FRANCHISE OFFERING CIRCULAR
"The Fickup Truck Accessory Pecple

T

PICK-EM UP TRUCK STORE

-Franchisor: Pick-Em Up Truck Store Franchising Corporation
A California Corporation
Post Office Box 1287
720 East Center Street
Visalia, California 93279
(559) 738-8023

Date of Issuance of Disclosure Statement

July 29, 2003

INFORMATION FOR PROSPECTIVE
FRANCHISEES REQUIRED
BY THE FEDERAL TRADE COMMISSION

) To protect you, we’ve required your franchisor to give you this information. We
haven’t checked it and don’t know if it’s correct. It should help you make up your mind.
Study it carefully. While it includes some information about your contract, don’t rely on it
alone to understand your contract. Read all of your contract carefully. Buying a franchise is
a complicated investment. Take your time to decide. If possible, show your contract and
this information to an adviser, like a lawyer or an accountant. If you find anything you think
may be wrong or anything important that’s been left out, you should let us know about it. It
may be against the law.

There may also be laws about franchising in your State. Ask your State agencies
about them. A

FEDERAL TRADE COMMISSION
Washington, D.C.
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UNIFORM FRANCHISE OFFERING CIRCULAR

he Fickup Truck Accessory Feople” . ,
' P 7 a Pick-Em Up Truck Store Franchising Corporation

A California Corporation
Post Office Box 1287
720 East Center Street
Visalia, California 93279
(559) 738-8023

PICK-EM UP TRUCK STORE

Pick-Em Up Truck Store Franchising Corporation is offering a franchise to operate a
retail store for pick-up truck accessories.

The initial franchise fee is $15,000.00. The estimated initial investment required,
including the initial franchise fee, ranges from $98,500.00 to $124,000.00. This sum does
not include rent for the business location or other ongoing costs of operating the business.

Information comparing franchisors is available. Call the California Commissioner of
Corporations or your public library for sources of information.

Registration of this franchise by a state does not mean that the state recommends it or
has verified the information in this offering circular. If you learn that anything in this
offering circular is untrue, contact the Federal Trade Commission and the California
Commissioner of Corporations.

REGISTRATION OF THESE FRANCHISES WITH THE CALIFORNIA
COMMISSIONER OF CORPORATIONS DOES NOT CONSTITUTE APPROVAL,
RECOMMENDATION, OR ENDORSEMENT BY THE COMMISSIONER.

, THE FRANCHISE AGREEMENT PERMITS THE FRANCHISEE TO ARBITRATE
WITH THE FRANCHISOR ONLY IN TULARE COUNTY, CALIFORNIA,
ARBITRATION IN ANOTHER COUNTY MAY FORCE YOU TO ACCEPT A LESS
FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSC COST MORE TO
ARBITRATE WITH THE FRANCHISOR IN TULARE COUNTY THAN IN YOUR
HOME COUNTY.

THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Effective date: July 29, 2003
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ITEM 1
THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

To simplify the language in this offering circular, "we" or
"us" means Pick-Em Up Truck Store Franchising Corporation, the
franchisor. "You" means the person who buys the franchise.

Pick-Em Up Truck Store Franchising Corporation is a
California Corporation, incorporated on July 24, 1996 and does
business under the name Pick-Em Up Truck Store. Our principal
business address is 720 East Center Street, Visalia, California
83279.

Originally, the businese we now operate was conducted as a
partnership owned by Gary L. Owens of Visalia, California and
Marlene Stickelman of Santa Rosa, California. The first store
was opened in June, 198% in Fresno, California. The partnership
was operating eight stores, when, on April 1, 1594, Pick-Em Up
Truck Store, Inc., ouxr predecessor, purchased all the assets and
assumed all of the liabilities of that partnership from Mr. Owens
and Ms. Stickelman, and they received all of the common stock of
Pick-Em Up Truck Store, Inc.

On September 9, 1996, Pick-Em Up Truck Store, Inc., our
predecessor, sold to us, Pick-Em Up Truck Store Franchising
Corporation, all of its proprietary information, trade secrets,
and rights to sell and establish franchises. Pick-Em Up Truck
Store, Inc. continues to operate the stores ("company stores'") it
owns. As of December 31, 2002, the number of company stores was
seven and the number of franchise stores was eight. As of
December 31, 2002, four company stores had been sold as
franchises and are now operated as franchise stores.

We want any Pick-Em Up Truck Store you start to be
substanitally similar to the Pick-Em Up Truck Store company
stores already in operation. We and our predecessors have
developed a system for the operation of retail stores selling
pickup truck accessories, each known as "Pick-Em Up Truck Store',
and "The Pickup Truck Accessory People" and our logo, and
programs for cooperative advertising, promotion, training, and
management .

We are now offering franchises under which you buy the right
to develop and operate a retail store for pickup truck
accessories under the Pick-Em Up Truck Store" system in defined
geographic territories.

You will have to compete with other businesses providing
similar products and services, including but not limited to some
national and regional department store, motor vehicle dealership
and other automobile and truck tire repair and accessory retail
stores.



We have not previously offered franchises in any other type
of business. We might consider other types of franchises in the

future.

We reserve the right to allow Pick-Em Up Truck Store
franchises to be placed with other related existing businesses
when we conclude in our absolute discretion that the association

will be beneficial for us.
ITEM 2
BUSINESS EXPERIENCE
Our Executive Officers and Directors with management

responsibility and their principal occupations during the past 5
years, are set forth below:

President: Gary L, Owens
Chief Financial Officer: Gary L. Owensg
Director: Gary L. Owens
Franchige Marketing: Gary L. Owens

From 1977, to June, 1980, Mr. Owens was employed as a
regional sales manager by Zefflamb Industries. His
responsibilities were the sales and distribution of .pickup bed
liners to independent distributors.

From June, 1980 to April, 1985, Mr. Owens was employed by
Durakon Industries as a regiocnal sales manager. His duties
included the oversight of retail and wholesale operations which
sold light duty truck accessories in California and Arizona.
During his time with Durakon Industries he was involved in the
training of outside sales people, the establishment of retail
sales locations and in the training of key people for sales of
light duty truck accessories to the general public.

In April, 1989, he started the partnership, which was
predecessor to Pick-Em Up Truck Store, Inc. On April 1, 19594,
Mr. Owens assumed executive positions for our predecessor, Pick-
Em Up Truck Store, Inc., which positions he still holds. On July
24, 1996, Mr. Owens assumed the positions he now holds for Pick-
Em Up Truck Store Franchising Corporation.

Chairman of the

Board of Directors: Marlepne Stickelman
Secretary: Marlene Stickelman
Director: Marlene Stickelman
Franchise Operations: Marlene Stickelman
Franchise Training: Marlene Stickelman

Ms. Stickelman graduated from Chico State University in 1982
with a Bachelor’s degree in Agricultural Business. From 1982 to
1986, she was employved by JSM auto services, first as a sales



representative and then as a sales manager, selling light duty
truck accessories. In 1986 JSM Auto Services was purchased by

Durakon Industries.

From 1986 to 1991, Ms. Stickelman was first a district sales
manager and then a regional sales manager for Durakon Industries.
Her duties included personnel management, warehouse operations,
oversight of retail stores, and development of distributing

operations.

Ms. Stickelman invested in the partnership at its inception
in 1989, but did not assume operational responsibilities in the
partnership business until she left Durakon Industries in 1991.
On April 1, 1994, Ms. Stickelman assumed executive positions for
our predecessor, Pick-Em Up Truck Store, Inc., which positions
she still holds. On July 24, 1996, Ms. Stickelman assumed the
position she now holds for Pick-Em Up Truck Store Franchising
Corporation.

Director: Curt Owens
Vice-President: Curt Owens
Franchige Training: Curt Owens

Mr. Curt Owens graduated from California State University
Hayward in 1992 with a Bachelor’s degree in Business
Administration. From 1991 to the present, he has been, and
continues to be employed by Pick-Em Up Truck Store, Inc. as a
General Manager over all Pick-Em Up Truck Store company stores.
Mr. Owens has now assumed the position he presently holds for
Pick-Em Up Truck Store Franchising Corporation.

Director: ' Trey Owens
Vice-Pregident: Trey Oweng
Franchise Training: Trey Owens

Mr. Trey Owens graduated from Eastern New Mexico University
in 1989 with a Bachelor’s degree in Education. From 1989 to 1996
he was employed as a high school teacher in Hobbs, New Mexico.
From 1996 to the present he has been employed by Pick-Em Up Truck
Store, Inc. as a general manager and by Duraliner California,
Inc. and i1ts successor in interest, American Dealer Accessories,
Inc., as Operations Manager for central California. Mr. Owens
also performs.the duties of the offices identified for Pick-Em Up
Truck Store Franchising Corporation.

On May 20, 1997, Mr. Gary Owens and Ms. Marlene Stickelman
formed a limited liability company named Duraliner of California
LLC. That LLC’s successor in interest was Duraliner California,
Inc. The corporation’s name was changed to American Dealer
Accessories, Inc. Mr. Owens and Ms. Stickelman are the
shareholders of American Dealer Accessories, Inc. and the
executive officers, along with Trey Owens, who is a vice-
president. American Dealer Accessories, Inc. is a wholesale
distributor of vehicle accessories in California.



ITEM 3
LITIGATION

Neither we nor any person listed in Item 2 is subject to any
currently effective order of any national securities association
or national securities exchange, as defined in the Securities
Exchange Act of 1934, 15 U.S.C.A. 78a et seqg., suspending or
expelling such persons from membership in such association ox
exchange.

There is no pending litigation required to be disclosed in
this offering circular.

ITEM 4
BANKRUPTCY
No person previously identified in this offering circular
has been involved as a debtor in proceedings under the U.S.
Bankruptcy Code required to be disclosed here.
ITEM &
INITIAL FRANCHISE FEE
All franchisees pay a $15,000.00 lump sum franchise fee when
they sign the franchise agreement. There are no refunds on this

initial fee.We reserve the right to alter this fee if a potential
franchisee commits to opening more than one franchise store.

-

ITEM &
OTHER FEES

Name of Fee! Amount Due Date? Remarks

Royalty 6% of total Payable monthly Gross retail sales
gross taxed no later than includes all revenue from
sales & 3% the 10th day of retall sales at your
of nontaxed the next month store; it does not
gales; in include sales or use
months when taxes. Wholesale sales
total sales are not taxed and are
exceed made to retailers who
$100,000.00, will re-sell to others.
royalty is 4%
of gross sales

Advertising? Up to 5% of Same as Royalty See Section 8 of the
retail sales fee Franchise Agreement.
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Name of Fee

Trangfer,

Additional
Training

Renewal Fee,

Audit

One Time
Point-of-8Sale
Software

One Time
Accounting
Package Option

Data Base
Updating

Software
Licensing

Amount Due Date
$10,000.00 Prior to
consummation of
sale
$1,000.00 2 weeks prior
to beginning
of training
$5,000.00 180 days before

If you under-
state gross
sales on any
month by 2%

Or more, you
pay the entire
audit cost.
Otherwise, we
pay that cost.

$5,000.00

$2,500.00

$99.00

$399.00

termination date

30 days after
you are billed

Store Opening

Store Opening

Monthly Fee

Annual Fee

Remarks

Payable if vyou sell your

franchise. No charge if
you transfer to a
corporation you control.
We retain absolute right
of first refusal and
discretion to prevent any
transfer if the proposed
transferee does not meet
our standards for
franchisees.

We will train

up to two persons free.
See Franchisor'’s
Obligations," Item 11.

Program provides inventory
control; price includes
hardware/training

Program helps manage
finances; price includes
hardware/training

This fee may change
over time

This fee may change
over time

1. All fees are imposed by & payable to us and are nonrefundable.
2. If not received by us by its due date, each fee will bear interest at
1 & 1/2% per month or the maximum rate, whichever is less.
3. This advertising fee commences when we in our discretion notify you that

we will start to collect it.
in writing, before the month in which your advertising fee is first due.

4. At

We will give

our absolute discretion, we reserve the

or a renewal fee in specific circumstances.

you at least 30 days notice,

right to waive a transfer fee



Initial
Franchise Fee

Travel and
Living Expenses
While Training

Real Estate
Lease for
1 Month

Leasehold
Improvements

Equipment

Signs

Miscellaneous
Opening Costsg

Qpening
Inventory

Additional
Funds
3 months

Computer Scftware
& Updating Charges

ITEM 7

YOUR ESTIMATED INITIAL INVESTMENT

AMOUNT

$15,000.00
(Note 1)

$2,500.00
to

$5,000.00

{Note 2)

$3,000.900
to

$5,000.00

{(Note 3)

§3,000.00
to

$6,000.00

(Note 4)

$5,000.00
to

§7,000.00

(Note 5)

§2,000.00
to

$3,000.00

{Note 6)

55,000.00
Lo
$10,000.00
(Note 7)

$30,000.00
to
535,000.00
{(Note 8)

$25,000.00
te
$30,000.00
{(Note 9)

58,000.00
{Note 10)

METHOD OF

PAYMENT

Lump Sum
Franchise

As
Incurred

Lump Sum

Prior to
Opening

As
Incurred

Lump Sum-

As
Incurred

Lump Sum

As
incurred

Lump Sum
& as Incurred

TOTAL

$98,500.00 to $124,000.00

6

WHEN DUE

At Signing of

Agreement

During
Training

Monthly

Prior to
Opening

Prior to
Opening

Prior to
Opening

Prior to
Opening

Prior to
Opening

As
Incurred

TO WHOM PAYMENT

IS TO_BE MADE

Us

Airlines, -
Hotels &
Restaurants

Landlord

Vendors

Vendors

Vendors

Vendors,

Suppliers
&

Utilities

Vendors
approved
by us

Employees,
Suppliers,
Landlords,
Utilities,
Vendors



(Note 11)

Notes:

(1) 1Initial Franchise Fee: The initial franchise fee,
which is nonrefundable, is not financed by us. 1IN FACT, WE
DO NOT FINANCE ANY PORTION OF YOUR ESTIMATED INITIAL
INVESTMENT .

(2) Training Expensesg: This is our estimated range for
living expenses for you and another person you choose while
we provide you two weeks of training at a company retail store.

-(3) Lease Expenses: You must lease space for your store. We
will participate in locating your site, and you must obtain our
written prior approval of site selection before signing any lease
documents. Our typical retail store has from 3,000 to 5,000
square feet of building space. We estimate your monthly rent
will be in the range stated; but, this could vary significantly,
depending on local rates for good commercial space. Our typical
location is visible from the street on a well-traveled commercial

road.

(4) Leasehold Improvements: This estimate range is based on our
prior experience. Your actual costs may vary considerably
depending on the size and condition of your store and local labor
and materials costs.

{(S) Egquipment: We estimate your total cost for tools and
equipment will be in the neighborhood of $5,000.00 to $7,000.00.

(6) Signs: This estimated range is based on our prior
experience in arranging for signs on company stores.

(7) Miscellaneous Opening Costs: These costg include computer
system, office supplies, licenses and fees, insurance premiums
and utility and telephone connections.

(8) Opening Inventory: We base this estimate on our prior
experience at the company stores and at the franchise stores. We
are confident that $30,000.00 to $35,000.00 will be sufficient to
begin the store.

(9} Additional Funds - 3 Months: Our prior experience convinces
us that $25,000.00 is sufficient to cover the various expenses
that will recur during the first 3 months. However, the amount
needed could vary because of local conditions. We expect that
this figure will be augmented by revenues from sales at your.
store.

(10) Presently, these computer software and updating charges as
detailed in Item 6, require a lump sum payment before your store
starts of $7,500.00 and continuing charges through time at $99.00
a month for data base updating {(almost $1,200.00 annually} and
$3%9.00 annually for your software licensing fees. Those latter
two charges, you should reasocable expect will change over time.

7



{(11) TOTAL: You must demonstrate that you have this high total
amount estimated available in order to enter into the franchise
agreement with us. We are experienced at acquiring the wvarious
items necessary to commence your Pick-Em Up Truck Store. Prior
to incurring expenses from your estimated initial investment
total, you must consult with us in order to assure that you
remain within this budget.

MOREOVER, WE CAUTION YOU THAT THIS TOTAL ESTIMATED INITIAL
INVESTMENT RANGE MUST BE CONSIDERED AN ESTIMATE. THERE ARE MANY
VARIABLES THAT CAN AFFECT THE OVERALL INITIAL INVESTMENT
REQUIRED, OVER WHICH WE HAVE NO CONTROL, INCLUDING LOCAL COSTS
FOR LABOR, RENT, AND OTHER EXPENSES.

ITEM 8
RESTRICTICNS ON SOURCES OF PRODUCTS AND SERVICES

In order to provide high quality and consistent quality
retail products to the public economically and expediticusly and
thereby maintain and enhance the good will of Pick-Em Up Truck
Store and its franchisees, you are required to purchase all of
the products you sell to the public in your store from suppliers,
distributors and manufacturers approved by us.

_ Consequently, you may not sell any particular products or
provide any particular services in your store without our prior
approval.

We have sgpecial arrangements with some manufacturers, which
arrangements will provide that you receive certain products at a
special price. These manufacturers also supply suggested retail
prices and advertise suggested retail prices. These
manufacturers have announced that they will cease to do business
with those who don't comply with their suggested retail price.
Your failure to comply with these suggested retail prices may
result in the manufacturer refusing to supply their product to
you.

We strive to negotiate the best possible price for the
preducts you sell retail. In this way, we maintain an aggressive
competitive pricing pclicy that will attract the public to Pick-
Em Up Truck Store.

From time to time, as available, and as we deem
advantageous, we may make a bulk purchase of products which we
will make available to you at competitive prices. We will
disclose to you what our profit margin will be on any such
transaction before you and we make it.

Your original inventory costs represent about 30 percent of
the total expenditures in connection with establishment of your
store. We estimate that your annual cost of inventory after
starting your store will be approximately 40 percent of the total
operating expenses for your store.

8



Your signage (and any other graphics or other advertising
prepared by you} must be prepared according to specifications
provided by us and approved by us before any public use by you;
however, you may pick the supplier.

The required purchases of eguipment, leasehold improvements,
signs and miscellaneous other opening charges we estimate at 10
to 20 percent of your total expenses, costs, charges and fees for
you to commence business at your store. These purchases and
others necessary and proper for you to establish and maintain
your store are to be made by you from vendors and suppliers with
whom you establish business relationships in your locale. We
encourage you to consult with us before making substantial
purchases, so we may advise you as to prices we have paid for
similar products. At our discretion, we reserve the right to
regquire that equipment, fixtures, furnishings, signs and supplies
required for the operaticn of the franchise business be purchased
solely from suppliers (including manufacturers, distributors and
other sources), who demonstrate, to our continuing reasonable
satisfaction, the abkility to meet our then current standards and
gpecificationg for such items.

ITEM 9

FRANCHISEE'S OBLIGATIONS

Section Item in
Obligation in Agreement Offering Circular
a. Site selection Sections 1, 5 Items 7 and 11
and acguisition/ of Franchise
lease Agreement
b. Pre-opening Sections 1, 3, 5 Items 7, 8, 11
purchases/ of Franchise
leases Agreement
c. Site Sections 1, 3, 5, Items 7, 8, 11, 15
development 16 of Franchise
and other Agreement
pre-opening
reguirements
d. Initial and Sections 3, 5 Item 11
ongoing of Franchise
training Agreement
e. Opening . Section 3 Item 11
of Franchise
Agreement
f. Fees Section 4 Items 5 and 6
of Franchise
Agreement



Chligation

g.

Compliance

with standards
and policies/
Operating Manual

Trademarks and
proprietary
Information

Restrictions
on products/
gservices
offered

Warranty and
customer
service
reguirements

Territorial
development
and sales
qguotas

Ongoing product/
service
purchases

Maintenance
appearance and
remodeling
requirements

Insurance

Advertising

Indemnification

Owner’s
participation/
management/
staffing

Records/
reports

Section
in Agreement

Secticns 3, 5
of Franchise
Agreement

Sections 3, 6, 17
18 of Franchise
Agreement

Sections 3, 5
of Franchise
Agreement

Section 5
of Franchise
Agreement

None

Sections 3, 5
of Franchise
Agreement

Section 5
of Franchise
Agreement

Section 9
of Franchise
Agreement

Sections 3, 4, 8
of Franchise
Agreement

Sectiocn 10
of Franchise
Agreement

Sections 5, 15
of Franchise
Agreement

Section 7
of PFranchise
Agreement

10

Item in
Offering Circular

Item 11

Items 13 and 14

Items 8 and 16

Item 11

Items 8 and 16

Items 8 and 11

Items 7 and 8

Items 6 and 11

Item 17

Items 11 and 15

Item 6



Section Item in

Obligation in Agreement Offering Circular
s. Inspections/ Sections 5, 7 Ttems 6 and 11
audits of Franchise
Agreement
t. Transfer Sections 4, 11 Items 6 and 17
of Franchise
Agreement
u. Renewal Section 2, 4 Items & and 17
of Franchise
Agreement
v. Post- Section 14, 17, 18 Item 17
termination of Franchise
obligations Agreement
w. Non- Sections 17, 18 Item 17
competition of Franchise
covenants Agreement
x. Dispute Sections 27, 28, Item 17
resolution 29 of Franchise
Agreement
ITEM 10
FINANCING

We do not generally offer direct or indirect financing. We
do not guarantee any of your notes, obligations, or your lease.
We do not provide credit for any purchases of products from us.

The predecesscr company, Pick-Em Up Truck Store, did finance
the purchase of two company stores (Napa and Ukiah, California)
in 2000, one company store (San Rafael, California) in 2001, and
one company store (Hanford, California) in 2002, taking back
notes and security interests in return for financing both the
franchise fees on each store and the purchase of the assets of
each store, including primarily equipment and inventory. This
financing by the predecesscor company were each special instances,
involving trusted employees of the predecessor company, who had
worked for the predecessor company for several years prior to the
purchases. We do not anticipate providing such financing,
ourselves.
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