of any pledge, encumbrance, or security mterest m 
this Agreement with results m disposition of Franchisee's mterest 
herem.

(c) The passing by operation of law to any other party or parties of 
Franchisee's mterest m this Agreement or any part thereof,

(d) Any transfer of equity mterest or other act that causes a change m 
control of Franchisee (if the Franchisee is a corporation, limited 
liability company or other entity)

(2) Any assignment of this Agreement other than m accordance with and 
subject to all of the terms and provisions of this Section 11 shall (i) 
constitute a breach of this Agreement, (u) be subject to the provisions of 
Section 10 above, and (ui) confer no rights or mterest whatsoever under this 
Agreement upon any other party

(C) Transfer to Controlled Busmess Entity Franchisee may at any time assign and 
transfer this Agreement to a corporation, lumted hability company or other busmess entity 
organized and operated for the sole purpose of conductmg the franchised busmess, subject to the 
followmg conditions



(1) Franchisee shall be and remain the owner of 51 % of the issued and 
outstandmg equity mterest of said busmess entity, and

(2) Such assignment and transfer shall be evidenced by a written mstniment, m 
form satisfactory to Franchisor, m which said busmess entity expressly 
assumes all obligations of Franchisee hereunder, whether accrued at the 
time of such assignment or ansmg thereafter, and agrees to be bound by all 
of the terms and provisions of this Agreement A copy of said mstniment, 
executed by both Franchisee and said busmess entity shall be promptly 
delivered to Franchisor

(3) No transfer under this section 11 (C) shall be subject the transfer fee set forth 
m section 11(E) hereof

(4) Each owner of the assignee entity shall sign a Personal Guaranty m a form 
satisfactory to Franchisor

(D) Transfers to Heirs Upon Death or Incapacity In the event of the death or 
mcapacity of a fifty percent or more equity owner of Franchisee, provided that Franchisee has 
employed at the Restaurant a qualified manager framed m the system, the personal representative, 
or guardian of such person shall have 12 months fi^om the date of death or judgment of mcapacity 
to either (i) assume and be bound by the terms of this Agreement, or (ii) sell and transfer the 
fi^chised busmess to another person or entity under the conditions set forth m Paragraph 11(E) 
below If the personal representative elects to assume this Agreement, he shall comply or cause 
Franchisee's estate to comply, with Paragraph 1 l(E)(l)-(5) No transfer under this Paragraph
11 (D) shall be subject to the transfer fee set forth m Paragraph 11 (E)(5)

(E) Franchisor's Consent To Assignment If Franchisee desu-es or proposes to sell, 
assign, or transfer his right to operate the fiianchised busmess under this Agreement to any other 
party except to a controlled busmess entity as descnbed m Paragraph 11(C), or if Franchisee or the 
holder of any mterest m Franchisee desires or proposes to take any action which would constitute 
or create an assignment of this Agreement, Franchisee or the holders of such mterest, as the case 
may be, shall first notify Franchisor m wntmg of such proposed sale, assignment, transfer, or other 
action, settmg forth m detail the nature of the item or mterest to be sold, assigned, transferred, or 
otherwise acted upon the name and address of the proposed purchaser, assignee, or transferee, or 
other party acquirmg any mterest and the consideration, if any, thereof Franchisor shall not 
unreasonably withhold consent to any other assignment, provided that each of the followmg 
conditions is fulfilled

(1) It shall be demonstrated to the reasonable satisfaction of Franchisor that the 
proposed purchaser, assignee, transferee, or person (if an mdividual) is of 
good moral character, and possesses the busmess expenence and capability, 
credit standmg, health, and financial resources necessary to successfully 
operate Franchisee's busmess m accordance with the terms of this



Agreement If the proposed purchaser, assignee or transferee is a busmess 
entity, the provisions of the precedmg sentence shall apply to the 
mdividuals who own or are to own such entity Franchisee shall cooperate 
with Franchisor m makmg available such information as the Franchisor 
may require to make the above-descnbed determinations

If the transferee will be active m the management of the franchised 
busmess, the transferee shall have successfully complete the trainmg course 
then m effect for Franchisees of Franchisor The Franchisee's manger shall 
remam m his position until the manager appomted by the transferee 
completes any required trainmg by Franchisor,

There shall be no existing default m any of the obligations of Franchisee 
under this Agreement, and all amounts owed to Franchisor and its affiliates 
and parent shall be paid m full at or prior to the consummation of such 
transaction

Such transferee shall have submitted to Franchisor satisfactory evidence 
that he will acquire and will become entitled to all nghts of the Franchisee 
pertammg to the franchised busmess If the mterest of Franchisee 
hereunder is to be acquired, the party acquirmg such mterest shall have 
executed and delivered to Franchisor a wntten mstrument, m form 
satisfactory to Franchisor, by which it expressly assumes all obligations of 
Franchisee hereunder, whether then accrued or thereafter ansmg, and 
agrees to be bound by all the terms and provisions of this Agreement and 
any additional conditions required by the Franchisor at that time to the same 
extent and m the same manner as Franchisee

A non-refimdable transfer fee of $15,000 00 shall have been paid to 
Franchisor

MISCELLANEOUS PROVISIONS

(A) All notices given under this Agreement shall be m wntmg, served personally on or 
mailed by certified mail to the other party Mailed notices served by mail are effective 48 hours 
after deposit m the U S mail with postage prepaid and duly addressed as follows

(1) To the Franchisor at 530 E Herndon, Suite 105, Fresno, California 93720

(2) To the Franchisee at the Restaurant

Either party may change its or his address for notices by givmg a notice m the 
manner described above



(B) The waiver by either party of any breach of any term, covenant or condition to be 
performed by the other party shall not be deemed to be a waiver of such term, covenant or 
condition or any subsequent breach of the same or any other term, covenant or condition herem 
contamed The subsequent acceptance by the Franchisor of a payment due to it shall not be 
deemed to be a waiver of any precedmg breach of any term, covenant or condition of this 
Agreement, other than the failure of the Franchisee to make a tunely payment of the amount so 
accepted, regardless of the Franchisor's knowledge of such precedmg breach at the tune of 
acceptance of such amount

(C) This Agreement supersedes any and all other agreements, either oral or wntten, 
between the parties with respect to its subject matter and contams all of the covenants, agreements, 
terms and conditions between the parties to this Agreement This Agreement may not be 
amended, except by a further wntmg signed by the parties

(D) Should litigation result concemmg this Agreement m any way, the prevailing party 
shall recover from the losmg party all costs and expenses, includmg a reasonable attorney's fee In 
any such litigation only the courts of the County of Fresno, State of Califorma, where this 
Agreement was entered mto, shall be proper for venue purposes

(E) It IS understood and agreed that a part of the consideration for the Franchisor's 
entermg mto this Agreement is the personal confidence reposed m the Franchisee, and that, 
therefore, m no event shall the Franchisee voluntarily, mvoluntanly, by operation of law or 
otherwise, sell, assign, transfer, convey or encumber his nghts under tlus Agreement, or permit or 
suffer the same to be transferred or encumbered without the prior wntten consent of the 
Franchisor Any such transfer to which the Franchisor shall not consent shall be a default by the 
Franchisee, and the Franchisor shall have then have the nghts as set forth m Section 10 of this 
Agreement Nothmg herem contamed shall prohibit the Franchisee from sellmg the Restaurant 
busmess, mcludmg the good will, provided the Franchisor's wntten consent is first obtamed, which 
consent shall not be unreasonably withhold However, such consent may be withheld with 
justification if the sale proposed by the Franchisee does not provide for adequate trainmg of the 
successor m accordance with the Franchisor's trainmg policy If the Franchisor provides trainmg 
to the Franchisee's successor, the Franchisee must pay the Franchisor, m advance, for the cost 
thereof, as determmed by the Franchisor

(F) Should any part of this Agreement be judicially determmed to be illegal, 
unenforceable or void, that part be deemed to be severed from the other parts, all of which shall 
remam m full force and effect between the parties

(G) TIME IS OF THE ESSENCE HEREOF

(H) This Agreement may be executed m any number of counter-parts, and each of such 
counterparts shall for all purposes be deemed to be an ongmal, and all such counterparts shall 
together constitute but one and the same mstrument For all purposes hereof, facsmiile signatures 
shall be deemed to be ongmal signatures



(I) Masculine singular pronouns used herein shall he deemed to be neuter, feminine or 
plural, or a combmation thereof dependmg upon the makeup of the Franchisee

Datedat

BRG FRANCHISING, INC 

By ________________
R T Brooks, President 
Franchisor

Dated

Franchisee



EXHIBIT A
CONFIDENTIALITY AGREEMENT

This AGREEMENT is made and entered mto as of by and between
BRG Franchismg, Inc , a California Corporation, (heremafter "Franchisor") and

(heremafter "Franchisee") Franchisor and
Franchisee are concurrently entermg mto a Franchise Agreement dated of even date herewith (or 
have heretofore entered mto such Franchise Agreement), the terms (mcludmg defimtions) of 
which are hereby mcorporated by reference In case of any mconsistencies between any term of 
the Franchise Agreement and this Agreement, this Agreement shall control

In consideration of the mutual protmses of the parties as set forth m the Franchise 
Agreement, and of Franchisor's disclosures to Franchisee of certam confidential, propnetary 
documents and information it is agreed as follows

1 Franchisor owns the fimichise known as "Huckleberry's" and has the nght to 
finnchise it, mcludmg the reproduction and distribution of confidential information relatmg 
thereto All tangible thmgs which Franchisor has marked "Confidential" (or words to sumlar 
effect) pnor to their loan to Franchisee, collectively with their consent, "Confidential Matenals" 
are covered by this Agreement All such Confidential Matenals shall remam the property of 
Franchisor, and are (unless they bear copynght notices) unpublished works nonetheless protected 
under the U S Copynght Act Confidential Matenals mclude, but are not limited to, the 
foUowmg particularly sensitive documents and thmgs contamed therem (as they may be revised or 
supplemented from time to time hereafter) the Confidential Operations Manual or Franchisee 
Manual

2 Franchisee shall hold and cause Confidential Matenals to be held m the stnctest 
confidence, followmg mstructions m the Confidential Operations Manual or Franchisee Manual 
for preservmg their confidentiality, and mamtammg at least the same level of secunty for them as 
it mamtams for its own most confidential busmess information Franchisee shall take appropnate 
precautions to msure that access to Confidential Matenals is limited to authonzed Franchisee 
personnel (and with Franchisor's pnor wntten consent, contractors) who have first signed a 
confidentiality agreement m the form attached as Exhibit 1, and shall then permit access only on a 
need-to-know basis Franchisee shall mamtam a separate file for such confidentiality 
agreements, and make such file available for mspection and copymg by Franchisor, upon wntten 
or oral request

3 Neither the Franchisee nor any of its officers, directors, partners, employees, agents, 
mdependent contractors or affiliates, or any other person or orgamzations over winch Franchisee 
has control (collectively, the "Obligors"), shall directly or mdirectly use, disclose, copy reproduce 
or duplicate all or any part of the Confidential Matenals for any purpose not associated with 
complymg with the Franchisee's duties under the Franchise Agreement, or dissemmate, loan, 
assign, reveal or disclose all or any part of the Confidential Matenals to any person or organization 
not licensed or affiliated with Franchisor unless with the express wntten consent of Franchisor 
Additional copies or reprmts of Confidential Matenals may be obtamed only from Franchisor, if

1



needed If Franchisor permits Franchisee to cause derivative works to be prepared from 
Confidential Matenals (for example, architectural and construction plans) such works shall be 
created as a work-made-for hire (if by an mdependent contractor, under a written agreement so 
stipulatmg) and Franchisee shall at the conclusion of such work assign all copynghts therem to 
Franchisor (mcludmg, but not without limitation, first publication nghts and the right to make 
copies)

4 If Franchisee is licensed to use any proprietary computer programs of Franchisor, 
Obligors shall not attempt to translate, decompile, decode, modify, merge, or otherwise alter the 
object of such program

5 Franchisee shall use its best efforts to collect all copies of Confidential Matenals 
from each employee and mdependent contractor permitted access to them, at or pnor to 
termmation of such employment or retention Upon termmation of the Franchise (or earher as 
requested by Franchisor), Franchisee shall return to Franchisor at Franchisee's expense or destroy 
(as Franchisor directs) any and all copies of Confidential Matenals, and all other tangible thmgs 
containmg mformation from or otherwise denved frxim such Confidential Matenals, then m 
Franchisee's actual or constructive possession

6 In the event that any Obligor shall breach this Agreement, or separately signed 
Confidentiality Agreement m the form of Exhibit 1, or m the event that such breach appears to be 
imminent. Franchisor shall be entitled to all legal and equitable remedies afforded by the laws as a 
consequence of such breach or immment breach, and may, m addition to any and all other forms of 
relief, recover from the breachmg Obligor all reasonable costs and attorney fees mcurred by 
Franchisor m seekmg any such remedy Franchisee acknowledges that Confidential matenals 
may contam Franchisor's commercially valuable trade secrets and that unauthorized use or 
disclosure of all or any part of them would cause great and irreparable mjury, for which there may 
be no adequate remedy at law

7 While some of the mformation contamed m the Confidential Matenals may already 
be knoivn by Franchisee or its personnel or be m the public domain. Franchisee acknowledges that 
the compilation of that mformation m Confidential Matenals has cost Franchisor great efforts and 
expense, and affords the person to whom the Confidential Matenals are disclosed, mcludmg the 
Obligors, a competitive advantage over persons who do not know the mformation or have the 
compilation contamed m the Confidential Matenals Franchisee and the Obligors shall be labile 
for damages sustamed by Franchisor as a result of willful or negligent publication or dissemmation 
of the Confidential Matenals or any mformation contamed therem In any proceedmg mvolvmg 
the causes of action descnbed m this Exhibit A, the burden of proof shall be on the party opposed 
to Franchisor m any claim that the Confidential Matenals or any information contamed therem is 
not confidential or secret

8 This Agreement shall remam m effect from the above date until the termmation of 
the Franchise Agreement mentioned above and thereafter for the lesser of ten (10) years or the 
longest time permitted by applicable law Confidential Matenals descnbing a food or beverage 
recipe, list of mgredients, and preparation and servmg instructions shall remam secret and



confidential forever, unless Franchisor causes the same to be disclosed without confidentiality 
restrictions It shall be bmdmg upon the parties hereto and upon their respective executors, 
admimstrators, legal representatives, heirs, successors and assigns

9 This Agreement shall be governed for all purposes by the laws of the State of 
Califorma If any provision of this Agreement is declared void, or otherwise unenforceable, such 
provision shall be deemed to have been severed fi-om this Agreement, which shall otherwise 
remam m full force and effect

10 Any Franchisee notice, consent request of the like shall be made m wntmg and 
shall be sent via first class Umted States mail or by any cornier service havmg receipted delivery, 
to Franchisor at 530 E Herndon, Suite 105, Fresno, Califorma 93720, Attention President, or to 
such other address or persons as Franchisor shall advise the undersigned m wntmg fi-om tune to 
time Notice to or consent fiom an officer of Franchisee shall be sufficient Notices from 
Franchisor shall be given m the manner descnbed m the foregomg Franchise Agreement

11 The Franchisee acknowledges and agrees that it has read the foregomg, understands 
all of his obligations under this Agreement, is duly authorized to sign this Agreement, is willmg to 
receive and use the Confidential Matenals m comphance with this Agreement

Dated Dated

BRG FRANCHISING, INC 

By __________________
R T Brooks, President 
Franchisor Franchisee



EXHIBIT "1"
TO CONFIDENTIALITY AGREEMENT

1
contractor of

I,. am either an agent or mdependent 
__ ("Franchisee"), and m order to

mduce disclosure to Franchisee of certam confidential proprietary documents and information 
("Confidential Matenals") owned by BRG Franchismg, Inc (Franchisor), I represent and warrant 
to Franchisee for the benefit of Franchisor that

2 I understand that written or otherwise recorded Confidential Matenals remam the 
property of Franchisor and are (unless they bear copynght notices) unpublished works nonetheless 
protected under the U S Copynght Act, which mclude valuable Franchisor trade secrets and 
confidential mformation I further understand that Franchisor has made and will contmue to 
make substantial mvestments m developmg Confidential Matenals, and that the followmg 
Confidential Matenals (as they may be revised or supplemented by Franchisor fi’om time to time) 
are particularly sensitive Confidential Operations Manuals and Franchisee Manuals

3 I prormse that I will use Confidential Matenals and mformation contamed therem 
only at places designated by Employer, m furtherance of Employer=s busmess, and pursuant to 
Employer's duection I will not (except as Employer properly directs) copy all or any part of 
Confidential Matenals, or transfer or loan to any other person any Confidential matenals which are 
entrusted to me. If Employer duects me to create works denved fi-om Confidential Matenals (for 
example, architectural and construction plans), such works shall be deemed works-made-for hire 
and Employer shall own all copynghts m such works, subject to its obligations to assign such 
nghts to Franchisor

4 If my employment or relationship by or with employer termmates or I am no longer 
assigned to work with Confidential Operations Manual or Franchisee Manual notes, memorandum 
or the like concemmg or denved fi-om them, which are then m my possession or control, I will 
immediately return all Confidential Matenals to Franchisee

5 I will not disclose all or any part of Confidential Matenals or mformation contamed 
therem to any person who is not also employed (directly or an mdependent contractor) by 
Franchisee, and then only pursuant to his duections

6 If I am granted access to any Confidential Matenals which are computer programs, 
I will not attempt to translate, de-compile, decode, modify, merge or otherwise alter the object 
codes of the programs Confidential Operations Manual or Franchisee Manual

7 My obligations to preserve the confidentiality of Confidential Matenals and 
mformation contamed therem will contmue for the longest term permitted by applicable law after 
termmation of my employment by Employer, even if that termmation is wrongful, but m no event 
less than ten (10) years I understand that this is not an employment agreement of any kmd I 
understand further that Confidential Matenals descnbmg a food or beverage recipe, list of 
mgredients, and preparation and servmg mstructions shall remam a secret and confidential forever.



unless Franchisor causes the same to be disclosed without a secrecy obligations from the 
disclosures

8 If a dispute anses as to whether particular information m Confidential Matenals, 
used or disclosed by me m violation of this Agreement, is confidential mformation or a trade 
secret, I agree that I shall bear the burden of provmg that I knew the mformation pnor to first 
disclosure to me of the Confidential Matenals contammg it, that I or the Confidential Matenals 
first became publicly known through no wrongful act on my part, or that I independently 
developed it without reference to any Confidential Matenals

9 I shall be hable to Franchisor for damages caused by my willful or negligent use or 
disclosure of Confidential Matenals or mformation contamed therem, m violation of this 
Agreement

10 This Agreement shall be governed for all purposed by the laws of the State of 
Cahforma, and shall be construed to maximize protection of Franchisor's nghts m the 
Confidential Matenals If any provision of this Agreement is declared void or unenforceable, 
such provision shall be deemed severed, and the balance of the Agreement shall remam m full 
force and effect

Dated

(Signature of agent or mdependent contractor)

(Prmted name of signor)



EXHIBIT I

You may call the Department of Busmess Oversight, Division of Corporations, of the State 
of Califorma for information about BRG Franchismg, Inc and about franchismg m Califorma at

Sacramento 95814-4052 
1515 K Street, Suite 200 
(916) 445-7205, (866) 275-2677

San Francisco 94104-4428 
One Sansome Street, Suite 600 
(415) 972-8555 (866) 275-2677

Lx)s Angeles 90013-1259 
300 Spnng Street, Suite 15513 
(213) 897-2085 FAX (213) 897-8860

San Diego 92101-3697 
1350 Front Street, Room 2034 
(619) 525-4233 (866) 275-2677

1-866-ASK-CORP 
1-866-275-2677 
WWW dob ca gov

EXfflBIT I



APPENDIX

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY 
OF ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE 
DELIVERED TOGETHER WITH THE UNIFORM FRANCHISE DISCLOSURE 
DOCUMENT

Neither BRGF, not anyone identified m Item 2 of this Umform Franchise Disclosure 
Document is subject to any currently effective order of any national secunties association or 
national securities exchange, as defined m the Securities and Exchange Act of 1934,15 U S C A 
781, et seq , suspendmg or expellmg such person from membership is such association or 
exchange

THE FRANCHISE AGREEMENT REQUIRES THAT ALL LITIGATION OCCUR IN 
FRESNO COUNTY, CALIFORNIA THIS PROVISION MAY NOT BE ENFORCEABLE 
UNDER CALIFORNIA LAW

SECTION 31125 OF THE FRANCHISE INVESTMENT LAW REQUIRES US TO 
GIVE YOU A DISCLOSURE DOCUMENT APPROVED BY THE COMMISSIONER OF 
CORPORATIONS BEFORE WE MAY ASK YOU TO CONSIDER A MATERIAL 
MODIFICATION OF YOUR FRANCHISE AGREEMENT



RECEIPT

This disclosure document summarizes certam provisions of the fianchise agreement and 
other information m plam language Read this disclosure document and all agreements carefully

If BRG Franchismg, Inc offers you a franchise, it must provide this disclosure document to 
you by the earliest of the followmg events

1 The first personal meeting to discuss the franchise,
2 Fourteen calendar-days before you sign a bmdmg franchise agreement with 

BRG Franchismg, Inc , or
3 Fourteen days before you make a payment to the franchisor or an affiliate m 

connection with the proposed franchise sale

If BRG Franchismg, Inc does not deliver this disclosure document on time or if it contams 
a false or misleadmg statement, or a matenal omission, a violation of federal law and state law may 
have occurred and should be reported to the Federal Trade Commission, Washmgton, D C 20580 
and the California Department of Coiporations

The name, prmcipal busmess address, and telephone number of each franchise seller 
offermg the franchise is BRG Franchismg, Inc , is 530 E Herndon, Suite 105, Fresno, Cahforma 
93720, Telephone (559) 485-8520, and R T Brooks, is 530 E Herndon, Suite 105, Fresno, 
Cahforma 93720, Telephone (559) 485-8520

The date of issuance is

I received a disclosure document dated 
the followmg Exhibits

that mcluded

Exh A List of Franchisees
Exh B - G Fmancial Statement for the fiscal years endmg June 30, 

2016, 2015r-m4 and 204^2014 
Exh H Franchise Agreement
Exh I State Franchise Admmistrator

Dated


