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PART I -- FINANCIAL INFORMATION
ITEM 1. INTERIM CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

FOG CUTTER CAPITAL GROUP INC.
CONSOLIDATED STATEMENTS OF FINANCIAL CONDITION
(Unaudited)

(dollars in thousands, except share data)

June 30, 2006 December 31,
Assets (unaudited) 2005
Current Assets:
Cash and Cash BQUIVAIENTS...........ccciiiiiiiiccccceee et b bbb baes $ 3522 $ 4,071
ACCOUNTS TECRIVADIE ....ecvviiii ittt et b e e b e e b e et e stbesbeesbeesbeebeaneas 1,646 1,248
L OGNS 10 SENIOT EXECULIVES .....vviivieiteeiteereeteeiteesteeereeete st st e sbe e ebeebeesbestbesbaesbaesbeesbesbesreesaeeabeebeenns 1,044 -
INVENTOTIES ©.vivieiteeite ettt ettt et ettt et e et e et e et e e s beesbeebesatesaeeebeeabeeabeenbeebbesbsesbeesbeesbeenteennas 2,253 1,880
Investments in real estate, held for Sale, NeL.........cccoveie i 15,965 6,355
OTNEE CUITENT ASSELS ... eiuviitiiiteiiteeieetieiteeste e ste e ete e ste e sbe e ebeebesabesbeesbeesbeebesseesbeesbeeabeebesnsesssesseesreens 1,459 1,678
0] = o0 =T | A =L £SO 25,889 15,232
INVESTMENES IN FEAI BSTALE, NEL....iivii ittt sare e sare e saae e sreeers 11,937 23,937
N[0 (=T oAz o] [T TR 820 976
LLOANS 10 SENMION BXECULIVES ....ccviiictieiiiecctee et e et e et e ete e eabeeeteestbeesabeestbeesaseestbeesaeeesbbeeebeeesbaeeaseeeens - 1,015
INVESTMENT IN BOUIME BNQ ...ttt e be e e 1,600 803
Property, plant and eqQUIPMENT, NEL.........ooiiiiiiee e bbb 6,391 5,377
g a0 o] SN =Y T 4T RS 5,440 5,586
L1000 111 | ISP PP 10,079 9,979
(0] 10 1= G T PR PSPPI 2,063 2,414
LI I F3T=1 O $ 64,219 $ 65319
Liabilities and Stockholders' Equity
Liabilities:
Accounts payable and accrued labilities ..........ccoviveieiiriei e $ 9,09 $ 9,536
Borrowings and notes payable, CUITeNt POFtION ..........cccvviviiirieeiereerese s 14,021 4,642
Obligations under capital [eases, CUrreNt POFION ...........covvririeiererese e 1,522 1,548
Total CUITENT HADIIITIES ....vviiivie ettt e e be s ebe e ebe s s ebeesnree e 24,633 15,726
Borrowings and NOtes PAYADIE ..o 2,296 8,294
Obligations uUnder Capital IEASES.........cuiiiiiiiieii e e 8,995 9,309
D=y =1 g =0 T aToTo] 1 o 1= PO USROS 4,060 4,330
DETEITEd INCOME TAXES .. vviectieeitie ettt ctee ettt ettt e e ete e et e e e be e s be e eabe e sabeesabeesabeesabeesbbeesaeeesbbeeeseeeens 5,655 5,739
TOLAl HADIIIEIES .vviviieviceie ittt be b e et e ea b e s tbesbaesbeesreereesres 45,639 43,398
Commitments and CONTINGENCIES .......ccveiveiieireeeee et e et sr et sbeste st e e e e e e e e stesresreneas - -
Minority interests in consolidated SUDSICIANIES ..........cccceviiiiie s 846 532

Stockholders' Equity:
Preferred stock, $.0001 par value; 25,000,000 shares authorized; no shares issued
a0 01U 6517 o 11 SRS - -
Common stock, $.0001 par value; 200,000,000 shares authorized; 11,757,073 shares
issued as of June 30, 2006 and December 31, 2005; 7,957,428 shares outstanding

as of June 30, 2006 and December 31, 2005........ccociiiieiceeiiie et 168,328 168,214
ACCUMUIALEA AETICIT ...t bbb e (138,802) (134,977)
Accumulated other comprenenSiVe INCOME ........coiiiiiiiiiieee e 217 161
Treasury stock, 3,799,645 common shares as of June 30, 2006 and December 31, 2005, at

010 ) OO OO (12,009) (12,009)

Total StOCKNOIAEIS' UUILY .....veeviciecicie et re e 17,734 21,389
Total liabilities and StoCKhOIAErs' EQUILY ........ccoviviieiiii e $ 64,219 $ 65,319

The accompanying notes are an integral part of these consolidated financial statements.



FOG CUTTER CAPITAL GROUP INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)

(dollars in thousands, except share data)

Quarter Ended Six Months Ended
June 30, June 30,
2006 2005 2006 2005
Revenue:
Restaurant and manufacturing sales...........ccccccoeeevevevennnn. 8,944  $ 6,055 $ 17,877  $ 12,037
Restaurant franchise and royalty fees..........ccccocvvvvienns 598 501 1,235 1,022
Real estate rental iNCOME ......cccvveiiiireiine e 983 1,161 2,050 2,163
Loan brokerage and servicing fees ........ccccoovvvvivvvrnnnnnn, 1,895 1,248 3,887 2,878
TOtal FEVENUE ..o 12,420 8,965 25,049 18,100
Operating costs and expenses:
Restaurant and manufacturing cost of sales.................... 5,133 3,604 10,046 7,063
Real estate operating eXpense .........ccccveevereieneneienennas 230 417 672 840
Engineering and development .........ccocovvveinencincnnns 387 - 797 -
Depreciation and amortization ...........cccceceveieiencieneenn 453 408 861 847
Total operating cost and eXpenses..........cccceeervereene. 6,203 4,429 12,376 8,750
General and administrative expenses:
Compensation and employee benefits ..........cc.cccoeveennne. 4,615 2,262 8,857 5,029
Professional fEeS.......cccevvviiveiiiiiieice e 1,244 724 1,698 1,570
Fees paid to related parties........ccccceveveiienesesinceeiieinenn, 72 - 232 -
OBNET .o 3,819 3,053 7,337 6,001
Total general and administrative expenses................ 9,750 6,039 18,124 12,600
Non-operating income (expense):
Gain on sale of real estate.........ccocevvvevvevereienineseee 1,188 1,176 1,694 1,589
Gain on sale of notes receivable ............ccooeveviniininne. - - 496 -
INtErest INCOME ........oooiiiiiiee e 100 656 180 980
INEErESt EXPENSE ....ccveereinieie ettt (598) (467) (1,064) (889)
Other iNCOMe (10SS).....c.vureiieiiieie e 512 (164) 889 (219)
Total non-operating iNCOME .........cccoeevevesereseerenne. 1,202 1,201 2,195 1,461
Loss before provision for income taxes, minority interests,
and equity in income of equity INVeStees..........cceevvvriennns (2,331) (302) (3,256) (1,789)
Provision for iNCOME taXES.......ccuvvviireiie e - - - -
Minority interest in arnings ......c.cccevvevereveriesesese e, (104) 47 (283) (115)
Equity in income of equity iNVESLEES .......cccveveievererirsienn, 823 441 748 441
NEt INCOME (10SS) ..vvvvvvreriiriieieieieieie e (1,612) $ 922 3 (2,79) $ (1,463)
Basic income (10SS) per share..........coccoveveveieeevieiesesieesenas (0.20) % 001 % (0.35) $ (0.18)
Basic weighted average shares outstanding ...........c.cc.cece.... 7,957,428 7,957,428 7,957,428 8,133,780
Diluted net income (10ss) per share ..........cocovvvvereeeerernennns (0.20) $ 001 $ (0.35) $ (0.18)
Diluted weighted average shares outstanding .............c....... 7,957,428 7,961,915 7,957,428 8,133,780
Dividends declared per share ........ccccocooveieiicicccceccenns - 3 013 % 013 $ 0.26

The accompanying notes are an integral part of these consolidated financial statements.



Balance at January 1, 2006.........cccocoveueerinninieieinisiseeeseee e
Comprehensive income (loss):

NEETOSS ..o
Other comprehensive income:

Foreign currency translation ...
Reclassification adjustment for net losses on securities and foreign
currency translation included in net income —........cccccoveeiiinnnnes
Total comprehensive 10SS ........cccoviirireeiiniieieeee s
StoCK OPtioNS €AINEA .........ceiiiiieiiieiieee e
Dividends declared ...

Balance at June 30, 2006 ........ccccovrvereeiniiiinieeeeesse e

FOG CUTTER CAPITAL GROUP INC.
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
(Unaudited)

(dollars in thousands, except share data)

Accumulated
Common Stock Treasury Stock Other
sh Accumulated Comprehensive
Shares (1) Amount ares Amount Deficit Income Total
7,957,428 $ 168,214 3,799,645 $ (12,009) $ (134,977) $ 161 21,389
- - - - (2,791) - (2,791)
- - - - - 561 561
B R - - - (505) (505)
- - - - - - (2,735)
- 114 - - - - 114
- - - - (1,034) - (1,034)
7,957,428 $ 168,328 3,799,645 $ (12,009) $ (138,802) 3$ 217 17,734

(1) Issued and outstanding

The accompanying notes are an integral part of these consolidated financial statements.



FOG CUTTER CAPITAL GROUP INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

The accompanying notes are an integral part of these consolidated financial statements.

(Unaudited)
(dollars in thousands)

Quarter Ended Six Months Ended
June 30, June 30,
CASH FLOWS FROM OPERATING ACTIVITIES: 2006 2005 2006 2005
N AT oTo] T (03] RS $ (1,612) 92 $ (2,791) $ (1,463)
Adjustments to reconcile net income (loss) to net operating cash
flows:
Equity in income of equity INVESLEES........corveeerirrireeee e (823) (441) (748) (441)
Depreciation and amortization................. 633 532 1,208 1,096
Loss (gain) on foreign currency translation. (368) 249 (505) 420
Gain on sale of 10aNS.........coceeeienirniiienns - - (496) -
Gain on sale of real estate .. . (1,188) (1,176) (1,694) (1,589)
Share based COMPENSALION .........c.coviiririieieicce e 58 - 114 -
ONET e (10) 20 (20) (114)
Change in:
DEferred INCOME ...c.vvveveecieiiiisiee e saesens (30) 25 (50) (95)
OLhBE @SSELS ...ttt 211 (1,250) (479) 136
Accounts payable and accrued liabilities ............coccoeoereincicniinneenes 1,472 (99) 960 (837)
Net cash used in operating aCtiVities............c.cccveevrvninicceieinees (1,657) (2,048) (4,501) (2,887)
CASH FLOWS FROM INVESTING ACTIVITIES:
Proceeds from sale of real estate...........cccevveveviericicicicee e 2,641 2,128 6,126 3,320
Proceeds from sale of [0aNS ............cocccvviiiiinciic e - - 664 -
Investment in loans and discounted 10ans.............c.cccoevrnnnnicicennnens - (1,345) - (1,435)
Principal repayments on loans and discounted 10ans .............ccccoveeennne - 1,108 - 1,109
INVEStMENT iN real BSTALE.......c.ceiirieeteeie s (362) (178) (1,190) (2,126)
Purchase of net assets of restaurant Operations.............c.coeeeveeirrircennns - - (688) -
Investments in property, plant, and equipment..........ccccoeveeienerinienene. (588) (87) (894) (169)
ONET oo (12) 137 (20) 133
Net cash provided by investing aCtiVities ...........ccccoovrvererinnnccninnn, 1,679 1,763 3,998 832
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from DOrTOWINGS ........coeiiririiicieeee e 2,067 918 2,401 2,292
Repayments 0N BOITOWINGS.........coviriiieceiieieieiicee e (875) - (1,083) (82)
Repayments under capital 18aSes...........coeeerirniceinisreeee e (169) (135) (340) (245)
Purchase of treasury StOCK..........ccovviriecuiieieiniiceceiees s - - - (1,689)
Dividend payments on COMMON SEOCK..........ccvueuririririnieieiinrisieeeeens - (1,061) (1,034) (2,151)
Net cash provided by (used in) financing activities.........ccccococveeivrnnnnne. 1,023 (278) (56) (1,875)
EFFECT OF EXCHANGE RATE CHANGE ON CASH........ccocceviiiennn. 2 (86) 10 (98)
NET CHANGE IN CASH AND CASH
EQUIVALENTS ..o 1,047 (649) (549) (4,028)
CASH AND CASH EQUIVALENTS AT BEGINNING OF
PERIOD.....cooiiieie e 2,475 8,569 4,071 11,948
CASH AND CASH EQUIVALENTS AT END OF PERIOD.................... $ 3,522 7,920 $ 3,522 $ 7,920
SUPPLEMENTAL DISCLOSURES OF CASH FLOW
INFORMATION:
Cash paid fOr INErESt .........cceirirrreeee e $ 405 382 $ 881 $ 842
Cash paid for iNCOME taXES ........ccvrrririiiiticiier e $ 75 20 $ 83 $ 22
NONCASH FINANCING AND INVESTING ACTIVITIES:
Treasury stock acquired through exercise of option.........c.cccoeecvnnne. $ - - $ - $ 593



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

NOTE 1 - BASIS OF PRESENTATION AND ACCOUNTING POLICIES

The accompanying interim consolidated financial statements of Fog Cutter Capital Group Inc. and Subsidiaries (“FCCG” or the “Company”)
are unaudited and have been prepared in conformity with the requirements of Regulation S-X promulgated under the Securities Exchange Act
of 1934, as amended (the "Exchange Act"), particularly Rule 10-01 thereof, which governs the presentation of interim financial statements.
Accordingly, they do not include all of the information and footnotes required by accounting principles generally accepted in the United
States for complete financial statements. The accompanying interim consolidated financial statements should be read in conjunction with the
Company’s 2005 Annual Report on Form 10-K. A summary of the Company’s significant accounting policies is set forth in Note 2 to the
consolidated financial statements in its Annual Report on Form 10-K for the year ended December 31, 2005.

In the Company’s opinion, all adjustments, comprised of normal recurring accruals necessary for the fair presentation of the interim financial
statements, have been included in the accompanying consolidated financial statements. Operating results for the six months ended June 30,
2006 are not necessarily indicative of the results that may be expected for the year ending December 31, 2006.

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires the
Company to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates. The Company’s operations and activities are becoming more focused on restaurant and other more
typical commercial businesses, and less focused on finance and real estate. As a result, certain reclassifications of the balances and
modifications to the presentation of the financial statements have been made, including the reclassification of certain investments in real
estate as held for sale. None of these changes in presentation affected previously reported results of operations.

At June 30, 2006, certain Company officers and directors had, directly or indirectly, majority voting control of the Company.

Minority interests
The Company applies Accounting Research Bulletin No. 51, “Consolidated Financial Statements” (“ARB 51”), which requires the

elimination of all intercompany profit or loss and balances between consolidated companies. ARB 51 also requires the recognition of
minority interest in consolidated subsidiaries. Consistent with ARB 51, where losses applicable to a minority interest exceed the minority
interest in the capital of the subsidiary, such excess and any further losses are charged against the Company. Should the subsidiary become
profitable, the Company will be credited to the extent of such losses previously absorbed.

Long-lived assets, held for sale
The Company classifies its long-lived assets to be sold as held for sale in the period when the following criteria are met:
(i) management commits to a plan to sell the asset;
(if) the asset is available for immediate sale in its present condition subject only to terms that are usual and customary for sales of such
assets;
(iii) an active program to locate a buyer and other actions required to complete the plan to sell the asset have been initiated,;
(iv) the sale of the asset is probable, and transfer of the asset is expected to qualify for recognition as a completed sale, within one year;
(v) the asset is being actively marketed for sale at a price that is reasonable in relation to its current fair value; and
(vi) actions required to complete the plan indicate that it is unlikely that significant changes to the plan will be made or that the plan
will be withdrawn.

Share-based payments

In 2004, the Financial Accounting Standards Board (“FASB”) issued Statement of Financial Accounting Standards No. 123(R), “Share-
Based Payment” (“FAS 123R”), which requires all share-based awards to employees, including grants of employee stock options, to be
recognized in results of operations based on their fair value. The Company adopted FAS 123R on January 1, 2006.

Recently issued accounting standards

In June, 2006 the FASB issued FASB Interpretation No. 48 (“FIN 48”) clarifying the manner in which enterprises account for uncertainty in
income taxes recognized in an enterprise’s financial statements. The interpretation prescribes a recognition threshold and measurement
attribute for the financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. FIN 48 is
effective for fiscal years beginning after December 15, 2006. The Company has not yet determined the effect, if any, of this new standard on
its consolidated financial position and results of operations.

NOTE 2 — SIGNIFICANT TRANSACTIONS

The following significant events affected our operations for the six months ended June 30, 2006:
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Sale of real estate

During the six months ended June 30, 2006, the Company sold seven stand-alone retail locations in a single transaction for a sales price of
$3.5 million in cash. The properties had a net book value of $3.0 million at the time of disposal, and the Company recognized gains on the
sales totaling $0.5 million.

The Company also sold a 10 acre parcel of vacant land for $2.6 million in cash. The property had a net book value of $1.4 million at the time
of disposal, and the Company recognized a gain on sale of $1.2 million. Certain contingencies may result in additional sale proceeds of $0.3
million. The Company has not recognized the contingent portion of the sales price due to the uncertainty of ultimate realization.

These properties were classified as real estate held for sale in the accompanying Statement of Financial Condition as of December 31, 2005.

Sale of loan
In March 2006, the Company sold its interest in one loan for $0.7 million. This loan had a carrying value of $0.2 million and provided a gain
on sale of $0.5 million.

Sale of property by equity investee

In June 2006, the Company’s equity investee, Bourne End Properties Plc. ("Bourne End”) completed the sale of its last remaining shopping
center in Speke, England. Bourne End recognized a gain under U.S. financial reporting standards of approximately $1.1 million, of which,
the Company’s share was approximately $0.3 million. The Company was also allocated additional income from Bourne End in the
approximate amount of $0.5 million under a revenue sharing agreement with the other investors as a result of exceeding certain profitability
measures. As a result, the Company recognized $0.8 million in income from equity investees during the quarter ended June 30, 2006.

Investment in Barcelona, Spain properties

During the six months ended June 30, 2006, the Company funded additional loans totaling $1.0 million to Variable Interest Entities (“VIE™)
in Barcelona, Spain. This brings the Company’s total investment in these entities to $7.8 million at June 30, 2006. During the same period,
the VIE spent approximately $1.1 million for improvements and carrying costs on the three apartment buildings owned.

Fatburger Holdings, Inc. (“‘Fatburger’) investment
In the six months ended June 30, 2006, the Company invested an additional $5.0 million in Fatburger and increased its voting control to
approximately 82%.

In February 2006, Fatburger acquired a controlling interest in one of its franchisees in Virginia for $0.2 million. Approximately $0.4 million
of property, plant, and equipment and other assets, and $0.2 million of minority interests were recorded at fair value as a result of this
transaction. In March 2006, Fatburger acquired an additional franchise operation located in Florida for $0.5 million. As a result of this
transaction, $0.6 million of assets, including $0.1 million of goodwill, and $0.1 million of liabilities were recorded at fair value.

Centrisoft Corporation (““Centrisoft™) investment
In June 2006, the Company invested an additional $0.5 million in Centrisoft and increased its voting control to 79%.

Mortgage note payable
In May 2006, the Company borrowed $1.5 million secured by an 84,912 sq. ft. warehouse located in Eugene, Oregon. The proceeds from the
note were used primarily to fund the Company’s investment in Fatburger.

Dividends
On February 28, 2006, the Company’s Board of Directors declared a $0.13 per share dividend in the first quarter of 2006. The dividend was
paid on March 14, 2006 to shareholders of record on March 9, 2006. No dividends were declared or paid in the second quarter of 2006.

NOTE 3 - COMMITMENTS, CONTINGENCIES & OFF-BALANCE SHEET RISK

Shareholder Derivative Complaint

On July 6, 2004, Jeff Allen McCoon, derivatively on behalf of the Company, filed a lawsuit in the Circuit Court for the State of Oregon
(Multnomah County case number 0407-06900) which named the Company and all of its directors as defendants. The lawsuit alleged that
members of the Company’s Board of Directors breached their duties to the Company in a number of ways, primarily relating to the leave of
absence agreement with Andrew Wiederhorn. The lawsuit generally sought restitution of payments made under the leave of absence
agreement plus attorney fees and costs. On January 6, 2006, the Circuit Court dismissed the entire derivative lawsuit, ruling that Mr.
McCoon was unfit to represent the Company’s shareholders. Mr. McCoon has filed an appeal to this ruling.




Fatburger Debt Covenant

At December 31, 2005, Fatburger was not in compliance with all obligations under the agreements evidencing its indebtedness, as defined in
the applicable agreements. Fatburger failed to meet the prescribed fixed charge coverage ratio and the prescribed debt-coverage ratio in two
notes payable at December 31, 2005. Due to Fatburger’s non-compliance, the lender has the right to demand repayment of the notes in 2006.
As such, on the Company’s Consolidated Statements of Financial Condition, $4.1 million and $4.2 million of long-term debt at June 30, 2006
and December 31, 2005, respectively, have been classified as current. The lender has not demanded early repayment of the loans; however, if
the lender exercises its right to demand payment, the Company’s liquidity could be negatively affected.

Liguidity
The Company considers the sale of real estate and other investments to be a normal, recurring part of operations and expects these
transactions to generate adequate cash flow to meet the Company’s liquidity needs for the 2006 fiscal year.

The Company does not have a fixed dividend policy, and may declare and pay new dividends on common stock, subject to financial
condition, results of operations, capital requirements and other factors deemed relevant by the Board of Directors. One factor the Board of
Directors may consider is the impact of dividends on the Company’s liquidity. As the Company implements its strategy of focusing efforts
on the development of Fatburger, the Board of Directors may determine to reduce any future dividend amount to a level that is more typical
of the restaurant industry, or eliminate the dividend in its entirety.

Centrisoft operations

The Company expects that Centrisoft will require capital resources and have negative cash flow in the near term. Since Centrisoft is in the
early stages of its marketing, there can be no assurance that it will be successful in attracting a significant customer base. Centrisoft is
currently marketing its software to potential customers both directly and through re-seller relationships. There can be no assurance that
Centrisoft will be successful in generating sufficient cash flow to support its own operations in the near term.

Other

The Company may utilize a wide variety of off-balance sheet financial techniques to manage its risk. In hedging the interest rate or foreign
currency exchange rate exposure, the Company may enter into hedge transactions to counter movements in interest rates and foreign
currencies. These hedges may be in the form of currency and interest rate swaps, options, and forwards or combinations thereof. At June 30,
2006, approximately 50% of the Company’s equity was invested in net assets located outside of the United States, primarily denominated in
the euro or British pounds. The Company has no outstanding derivative instruments held for trading or hedging purposes.

In order to facilitate the development of franchise locations, Fatburger has guaranteed the annual minimum lease payments of five restaurant
sites owned and operated by franchisees. As of June 30, 2006, the amount of the guarantees total approximately $1.5 million plus certain
contingent rental payments as defined in the respective leases. These leases expire at various times through 2015.

The Company did not have any other off balance sheet arrangements in place as of June 30, 2006.

NOTE 4 - GOODWILL AND OTHER INTANGIBLE ASSETS

Primarily as a result of the acquisitions of Fatburger, Centrisoft, and DAC, the Company has goodwill in the amount of $10.1 million and
investments in intangible assets of $5.4 million. In accordance with FAS No. 142, “Goodwill and Other Intangible Assets” (“FAS 142”),
goodwill is not amortized, but is subject to an annual impairment test. Since the acquisitions of Fatburger and Centrisoft by the Company,
both operations have experienced operating losses and have funded their operations with limited liquidity. The Company believes that these
conditions are temporary in nature, however, should these conditions not be corrected, the Company may be required to recognize
impairment losses on its recorded goodwill. As of June 30, 2006, the Company was not aware of any events or changes in circumstances that
would require the impairment of the recorded goodwill.



Net intangible assets included operating manuals, franchise agreements, leasehold interests, and sales contracts. Summarized information for
acquired intangible assets is as follows (dollars in thousands):

June 30, 2006
(dollars in thousands)

Franchise agreements........ccccoeevevvieeieneseneeesce s $ 1,162
Other intangible assets ........cccverviviiievieiercce e, 1,023
Total amortized intangible assets .........cc.ccoceeveeneee 2,185
Less: accumulated amortization ...........ccccoeevvenennnn. (715)
Net amortized intangible assets..........cc.coceeeiercnnene 1,470
TrademMaArKS........cooieviee e eee e eaee e 3,970
Total intangible assetS..........coevvvieviiererieieiiiene s $ 5,440

Trademarks, which have indefinite lives, are not subject to amortization. All other intangible assets are amortized using the straight-line
method over the estimated useful lives of the assets of five to fifteen years. Estimated amortization expense for the remainder of 2006 and
the five succeeding years is as follows (dollars in thousands):

2006 ..o $ 145
2007 ..o 287
2008 ... 279
2009 ... e 263
2000 .. 222
2001 e 164

The recorded values of goodwill and other intangible assets may become impaired in the future. The determination of the value of such
intangible assets requires management to make estimates and assumptions that affect the consolidated financial statements. Potential
impairments to intangible assets are assessed when there is evidence that events or changes in circumstances indicate that the carrying amount
of an asset may not be recovered. This assessment is based on the operational performance of acquired businesses, market conditions and
other factors including future events. Any resulting impairment loss could have an adverse impact on the results of operations of the
Company.

NOTE 5-STOCK OPTIONS AND RIGHTS

The Company has a non-qualified stock option plan (the “Option Plan”) which provides for options to purchase shares of the Company's
common stock. The Company adopted FAS 123R effective January 1, 2006, using the modified prospective transition method. Under that
transition method, compensation cost recognized in 2006 includes (a) compensation cost for all share based awards granted prior to, but not
yet vested as of January 1, 2006, based on the attribution method and grant date fair value estimated in accordance with the original
provisions of FAS 123, and (b) compensation cost for all share based awards granted subsequent to January 1, 2006, based on the grant date
fair value estimated in accordance with the provisions of FAS 123R, all recognized as the requisite service periods are rendered. Results for
prior periods have not been restated.

The adoption of FAS 123R resulted in the Company’s net loss for the six months ended June 30, 2006, being approximately $0.1 million
higher than if the Company had continued to account for share based compensation under Accounting Principles Board Opinion No. 25
“Accounting for Stock Issued to Employees” (“APB 25™) and had no impact on basic and diluted loss per share as reported for the six months
ended June 30, 2006.

Prior to January 1, 2006, the Company applied APB 25 and related interpretations in accounting for the Option Plan. Accordingly, no
compensation expense was recognized in the Consolidated Statements of Operations prior to January 1, 2006 for grants under the Option
Plan. Had compensation expense for the Option Plan been determined based on the fair value at the grant date consistent with the methods of
FAS 123, the Company's net loss and loss per share for the six months ended June 30, 2005 would have been as indicated below:
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Six months ended
June 30, 2005
(dollars in thousands,
except share data)

Net loss:
AS TEPOIE......cviviveveieiiic ettt $ (1,463)
Pro forma compensation expense from stock based
compensation, Net O taX.......ccoveerieriiieni e (146)
Pro forma net 10SS .......c.cecvvieeriseieseiseesces e $ (1,609)

Net loss per common and common share equivalent:
Basic loss per share:

YN (-] 10 1 1o S $ (0.18)

Pro fOrmMa ......covvieeiccescc e $ (0.20)
Diluted loss per share:

AS TEPOMEU. ... vttt $ (0.18)

Pro fOrmMa .....ccceiveiiicicc e $ (0.20)

There were no options granted with exercise prices below the market value of the stock at the grant date. Fair values for 2006 were estimated
using the Black-Scholes option-pricing model with the following weighted average assumptions used: 10% dividend yield, expected volatility
of 86%, risk-free interest rate of 2.5% and expected lives of five years.

NOTE 6 - VARIABLE INTEREST ENTITIES

As of June 30, 2006, the Company has funded loans totaling $7.8 million to three related Spanish entities formed to purchase, reposition and
sell apartment buildings in Barcelona, Spain. Under the terms of the loans, the Company receives a preferred 30% return on its investment,
and, after a similar return is paid to another minority investor, the Company receives an 80% share in additional profits generated by the
investment. The investment meets the definition of a Variable Interest Entity (“VIE”) under FASB Interpretation No. 46 (“FIN 46”) and the
Company is the primary beneficiary of the VIE. As a result, the assets, liabilities, and results of operations of the VIE have been consolidated
into the accompanying consolidated financial statements as of June 30, 2006.

The VIE currently owns three apartment buildings, consisting of 44 residential units and 5 retail shops, with a book value of approximately
$14.0 million, including capital improvements. These acquisitions, and related operational expenditures, were funded with bank loans
totaling $6.5 million, the Company’s $7.8 million investment and a $0.5 million contribution from the project managers. Neither the
creditors nor the other beneficial interest holders have recourse to the Company with regard to these investments and, as a result, the
maximum limit of the Company’s exposure to loss on this investment was $7.8 million as of June 30, 2006.

A third party has asserted that it holds a security interest in one of the properties which allowed it, subject to certain legal conditions, to
acquire ownership of the property on March 24, 2006 unless the VIE formally assumed or repaid a mortgage loan secured by the property in
the approximate amount of $4.2 million. The Company negotiated an extension of time to refinance or repay the mortgage, and subsequently
the VIE repaid the mortgage in July 2006, thus releasing the third party’s security interest in the property.

During the six months ended June 30, 2006, the Company funded additional loans of $1.0 million to the VIE, while the VIE spent
approximately $1.1 million for improvements and carrying costs on the three apartment buildings owned. At June 30, 2006, these three
investments met the criteria to be classified as “held for sale”, and were classified as such on the Statement of Financial Condition. Assets
and liabilities of the VIE included in the accompanying consolidated statements of financial condition are summarized as follows:

Investment in real estate, held for sale, NEt..........cocviiiviiii i $ 13,988,000
(O] 1 T g T £SO PR URTURURRURTP 413,000
Borrowings and notes payable (included in current liabilities at June 30, 2006) .......... 6,490,000
Accrued expenses and other Habilities ... 440,000
g o ) Y AT (=T =) SR 480,000

NOTE 7 - OPERATING SEGMENTS

Operating segments consist of (i) restaurant operations conducted through Fatburger, (ii) commercial real estate mortgage brokerage activities
conducted through George Elkins Mortgage Banking Company (“George Elkins™), (iii) manufacturing activities conducted through DAC
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International, (iv) real estate and financing activities, and (v) software development and sales conducted through Centrisoft Corporation.
Each segment operates with its own management and personnel, and there are no indirect allocations of overhead or other costs. The
following is a summary of each of the operating segments:

Restaurant Operations

As of June 30, 2006, the Company owned approximately 82% of the voting control of Fatburger, which operates or franchises 83 hamburger
restaurants located primarily in California and Nevada. Franchisees currently own and operate 54 of the Fatburger locations. Four new
restaurants were opened during the six months ended June 30, 2006, three franchise locations and one company-owned location. In addition,
Fatburger purchased two restaurants from franchisees during the first half of 2006.

Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
(dollars in thousands)

Company-owned restaurant sales $ 6,783 $ 6,055 $ 13,068 $ 12,037
Royalty revenue 548 412 1,111 793
Franchise fee revenue 50 89 124 229
Total revenue 7,381 6,556 14,303 13,059
Cost of sales (3,804) (3,604) (7,463) (7,063)
Depreciation and amortization (419) (343) (775) (7112)
Other general & administrative costs (3,593) (2,943) (6,638) (5,613)
Interest expense (185) (156) (396) (310)
Minority interest in losses 52 - 39 -
Segment loss 568 490 930 638
Capital expenditures $ 566 $ 28 $ 827 $ 106
Segment assets 21,054 20,319
Minority interests 148 -

Commercial Real Estate Mortgage Brokerage Operations

The Company holds a 51% ownership interest in George Elkins, a California mortgage banking operation, which provided brokerage services
related to the production of over $610 million in commercial real estate mortgages in the first six months of 2006, a 64% increase over the
same period in 2005. George Elkins is headquartered in Los Angeles, with satellite offices located throughout the southern California area.
The mortgage brokerage operation also manages a commercial loan servicing portfolio in excess of $1.0 billion for various investors.

Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
(dollars in thousands)
Loan brokerage fees $ 1,703 $ 1,002 $ 3,396 $ 2,429
Loan servicing fees 192 246 491 449
Total revenue 1,895 1,248 3,887 2,878
Depreciation and amortization @) (15) (14) (23)
Other general & administrative costs (1,800) (1,291) (3,683) (2,883)
Interest income 2 1 3 2
Other non-operating income 136 84 280 95
Minority interest in earnings 156 (47) (322) (115)
Segment income (loss) $ 70 $ (20 $ 151 $ (46)
Capital expenditures $ - $ 59 $ - $ 63
Segment assets 1,266 387
Minority interests 219 121
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Manufacturing Operations

The Company conducts manufacturing activities through its wholly-owned subsidiary, DAC International. The Company assumed 100%
voting control of DAC in November 2005 and began reporting the operations of DAC on a consolidated basis as of November 1, 2005. DAC
is a supplier of computer controlled lathes and milling machinery for the production of eyeglass, contact, and intraocular lenses.

Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
(dollars in thousands)
Manufacturing sales $ 2,158 $ - $ 4,789 $ -
Cost of sales (1,329) - (2,583) -
Engineering and development (211) - (441) -
Depreciation and amortization (12) - (21) -
Other general & administrative costs (500) - (876) -
Interest expense - - (6) -
Other non-operating income 7 - 7 -
Segment income $ 113 $ - $ 869 $ -
Capital expenditures $ 22 $ - $ 60 $ -
Segment assets 4,690 -

Real Estate and Financing Operations
The Company invests in or finances real estate and other real estate-related assets. The financing operations focus on the acquisition of
controlling interests in businesses in the process of restructuring. This can take the form of assisting in a management buy-out, refinancing

corporate debt or acquiring the “non-core” assets of a business.

Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
(dollars in thousands)
Rental income $ 983 $ 1,161 $ 2,050 $ 2,163
Operating expenses (230) (417) (671) (840)
Depreciation and amortization (100) (128) (219) (273)
Other general & administrative costs (163) (134) (404) (312)
Interest income 98 655 177 979
Interest expense (376) (311) (596) (579)
Other non-operating income 1,557 928 2,791 1,273
Equity in income of equity investees 823 441 748 441
Segment income 3$ 2,592 $ 2,195 $ 3,876 $ 2,852
Capital expenditures $ 362 $ 178 $ 1,190 $ 2,126
Segment assets 33,364 47,672
Investment in equity investees 1,600 2,192
Minority interests 479 347
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Software Development and Sales

The Company holds a 79% ownership interest in Centrisoft, which conducts software development and sales activities. The Company
began reporting the operations of Centrisoft on a consolidated basis as of July 1, 2005, when majority voting control was obtained.
Centrisoft develops and sells software that controls and enhances the productivity of enterprise networks and provides first level security
against unauthorized applications and users.

Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
(dollars in thousands)
Software sales $ 3 $ - $ 20 $
Engineering and development (176) - (356)
Depreciation and amortization (89) - (167)
Other general & administrative costs (446) - (882)
Interest expense (37) - (66)
Segment loss $  (745) $ - 3$ (1,451) $
Capital expenditures $ - $ - $ 7 $
Segment assets 3,845

Reconciliation to total net income (loss)

Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
(dollars in thousands)
Segment income (loss) from operations $ 1,462 $ 1,685 $ 2,515 $ 2,168
Corporate expenses (3.074) (1,593) (5,306) (3,631)
Net income (loss) $  (1.612) $ 92 3$ (2,791) $ (1,463)

NOTE 8 - INCOME TAXES

As of June 30, 2006, the Company had, for U.S. Federal tax purposes, a net operating loss ("NOL") carry forward of approximately $88.0
million, including $7.8 million relating to Fatburger. The Company's NOL begins to expire in 2018. Fatburger’s NOL began to expire in
2004 and is generally subject to an annual limitation under the Internal Revenue Code of 1986, Section 382, Limitation on Net Operating
Loss Carryovers and Certain Built-In Losses Following Change in Control. In addition, to the extent the Fatburger NOL is utilized, the
recognition of the related tax benefits would first reduce goodwill related to the Fatburger acquisition, then other non-current intangible assets
related to that acquisition, and then income tax expense in accordance with Statement on Financial Accounting Standards No. 109,
Accounting for Income Taxes.

United States tax regulations impose limitations on the use of NOL carry forwards following certain changes in ownership. If such a change
were to occur with respect to the Company, the limitation could significantly reduce the amount of benefits that would be available to offset
future taxable income each year, starting with the year of ownership change. To reduce the likelihood of such ownership changes, the
Company established a Shareholder Rights Plan dated as of October 18, 2002, which discourages, under certain circumstances, ownership
changes which would trigger the NOL limitations.

During the six months ended June 30, 2006 and 2005 a provision for income taxes was not required due to the net operating loss generated
during the period.

NOTE 9 - LOANS TO SENIOR EXECUTIVES

As of June 30, 2006, the Company had $1.0 million in two outstanding loans to its Chairman and Chief Executive Officer, Andrew

Wiederhorn. Both loans were made on February 21, 2002 (prior to the passage of the Sarbanes-Oxley Act of 2002). The loans are due on
February 21, 2007, and have thus been classified as current on the Statement of Financial Condition as of June 30, 2006.
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NOTE 10 - INVENTORIES

Inventories consist of the following:

June 30, December 31,
2006 2005
(dollars in thousands)
Raw materials $ 1,286 $ 1,326
Work in progress 603 288
Finished goods 364 266
Total inventories $ 2,253 $ 1,880

NOTE 11 - SUBSEQUENT EVENTS

Restaurant openings
Subsequent to June 30, 2006, Fatburger opened one company-owned restaurant and purchased one restaurant location from a franchisee for
$250,000.

Sale of Eugene warehouse

The Company has contracted to sell its Eugene warehouse property for a sales price of $2.8 million in cash. The property had a net book
value of $1.6 million at the time of the contract, and is classified as real estate held for sale on the accompanying Statements of Financial
Condition. The sale is expected to close in August 2006, and the Company expects to repay a $1.5 million mortgage note payable secured by
the property.

Sale of retail property

Subsequent to June 30, 2006, the Company contracted to sell one commercial property for a sales price of $0.5 million in cash. The property
had a net book value of $0.4 million at the time of the contract, and is classified as held for sale on the accompanying Statements of Financial
Condition. The sale is expected to close in August 2006.

Distribution from equity investee
Subsequent to June 30, 2006, Bourne End distributed the majority of its net assets to its investors, and the Company received $1.6 million for
its share.

Sale of one VIE property

Subsequent to June 30, 2006, the VIE sold one of its three properties located in Barcelona, Spain for a sales price of approximately $3.6
million. The property had a cost of approximately $3.3 million, including capital improvements, at the time of sale. The Company will
recognize a gain of approximately $0.3 million from the sale of this property.

Payment of VIE mortgage

Subsequent to June 30, 2006, the Company borrowed $2.5 million from a lender in the form of a note. The Company used the funds as part
of its $4.4 million additional investment in the VIE. The VIE then repaid a mortgage loan of approximately $4.2 million on one property in
Barcelona, Spain, thus releasing a third party’s security interest in the property.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Certain statements contained herein and certain statements contained in future filings by the Company with the SEC may not be based on
historical facts and are ““Forward-Looking Statements™ within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended. Forward-Looking Statements which are based on various assumptions
(some of which are beyond the Company’s control) may be identified by reference to a future period or periods, or by the use of forward-
looking terminology, such as “may,” “will,” “believe,” “expect,” “anticipate,” ““continue,” or similar terms or variations on those terms, or
the negative of those terms. Actual results could differ materially from those set forth in Forward-Looking Statements due to a variety of
factors, including, but not limited to the following:

economic factors, particularly in the market areas in which the Company operates;

the financial and securities markets and the availability of and costs associated with sources of liquidity;
competitive products and pricing;

the real estate market;

fiscal and monetary policies of the U.S. Government;

changes in prevailing interest rates;

changes in currency exchange rates;

acquisitions and the integration of acquired businesses;

performance of retail/consumer markets, including consumer preferences and concerns about diet;
effective expansion of the Company’s restaurants in new and existing markets;

profitability and success of franchisee restaurants;

availability of quality real estate locations for restaurant expansion;

the market for Centrisoft’s software products;

credit risk management; and

asset/liability management.

Except as may be required by law, the Company does not undertake, and specifically disclaims any obligation, to publicly release the results
of any revisions which may be made to any Forward-Looking Statements to reflect the occurrence of anticipated or unanticipated events or
circumstances after the date of such statements.

The following discussion and analysis should be read in conjunction with the Interim Consolidated Financial Statements of Fog Cutter
Capital Group Inc. and the notes thereto included elsewhere in this filing. References in this filing to ““the Company,” “we,” “our,” and
““us” refer to Fog Cutter Capital Group Inc. and its subsidiaries unless the context indicates otherwise.

Executive Overview

Business Overview

Fog Cutter Capital Group Inc. operates a restaurant business, conducts commercial mortgage brokerage activities, manufacturing activities,
software development and sales activities, and makes real estate and other real estate-related investments. We also seek to acquire controlling
interests in underperforming or undervalued operating businesses in which our management skills and financial structuring can create value.

Operating Segments

Our operating segments are:

(i) Restaurant Operations — conducted through our Fatburger subsidiary,

(i) Commercial Real Estate Mortgage Brokerage Operations — conducted through our subsidiary, George Elkins Mortgage Banking,
(iif) Manufacturing Operations — conducted through our wholly owned subsidiary, DAC International,

(iv) Real Estate and Finance Operations, and

(v) Software Development and Sales Operations — conducted through our subsidiary, Centrisoft Corporation.

Due to the varied nature of our operations, we do not utilize a standard array of key performance indicators in evaluating our results of
operations. Our evaluation instead focuses on an investment-by-investment or asset-by-asset analysis within our operating segments.
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Significant Events

The following significant events affected our operations for the six months ended June 30, 2006:

e Sale of real estate — In March 2006, we sold seven stand-alone retail locations in a single transaction for a sales price of $3.5 million
in cash. The properties had a net book value of $3.0 million at the time of disposal, and we recognized gains on the sales totaling
$0.5 million. In May 2006, we sold a 10 acre parcel of vacant land for $2.6 million in cash. The property had a net book value of
$1.4 million at the time of disposal, and we recognized a gain on sale of $1.2 million. Certain contingencies may result in additional
sale proceeds of $0.3 million. However, we have not recognized the contingent portion of the sales price.

e Sale of loan — In March 2006, we sold our interest in one loan for $0.7 million. This loan had a carrying value of $0.2 million and
provided a gain on sale of $0.5 million.

o Sale of property by equity investee — In June 2006, our equity investee, Bourne End sold its last remaining shopping center in Speke,
England. Bourne End recognized a gain under U.S. financial reporting standards of approximately $1.1 million, of which, our share
was approximately $0.3 million. We were also allocated additional income from Bourne End in the approximate amount of $0.5
million under a revenue sharing agreement with the other investors as a result of exceeding certain profitability measures. As a
result, we recognized $0.8 million in income from Bourne End during the quarter ended June 30, 2006.

¢ Investment in Barcelona, Spain properties — During the six months ended June 30, 2006, we funded additional loans totaling $1.0
million to our Variable Interest Entities in Barcelona, Spain. During the period, the VIE spent approximately $1.1 million for
improvements on the three apartment buildings owned.

e Fatburger investment — In March 2006, we invested an additional $2.5 million in Fatburger, and increased our voting control to 76%.
In April 2006, we increased our voting control to 82% through the investment of an additional $2.5 million.

e Investment in Boo Yaa Burger — In February 2006, we invested, through our Fatburger subsidiary, $0.2 million in Boo Yaa Burger,
a Fatburger franchisee. Through this transaction, Fatburger acquired approximately $0.4 million in property, plant, and equipment
and other assets, and recognized $0.2 million in minority interest.

e  Purchase of Fatburger franchisee location — In March 2006, Fatburger paid $0.5 million to purchase the net assets of one franchisee
that owned and operated one location in Florida. Through this transaction, Fatburger purchased $0.4 million in net assets and
recognized $0.1 million in goodwill.

e Centrisoft investment — In June 2006, we invested an additional $0.5 million in Centrisoft and increased our voting control to 79%.

e Mortgage note payable — In May 2006, we borrowed $1.5 million secured by an 84,912 sg. ft. warehouse located in Eugene, Oregon.
The proceeds from the note were used primarily to fund our additional investment in Fatburger.

e Dividends — On February 28, 2006, the Company’s Board of Directors declared a $0.13 per share dividend in the first quarter of
2006. The dividend was paid on March 14, 2006 to stockholders of record on March 9, 2006. No dividend has been declared or
paid in the second quarter of 2006.

Results of operations

Our operations have resulted in net income (loss) as follows:

Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
(dollars in thousands, except per share data)
Net Income (Loss) $ (1,612) $ 92 $ (2,791) $ (1,463)
Net Income (Loss) Per Share  $ (0.20) $ 0.01 $ (0.35) $ (0.18)

Our net loss was $2.8 million (or $0.35 per share) for the six months ended June 30, 2006, and $1.6 million (or $0.20 per share) for the three
months then ended. The loss is primarily due to operating expenses associated with our management infrastructure. We have put in place a
management structure which we believe will enable us to significantly expand our operations, notably our Fatburger subsidiary. However,

until the growth in operations is realized, the cost of our management structure will be borne by our existing operations. Our net loss for the
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first half of 2005 was also primarily attributable to our operating expenses as we transitioned the balance sheet and began focusing on our
restaurant operations and other subsidiaries.

The following sections describe the results of operations of our operating segments for the three and six months ended June 30, 2006.

Restaurant Segment Operations

The following table shows our operating margin for company-owned restaurants for the three and six months ended June 30, 2006 and 2005:

Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
(% to Company-owned restaurant sales)

Restaurant Sales:

Company-owned restaurant sales 100.0% 100.0% 100.0% 100.0%
Cost of sales — food, paper, merchandise (25.2%) (28.1%) (26.6%) (28.1%)
Cost of sales — wages and benefits (30.9%) (31.4%) (30.5%) (30.6%)
Restaurant depreciation and amortization (5.2%) (4.6%) (4.9%) (4.8%)
Operating margin (restaurant sales only) 38.7% 35.9% 38.0% 36.5%

The following table shows our total operating results from the restaurant segment for the three and six months ended June 30, 2006 and 2005:

Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
(% to total revenue)

Total Restaurant Operations:

Company-owned restaurant sales 91.9% 92.3% 91.3% 92.2%
Royalty revenue 7.4% 6.3% 7.8% 6.0%
Franchise fee revenue 0.7% 1.4% 0.9% 1.8%
Total revenue 100.0% 100.0% 100.0% 100.0%
Cost of sales (56.3%) (59.3%) (56.7%) (58.5%)
General & administrative costs (49.6%) (45.8%) (47.3%) (44.0%)
Interest expense (2.5%) (2.4%) (2.8%) (2.4%)
Minority interest in earnings (losses) 0.7% -% 0.3% -%
Segment loss (7.7%) (7.5%) (6.5%) (4.9%)

For the six months ended June 30, 2006, company-owned restaurant sales increased 9.2% to $13.1 million from $12.0 million for the same
period in 2005. For the three months ended June 30, 2006, company-owned restaurant sales increased 11.5% to $6.8 million from $6.1
million for the second quarter of 2005. This increase was primarily the result of increased volume and the addition of three company-owned
restaurants in the first half of 2006. Same store sales for company-owned restaurants increased 2.5% for the first half of 2006 compared to
the same period in 2005. Royalty revenue increased 37.5%, from $0.8 million for the first half of 2005 to $1.1 million for the six months
ended June 30, 2006, as a result of our franchise restaurant growth strategy. Same store sales for franchise restaurants increased 5.9% for the
first half of 2006 compared to the same period in 2005. System-wide same store sales increased 4.2% for the first half of 2006 compared to
the same period in 2005. Our loss from restaurant operations was 6.5% of total revenue for the six months ended June 30, 2006 and 7.7% for
the second quarter, due to the increased General and Administrative expenses as we continue to set up our infrastructure to support
expansion.

Our primary strategy with respect to Fatburger is to grow both company-owned and franchised locations in the U.S. and internationally, thus
increasing our operating income as well as franchise fees and future royalty income. Since we acquired our interest in Fatburger in August
2003, Fatburger has added 31 new restaurants. While we seek to expand the number of existing restaurants, the identification of qualified
franchisees and quality locations has an effect on the rate of growth in the number of our restaurants.
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Commercial Real Estate Mortgage Brokerage Segment Operations

Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
(% to total revenue)

Loan brokerage fees 83.8% 75.2% 81.4% 81.7%
Loan servicing and other revenue 16.2% 24.8% 18.6% 18.3%
Total revenue 100.0% 100.0% 100.0% 100.0%
Compensation expense (78.7%) (81.6%) (78.1%) (82.4%)
Other operating expense (10.2%) (16.4%) (10.6%) (15.3%)
Minority interest in earnings (7.7%) (3.5%) (7.7%) (3.9%)
Segment income (loss) 3.4% (1.5%) 3.6% (1.6%)

For the six months ended June 30, 2006, total revenue for this business segment increased 40.0% to $4.2 million from $3.0 million for the
first half of 2005. For our second fiscal quarter of 2006, segment revenue increased 52.5% to $2.0 million from $1.3 million in the second
quarter of 2005. This increase was primarily due to increased loan brokerage volume in the first half of 2006. Our income from this business
segment increased to $0.2 million, or 3.6% of segment revenue for the first half of 2006, $0.1 million (3.4% of revenue) for the second
quarter. This compares to a loss of less than $0.1 million, or 1.6% of segment revenue in the first half of 2005, and less than $0.1 million
(1.5%) in the second quarter of 2005. The improvement came as a result of our ability to maintain segment overhead costs while volume
increased during the period.

During the six months ended June 30, 2006, George Elkins provided brokerage services resulting in the origination of over $610 million in
commercial real estate loans. This represents an increase of 64% over the comparable period in 2005. Of the loans brokered in 2006, 61%
were funded by conduit lenders, 11% were funded by insurance companies, 15% were funded by banks or thrifts, with the balance funded by
bridge lenders and other investors. The servicing and loan administration department manages a portfolio of $1.0 billion comprised of 447
loans for approximately 20 clients as of June 30, 2006.

Manufacturing Segment Operations

Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
(% to total revenue)

Manufacturing sales 100.0% - 100.0% -
Manufacturing cost of sales (61.6%) - (53.9%) -
Engineering and development (9.8%) - (9.2%) -
Operating margin 28.6% - 36.9% -
Compensation expense (18.0%) - (13.8%) -
Depreciation expense (0.6%) - (0.4%) -
Other operating expense (4.8%) - (4.5%) -
Segment income 5.2% - 18.2% -

Total revenue for this segment was $4.8 million for the six months ended June 30, 2006, and $2.2 million for the three months ended June 30,
2006. Net income for this segment was $0.9 million for the first half of 2006, and $0.1 for the second quarter of 2006. We began
consolidating DAC’s operations in November 2005. Accordingly, no amounts are shown for the comparable periods in 2005.
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Real Estate and Finance Segment Operations

Real Estate Operations: Three months ended June 30, Six months ended June 30,

2006 2005 2006 2005

(dollars in thousands)

Operating revenue $ 983 $ 1,161 $ 2,050 $ 2,163
Operating expenses (230) (417) (671) (840)
Depreciation and amortization (100) (128) (219) (273)
Operating margin 653 616 1,160 1,050
General and administrative expenses (155) (127) (383) (293)
Interest expense (376) (311) (597) (578)
Gain on sale of real estate 1,188 1,176 1,694 1,589
Income from real estate operations $ 1,310 $ 1,354 $ 1,874 $ 1,768

During the six months ended June 30, 2006, our operating margin on real estate increased $0.1 million, to $1.2 million, compared to $1.1
million for the first half of 2005. Our operating margin on real estate operations for the second quarter of 2006 remained stable at
approximately $0.6 million compared to the second quarter of 2005. Although we have continued to sell certain real estate investments, we
have been able to maintain our operating margin due to our success in reducing vacancies and increasing lease rates. In the first quarter of
2006, we sold seven buildings for total proceeds of $3.5 million, resulting in a gain on sale of approximately $0.5 million. In the second
quarter of 2006, we sold a parcel of vacant land for total proceeds of $2.6 million, resulting in a gain on sale of approximately $1.2 million.

Interest Income: Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
(dollars in thousands, except yields)

Loan portfolios (1):

Interest income $ 64 $ 550 $ 101 $ 773

Average asset balance $ 1,870 $ 9,980 $ 1,931 $ 9,863

Average yield 13.7% 22.0% 10.5% 15.7%
Cash Deposits and other investments:

Interest income $ 34 $ 105 $ 76 $ 206

Average asset balance $ 3,090 $ 7,903 $ 2,860 $ 9,338

Average yield 4.4% 5.3% 5.3% 4.4%
Total:

Interest income $ 98 $ 655 $ 177 $ 979

Average asset balance $ 4,960 $ 17,883 $ 4,791 $ 19,201

Average yield 7.9% 14.7% 7.4% 10.2%

(1) Includes loans to senior officers.

Our interest income for the six months ended June 30, 2006 was $0.2 million, compared with $1.0 million for the same period in 2005. For
the second quarter of 2006, interest income was $0.1 million, compared with $0.7 million for the same period in 2005. The decrease is
primarily attributable to the sale or repayment of loans in our loan portfolio since June 30, 2005.

Equity in Earnings of Equity Investees — In June 2006, Bourne End sold its last remaining shopping center and recognized a gain under U.S.
financial reporting standards of approximately $1.1 million, of which, our share was approximately $0.3 million. We were also allocated
additional income from Bourne End in the approximate amount of $0.5 million under a revenue sharing agreement with the other investors as
a result of exceeding certain profitability measures. As a result, we recognized $0.8 million in income from Bourne End during the quarter
ended June 30, 2006. During the six months ended June 30, 2006, income from Bourne End totaled $0.7 million.

Gain on Sale of Loans — In March 2006, we sold our interest in one loan for proceeds of $0.7 million. This loan had a carrying value of $0.2
million and provided a gain on sale of $0.5 million.

Foreign Exchange Gains — Changes in foreign currency exchange rates resulted in a net gain of approximately $0.5 million in this segment
for the six months ended June 30, 2006.
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Software Development and Sales Segment Operations

Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
(dollars in thousands)

Software sales $ 3 $ - $ 20 $ -
Engineering and development (176) - (356) -
Compensation expense (241) - (518) -
Depreciation expense (89) - (167) -
Other operating expense (242) - (430) -
Segment loss $ (745) $ - $ (1,451) $ -

We did not consolidate Centrisoft’s operations until we acquired voting control of Centrisoft in July 2005. Accordingly, no amounts are
shown for the comparable periods in 2005.

Corporate expenses

Three months ended June 30, Six months ended June 30,
2006 2005 2006 2005
(dollars in thousands)

Compensation and employee benefits $ 1,663 $ 544 $ 3,010 $ 1,247
Travel and entertainment 312 113 619 249
Insurance 149 252 410 420
Professional fees 653 439 715 1,055
Occupancy costs 44 48 91 107
Directors fees 83 79 161 176
Other expenses 170 118 300 377
Total operating expenses $ 3,074 $ 1,593 $ 5,306 $ 3,631

For the six months ended June 30, 2006, we incurred corporate operating expenses of $5.3 million, compared to $3.6 million for the same
period in 2005. For the second quarter of 2006, corporate operating expenses were $3.1 million, compared to $1.6 million for the second
quarter of 2005. These increases are primarily due to an increase in compensation expenses recognized. The majority of compensation
costs for our CEO covering his leave of absence during most of our 2005 fiscal year were accrued and expensed in 2004. Accordingly, his
compensation costs began to accrue again upon his return in November 2005. Travel and entertainment expense for the six months ended
June 30, 2006 includes less than $0.1 million paid to Peninsula Capital Partners LLC (“Peninsula Capital™), an entity owned by Mr.
Wiederhorn, as reimbursement of costs for the Company’s business use of certain private aircraft. The Board of Directors is aware of the
relationship and approved the fees for the use of the aircraft.

Changes in financial condition

Our assets, liabilities and stockholders’ equity can be summarized as follows:

June 30, 2006 December 31, 2005
(dollars in thousands)
Total assets $ 64,219 $ 65,319
Total liabilities $ 45,639 $ 43,398
Total minority interests $ 846 $ 532
Total stockholders’ equity $ 17,734 $ 21,389

The decrease in total assets during the first half of 2006 is primarily due to a decrease in investment in real estate as we sold eight properties
during the period. Total liabilities at June 30, 2006 increased over the first half of 2006, primarily due to $1.5 million borrowed under a
mortgage note in April 2006. The cash received from the sale of assets or from operations was used to support our operating activities and
for the payment of dividends. We do not have a fixed dividend policy, and may declare and pay new dividends on common stock, subject to
financial condition, results of operations, capital requirements and other factors deemed relevant by our Board of Directors. One factor the
Board of Directors may consider is the impact of dividends on our liquidity. As we implement our strategy of focusing our efforts on the
development of Fatburger, the Board of Directors may determine to reduce any future dividend amount to a level that is more typical of the
restaurant industry, or eliminate the dividend in its entirety. Stockholders’ equity decreased during the six months ended June 30, 2006 by
approximately $3.7 million, mainly resulting from our net loss of $2.8 million and dividends paid of $1.0 million. These changes are
described in more detail as follows:

21



Cash

Our cash decreased $0.5 million from December 31, 2005 to June 30, 2006. Significant sources and uses of cash during this period include:

e  $4.5 million of cash used in operations — comprised primarily of our net loss of $2.8 million adjusted for non-cash income and
expense items of $1.5 million;

e  $4.0 million of cash provided by investing activities — including $6.1 million from the sale of real estate and a net $0.7 million
received from our loan portfolio, partially offset by a $1.2 million investment in real estate and a total of $1.6 million invested by
Fatburger in restaurant assets and investments in a subsidiary; and

e Less than $0.1 million of cash used in financing activities — includes proceeds from borrowings (net of principal repayments and
payments on capital leases) of $1.0 million, offset by approximately $1.0 million in dividends paid during the period.

Net Investments in Real Estate, and related liabilities

Our investments in real estate can be summarized as follows:

June 30, 2006 December 31, 2005
(dollars in thousands)

US based investments — held for sale (1):

Purchase price / improvements $ 2,514 $ 7,032

Accumulated depreciation and amortization (537) (677)

Net book value 1,977 6,355
Foreign-based investments — held for sale (2):

Purchase price / improvements 13,988 -
Total investments in real estate, held for sale $ 15,965 $ 6,355

US based investments — held for use (3):

Purchase price / improvements $ 13,137 $ 13,141
Accumulated depreciation and amortization (1,200) (1,032)
Net book value 11,937 12,109

Foreign-based investments — held for use (2):
Purchase price / improvements - 11,828
Total investments in real estate, held for use $ 11,937 $ 23,937

Total investments in real estate, net $ 27,902 $ 30,292

(1) Includes 2 commercial properties within the United States at June 30, 2006, 10 properties at December 31, 2005.
(2) Includes 3 apartment buildings in Barcelona, Spain. Based on a change in circumstances, all 3 properties were reclassified as held for sale at June 30, 2006.
(3) Includes 32 commercial properties under capital lease throughout the United States at June 30, 2006 and December 31, 2005.

Borrowings related to our investments in real estate were as follows:

June 30, 2006 December 31, 2005
(dollars in thousands)
Obligations on real estate under capital lease $ 10,285 $ 10,551
Obligations on owned US properties 1,441 -
Borrowings on Barcelona properties 6,490 6,020
Total borrowing related to real estate $ 18,216 $ 16,571

The decrease in US properties owned at June 30, 2006 compared to December 31, 2005 is due to the sale of eight properties with a net book
value of $4.4 million in two separate transactions. There was no debt related to these properties. Investments in properties under capital
lease decreased $0.2 million at June 30, 2006 due to depreciation during the first half of 2006. Obligations under capital leases related to
these properties decreased $0.3 million primarily due to scheduled monthly payments during the same period. Our investment in apartment
buildings in Barcelona, Spain increased $2.2 million since December 31, 2005. This was the result of $1.1 million of additional investment,
and unrealized foreign currency translation changes of $1.1 million. The carrying value of borrowings related to the Barcelona investments
has increased $0.5 million due to foreign currency translation changes.
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Net Property, Plant and Equipment

Net property, plant and equipment increased $1.0 million at June 30, 2006 compared to December 31, 2005, primarily due to the addition of 3
company-owned restaurants in the first half of 2006. Obligations on property, plant, and equipment under capital lease remained
substantially unchanged at $0.3 million at June 30, 2006.

Goodwill and Net Intangible Assets

June 30, 2006 December 31, 2005
(dollars in thousands)
Goodwill - Fatburger $ 7,163 $ 7,063
Goodwill — Centrisoft acquisition 1,999 1,999
Goodwill - DAC International acquisition 917 917
Total Goodwiill $ 10,079 $ 9,979
Net Intangible Assets — Fatburger $ 5,038 $ 5,134
Net Intangible Assets — Centrisoft 402 452
Total Net Intangible Assets $ 5,440 $ 5,586

As a result of the Fatburger’s acquisition and consolidation of the net assets of one franchisee location, goodwill increased $0.1 million from
December 31, 2005 to June 30, 2006. Net intangible assets decreased $0.1 million over the same period due to amortization. Net intangible
assets at June 30, 2006 consists of trademark rights of approximately $4.0 million, franchise agreements of approximately $0.8 million, sales
contracts for Centrisoft of approximately $0.4 million, and other miscellaneous intangible assets of approximately $0.3 million. We do not
believe that there is any impairment of goodwill or net intangible assets at June 30, 2006.

Notes Receivable

As of June 30, 2006, our notes receivable portfolio (excluding loans to senior executives) consists of three individual loans with a combined
carrying value of $0.8 million. Two of the loans are secured by real estate consisting of commercial property located in Texas and Arizona,
and one loan is secured by stock in a restaurant business. The loans have a weighted average interest rate (excluding fees and points) of
10.8% and a weighted average maturity of 15 months. In March 2006, we sold our interest in one loan for proceeds of $0.7 million. This
loan had a carrying value of $0.2 million and provided a gain on sale of $0.5 million.

Loans to Senior Executives

We currently have two loans to our Chairman and Chief Executive Officer, Andrew Wiederhorn for a total of $1.0 million. Both loans were
made on February 21, 2002 (prior to the passage of the Sarbanes-Oxley Act of 2002). The loans are due on February 21, 2007, and bear
interest at the prime rate, as published in the Wall Street Journal, which interest is added to the principal.

Investment in Bourne End Properties, Ltd.

Our investment in Bourne End increased by $0.8 million from December 31, 2005 to $1.6 million at June 30, 2006, due primarily to our share
of Bourne End’s net income for the six months then ended. Subsequent to June 30, 2006, we received a cash distribution from Bourne End in
the amount of $1.6 million.
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Other Assets
June 30, 2006 December 31, 2005
(dollars in thousands)

Trade receivables $ 1,646 $ 1,248
Inventories $ 2,253 $ 1,880
Other current assets:
Prepaid expenses $ 334 $ 389
Other restaurant segment assets 673 894
Other Barcelona VIE-related assets 413 266
Other 39 129
Total other current assets $ 1,459 $ 1,678
Other assets:
Software costs $ 1,368 $ 1,484
Capitalized deferred compensation 322 508
Mortgage servicing rights 224 234
Investment in operating leases 84 126
Other 65 62
Total other assets $ 2,063 $ 2,414

The increase in trade receivables and inventories at June 30, 2006 relate primarily to the operations of DAC.

Deferred Income

Our deferred income relating to the collection of unearned Fatburger franchise fees was $4.1 million at June 30, 2006, compared with $4.3
million at December 31, 2005. As of June 30, 2006, nearly all of the deferred income was comprised of the non-refundable franchise fee
received by Fatburger for each future franchise location. These initial fees generally represent half of the total fee per location. The balance
of the franchise fee (approximately an additional $4.1 million) will be collected in the future if leases on these specific franchise locations are
signed.

Notes Payable
As of June 30, 2006, our notes payable (excluding borrowings on real estate) totaled $8.3 million, including $6.8 million of debt held at

Fatburger and $1.5 million at Centrisoft. This compares to $6.9 million at December 31, 2005. The increase was primarily due to additional
borrowings and the purchase of the assets and liabilities of one franchisee location during the first quarter of 2006.

Accrued Expenses and Other Liabilities

Accrued Expenses and Other Liabilities totaled $9.1 million at June 30, 2006, compared with $9.5 million at December 31, 2005.

Deferred Income Taxes

Deferred income taxes remained substantially unchanged at $5.7 million at June 30, 2006. As of June 30, 2006, we had, for U.S. Federal tax
purposes, a net operating loss ("NOL") carryforward of approximately $88.0 million, including $7.8 million relating to Fatburger. Our NOL
carryforwards begin to expire in 2018, while Fatburger’s NOL carryforwards began to expire in 2004.

Liquidity and Capital Resources
Liquidity is a measurement of our ability to meet potential cash requirements, including ongoing commitments to repay borrowings, fund
business operations, acquisitions, and expansion (including growth of company-owned and franchised restaurant locations), engage in loan

acquisition and lending activities and for other general business purposes. In addition to our cash on hand, our primary sources of funds for
liquidity during the first half of 2006 consisted of cash provided by proceeds from the sale of real estate and loans, new borrowings, and the
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repayments to us from borrowers. As of June 30, 2006, we had cash or cash equivalents of $3.5 million, which, together with projected
borrowings and proceeds from the sales of assets, we believe will be sufficient to meet our current liquidity needs.

At June 30, 2006, we had total consolidated secured indebtedness of $26.8 million, as well as $18.8 million of other liabilities. Our
consolidated secured indebtedness consisted of:
e  $10.5 million in capital leases maturing between 2010 and 2040 which are secured by real estate;
mortgage notes payable of $6.5 million secured by our Barcelona properties;
mortgage note payable of $1.5 million secured by our Eugene property;
notes payable and other debt of Fatburger of $6.8 million secured by the assets of Fatburger; and
$1.5 million of notes payable secured by the assets of Centrisoft.

We consider the sale of assets to be a normal, recurring part of our operations and we are currently generating adequate cash flow as a result
of these transactions. However, excluding the sale of assets from time to time, we are currently operating with negative cash flow, since
many of our assets do not currently generate sufficient cash to cover operating expenses. We believe that our existing sources of funds will
be adequate to meet our liquidity needs; however, there can be no assurance that this will be the case.

Liquidity Risks

If our existing liquidity position were to prove insufficient, and we were unable to repay, renew or replace maturing indebtedness on terms
reasonably satisfactory to us, we may be required to sell (potentially on short notice) a portion of our assets, and could incur losses as a result.
Specific risks to our liquidity position include the following:

Interest rate risk

Our borrowings and the availability of further borrowings are substantially affected by, among other things, changes in interest rates, changes
in market spreads or decreases in credit quality of our assets. Material increases in interest expense from variable-rate funding sources, or
material decreases in monthly cash receipts from operations, generally would negatively impact our liquidity. On the other hand, material
decreases in interest expense from variable-rate funding sources would positively affect our liquidity. Fluctuations in interest rates will
impact our net income to the extent our operations and our fixed rate assets are funded by variable rate debt. We may also be impacted to the
extent that our variable rate assets re-price on a different schedule or in relation to a different index than any floating rate debt. See Item 3 —
Quantitative and Qualitative Disclosures about Market Risk for further analysis.

Fatburger debt covenant

At December 31, 2005, Fatburger was not in compliance with all obligations under the agreements evidencing its indebtedness, as defined in
the applicable agreements. Fatburger failed to meet the prescribed fixed charge coverage ratio and the prescribed debt-coverage ratio at
December 31, 2005. Due to Fatburger’s non-compliance, the lender has the right to demand repayment of the notes in 2006. As such, on our
Consolidated Statements of Financial Condition, $4.1 million of long-term debt has been classified as current at June 30, 2006, and $4.2
million at December 31, 2005, that would otherwise be classified as non-current. The lender has not demanded early repayment of the loans,
however, if the lender exercises its right to demand repayment, our liquidity could be negatively affected.

Fatburger expansion

Fatburger is involved in a nationwide expansion of franchise and company-owned locations, which will require significant liquidity. If real
estate locations of sufficient quality cannot be located, the timing of restaurant openings may be delayed. Additionally, if Fatburger or its
franchisees cannot obtain capital sufficient to fund this expansion, the timing of restaurant openings may be delayed.

Centrisoft operations

We expect that Centrisoft will require capital resources and have negative cash flow for the near term. Since Centrisoft is in the early stages
of its marketing, there can be no assurance that it will be successful in attracting a significant customer base. Centrisoft is currently
marketing its software to potential customers both directly and through re-seller relationships. There can be no assurance that Centrisoft will
be successful in generating sufficient cash flow to support its own operations in the near term.

Dividends

In the first quarter of 2006, we declared a cash distribution of $0.13 per share ($1.0 million in total). No dividends were declared or paid in
the second quarter of 2006. While we do not have a fixed dividend policy, we may declare and pay new dividends on our common stock,
subject to our financial condition, results of operations, capital requirements and other factors deemed relevant by the Board of Directors.
One factor the Board of Directors may consider is the impact of dividends on our liquidity. As we implement our strategy of focusing our
efforts on the development of Fatburger, we may determine to reduce the future dividend amount to a level that is more typical of the
restaurant industry, or eliminate the dividend in its entirety.
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NASDAQ delisting

Effective October 14, 2004, due to a NASDAQ staff determination to delist our common stock, our stock began trading in the over-the-
counter (“OTC") market. Prior to that, we were quoted on the NASDAQ National Market. We appealed the decision with NASDAQ at
various levels, but were informed on April 21, 2005 that the NASDAQ decision was final. We are continuing to appeal the decision, but
there can be no assurance that the appeal will be successful.

Trading of our common stock on the OTC market may reduce the liquidity of our common stock compared to quotation on the NASDAQ
National Market. Also, the coverage of the Company by security analysts and media could be reduced, which could result in lower prices for
our common stock than might otherwise prevail and could also result in increased spreads between the bid and ask prices for our common
stock. Additionally, certain investors will not purchase securities that are not quoted on the NASDAQ Stock Market, which could materially
impair our ability to raise funds through the issuance of common stock or other securities convertible into common stock.

Common stock trading price

If the trading price of our common stock is less than $5.00 per share, trading in our common stock could be subject to Rule 15g-9 of the
Securities Exchange Act of 1934, as amended. Under that Rule, brokers who recommend such securities to persons other than established
customers and accredited investors must satisfy special sales practice requirements, including an individualized written suitability
determination for the purchaser and the purchaser’s written consent prior to any transaction. The Securities Enforcement Remedies and
Penny Stock Reform Act of 1990 also requires additional disclosure in connection with any trades involving a stock defined as a penny stock
(generally, any equity security not traded on an exchange or quoted on NASDAQ that has a market price of less than $5.00 per share),
including the delivery of a disclosure schedule explaining the penny stock market and the associated risks. Such requirements could severely
limit the market liquidity of our common stock. There can be no assurance that our common stock will not become treated as penny stock.

Off Balance Sheet Arrangements

In order to facilitate the development of franchise locations, as of June 30, 2006, Fatburger had guaranteed the annual minimum lease
payments of five restaurant sites owned and operated by franchisees. The guarantees approximate $1.5 million plus certain contingent rental
payments as defined in the respective leases. These leases expire at various times through 2015.

The lease guarantees by Fatburger do not provide us with a material source of liquidity, capital resources or other benefits. There are no
revenues, expenses or cash flows connected with the lease guarantees other than the receipt of normal franchise royalties. As of June 30,
2006, we were not aware of any event or demand that was likely to trigger the guarantee by Fatburger.

We have various operating leases for office and retail space which expire through 2015. The leases provide for varying minimum annual

rental payments including rent increases and free rent periods. We have future minimum rental payments under non-cancelable operating
leases with initial or remaining terms of one year or more of approximately $13.5 million as of June 30, 2006.

26



ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Our market risk results from instruments entered into other than for trading purposes and consists primarily of exposure to loss resulting from
changes in foreign currency exchange rates, interest rates and commaodity prices.

Foreign Currency Exchange Rate Risk

Our exposure to foreign currency fluctuations arises mainly from our investment in Barcelona real estate and our UK investment in Bourne
End. As of June 30, 2006, approximately 50% of our equity is invested in net assets located outside of the United States, primarily
denominated in the euro or British pounds. The following table illustrates the projected effect on our net asset value as a result of
hypothetical changes in foreign currency rates as of June 30, 2006:

Projected Change in Projected Percentage

Change in Foreign Net Asset Change in Net Asset
Exchange Rates (1) Fair Value Fair Value
Decrease 20%.................. $ (1,852,000) -10.0%
Decrease 10% e $ (926,000) -5.0%
No Change ......c.coceevvunes $ - 0.0%
Increase 10% .................. $ 926,000 5.0%
Increase 20% .................. $ 1,852,000 10.0%

(1)  Assumes that uniform percentage changes occur instantaneously in both the Great Britain
pound and the euro. A decrease in the foreign exchange rate indicates a strengthening of
the U.S. dollar against that currency. An increase in the foreign exchange rate indicates a
weakening of the U.S. dollar against that currency.

We can utilize a wide variety of financial techniques to assist in the management of currency risk, including currency swaps, options, and
forwards, or combinations thereof. No such currency hedging techniques were in use as of June 30, 2006.

Interest Rate Risk

Changes in interest rates can affect net income by changing the spread between our interest-earning assets and our interest-bearing liabilities
and by increasing the cost associated with operating and expanding our restaurant operation. Changes in the level of interest rates can also
affect, among other things, the value of our interest-earning assets (and the associated default rates), our ability to acquire loans and general

levels of consumer spending.

The following table quantifies the potential changes in our net loss and net asset value as of June 30, 2006 should interest rates go up or down
(shocked) by 100 or 200 basis points. Actual results could differ significantly from those estimated in the table.

Projected Percent Change In Projected Change In

Net Asset Fair Net Asset

Interest Rate Change (1) Net Loss Value (2 Annual Net Loss Fair Value
-200 Basis Points 4.0% -7.4% $ 62,000 $  (1,376,000)
-100 Basis Points 1.1% -3.6% $ 18,000 $ (665,000)
0 Basis Points 0.0% 0.0% $ - $ -
100 Basis Points -0.6% 3.4% $ (9,000) $ 623,000
200 Basis Points -1.2% 6.5% $ (18,000) $ 1,207,000

(1) Assumes that uniform changes occur instantaneously in both the yield on 10-year U.S. Treasury notes and the interest rate applicable
to U.S. dollar deposits in the London interbank market.

(2) Equals the value of off-balance sheet instruments plus the present value of cash inflows generated from interest-earning assets net of
cash outflows in respect of interest-bearing liabilities.
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The following table provides information as to the type of funding used to finance our assets as of June 30, 2006.

Basis Amount  Coupon Type Liability Type
(dollars in thousands)

Interest-Bearing Assets:

Fixed-rate assets, no financing............. $ 836 Fixed $ - None

Variable-rate assets, no financing ........ 1,044  Prime - None

Cash and cash equivalents ................... 3,522 N/A - None
Subtotal ......cooveeeriiieiiiieens 5,402 -

Other Assets:

Investments in real estate..................... 27,902 N/A 18,448 Fixed

Investment in BEP .......cccccoeeevivvinenee, 1,600 N/A - None

Property, plant and equipment.............. 6,391 N/A 8,386 Mixed

Intangible assets, net...........cccceevevennne. 5,440 N/A - None

GoodWill .....coooviiecieciccccee 10,079 N/A - None

Other ..o 7,405 N/A - None
Subtotal ......coooveeeveiieeieens 58,817 26,834

Liability Only:

Deferred iNnCOME .......ccovvvvvecreriieeireeae, - 4,060 None

Deferred inCOme taxes ........cc.cevveveenne. - 5,655 None

Other ..o - 9,090 None
Total.coooeceeeeiecececees $ 64,219 $ 45,639

Other Market Risks

Our restaurant operations are exposed to the impact of commodity and utility price fluctuations related to unpredictable factors such as
weather and various other market conditions outside our control. Our ability to recover increased costs through higher prices is limited by the
competitive environment in which we operate.
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ITEM 4. CONTROLS AND PROCEDURES

Evaluation of disclosure controls and procedures

Our Chief Executive Officer and our Chief Financial Officer, after evaluating the effectiveness of the Company’s “disclosure controls and
procedures” (as defined in the Securities and Exchange Act of 1934 Rules 13a-15(e) and 15d-15(e)) as of the end of the period covered by
this report, have concluded that our disclosure controls and procedures were effective and designed to ensure that material information
relating to us and our consolidated subsidiaries is accumulated and communicated to our management to allow timely decisions regarding
required disclosure.

Changes in internal control over financial reporting

There were no significant changes in our internal control over financial reporting in connection with an evaluation that occurred during our second
fiscal quarter of 2006 that have materially affected or are reasonably likely to materially affect our internal control over financial reporting.
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PART Il -- OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

NASDAQ Delisting

Effective October 14, 2004, our common stock began trading in the over-the-counter market. Prior to that, our common stock was quoted on
the NASDAQ National Market. On July 20, 2004, we were notified by NASDAQ of a staff determination to delist our common stock
effective July 29, 2004. We were unsuccessful in appealing the determination and our common stock was delisted from the NASDAQ
National Market on October 14, 2004. We subsequently requested a review of the delisting by NASDAQ’s Listing and Hearing Review
Council and by the Securities and Exchange Commission (“SEC”). Those appeals were also unsuccessful. On February 17, 2006, we filed a
petition for review of the SEC decision with the United States Court of Appeals, District of Columbia Circuit. There can be no assurance that
our petition for review will be successful.

Shareholder Derivative Complaint

On July 6, 2004, Jeff Allan McCoon, derivatively on behalf of Fog Cutter Capital Group Inc., filed a lawsuit in the Circuit Court for the State
of Oregon (Multnomah County) which named us and all of our directors as defendants. The lawsuit, as amended, alleged that the Company’s
Board of Directors breached their fiduciary duties to us and our stockholders in a number of ways, primarily relating to the leave of absence
agreement with Mr. Wiederhorn. On January 6, 2006, the Circuit Court dismissed the entire derivative lawsuit, ruling that Mr. McCoon was
unfit to represent our stockholders. Mr. McCoon has filed an appeal to this ruling.

ITEM 1A. RISK FACTORS

In addition to the other information contained in this quarterly report, you should carefully read and consider the following risk factors. If
any of these risks actually occur, our business, financial condition or operating results could be materially adversely affected and the trading
price of our common stock could decline.

The delisting of our common stock from the NASDAQ Stock Market could impair our ability to finance our operations through the sale of
common stock or securities convertible into common stock.

Effective October 14, 2004, due to a NASDAQ staff determination to delist our common stock, our stock began trading in the over-the-
counter (“OTC”) market. Prior to the delisting, our common stock was quoted on the NASDAQ National Market. The liquidity of our
common stock is reduced by trading on the OTC market as compared to quotation on the NASDAQ National Market. The coverage of the
Company by security analysts and media could be reduced, which could result in lower prices for our common stock than might otherwise
prevail and could also result in increased spreads between the bid and ask prices for our common stock. Additionally, certain investors will
not purchase securities that are not quoted on the NASDAQ Stock Market, which could materially impair our ability to raise funds through
the issuance of common stock or other securities convertible into common stock.

Because the trading price of our common stock is current below $5.00 per share, trading in our common stock is subject to certain
restrictions and the market for our common stock could diminish.

Because the trading price of our common stock is less than $5.00 per share, trading in our common stock is subject to Rule 15g-9 of the
Securities Exchange Act of 1934, as amended. Under that Rule, brokers who recommend such securities to persons other than established
customers and accredited investors must satisfy special sales practice requirements, including an individualized written suitability
determination for the purchaser and the purchaser’s written consent prior to any transaction. The Securities Enforcement Remedies and
Penny Stock Reform Act of 1990 also requires additional disclosure in connection with any trades involving a stock defined as a penny stock
(generally, any equity security not traded on an exchange or quoted on NASDAQ that has a market price of less than $5.00 per share),
including the delivery of a disclosure schedule explaining the penny stock market and the associated risks. Such requirements could severely
limit the market liquidity of our common stock.

Changes in interest rates and currency exchange rates affect our net income.

Our borrowings and the availability of further borrowings are substantially affected by, among other things, changes in interest rates.
Fluctuations in interest rates will affect our net income to the extent our operations and our fixed rate assets are funded by variable rate debt.
We are also affected by foreign currency exchange rate changes, as a significant portion of our assets are invested in foreign currencies,
mainly the euro and Great British pound. See Item 3 - Quantitative and Qualitative Disclosures about Market Risk for further analysis.
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If we do not retain our key employees and management team our ability to execute our business strategy will be limited.

Our future performance will depend largely on the efforts and abilities of our key executive, finance and accounting, and managerial
personnel, and on our ability to attract and retain them. The loss of one or more of our senior management personnel may adversely affect
our business, financial condition or operating results. When we lose key employees, new employees must spend a significant amount of time
learning our business model in addition to performing their regular duties and integration of these individuals often results in some disruption
to our business. In addition, our ability to execute our business strategy will depend on our ability to recruit and retain key personnel. Our
key employees are not obligated to continue their employment with us and could leave at any time. As part of our strategy to attract and
retain personnel, we offer stock option grants to certain employees. However, given the fluctuations of the market price of our common
stock, potential employees may not perceive our equity incentives such as stock options as attractive, and current employees whose options
are no longer priced below market value may choose not to remain employed by us. In addition, due to the intense competition for qualified
employees, we may be required to increase the level of compensation paid to existing and new employees, which could materially increase
our operating expenses.

We are the subject of litigation, which may be expensive and may be time consuming for our management team.

On July 6, 2004, one of our stockholders, Jeff Allan McCoon, derivatively on behalf of Fog Cutter, filed a lawsuit in the Circuit Court for the
State of Oregon (Multnomah County) which named us and all of our directors as defendants. The lawsuit, as amended, alleged that our
Board of Directors breached their fiduciary duties to us and our stockholders in a number of ways, primarily relating to the leave of absence
agreement with Mr. Wiederhorn. On January 6, 2006, the Circuit Court dismissed the entire derivative lawsuit, ruling that Mr. McCoon was
unfit to represent the Company’s stockholders. Mr. McCoon has filed an appeal to this ruling. We are obligated to indemnify our officers
and directors to the extent permitted by applicable law in connection with this action, and have insurance for such individuals, to the extent of
the limits of the applicable insurance policies and subject to potential reservations of rights. We are unable, however, to predict the ultimate
outcome of matter. We cannot assure you that we will be successful in defending against this action and, if we are unsuccessful, we may be
subject to significant damages that could have a material adverse effect on our business, financial condition and operating results. Even if we
are successful, defending against this action has been, and will likely continue to be, expensive, time consuming and may divert
management’s attention from other business concerns and harm our business.

Risks related to Fatburger

Fatburger debt covenant

At December 31, 2005, Fatburger was not in compliance with all obligations under the agreements evidencing its indebtedness, as defined in
the applicable agreements. Fatburger failed to meet the prescribed fixed charge coverage ratio and the prescribed debt-coverage ratio at
December 31, 2005. Due to Fatburger’s non-compliance, the lender has the right to demand repayment of the notes in 2006. As such, on the
Company’s Consolidated Statements of Financial Condition, $4.1 million of long-term debt has been classified as current at June 30, 2006,
and $4.2 million at December 31, 2005, that would otherwise be classified as non-current. The lender has not demanded early repayment of
the loans, however, if the lender exercises its right to demand repayment, our liquidity could be negatively affected.

Fatburger may not be able to achieve its planned expansion.
We intend to grow Fatburger primarily through developing additional new franchisee and Company-owned restaurants. Development
involves substantial risks, including:
o the availability of financing to Fatburger and to franchisees at acceptable rates and upon acceptable terms;
development costs exceeding budgeted or contracted amounts;
delays in the completion of construction;
the inability to identify, or the unavailability of, suitable sites on acceptable leasing or purchase terms;
developed properties not achieving desired revenue or cash flow levels once opened,;
incurring substantial unrecoverable costs in the event that a development project is abandoned prior to completion;
the inability to obtain all required governmental permits;
e changes in governmental rules, regulations and interpretations; and
e changes in general economic and business conditions.

Although we intend to manage Fatburger’s development to reduce such risks, we cannot assure you that present or future development will
perform in accordance with our expectations. We cannot assure you that we will complete the development and construction of the
restaurants, or that any such development will be completed in a timely manner or within budget, or that any restaurants will generate our
expected returns on investment. Our inability to expand Fatburger in accordance with our plans or to manage our growth could have a
material adverse effect on our results of operations and financial condition.
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We may not be able to obtain financing sufficient to fund our planned expansion of Fatburger.

We are implementing a nationwide and international expansion of franchise and company-owned locations of Fatburger, which will require
significant liquidity. If Fatburger or its franchisees are unsuccessful in obtaining capital sufficient to fund this expansion, the timing of
restaurant openings may be delayed and Fatburger’s results may be harmed.

Fatburger’s success depends on its ability to locate a sufficient number of suitable new restaurant sites.

One of the biggest challenges in meeting our growth objectives for Fatburger will be to secure an adequate supply of suitable new restaurant
sites. We have experienced delays in opening some Fatburger restaurants and may experience delays in the future. There can be no
assurance that sufficient suitable locations will be available for our planned expansion in any future period. Delays or failures in opening
new restaurants could materially adversely affect Fatburger’s performance and our business, financial condition, operating results and cash
flows. In addition, Fatburger is contemplating expanding into international markets in Asia, which may have additional challenges and
requirements.

New restaurants, once opened, may not be profitable, if at all, for several months.

We anticipate that new Fatburger restaurants will generally take several months to reach normalized operating levels due to inefficiencies
typically associated with new restaurants, including lack of market awareness, the need to hire and train a sufficient number of team
members, operating costs, which are often materially greater during the first several months of operation than thereafter, pre-opening costs
and other factors. Further, some, or all of the new restaurants may not attain anticipated operating results or results similar to those of
Fatburger’s existing restaurants. In addition, restaurants opened in new markets may open at lower average weekly sales volumes than
restaurants opened in existing markets, and may have higher restaurant-level operating expense ratios than in existing markets. Sales at
restaurants opened in new markets may take longer to reach average annual company-owned restaurant sales, if at all, thereby affecting the
profitability of these restaurants.

Fatburger’s existing systems and procedures may be inadequate to support our growth plans.

We face the risk that Fatburger’s existing systems and procedures, restaurant management systems, financial controls, information and
accounting systems, management resources and human resources will be inadequate to support our planned expansion of company-owned
and franchised restaurants. Expansion may strain Fatburger’s infrastructure and other resources, which could slow restaurant development or
cause other problems. We may not be able to respond on a timely basis to all of the changing demands that our planned expansion will
impose on Fatburger’s infrastructure and other resources. Any failure by us to continue to improve our infrastructure or to manage other
factors necessary for us to achieve Fatburger’s expansion objectives could have a material adverse effect on our operating results.

The quick service restaurant segment is highly competitive, and that competition could lower revenues, margins and market share.

The quick-service restaurant industry is highly competitive with respect to price, service, location, personnel and the type and quality of food,
and there are many well-established competitors. Each of Fatburger’s restaurants competes directly and indirectly with a large number of
national and regional restaurant chains, as well as with locally-owned quick-service restaurants, fast casual restaurants, and sandwich shops
and other similar types of businesses. The trend toward a convergence in grocery, deli and restaurant services may increase the number of
Fatburger’s competitors. Such increased competition could have a material adverse affect on Fatburger’s financial condition and results of
operations. Some of Fatburger’s competitors have substantially greater financial, marketing, operating and other resources than we have,
which may give them a competitive advantage. Certain of Fatburger’s competitors have introduced a variety of new products and engaged in
substantial price discounting in recent years and may continue to do so in the future. There can be no assurance as to the success of any of
Fatburger’s new products, initiatives or overall strategies, or assurance that competitive product offerings, pricings and promotions will not
have an adverse effect upon Fatburger’s financial condition and results of operations.

Changes in economic, market and other conditions could adversely affect Fatburger and its franchisees, and thereby our operating results.
The quick-service restaurant industry is affected by changes in international, national, regional, and local economic conditions, consumer
preferences and spending patterns, demographic trends, consumer perceptions of food safety, weather, traffic patterns, the type, number and
location of competing restaurants, and the effects of war or terrorist activities and any governmental responses thereto. Factors such as
inflation, food costs, labor and benefit costs, legal claims, and the availability of management and hourly employees also affect restaurant
operations and administrative expenses. The ability of Fatburger and its franchisees to finance new restaurant development, improvements
and additions to existing restaurants, and the acquisition of restaurants from, and sale of restaurants to, franchisees is affected by economic
conditions, including interest rates and other government policies impacting land and construction costs and the cost and availability of
borrowed funds.

Increases in the minimum wage may have a material adverse effect on Fatburger’s business and financial results.

Fatburger has a substantial number of employees who are paid wage rates at or slightly above the minimum wage. As federal and state
minimum wage rates increase, Fatburger may need to increase not only the wages of its minimum wage employees, but also the wages paid
to the employees at wage rates which are above minimum wage. If competitive pressures or other factors prevent Fatburger from offsetting
the increased costs by price increases, profitability may decline. In addition, various other proposals that would require employers to provide
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health insurance for all of their employees are being considered from time to time in Congress and various states. The imposition of any
requirement that Fatburger provide health insurance to all employees on terms materially different from its existing programs could have a
material adverse impact on the results of operations and financial condition of Fatburger.

Events reported in the media, such as incidents involving food-borne illnesses or food tampering, whether or not accurate, can cause damage
to Fatburger’s brand’s reputation and swiftly affect sales and profitability.

Reports, whether true or not, of food-borne illnesses (such as e-coli, avian flu, bovine spongiform encephalopathy, hepatitis A, trichinosis or
salmonella) and injuries caused by food tampering have in the past severely injured the reputations of participants in the quick service
restaurant segment and could in the future affect Fatburger as well. Fatburger’s brand reputation is an important asset to the business; as a
result, anything that damages the brand’s reputation could immediately and severely hurt sales and, accordingly, revenues and profits. If
customers become ill from food-borne illnesses, Fatburger could also be forced to temporarily close some restaurants. In addition, instances
of food-borne illnesses or food tampering, even those occurring solely at the restaurants of competitors, could, by resulting in negative
publicity about the restaurant industry, adversely affect sales on a local, regional or system-wide basis. A decrease in customer traffic as a
result of these health concerns or negative publicity, or as a result of a temporary closure of any Fatburger restaurants, could materially harm
Fatburger’s business.

Changing health or dietary preferences may cause consumers to avoid products offered by Fatburger in favor of alternative foods.

The foodservice industry is affected by consumer preferences and perceptions. Fatburger’s success depends, in part, upon the popularity of
burgers and quick-service dining. Shifts in consumer preferences away from this cuisine or dining style could have a material adverse affect
on our future profitability. The restaurant industry is characterized by the continual introduction of new concepts and is subject to rapidly
changing consumer preferences, tastes and eating and purchasing habits. While burger consumption in the United States has grown over the
past 20 years, the demand may not continue to grow or taste trends may change. Fatburger’s success will depend in part on our ability to
anticipate and respond to changing consumer preferences, tastes and eating and purchasing habits, as well as other factors affecting the food
service industry, including new market entrants and demographic changes. If prevailing health or dietary preferences and perceptions cause
consumers to avoid these products offered by Fatburger restaurants in favor of alternative or healthier foods, demand for Fatburger’s products
may be reduced and its business could be harmed.

Fatburger is subject to health, employment, environmental and other government regulations, and failure to comply with existing or future
government regulations could expose Fatburger to litigation, damage Fatburger’s reputation and lower profits.

Fatburger and its franchisees are subject to various federal, state and local laws affecting their businesses. The successful development and
operation of restaurants depend to a significant extent on the selection and acquisition of suitable sites, which are subject to zoning, land use
(including the placement of drive-thru windows), environmental (including litter), traffic and other regulations. Restaurant operations are also
subject to licensing and regulation by state and local departments relating to health, food preparation, sanitation and safety standards, federal
and state labor laws (including applicable minimum wage requirements, overtime, working and safety conditions and citizenship
requirements), federal and state laws prohibiting discrimination and other laws regulating the design and operation of facilities, such as the
Americans with Disabilities Act of 1990. If Fatburger fails to comply with any of these laws, it may be subject to governmental action or
litigation, and its reputation could be accordingly harmed. Injury to Fatburger’s reputation would, in turn, likely reduce revenues and profits.

In recent years, there has been an increased legislative, regulatory and consumer focus on nutrition and advertising practices in the food
industry, particularly among quick service restaurants. As a result, Fatburger may become subject to regulatory initiatives in the area of
nutrition disclosure or advertising, such as requirements to provide information about the nutritional content of its food products, which could
increase expenses. The operation of Fatburger’s franchise system is also subject to franchise laws and regulations enacted by a number of
states and rules promulgated by the U.S. Federal Trade Commission. Any future legislation regulating franchise relationships may negatively
affect Fatburger’s operations, particularly its relationship with its franchisees. Failure to comply with new or existing franchise laws and
regulations in any jurisdiction or to obtain required government approvals could result in a ban or temporary suspension on future franchise
sales. Changes in applicable accounting rules imposed by governmental regulators or private governing bodies could also affect Fatburger’s
reported results of operations, and thus cause our stock price to fluctuate or decline.

Fatburger’s earnings and business growth strategy depends in large part on the success of its franchisees, and Fatburger’s reputation may
be harmed by actions taken by franchisees that are outside of its control.

A portion of Fatburger’s earnings comes from royalties and other amounts paid by Fatburger’s franchisees. Franchisees are independent
contractors, and their employees are not employees of Fatburger. Fatburger provides training and support to, and monitors the operations of,
its franchisees, but the quality of their restaurant operations may be diminished by any number of factors beyond Fatburger’s control.
Consequently, franchisees may not successfully operate stores in a manner consistent with Fatburger’s high standards and requirements and
franchisees may not hire and train qualified managers and other restaurant personnel. Any operational shortcoming of a franchise restaurant
is likely to be attributed by consumers to an entire brand, thus damaging Fatburger’s reputation and potentially affecting revenues and
profitability.
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Risks related to Centrisoft

If Centrisoft is unable to compete successfully in the highly competitive market for network productivity and security products for any reason,
its business will fail.

Centrisoft is an early stage company that currently has a limited customer base. The market for enterprise network productivity and security
products is intensely competitive and we expect competition to intensify in the future. An increase in competitive pressures in this market or
Centrisoft’s failure to compete effectively may result in pricing reductions, reduced gross margins and a failure to obtain market share. Other
competitors offering similar products have longer operating histories, greater name recognition, larger customer bases and significantly
greater financial, technical, marketing and other resources than Centrisoft does. In addition, larger competitors may bundle products
competitive with Centrisoft’s with other products that they may sell to our potential customers. These customers may accept these bundled
products rather than separately purchasing our products.

Customer demand, competitive pressure and rapid changes in technology and industry standards could render Centrisoft’s products and
services unmarketable or obsolete, and Centrisoft may be unable to introduce new or improved products and services, or update existing
products or services, timely and successfully.

To succeed, Centrisoft must continually change and improve its products, add new products and services, provide updates to products and
services and replace existing products and services in response to changes in customer demand, competitive pressure, rapid technological
developments and changes in operating systems, Internet access and communications, application and networking software, computer and
communications hardware, programming tools, computer language technology and computer hacker techniques. Centrisoft may be unable to
successfully and timely develop and introduce these new, improved or updated products and services or achieve and maintain market
acceptance for new, improved or updated products and services we develop and introduce.

The development and introduction of new, enterprise network and security products or providing updates to existing products, is a complex
and uncertain process that requires great innovation, the ability to anticipate technological and market trends, the ability to deliver updates in
a timely fashion and the ability to obtain required domestic and foreign governmental and regulatory certifications.

Releasing new or improved products and services, or updates to products or services, prematurely may result in quality problems, and
releasing them late may result in loss of customer confidence and market share. When Centrisoft introduces new or enhanced products and
services, it may be unable to successfully manage the transition from its existing products and services to deliver enough new products and
services to meet customer demand.

Undetected product errors or defects could result in loss of revenues, delayed market acceptance and claims against Centrisoft.
Centrisoft’s products and services may contain undetected errors or defects, especially when first released. Despite extensive testing, some
errors are discovered only after a product has been installed and used by customers. Any errors discovered after commercial release could
result in loss of revenues or claims against Centrisoft or its resellers.

Centrisoft may be required to defend lawsuits or pay damages in connection with the alleged or actual failure of Centrisoft’s products and
services.

Because Centrisoft’s products provide and monitor network security and may protect valuable information, Centrisoft may face claims for
product liability, tort or breach of warranty relating to its products and services. Anyone who circumvents Centrisoft’s security measures
could misappropriate the confidential information or other property of end-users using our products and services or interrupt their operations.
If that happens, affected end-users or channel customers may sue Centrisoft. In addition, Centrisoft may face liability for breaches caused by
faulty installation and implementation of its products by end-users or channel customers. Although Centrisoft attempts to reduce the risk of
losses from claims through contractual warranty disclaimers and liability limitations, these provisions may be unenforceable. Some courts,
for example, have found contractual limitations of liability in standard software licenses to be unenforceable because the licensee does not
sign the license. Defending a suit, regardless of its merit, could be costly and could divert management attention. Although Centrisoft
currently maintains business liability insurance, this coverage may be inadequate or may be unavailable in the future on acceptable terms, if
atall.

Centrisoft may be unable to adequately protect our proprietary rights, which may limit its ability to compete effectively.

Despite Centrisoft’s efforts to protect its proprietary rights, unauthorized parties may misappropriate or infringe on its patents, trade secrets,
copyrights, trademarks, service marks and similar proprietary rights. Centrisoft may, however, be unsuccessful in protecting its trade secrets
or, even if successful, any required litigation may be costly and time consuming, which could harm our business.

If Centrisoft fails to obtain and maintain patent protection for our technology, we may be unable to compete effectively. In addition,

Centrisoft relies on unpatented proprietary technology. Because this proprietary technology does not have patent protection, Centrisoft may
be unable to meaningfully protect this technology from unauthorized use or misappropriation by a third party. Centrisoft’s competitors may
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independently develop similar or superior technologies or duplicate any unpatented technologies that we have developed which could
significantly reduce the value of its proprietary technology or threaten its market position.

Risks related to our real estate holdings and our mortgage brokerage business

Our performance and value are subject to risks associated with our real estate assets and with the real estate industry.
Our economic performance and the value of our real estate assets, and consequently the value of our stock, are subject to the risk that if our
real estate properties do not generate revenues sufficient to meet our operating expenses, including debt service and capital expenditures, our
cash flow will be adversely affected. The following factors, among others, may adversely affect the income generated by our real estate
properties:
e downturns in the international, national, regional and local economic conditions (particularly increases in unemployment);
competition from other office and commercial buildings;
local real estate market conditions, such as oversupply or reduction in demand for office or other commercial or residential space;
changes in interest rates and availability of attractive financing;
vacancies, changes in market rental rates and the need to periodically repair, renovate and re-let space;
increased operating costs, including insurance expense, utilities, real estate taxes, state and local taxes and heightened security costs;
civil disturbances, natural disasters, or terrorist acts or acts of war which may result in uninsured or underinsured losses;
e significant expenditures associated with each investment, such as debt service payments, real estate taxes, insurance and
maintenance costs which are generally not reduced when circumstances cause a reduction in revenues from a property;
e declines in the financial condition of our tenants and our ability to collect rents from our tenants; and
o decreases in the underlying value of our real estate.

Acquired properties may expose us to unknown liability.

We may acquire properties subject to liabilities and without any recourse, or with only limited recourse against the prior owners or other third
parties, with respect to unknown liabilities. As a result, if a liability were asserted against us based upon ownership of those properties, we
might have to pay substantial sums to settle or contest it, which could adversely affect our results of operations and cash flow. Unknown
liabilities with respect to acquired properties might include:

liabilities for clean-up of undisclosed environmental contamination;

claims by tenants, vendors or other persons against the former owners of the properties;

liabilities incurred in the ordinary course of business; and

claims for indemnification by general partners, directors, officers and others indemnified by the former owners of the properties.

Because we rely on our ability to sell assets to generate liquidity, fluctuations in the real estate market could negatively affect our cash flow.
We currently generate a substantial portion of our liquidity from sales of assets, including real estate assets. If we are unable to sell assets at
effective prices, it may affect our liquidity and profitability.

We may have difficulty selling our properties, which may limit our flexibility.

Properties like the ones that we own could be difficult to sell. This may limit our ability to change our portfolio promptly in response to
changes in economic or other conditions. In addition, tax laws limit our ability to sell properties and this may affect our ability to sell
properties without adversely affecting our performance or returns. These restrictions reduce our ability to respond to changes in the
performance of our investments and could adversely affect our financial condition and results of operations.

Exposure to the Southern California commercial real estate market could affect results for George Elkins.
Our mortgage brokerage business, George Elkins, relies on activity in the Southern California commercial real estate market. If this market
weakens, we will have fewer sales, resulting in less brokerage commissions.

Competitive pressures in the commercial mortgage business could harm our business.

The commercial mortgage brokerage is highly competitive, and George Elkins competes with larger, better established competitors who often
have greater resources than George Elkins. If George Elkins is unable to successfully compete against its competitors, its business will be
harmed and our financial results could suffer.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.
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ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

We held an annual meeting of our stockholders on May 16, 2006. Of the 7,957,428 shares outstanding as of the record date for the annual
meeting, 7,605,449 shares, or 95.6% of the total shares eligible to vote at the annual meeting, were represented in person or by proxy.

At the annual meeting, Andrew A. Wiederhorn, Donald J. Berchtold, Don H. Coleman, K. Kenneth Kotler, and M. Ray Mathis were each
elected to serve as members of our board of directors, each to hold office until the 2007 annual meeting of stockholders or until their
successors are elected and qualified. Each of the directors was elected with the following voting results:

For Withheld
Andrew A. Wiederhorn 7,522,620 82,829
Donald J. Berchtold 7,518,232 87,217
Don H. Coleman 7,520,232 85,217
K. Kenneth Kotler 7,519,032 86,417
M. Ray Mathis 7,519,032 86,417

A proposal to approve the ratification of UHY, LLP as the Company’s independent registered public accounting firm for the fiscal year
ending 2006 passed with 7,560,712 shares in favor of the proposal, 39,966 shares against the proposal, and 4,771 abstentions.

ITEM5. OTHER INFORMATION
None.
ITEM 6. EXHIBITS

3.1 Amended and Restated Articles of Incorporation of the Registrant, incorporated by reference to Exhibit 3.1 to the Form 10-Q for the
period ended September 30, 1999, as previously filed with the SEC on November 22, 1999.

3.2 Bylaws of the Registrant, incorporated by reference to Exhibit 3.2 to Amendment No. 3 to the Registration Statement (Registration
No. 333-39035) on Form S-11, as previously filed with the SEC on March 30, 1998.

4.1 Common Stock Certificate Specimen, incorporated by reference to Exhibit 4.1 to Amendment No. 3 to the Registration Statement
(Registration No. 333-39035) on Form S-11, as previously filed with the SEC on March 30, 1998.

4.2 Form of Registration Rights Agreement, incorporated by reference to Exhibit 10.8 to Amendment No. 3 to the Registration
Statement (Registration No. 333-39035) on Form S-11, as previously filed with the SEC on March 30, 1998.

4.3 Form of Stock Option Plan, incorporated by reference to Exhibit 10.3 to Amendment No. 3 to the Registration Statement
(Registration No. 333-39035) on Form S-11, as previously filed with the SEC on March 30, 1998.

4.4 Waiver, Release, Delegation and Amendment to Stock Option and Voting Agreement among Andrew A. Wiederhorn, Lawrence A.
Mendelsohn, Joyce Mendelsohn, Tiffany Wiederhorn, and the Registrant, dated July 31, 2002, incorporated by reference to Exhibit
2.1 to the Form 8-K dated August 8, 2002, as previously filed with the SEC on August 15, 2002.

4.5 Summary of Rights to Purchase Shares, incorporated by reference to Exhibit 99.1 to the Form 8-K dated October 18, 2002, as
previously filed with the SEC on October 18, 2002.

4.6 Rights Agreement dated as of October 18, 2002 between the Registrant and The Bank of New York, incorporated by reference to
Exhibit 1 to Form 8-A, as previously filed with the SEC on October 29, 2002.

4.7 Amendment to the Rights Agreement, dated as of May 1, 2004, by and between the Registrant and The Bank of New York as
previously filed with the SEC on March 30, 2005.
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4.8

4.9

4.10

10.1

10.2

11.1

31.1

31.2

32.1

32.2

Long Term Vesting Trust Agreement among the Registrant and Lawrence Mendelsohn, Andrew Wiederhorn and David Egelhoff,
dated October 1, 2000, incorporated by reference to Exhibit 4.4 to the Form 10-K for the year ended December 31, 2002, as
previously filed with the SEC on March 3, 2003.

Amendment Number 1 to the Long Term Vesting Trust Agreement dated as of September 19, 2002, by and between the Registrant
and Andrew Wiederhorn, Don Coleman, and David Dale-Johnson as previously filed with the SEC on March 30, 2005.

Amendment Number 2 to the Long Term Vesting Trust Agreement, dated as of May 26, 2004, by and between the Registrant and
Andrew Wiederhorn, Don Coleman, and David Dale-Johnson as previously filed with the SEC on March 30, 2005.

Amended and restated employment agreement between Fog Cutter Capital Group Inc. and Andrew A. Wiederhorn effective as of
June 1, 2006 as previously filed with the SEC on July 25, 2006.

Employment agreement between Fog Cutter Capital Group Inc. and R. Scott Stevenson effective as of June 1, 2006 as originally
filed with the SEC on July 25, 2006.

Computation of Per Share Earnings.
Certification of Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of the Chief Executive Officer, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

Certification of the Chief Financial Officer, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

37



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

FOG CUTTER CAPITAL GROUP INC.

By: /s/ Andrew A. Wiederhorn

Andrew A. Wiederhorn
Chief Executive Officer

By: /s/ R. Scott Stevenson

R. Scott Stevenson
Senior Vice President and Chief Financial Officer

Date: August 4, 2006
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(Registration No. 333-39035) on Form S-11, as previously filed with the SEC on March 30, 1998.

Form of Registration Rights Agreement, incorporated by reference to Exhibit 10.8 to Amendment No. 3 to the Registration
Statement (Registration No. 333-39035) on Form S-11, as previously filed with the SEC on March 30, 1998.

Form of Stock Option Plan, incorporated by reference to Exhibit 10.3 to Amendment No. 3 to the Registration Statement
(Registration No. 333-39035) on Form S-11, as previously filed with the SEC on March 30, 1998.

Waiver, Release, Delegation and Amendment to Stock Option and Voting Agreement among Andrew A. Wiederhorn, Lawrence A.
Mendelsohn, Joyce Mendelsohn, Tiffany Wiederhorn, and the Registrant, dated July 31, 2002, incorporated by reference to Exhibit
2.1 to the Form 8-K dated August 8, 2002, as previously filed with the SEC on August 15, 2002.

Summary of Rights to Purchase Shares, incorporated by reference to Exhibit 99.1 to the Form 8-K dated October 18, 2002, as
previously filed with the SEC on October 18, 2002.

Rights Agreement dated as of October 18, 2002 between the Registrant and The Bank of New York, incorporated by reference to
Exhibit 1 to Form 8-A, as previously filed with the SEC on October 29, 2002.

Amendment to the Rights Agreement, dated as of May 1, 2004, by and between the Registrant and The Bank of New York as
previously filed with the SEC on March 30, 2005.

Long Term Vesting Trust Agreement among the Registrant and Lawrence Mendelsohn, Andrew Wiederhorn and David Egelhoff,
dated October 1, 2000, incorporated by reference to Exhibit 4.4 to the Form 10-K for the year ended December 31, 2002, as
previously filed with the SEC on March 3, 2003.

Amendment Number 1 to the Long Term Vesting Trust Agreement dated as of September 19, 2002, by and between the Registrant
and Andrew Wiederhorn, Don Coleman, and David Dale-Johnson as previously filed with the SEC on March 30, 2005.

Amendment Number 2 to the Long Term Vesting Trust Agreement, dated as of May 26, 2004, by and between the Registrant and
Andrew Wiederhorn, Don Coleman, and David Dale-Johnson as previously filed with the SEC on March 30, 2005.

Amended and restated employment agreement between Fog Cutter Capital Group Inc. and Andrew A. Wiederhorn effective as of
June 1, 2006 as previously filed with the SEC on July 25, 2006.

Employment agreement between Fog Cutter Capital Group Inc. and R. Scott Stevenson effective as of June 1, 2006 as originally
filed with the SEC on July 25, 2006.

Computation of Per Share Earnings.
Certification of Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of the Chief Executive Officer, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

Certification of the Chief Financial Officer, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.
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EXHIBIT 11.1

COMPUTATION OF NET INCOME (LOSS) PER COMMON SHARE

Quarter Ended June 30, Six Months Ended June 30,
2006 2005 2006 2005

Diluted net income (loss) per share:
Net income (loss) to common shareholders... $ (1,612,000) $ 92,000 $ (2,791,000) $ (1,463,000)

Average number of shares outstanding ........... 7,957,428 7,957,428 7,957,428 8,133,780
Net effect of dilutive stock options

based on treasury stock method................ - 4,487 - -
Total average Shares.........ccoccevvevvevievenreseneenn,s 7,957,428 7,961,915 7,957,428 8,133,780
Diluted net income (loss) per share................. $ (0200 $ 0.01 $ 035 $ (0.18)
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CERTIFICATION EXHIBIT 31.1

I, Andrew A. Wiederhorn, Chief Executive Officer of Fog Cutter Capital Group Inc., certify that:
1. I have reviewed this quarterly report on Form 10-Q of Fog Cutter Capital Group Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;
4, The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under

our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared,;

(b) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based
on such evaluation; and

(c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent
function):

(@) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information;
and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: August 4, 2006

/sl ANDREW A. WIEDERHORN
Andrew A. Wiederhorn
Chief Executive Officer
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CERTIFICATION EXHIBIT 31.2

I, R. Scott Stevenson, Chief Financial Officer of Fog Cutter Capital Group Inc., certify that:
1. I have reviewed this quarterly report on Form 10-Q of Fog Cutter Capital Group Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period

covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4, The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(@) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared,;

(b) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based

on such evaluation; and

(c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent
function):

(@) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information;
and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: August 4, 2006

/s/ R. SCOTT STEVENSON
R. Scott Stevenson
Chief Financial Officer
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Exhibit 32.1

Section 906 Certification

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER OR
PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the accompanying quarterly report on Form 10-Q of Fog Cutter Capital Group Inc. for the quarter ended June 30,
2006 (the “Report™), I, Andrew A. Wiederhorn, Chief Executive Officer of Fog Cutter Capital Group Inc., hereby certify pursuant to 18
U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended,;
and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of Fog Cutter Capital Group Inc.

This written statement is being furnished to the Securities and Exchange Commission as an exhibit to the Report.

August 4, 2006 /s/ Andrew A. Wiederhorn

Date Andrew A. Wiederhorn
Chief Executive Officer

A signed original of this written statement required by § 906 has been provided to the Company and will be retained by the
Company and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 32.2

Section 906 Certification

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER OR
PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the accompanying quarterly report on Form 10-Q of Fog Cutter Capital Group Inc. for the quarter ended June 30,
2006 (the “Report”), I, R. Scott Stevenson, Senior Vice President and Chief Financial Officer of Fog Cutter Capital Group Inc., hereby certify
pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended,;
and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of Fog Cutter Capital Group Inc.

This written statement is being furnished to the Securities and Exchange Commission as an exhibit to the Report.

August 4, 2006 /sl R. Scott Stevenson

Date R. Scott Stevenson
Senior Vice President and Chief
Financial Officer

A signed original of this written statement required by § 906 has been provided to the Company and will be retained by the
Company and furnished to the Securities and Exchange Commission or its staff upon request.
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