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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains 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, that are based on our management’s beliefs and assumptions and on information currently available to management, and which
statements involve substantial risk and uncertainties. All statements contained in this Quarterly Report on Form 10-Q other than statements of historical fact, including
statements regarding our future operating results and financial position, our business strategy and plans, market growth and trends, and objectives for future operations are
forward-looking statements. Forward-looking statements generally relate to future events or our future financial or operating performance. In some cases, you can identify
forward-looking statements because they contain words such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “target,” “projects,”
“contemplates,” “believes,” “estimates,” “predicts,” “potential,” or “continue” or the negative of these words or other similar terms or expressions that concern our
expectations, strategy, plans or intentions.

”» ”» ”» LTS
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These risks and uncertainties include, among other things, the risk that we may not be able to successfully implement our growth strategy if we are unable to identify
appropriate sites for restaurant locations, expand in existing and new markets, obtain favorable lease terms, attract guests to our restaurants or hire and retain personnel; the risk
that we may not be able to maintain or improve our comparable restaurant sales growth; that the restaurant industry is a highly competitive industry with many competitors; that
our limited number of restaurants, the significant expense associated with opening new restaurants, and the unit volumes of our new restaurants makes us susceptible to
significant fluctuations in our results of operations; that we have incurred operating losses and may not be profitable in the future; the risk that our plans to maintain and
increase liquidity may not be successful; that we depend on our senior management team and other key employees, and the loss of one or more key personnel or an inability to
attract, hire, integrate and retain highly skilled personnel could have an adverse effect on our business, financial condition or results of operations; that our operating results and
growth strategies will be closely tied to the success of our future franchise partners and we will have limited control with respect to their operations; the risk that we may face
negative publicity or damage to our reputation, which could arise from concerns regarding food safety and foodborne illness or other matters; that minimum wage increases and
mandated employee benefits could cause a significant increase in our labor costs; that events or circumstances could cause the termination or limitation of our rights to certain
intellectual property critical to our business that is licensed from Yoshiharu Holdings Co., or that we could face infringements on our intellectual property rights and be unable
to protect our brand name, trademarks and other intellectual property rights; that challenging economic conditions may affect our business by adversely impacting numerous
items that include, but are not limited to: consumer confidence and discretionary spending, the future cost and availability of credit and the operations of our third-party vendors
and other service providers; the risk that we, or our point of sale and restaurant management platform partners, may fail to secure guests’ confidential, personally identifiable,
debit card or credit card information or other private data relating to our employees or us; and the impact of the COVID-19 pandemic, or a similar public health threat, on
global capital and financial markets, general economic conditions in the United States, and our business and operations.

You should not rely upon forward-looking statements as predictions of future events. We have based the forward-looking statements contained in this Quarterly Report on Form
10-Q primarily on our current expectations and projections about future events and trends that we believe may affect our business, financial condition, results of operations, and
prospects. The outcome of the events described in these forward-looking statements is subject to risks, uncertainties, and other factors described elsewhere in this Quarterly
Report on Form 10-Q and in the section titled “Risk Factors” in the Company’s recently filed registration statement on Form S-1 (File No. 333-262330). We undertake no
obligation to update any forward-looking statements after the date of this Quarterly Report on Form 10-Q or to conform such statements to actual results or revised
expectations, except as required by law.
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Item 1. Financial Statements.

PART I—FINANCIAL INFORMATION

Yoshiharu Global Co.
Unaudited Consolidated Balance Sheets

September 30, December 31,
As of 2022 2021
ASSETS
Current Assets:
Cash 7,644,701 1,087,102
Inventories 58,554 36,573
Total current assets 7,703,255 1,123,675
Non-Current Assets:
Property and equipment, net 2,245,728 2,343,524
Operating lease right-of-use asset 6,110,220 2,209,967
Other assets 558,960 157,949
Total non-current assets 8,914,908 4,711,440
Total assets 16,618,163 5,835,115
LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)
Current liabilities:
Accounts payable and accrued expenses 643,790 1,598,334
Current portion of operating lease liabilities 358,372 214,994
Current portion of bank notes payables 253,508 235,662
Current portion of loan payable, PPP - 100,334
Current portion of loan payable, EIDL 35,776 24,138
Due to related party - 1,383,213
Other payables 73,057 88,437
Total current liabilities 1,364,503 3,045,112
Operating lease liabilities, less current portion 6,393,869 2,094,751
Bank notes payables, less current portion 986,154 1,002,010
Restaurant revitalization fund 700,454 700,454
Loan payable, EIDL, less current portion 414,224 425,862
Loan payable, PPP, less current portion - 285,566
Total liabilities 9,859,204 8,153,755
Commitments and Contingencies
Stockholders’ equity (deficit)
Class A Common Stock - $0.0001 par value; 49,000,000 authorized shares;
11,940,000 shares issued and outstanding at September 30, 2022 and
December 31, 2021 1,194 946
Class B Common Stock - $0.0001 par value; 1,000,000 authorized shares;
1,000,000 shares issued and outstanding at September 30, 2022 and
December 31, 2021 100 -
Additional paid-in capital 11,936,958 553,456
Stock subscriptions receivable - (60,000)
Accumulated deficit (5,179,293) (2,813,042)
Total stockholders’ equity (deficit) 6,758,959 (2,318,640)
Total liabilities and stockholders’ equity (deficit) 16,618,163 5,835,115

See accompanying notes to unaudited consolidated financial statements.
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Revenue:
Food and beverage
Total revenue

Restaurant operating expenses:
Food, beverages and supplies
Labor
Rent and utilities
Delivery and service fees
Depreciation

Total restaurant operating expenses

Net operating restaurant operating income (loss)

Operating expenses:
General and administrative
Related party compensation
Advertising and marketing
Total operating expenses

Loss from operations
Other income (expense):
PPP loan forgiveness

Other income
Interest

Total other income (expense), net

Income (loss) before income taxes

Income tax provision
Net income (loss)

Income (loss) per share:
Basic and diluted

Weighted average number of common shares outstanding:

Basic and diluted

Yoshiharu Global Co.

Unaudited Consolidated Statements of Operations

Nine Months Ended Three Months Ended
September 30, September 30,
2022 2021 2022 2021
$ 5,746,336 $ 4,449,354 1,772,646 $ 1,842,729
5,746,336 4,449,354 1,772,646 1,842,729
1,493,196 1,344,672 456,442 587,581
2,644,887 1,626,651 836,646 550,610
750,141 465,677 235,717 196,713
373,596 384,050 113,889 130,702
555,224 94,294 90,351 31,777
5,817,044 3,915,344 1,733,045 1,497,383
(70,708) 534,010 39,601 345,346
1,902,933 801,359 869,244 566,494
631,968 - 631,968 -
78,298 12,437 37,715 10,439
2,613,199 813,796 1,538,927 576,933
(2,683,907) (279,786) (1,499,326) (231,587)
385,900 269,887 - 269,887
6,301 25,000 - -
(61,876) (44,145) (20,882) (13,239)
330,325 250,742 (20,882) 256,648
(2,353,582) (29,044) (1,520,208) 25,061
12,669 13,924 5,629 7,315
$ (2,366,251) $ (42,968) 1,525,837) $ 17,746
$ 0.24) 0.01) (0.15) 0.01
9,680,950 3,128,077 10,133,549 3,205,000

2

See accompanying notes to unaudited consolidated financial statements.




Balance at December 31, 2021

Payments received for prior year
subscription
Net loss

Balance at March 31, 2022
(unaudited)

Net loss

Balance at June 30, 2022 (unaudited)

Cancellation of Class A Common
Stock

Issuance of Class B Common Stock
Issuance of Class A Common Stock
Net loss

Balance at September 30, 2022
(unaudited)

Balance at December 31, 2020
Issuance of Class A Common Stock

Distributions
Net loss

Balance at March 31, 2021 (unaudited)

Distributions
Net Income

Balance at June 30, 2021 (unaudited)

Issuance of Class A Common Stock
Distributions
Net income

Balance at September 30, 2021
(unaudited)

Yoshiharu Global Co.

Unaudited Consolidated Statements of Stockholders’ Equity (Deficit)

Total
Additional Stock Stockholders’
Class A Shares Class B Shares Paid-In Subscription  Accumulated Equity
Shares Amount Shares Amount Capital Receivable Deficit (Deficit)
9,450,900 $ 946 - 8 - 8 553,456 $ (60,0000 $ (2,813,042) $ (2,318,640)
- - - - - 60,000 - 60,000
- - - - - - (393,792) (393,792)
9,450,900 $ 946 - 3 - 8 553,456 $ - $ (3,206,834) $ (2,652,432)
R - - - - - (446,622) (446,622)
9,450,900 $ 946 - 3 - 8 553,456 $ - $ (3,653,456) $ (3,099,054)
(1,000,000) (100) - - - - (100)
- - 1,000,000 100 - - - 100
3,489,100 348 11,383,502 11,383,750
- - - - - - (1,525,837) (1,525,837)
11,940,000 $ 1,194 1,000,000 $ 100 $ 11,936,958 $ - 8 (5179,293) $ 6,758,959
Total
Additional Stock Stockholders’
Class A Shares Class B Shares Paid-In Subscription Accumulated Equity
Shares Amount Shares Amount Capital Receivable Deficit (Deficit)
2,205,000 $ 221 - $ - $ (169,794) $ - $ (1,182,557) $ (1,352,130)
1,000,000 100 - - (100) - - -
- - - - (58,971) - - (58,971)
- - - = = - (83,897) (83,897)
3,205,000 $ 321 - $ - $ (228,865) $ - $ (1,266,454) $ (1,494,998)
- - - - (308,625) - - (308,625)
- - - - - 23,183 23,183
3,205,000 321 - $ - $ (537,490) $ - $ (1,243,271) $ (1,780,440)
6,245,900 625 - - (625) - - -
- - - - (347,725) - - (347,725)
- - - - - 17,746 17,746
9,450,900 946 - $ - $ (885,840) $ - $ (1,225,525) § (2,110,419)

See accompanying notes to unaudited consolidated financial statements.
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Yoshiharu Global Co.

Unaudited Consolidated Statements of Cash Flows

For the nine months ended

September 30,
2022 2021
Cash flows from operating activities:
Net loss $ (2,366,251) $ (42,968)
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation 555,224 94,294
PPP loan forgiveness (385,900) (269,887)
Changes in assets and liabilities:
Inventories (21,981) (14,499)
Other assets (401,011) (65,732)
Accounts payable and accrued expenses 685,899 114,826
Due to related party (1,383,213) 426,179
Other payables (15,380) 65,700
Net cash (used in) provided by operating activities (3,332,613) 307,913
Cash flows from investing activities:
Purchases of property and equipment (457,428) (814,163)
Net cash used in investing activities (457,428) (814,163)
Cash flows from financing activities:
Bank overdrafts - (29,060)
Proceeds from sale of common shares 10,345,650 -
Proceeds from borrowings 140,000 1,579,654
Repayments on bank notes payables (138,010) (294,974)
Stockholders’ distribution - (696,071)
Net cash provided by financing activities 10,347,640 559,549
Net (decrease) increase in cash 6,557,599 53,299
Cash — beginning of period 1,087,102 -
Cash — end of period $ 7,644,701 $ 53,299
Supplemental disclosures of non-cash financing activities:
Forgiveness of paycheck protection program (PPP) loan $ 385,900 $ =
Supplemental disclosures of cash flow information
Cash paid during the periods for:
Interest $ 61,876 $ 44,145
Income taxes $ 12,669 $ 13,924

See accompanying notes to unaudited consolidated financial statements.
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YOSHIHARU GLOBAL CO.
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
1. NATURE OF OPERATIONS

Yoshiharu Global Co. (“Yoshiharu™) was incorporated in the State of Delaware on December 9, 2021. Yoshiharu did not have significant transactions since formation.
Yoshiharu has the following wholly owned subsidiaries:

Name Date of Formation Description of Business

Ramen stores located in Orange, California and Buena

Global JJ Group, Inc. (“1J”) January 8, 2015 Park, California.

Global AA Group, Inc. (“AA”) July 21, 2016 Ramen store located in Whittier, California.

Global BB Group, Inc. (“BB”) May 19, 2017 Ramen store located in Chino Hills, California.

Global CC Group, Inc. (“CC”) September 23, 2019 Ramen stor.es l.ocated in Eastvale, California and
Corona, California.

Global DD Group, Inc. (“DD”) December 19, 2019 Ramen store located in la Mirada, California.

Yoshiharu Irvine (“Y1”) December 4, 2020 Ramen store located in Irvine, California.

Yoshiharu Cerritos (“YC”) January 21, 2021 Ramen store located in Cerritos, California.

Yoshiharu Clemente (“YCT”) May 2, 2022 Ramen store to be opened in San Clemente, California.

Yoshiharu Laguna (“YL”) May 2, 2022 Ramen store to be opened in Laguna, California.

Yoshiharu Ontario (“YO”) May 2, 2022 Ramen store to be opened in Ontario, California.

Yoshiharu Menifee (“YM”) May 2, 2022 Ramen store to be opened in Menifee, California.

The Company owns several restaurants specializing in Japanese ramen and other Japanese cuisines. The Company offers a variety of Japanese ramens, rice bowls, and
g e

appetizers. Unless otherwise stated or the context otherwise requires, the terms “Yoshiharu” “we,” “us,” “our” and the “Company” refer collectively to Yoshiharu and,
where appropriate, its subsidiaries.

Prior to September 30, 2021, the Yoshiharu business (the “Business”) consisted of the first seven separate entities listed above (collectively, the “Entities”), each wholly
owned by James Chae (“Mr. Chae”), and each holding one (1) store, except for JJ, which held two stores and the Business’s intellectual property (the “IP”). Effective
October 2021, JJ transferred the IP to Mr. Chae. Effective October 2021, Mr. Chae contributed 100% of the equity interests in each of the Entities to Yoshiharu Holdings
Co., a California corporation (“Holdings”), for purposes of consolidating the Business operations into a single entity. Mr. Chae was issued an aggregate 3,205,000 shares in
Holdings, which reflected the aggregate number of shares originally issued to Mr. Chae by the Entities, in exchange for 100% of each Entity (on a 1 for 1 share exchange
basis). In addition, effective October 2021, Mr. Chae transferred the IP to Holdings in exchange for the issuance of 6,245,900 shares in Holdings in order to bring his total
shareholdings in Holdings up to an aggregate 9,450,900 shares.

On December 9, 2021, Yoshiharu completed a share exchange agreement whereby Mr. Chae, the sole stockholder of Holdings, received 9,450,900 shares of Yoshiharu,
representing 100% of issued shares at that time, and Yoshiharu received all of the shares of Holdings. This recapitalization was accounted for in accordance with the
“Transactions Between Entities Under Common Control” subsections of Accounting Standards Codification (“ASC”) 805-50, Business Combinations, which requires that
the receiving entity recognize the net assets received at their historical carrying amounts. A common-control transaction has no effect on the parent’s consolidated financial
statements. No value was ascribed to the shares issued for the transfer of the IP since the only relevance of the aggregate number of shares issued to Mr. Chae in Holdings
was to effect the 1 for 1 share exchange with Yoshiharu upon its incorporation in Delaware. ASC 805-50 also prescribes that, if the recognition of the net assets results in a
“change in the reporting entity,” the receiving entity presents the transfer in its separate financial statements retrospectively. Accordingly, the assets and liabilities and the
historical operations that are reflected in these consolidated financial statements are those of the subsidiaries and are recorded at the historical cost basis of the subsidiaries.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Reporting

The unaudited consolidated financial statements include the legal entities listed in Note 1 above as of September 30, 2022 and December 31, 2021 and for the three and
nine month periods ended September 30, 2022 and 2021.

Basis of Pr tation and Consolidati

The accompanying unaudited consolidated financial statements have been prepared in accordance with generally accepted accounting principles (“GAAP”) as promulgated
in the United States of America. The consolidated financial statements include Yoshiharu and its wholly owned subsidiaries. All intercompany accounts, transactions, and
profits have been eliminated upon consolidation.

Initial Public Offering

In September 2022, the Company consummated its initial public offering (the “IPO”) of 2,940,000 shares of its class A common stock at a public offering price of $4.00
per share, generating gross proceeds of $11,760,000. Net proceeds from the IPO were approximately $10.3 million after deducting underwriting discounts and
commissions and other offering expenses of approximately $1.5 million.

The Company granted the underwriters a 45-day option to purchase up to 441,000 additional shares (equal to 15% of the shares of class A common stock sold in the IPO)
to cover over-allotments, if any, which the underwriters did not exercise. In addition, the Company issued to the representative of the underwriters warrants to purchase a
number of shares of class A common stock equal to 5.0% of the aggregate number of shares of Class A common stock sold in the IPO (including shares of Class A
common stock sold upon exercise of the over-allotment option). The representative’s warrants will be exercisable at any time and from time to time, in whole or in part,
during the four-and-Y4-year period commencing six months from the date of commencement of the sales of the shares of Class A common stock in connection with the
IPO, at an initial exercise price per share of $5.00 (equal to 125% of the initial public offering price per share of class A common stock). No representative’s warrants have
been exercised.

On September 9, 2022, the Company’s stock began trading on the Nasdaq Capital Market under the symbol “YOSH.”
Deferred Offering Costs

Deferred offering costs were expenses directly related to the IPO. These costs consisted of legal, accounting, printing, and filing fees. The deferred offering costs were
offset against the IPO proceeds in September 2022 and were reclassified to additional paid-in capital upon completion of the IPO.

Use of Estimates and Assumptions

The preparation of consolidated financial statements in conformity with GAAP requires the Company to make estimates and assumptions that affect the amounts reported
in our consolidated financial statements and the accompanying notes. Such estimates include accounts receivables, accrued liabilities, income taxes, long-lived assets, and
deferred tax valuation allowances. These estimates generally involve complex issues and require management to make judgments, involve analysis of historical and future
trends that can require extended periods of time to resolve, and are subject to change from period to period. In all cases, actual results could differ materially from
estimates.

Marketing

Marketing costs are charged to expense as incurred. Marketing costs were approximately $78,298 and $12,437 for the nine months ended September 30, 2022 and 2021,
respectively, and are included in operating expenses in the accompanying consolidated statements of income.

Delivery Fees Charged by Delivery Service Providers

The Company’s customers may order online through third party service providers such as Uber Eats, Door Dash, and others. These third-party service providers charge
delivery and order fees to the Company. Such fees are expensed when incurred. Delivery fees are included in delivery and service fees in the accompanying consolidated
statements of operations.

Revenue Recognition

The Company recognizes revenue in accordance with ASC 606, Revenue from Contracts with Customers. The Company’s net revenue primarily consists of revenues from
food and beverage sales. Revenues from the sale of food items by Company-owned restaurants are recognized as Company sales when a customer receives the food that
they purchased, which is when our obligation to perform is satisfied. The timing and amount of revenue recognized related to Company sales was not impacted by the
adoption of ASC 606.




NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Inventories

Inventories, which are stated at the lower of cost or net realizable value, consist primarily of perishable food items and supplies. Cost is determined using the first-in, first
out method.

Segment Reporting

ASC 280, Segment Reporting, requires public companies to report financial and descriptive information about their reportable operating segments. The Company identifies
its operating segments based on how executive decision makers internally evaluates separate financial information, business activities and management responsibility.
Accordingly, the Company has one reportable segment, consisting of operating its stores.

Property and Equipment

Property and equipment are stated at cost less accumulated depreciation and amortization. Major improvements are capitalized, and minor replacements, maintenance and
repairs are charged to expense as incurred. Depreciation and amortization are calculated on the straight-line basis over the estimated useful lives of the assets. Leasehold
improvements are amortized over the shorter of the estimated useful life or the lease term of the related asset. The estimated useful lives are as follows:

Furniture and equipment 5 to 7 years
Leasehold improvements ~ Shorter of estimated useful life or term of lease
Vehicle 5 years

Income Taxes

The accounting standard on accounting for uncertainty in income taxes addresses the determination of whether tax benefits claimed or expected to be claimed on a tax
return should be recorded in the financial statements. Under that guidance, the Company may recognize the tax benefit from an uncertain tax position only if it is more
likely than not that the tax position will be sustained on examination by taxing authorities based on the technical merits of the position. The tax benefits recognized in the
financial statements from such a position are measured based on the largest benefit that has a greater than 50% likelihood of being realized upon ultimate settlement. The
Company had no unrecognized tax benefits identified or recorded as liabilities as of September 30, 2022.

Impairment of Long-Lived Assets

When circumstances, such as adverse market conditions, indicate that the carrying value of a long-lived asset may be impaired, the Company performs an analysis to
review the recoverability of the asset’s carrying value, which includes estimating the undiscounted cash flows (excluding interest charges) from the expected future
operations of the asset. These estimates consider factors such as expected future operating income, operating trends and prospects, as well as the effects of demand,
competition and other factors. If the analysis indicates that the carrying value is not recoverable from future cash flows, an impairment loss is recognized to the extent that
the carrying value exceeds the estimated fair value. Any impairment losses are recorded as operating expenses, which reduce net income.

Concentrations of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk are accounts receivable and other receivables arising from its normal business
activities. The Company has a diversified customer base. The Company controls credit risk related to accounts receivable through credit approvals, credit limits and
monitoring procedures. The Company routinely assesses the financial strength of its customers and, based upon factors surrounding the credit risk, establishes an

allowance, if required, for un-collectible accounts and, as a consequence, believes that its accounts receivable related credit risk exposure beyond such allowance is limited.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Fair Value of Financial Instruments

The Company utilizes ASC 820-10, Fair Value Measurement and Disclosure, for valuing financial assets and liabilities measured on a recurring basis. Fair value is defined
as the exit price, or the amount that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants as of the
measurement date. The guidance also establishes a hierarchy for inputs used in measuring fair value that maximizes the use of observable inputs and minimizes the use of
unobservable inputs by requiring that the most observable inputs be used when available. Observable inputs are inputs market participants would use in valuing the asset or
liability and are developed based on market data obtained from sources independent of the Company. Unobservable inputs are inputs that reflect the Company’s
assumptions about the factors market participants would use in valuing the asset or liability. The guidance establishes three levels of inputs that may be used to measure
fair value:

Level 1. Observable inputs such as quoted prices in active markets;
Level 2. Inputs, other than the quoted prices in active markets, that are observable either directly or indirectly; and
Level 3. Unobservable inputs in which there is little or no market data, which require the reporting entity to develop its own assumptions.

The Company’s financial instruments consisted of cash, operating lease right-of-use assets, net, accounts payable and accrued expenses, notes payables, and operating lease
liabilities. The estimated fair value of cash, operating lease right-of-use assets, net, and notes payables approximate its carrying amount due to the short maturity of these
instruments.

Leases

In accordance with ASC 842, Leases, the Company determines whether an arrangement contains a lease at inception. A lease is a contract that provides the right to control
an identified asset for a period of time in exchange for consideration. For identified leases, the Company determines whether it should be classified as an operating or
finance lease. Operating leases are recorded in the balance sheet as: right-of-use asset (“ROU asset”) and operating lease liability. An ROU asset represents the Company’s
right to use an underlying asset for the lease term and an operating lease liability represents the Company’s obligation to make lease payments arising from the lease. ROU
assets and operating lease liabilities are recognized at the commencement date of the lease and measured based on the present value of lease payments over the lease term.
The ROU asset also includes deferred rent liabilities. The Company’s lease arrangements generally do not provide an implicit interest rate. As a result, in such situations
the Company uses its incremental borrowing rate based on the information available at commencement date in determining the present value of lease payments. The
Company includes options to extend or terminate the lease when it is reasonably certain that it will exercise that option in the measurement of its ROU asset and operating
lease liability. Lease expense for the operating lease is recognized on a straight-line basis over the lease term. The Company has a lease agreement with lease and non-lease
components, which are accounted for as a single lease component.

Recent Accounting Pronouncements

In February 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2016-02, “Leases (Topic 842)” (“ASU 2016-
02”). ASU 2016-02 requires an entity to recognize assets and liabilities arising from a lease for both financing and operating leases. ASU 2016-02 also requires new
qualitative and quantitative disclosures to help investors and other financial statement users better understand the amount, timing, and uncertainty of cash flows arising
from leases. ASU 2016-02 is effective for fiscal years beginning after December 15, 2020, with early adoption permitted. The Company evaluated ASU 2016-02 and
adopted this guidance as of January 1, 2019.




NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

In July 2018, the FASB issued ASU No. 2018-10, “Codification Improvements to Topic 842, Leases” (“ASU 2018-10"). The amendments in ASU 2018-10 provide
additional clarification and implementation guidance on certain aspects of the previously issued ASU 2016-02 and have the same effective and transition requirements as
ASU 2016-02. ASU 2018-10 supersedes the current lease guidance in ASC Topic 840, Leases. Under the new guidance, lessees are required to recognize for all leases,
with the exception of short-term leases, a lease liability, which is a lessee’s obligation to make lease payments arising from a lease, measured on a discounted basis.
Concurrently, lessees are required to recognize a right-of-use asset, which is an asset that represents the lessee’s right to use, or control the use of, a specified asset for the
lease term. ASU 2018-10 is effective for emerging growth companies for interim and annual reporting periods beginning after December 15, 2019, with early adoption
permitted. The guidance is required to be applied using a modified retrospective transition approach for leases existing at, or entered into after, the beginning of the earliest
comparative periods presented in the financial statements. The Company adopted this guidance as of January 1, 2019.

In July 2018, the FASB issued ASU No. 2018-11, “Leases (Topic 842): Targeted Improvements,” (“ASU 2018-11""). The amendments in ASU 2018-11 related to transition
relief on comparative reporting at adoption affect all entities with lease contracts that choose the additional transition method and separating components of a contract
affect only lessors whose lease contracts qualify for the practical expedient. The amendments in ASU 2018-11 are effective for emerging growth companies for fiscal years
beginning after December 15, 2020, and interim periods within those fiscal years. The Company adopted this guidance as of January 1, 2019.

In March 2019, the FASB issued ASU 2019-01, “Leases (Topic 842): Codification Improvements” (“Topic 842”) (“ASU 2019-01”). These amendments align the guidance
for fair value of the underlying asset by lessors that are not manufacturers or dealers in Topic 842 with that of existing guidance. As a result, the fair value of the underlying
asset at lease commencement is its cost, reflecting any volume or trade discounts that may apply. However, if there has been a significant lapse of time between when the
underlying asset is acquired and when the lease commences, the definition of fair value (in Topic 820, Fair Value Measurement) should be applied (Issue 1). ASU 2019-01
also requires lessors within the scope of Topic 942, Financial Services—Depository and Lending, to present all “principal payments received under leases” within investing
activities (Issue 2). Finally, the ASU exempts both lessees and lessors from having to provide certain interim disclosures in the fiscal year in which a company adopts the
new leases standard (Issue 3). The transition and effective date provisions apply to Issue 1 and Issue 2. They do not apply to Issue 3 because the amendments for that Issue
are to the original transition requirements in Topic 842. This amendment is for fiscal years beginning after December 15, 2020 and interim periods within fiscal years
beginning after December 15, 2020. Early adoption is permitted. The Company evaluated ASU 2019-01 and adopted this guidance as of January 1, 2019.

COVID-19 Impact on Concentration of Risk

The novel coronavirus (“COVID-19”) pandemic has significantly impacted health and economic conditions throughout the United States and globally, as public concern
about becoming ill with the virus has led to the issuance of recommendations and/or mandates from federal, state and local authorities to practice social distancing or self-
quarantine. The Company is continually monitoring the outbreak of COVID-19 and the related business and travel restrictions and changes to behavior intended to reduce
its spread, and its impact on operations, financial position, cash flows, inventory, supply chains, purchasing trends, customer payments, and the industry in general, in
addition to the impact on its employees. We have experienced significant disruptions to our business due to the COVID-19 pandemic and related suggested and mandated
social distancing and shelter-in-place orders.




NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
3. PROPERTY AND EQUIPMENT

Property and equipment consisted of the following:

September 30, December 31,
2022 2021
Leasehold Improvement $ 2,714,260 $ 2,465,543
Furniture and equipment 574,204 365,493
Vehicle 30,543 30,543
Total property and equipment 3,319,007 2,861,579
Accumulated depreciation (1,073,279) (518,055)
Total property and equipment, net $ 2,245,728 $ 2,343,524

Total depreciation was $555,224 and $94,294 and for the nine months ended September 30, 2022 and 2021, respectively.

4. BANK NOTES PAYABLES

September 30, December 31,
2022 2021

September 22, 2017 ($250,000) - AA $ 147,606 $ 165,875
November 27, 2018 ($780,000) - JJ 468,652 543,339
February 13, 2020 ($255,000) - CC 202,711 218,602
September 14, 2021 ($197,000) - CC 142,997 153,881
September 15, 2021 ($199,000) - DD 182,336 155,975
April 22,2022 ($195,000) - Cerritos 95,360 -
Total bank notes payables 1,239,662 1,237,672
Less - current portion (253,508) (235,662)
Total bank notes payables, less current portion $ 986,154 $ 1,002,010
The following table provides future minimum payments as of September 30, 2022:
For the years ended Amount

2022 (remaining three months) $ 63,377

2023 253,508

2024 253,508

2025 238,494

2026 105,513

Thereafter 325,262

Total $ 1,239,662

September 22, 2017 — $250,000 — Global AA Group, Inc.

On September 22, 2017, Global AA Group, Inc. (the “AA”) executed the standard loan documents required for securing a loan of $250,000 from the U.S. Small Business
Administration (the “SBA”), with proceeds to be used for working capital purposes. As of September 30, 2022 and December 31, 2021, the balance of the loan is $147,606
and $165,875, respectively.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
BANK NOTES PAYABLES (Continued)

Pursuant to that certain Loan Authorization and Agreement, interest accrues at a variable rate that is subject to change from time to time based on changes in an
independent index which is the Prime Rate as published in the Wall Street Journal per annum and will accrue only on funds actually advanced from the date of each
advance. The loan requires a payment of $2,888 per month which includes principal and interest with an initial interest rate of 6.75% per year. The balance of principal and
interest is payable on September 22, 2027.

November 27, 2018 — $780,000 — Global JJ Group, Inc.

On November 27, 2018, Global JJ Group, Inc. (the “JJ”) executed the standard loan documents required for securing a loan of $780,000 from the SBA, with proceeds to be
used for working capital purposes. As of September 30, 2022 and December 31, 2021, the balance of the loan is $468,652 and $543,339, respectively.

Pursuant to that certain Loan Authorization and Agreement, interest accrues at a variable rate that is subject to change from time to time based on changes in an
independent index which is the Prime Rate as published in the Wall Street Journal per annum and will accrue only on funds actually advanced from the date of each
advance. The loan requires a payment of $11,818.08 per month which includes principal and interest with an initial interest rate of 7.000% per year. The balance of
principal and interest is payable on December 1, 2025.

February 13, 2020 — $255,000 — Global CC Group, Inc.

On February 13, 2020, Global CC Group, Inc. (the “CC”) executed the standard loan documents required for securing a loan of $255,000 from the SBA, with proceeds to
be used for working capital purposes. As of September 30, 2022 and December 31, 2021, the balance of the loan is $202,711 and $218,602, respectively.

Pursuant to that certain Loan Authorization and Agreement, interest accrues at a variable rate that is subject to change from time to time based on changes in an
independent index which is the Prime Rate as published in the Wall Street Journal per annum and will accrue only on funds actually advanced from the date of each
advance. The loan requires a payment of $2,913 per month which includes principal and interest with an initial interest rate of 6.50%. The balance of principal and interest
is payable on February 13, 2030.

September 14, 2021 — $197,000 — Global CC Group, Inc.

On September 14, 2021, the CC executed the standard loan documents required for securing a loan of $197,000 from the SBA, with proceeds to be used for working
capital purposes. As of September 30, 2022 and December 31, 2021, the balance of the loan is $142,997 and $153,881, respectively.

Pursuant to that certain Loan Authorization and Agreement, interest accrues at a variable rate that is subject to change from time to time based on changes in an
independent index which is the Prime Rate as published in the Wall Street Journal per annum and will accrue only on funds actually advanced from the date of each
advance. The loan requires a payment of $2,128 per month which includes principal and interest with an initial interest rate of 5.25%. The balance of principal and interest
is payable on September 14, 2031.

As of September 30, 2022, the CC has received $159,000 of the $197,000.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
BANK NOTES PAYABLES (Continued)
September 15, 2021- $199,000 — Global DD Group, Inc.

On September 15, 2021, Global DD Group, Inc. (the “DD”) executed the standard loan documents required for securing a loan of $199,000 from the SBA, with proceeds to
be used for working capital. As of September 30, 2022 and December 31, 2021, the balance of the loan is $182,336 and $155,975, respectively.

Pursuant to that certain Loan Authorization and Agreement, interest accrues at a variable rate that is subject to change from time to time based on changes in an
independent index which is the Prime Rate as published in the Wall Street Journal per annum and will accrue only on funds actually advanced from the date of each
advance. The loan requires a payment of $2,419 per month which includes principal and interest with an initial interest rate of 5.25%. The balance of principal and interest
is payable on September 15, 2031.

As of September 30, 2022, the DD has received $197,000 of the $199,000.

April 22, 2022 $195,000 — Yoshiharu Cerritos

On April 22, 2022, Yoshiharu Cerritos (the “YC”) executed the standard loan documents required for securing a loan of $195,000 from the SBA, with proceeds to be used
for working capital purposes. As of September 30, 2022, the balance of the loan is $95,360.

Pursuant to that certain Loan Authorization and Agreement, interest accrues at a variable rate that is subject to change from time to time based on changes in an
independent index which is the Prime Rate as published in the Wall Street Journal per annum and will accrue only on funds actually advanced from the date of each
advance. The loan requires a payment of $2,106 per month which includes principal and interest with an initial interest rate of 5.25%. The balance of principal and interest
is payable on April 22, 2032.

As of September 30, 2022, the YC has received $100,000 of the $195,000.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

5. LOAN PAYABLES, PPP
September 30, December 31,
2022 2021
February 16, 2021 ($131,600 - PPP loan) - AA $ = $ 131,600
February 16, 2021 ($166,700 - PPP loan) - JJ - 166,700
February 16, 2021 ($87,600 - PPP loan) - BB - 87,600
Total loan payables, PPP - 385,900
Less - current portion - (100,334)
Total loans payables, PPP, less current portion - $ 285,566

February 16, 2021 — $131,600 — Global AA Group, Inc.

On February 16, 2021, Global AA Group, Inc. (the “AA”) executed the standard loan documents required for securing a Paycheck Protection Program Loan (the “AA PPP
Loan”) of $131,600 from the SBA under its Paycheck Protection Program (the “PPP”) in light of the impact of the COVID-19 pandemic on the AA’s business.

The AA PPP Loan is administered by the SBA. The interest rate of the loan is 1.00% per annum and accrues on the unpaid principal balance computed on the basis of the
actual number of days elapsed in a year of 365 days. Commencing ten months after the effective date of the AA PPP Loan, the Company is required to pay the Lender
equal monthly payments of principal and interest as required to fully amortize any unforgiven principal balance of the loan by the five-year anniversary of the effective
date of the AA PPP Loan. The AA PPP Loan contains customary events of default relating to, among other things, payment defaults, making materially false or misleading
representations to the SBA or the Lender, or breaching the terms of the PPP Loan. The occurrence of an event of default may result in the repayment of all amounts
outstanding under the AA PPP Loan, collection of all amounts owing from the Company, or filing suit and obtaining judgment against the Company. Under the terms of the
CARES Act, PPP loan recipients can apply for and be granted forgiveness for all or a portion of the loan granted under the PPP. Such forgiveness will be determined,
subject to limitations, based on the use of loan proceeds for payment of payroll costs and any payments of mortgage interest, rent, and utilities. Recent modifications to the
PPP by the U.S. Treasury and Congress have extended the time period for loan forgiveness beyond the original eight-week period, making it possible for the Company to
apply for forgiveness of its PPP loans.

On February 1, 2022, $131,600 in principal and $1,262 in interest was forgiven by the SBA.
February 16, 2021 — $166,700 — Global JJ Group, Inc.

On February 16, 2021, Global JJ Group, Inc. (the “JJ”’) executed the standard loan documents required for securing a PPP loan (the “JJ PPP Loan”) of $166,700 from the
SBA in light of the impact of the COVID-19 pandemic on the JJ’s business.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
LOAN PAYABLES, PPP (Continued)

The JJ PPP Loan is administered by the SBA. The interest rate of the loan is 1.00% per annum and accrues on the unpaid principal balance computed on the basis of the
actual number of days elapsed in a year of 365 days. Commencing ten months after the effective date of the JJ PPP Loan, the Company is required to pay the Lender equal
monthly payments of principal and interest as required to fully amortize any unforgiven principal balance of the loan by the five-year anniversary of the effective date of
the JJ PPP Loan. The JJ PPP Loan contains customary events of default relating to, among other things, payment defaults, making materially false or misleading
representations to the SBA or the Lender, or breaching the terms of the JJ PPP Loan. The occurrence of an event of default may result in the repayment of all amounts
outstanding under the JJ PPP Loan, collection of all amounts owing from the Company, or filing suit and obtaining judgment against the Company.

On February 9, 2022, $87,600 in principal and $859 in interest was forgiven by the SBA.
February 16, 2021 — $87,600 — Global BB Group, Inc.

On February 16, 2021, Global BB Group, Inc. (the “BB”) executed the standard loan documents required for securing a PPP loan (the “BB PPP Loan”) of $87,600 from
the SBA in light of the impact of the COVID-19 pandemic on the BB’s business.

The BB PPP Loan is administered by the SBA. The interest rate of the loan is 1.00% per annum and accrues on the unpaid principal balance computed on the basis of the
actual number of days elapsed in a year of 365 days. Commencing ten months after the effective date of the BB PPP Loan, the Company is required to pay the Lender
equal monthly payments of principal and interest as required to fully amortize any unforgiven principal balance of the loan by the five-year anniversary of the effective
date of the BB PPP Loan. The BB PPP Loan contains customary events of default relating to, among other things, payment defaults, making materially false or misleading
representations to the SBA or the Lender, or breaching the terms of the BB PPP Loan. The occurrence of an event of default may result in the repayment of all amounts
outstanding under the BB PPP Loan, collection of all amounts owing from the Company, or filing suit and obtaining judgment against the Company.

On February 24, 2022, $166,700 in principal and $1,704 in interest was forgiven by the SBA.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

6. LOAN PAYABLES, EIDL
September 30, December 31,
2022 2021
June 13, 2020 ($150,000 - EIDL ) - AA $ 150,000 $ 150,000
June 13, 2020 ($150,000 - EIDL ) - BB 150,000 150,000
July 15, 2020 ($150,000 - EIDL) - JJ 150,000 150,000
Total loans payables, EIDL 450,000 450,000
Less - current portion (35,776) (24,138)
Total loans payables, EIDL, less current portion $ 414,224 $ 425,862
The following table provides future minimum payments as of September 30, 2022:
For the years ended Amount
2022 (remaining three months) $ 35,776
2023 15,517
2024 15,517
2025 15,517
2026 15,517
Thereafter 352,156
Total $ 450,000

June 13, 2020 — $150,000 — Global AA Group, Inc.

On June 13, 2020, Global AA Group, Inc. (the “AA”) executed the standard loan documents required for securing a loan (the “EIDL Loan”) from the SBA under its
Economic Injury Disaster Loan (“EIDL”) assistance program in light of the impact of the COVID-19 pandemic on the AA’s business.

Pursuant to that certain Loan Authorization and Agreement, the AA borrowed an aggregate principal amount of the AA EIDL Loan of $150,000, with proceeds to be used
for working capital purposes. Interest accrues at the rate of 3.75% per annum and will accrue only on funds actually advanced from the date of each advance. Installment
payments, including principal and interest, are due monthly since May 14, 2021 (twelve months from the date of the AA EIDL Loan) in the amount of $731. The balance
of principal and interest is payable thirty years from the date of the AA EIDL Loan. In connection therewith, the AA also received a $10,000 grant, which does not have to
be repaid.

In connection therewith, the AA executed (i) a loan for the benefit of the SBA, which contains customary events of default and (ii) a security agreement, granting the SBA
a security interest in all tangible and intangible personal property of the AA, which also contains customary events of default.

June 13, 2020 — $150,000 — Global BB Group, Inc.

On June 13, 2020, Global BB Group, Inc. (the “BB”) executed the standard loan documents required for securing an EIDL loan (the “BB EIDL Loan”) from the SBA in
light of the impact of the COVID-19 pandemic on the BB’s business.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
LOAN PAYABLES, EIDL (Continued)

Pursuant to that certain Loan Authorization and Agreement, the BB borrowed an aggregate principal amount of the BB EIDL Loan of $150,000, with proceeds to be used
for working capital purposes. Interest accrues at the rate of 3.75% per annum and will accrue only on funds actually advanced from the date of each advance. Installment
payments, including principal and interest, are due monthly since May 14, 2021 (twelve months from the date of the BB EIDL Loan) in the amount of $731. The balance of
principal and interest is payable thirty years from the date of the BB EIDL Loan. In connection therewith, the BB also received a $10,000 grant, which does not have to be
repaid.

In connection therewith, the BB executed (i) a loan for the benefit of the SBA, which contains customary events of default and (ii) a security agreement, granting the SBA
a security interest in all tangible and intangible personal property of the BB, which also contains customary events of default.

July 15,2020 — $150,000 — Global JJ Group, Inc.

On July 15, 2020, Global JJ Group, Inc. (the “JJ”’) executed the standard loan documents required for securing an EIDL loan (the “JJ EIDL Loan”) from the SBA in light of
the impact of the COVID-19 pandemic on the JJ’s business.

Pursuant to that certain Loan Authorization and Agreement, the JJ borrowed an aggregate principal amount of the JJ EIDL Loan of $150,000, with proceeds to be used for
working capital purposes. Interest accrues at the rate of 3.75% per annum and will accrue only on funds actually advanced from the date of each advance. Installment
payments, including principal and interest, are due monthly since May 14, 2021 (twelve months from the date of the JJ EIDL Loan) in the amount of $731. The balance of
principal and interest is payable thirty years from the date of the JJ EIDL Loan.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
7. RESTAURANT REVITALIZATION FUND

September 30, December 31,
2022 2021

June 1, 2021 (700,454 - Restaurant Revitalization Fund) - JJ $ 700,454 $ 700,454

Total restaurant revitalization fund $ 700,454 $ 700,454

Less - current portion -

Total restaurant revitalization fund, less current portion $ 700,454 $ 700,454

The following table provides future minimum payments as of September 30, 2022:

For the years ended Amount

2022 (remaining three months) $ =
2023 700,454
2024 =
2025 -
2026 -
Thereafter -

Total $ 700,454

June 1, 2021 — $700,454 — Global JJ Group, Inc.

On June 1, 2021, Global JJ Group, Inc. (the “JJ”) executed the documents required for securing a Restaurant Revitalization Fund (the “RRF Loan”) of $700,454 from the
SBA under the American Rescue Plan Act in light of the impact of the COVID-19 pandemic on the JJ’s business.

The RRF Loan is administered by the SBA. The interest rate of the RRF Loan is 0.00% per annum and accrues on the unpaid principal balance computed on the basis of
the actual number of days elapsed in a year of 365 days. No later than March 11, 2023 (the “Maturity Date”), the Company is required to pay the Lender any unused funds
as well as any funds used for non-eligible expenses. The RRF Loan contains customary events of default relating to, among other things, payment defaults, making
materially false or misleading representations to the SBA or the Lender, or breaching the terms of the RRF Loan. The occurrence of an event of default may result in the
repayment of all amounts outstanding under the RRF Loan, collection of all amounts owing from the Company, or filing suit and obtaining judgment against the Company.
Under the terms of the American Rescue Plan Act, RRF loan recipients can apply for and be granted forgiveness for all or a portion of the funds granted. Such forgiveness
will be determined, subject to limitations, based on the use of the loan proceeds for payments of payroll costs, business mortgage obligation, rent, debt, utility,
maintenance, construction of outdoor seating, supplies, food and beverage, supplier costs, and other business operating expenses.

As of September 30, 2022, none of the notes payables, loans payables, and RRF Loan noted above are in default.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

8. RELATED PARY TRANSACTIONS

The Company had the following related party transactions:

Due to related party — From time to time, the Company loaned money to APIIS Financial Group, a company owned by James Chae, who is also the majority
stockholder and CEO of the Company. The balance is non-interest bearing and due on demand. As of September 30, 2022 and December 31, 2021, the balance was $0
and $1,383,213, respectively.

Distributions — From time to time, the Company made distributions to James Chae. For the nine months ended September 30, 2022 and 2021, James Chae was
distributed $0 and $696,071, respectively.

Related party compensation - For the nine months ended September 30, 2022 and 2021, the compensation to James Chae was $631,968 and $0, respectively.

Combination of Entities Under Common Control - Effective October 2021, JJ transferred IP assets to James Chae, and then Mr. Chae contributed 100% of the equity
interests in each of the Entities (as defined in Note 1 above) to Yoshiharu Holdings Co., a California corporation (“Holdings™), for purposes of consolidating the
Business operations into a single entity. Mr. Chae was issued an aggregate 3,205,000 shares in Holdings, which reflected the aggregate number of shares originally
issued to Mr. Chae by the Entities, in exchange for 100% of each Entity (on a 1 for 1 share exchange basis). In addition, effective October 2021, Mr. Chae transferred
the IP to Holdings in exchange for the issuance of 6,245,900 shares in Holdings in order to bring his total shareholdings in Holdings up to an aggregate 9,450,900
shares. On December 9, 2021, the Company’s sole director at the time, James Chae, approved (a) a share exchange agreement whereby Mr. Chae, as the sole
stockholder of Holdings, received 9,450,900 shares of Yoshiharu, representing 100% of issued shares at that time, and Yoshiharu received all of the shares of
Holdings, and (b) the redemption of 670,000 shares of Yoshiharu’s class A common stock from Mr. Chae whereby Yoshiharu would repurchase such shares from Mr.
Chae at par value.

Private Placement - In December 2021, the Company received subscriptions for the sale of 670,000 shares of class A common stock to investors for $2.00 per share,
for total expected proceeds of $1,340,000. Many of these investors are friends and family of James Chae. As of March 31, 2022, the Company had received
$1,340,000 of the expected proceeds.

Exchange of class A common stock for class B common stock - Immediately prior to the IPO in September 2022, the Company exchanged 1,000,000 shares of class
A common stock held by James Chae into 1,000,000 shares of class B common stock.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
9. COMMITMENTS AND CONTINGENCIES
Commitments

Operating lease right-of-use (“ROU”) assets and liabilities are recognized at commencement date based on the present value of lease payments over the lease term. ROU
assets represent our right to use an underlying asset for the lease term and lease liabilities represent our obligation to make lease payments arising from the lease. Generally,
the implicit rate of interest in arrangements is not readily determinable and the Company utilizes its incremental borrowing rate in determining the present value of lease
payments. The Company’s incremental borrowing rate is a hypothetical rate based on its understanding of what its credit rating would be. The operating lease ROU asset
includes any lease payments made and excludes lease incentives. Our variable lease payments primarily consist of maintenance and other operating expenses from our real
estate leases. Variable lease payments are excluded from the ROU assets and lease liabilities and are recognized in the period in which the obligation for those payments is
incurred. Our lease terms may include options to extend or terminate the lease when it is reasonably certain that we will exercise that option. Lease expense for minimum
lease payments is recognized on a straight-line basis over the lease term.

The Company has lease agreements with lease and non-lease components. The Company has elected to account for these lease and non-lease components as a single lease
component.

In accordance with ASC 842, the components of lease expense were as follows:

September 30,
For the nine months ended 2022 2021
Operating lease expense $ 397,730 $ 289,360
Total lease expense $ 397,730 $ 289,360
In accordance with ASC 842, other information related to leases was as follows:
For the nine months ended 2022 2021
Operating cash flows from operating leases $ 401,378 $ 246,543
Cash paid for amounts included in the measurement of lease liabilities $ 401,378 $ 246,543
Weighted-average remaining lease term—operating leases 9.1 Years
Weighted-average discount rate—operating leases 7%
Operating
Year ending: Lease
2022 (remaining six months) $ 137,531
2023 821,110
2024 893,761
2025 923,862
2026 919,143
Thereafter 5,198,144
Total undiscounted cash flows $ 8,893,551
Reconciliation of lease liabilities:
Weighted-average remaining lease terms 9.1 Years
Weighted-average discount rate 7%
Present values $ 6,752,238
Lease liabilities—current 358,372
Lease liabilities—long-term 6,393,869
Lease liabilities—total $ 6,752,241
Difference between undiscounted and discounted cash flows $ 2,141,310




NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
10. STOCKHOLDERS’ EQUITY (DEFICIT)
Class A Common Stock

The Company has authorization to issue and have outstanding at any one time 49,000,000 shares of class A common stock with a par value of $0.0001 per share. Each
share of class A common stock entitles its holder to one vote on all matters to be voted on by stockholders generally.

See Note 1 and Note 8 above for details regarding the issuance and redemption of shares of the Company’s class A common stock to and from James Chae, the Company’s
majority stockholder, in December 2021.

In December 2021, the Company received subscriptions for the sale of 670,000 shares of class A common stock to investors for $2.00 per share, for total expected
proceeds of $1,340,000. As of March 31, 2022, the Company had received $1,340,000 of the expected proceeds.

In September 2022, the Company consummated its initial public offering (the “IPO”) of 2,940,000 shares of its class A common stock at a public offering price of $4.00
per share, generating gross proceeds of $11,760,000. Net proceeds from the IPO was approximately $10.3 million after deducting underwriting discounts and commissions
and other offering expenses of approximately $1.5 million.

Immediately prior to the IPO, the Company issued 549,100 shares of class A common stock as compensation to directors and consultants. The Company has accrued
approximately $1.1 million of compensation expense at December 31, 2021 for the 549,100 shares at $2.00 per share, which the Company’s board of directors determined
to reflect the then current fair market value of the Company’s Class A common stock. Upon the issuance of the 549,100 shares, the accrued liability was adjusted to
additional paid-in-capital.

The Company also granted the underwriters a 45-day option to purchase up to 441,000 additional shares (equal to 15% of the shares of class A common stock sold in the
IPO) to cover over-allotments, if any, which the underwriters did not exercise. In addition, the Company issued to the representative of the underwriters warrants to
purchase a number of shares of class A common stock equal to 5.0% of the aggregate number of shares of Class A common stock sold in the IPO (including shares of
Class A common stock sold upon exercise of the over-allotment option). The representative’s warrants will be exercisable at any time and from time to time, in whole or in
part, during the four-and-)4-year period commencing six months from the date of commencement of the sales of the shares of Class A common stock in connection with
the IPO, at an initial exercise price per share of $5.00 (equal to 125% of the initial public offering price per share of class A common stock). No representative’s warrants
have been exercised.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
10. STOCKHOLDERS’ EQUITY (DEFICIT) (Continued)
Class B Common Stock

The Company has authorization to issue and have outstanding at any one time 1,000,000 shares of Class B common stock with a par value of $0.0001 per share. The
holders of class B common stock are entitled to 10 votes per share, and to vote together as a single class with holders of class A common stock with respect to any question
or matter upon which holders of class A common stock have the right to vote, unless otherwise required by applicable law or our amended and restated certificate of
incorporation.

The holders of class B common stock are entitled to dividends as declared by the Company’s Board of Directors from time to time at the same rate per share as the class A
common stock.

The holders of the class B common stock have the following conversion rights with respect to the class B common stock into shares of class A common stock:

e all of the shares of class B common stock will automatically convert into class A common stock on a one-for-one basis upon the earlier of (A) the date such shares
cease to be beneficially owned by James Chae and (B) 5:00 p.m. Pacific Time on the date that James Chae ceases to beneficially own at least 25% of the voting
power of all the outstanding shares of capital stock of the Company; and

e at the election of the holder of class B common stock, any share of class B common stock may be voluntarily converted into one share of class A common stock.

Immediately prior to the IPO in September 2022, the Company exchanged 1,000,000 shares of class A common stock held by James Chae into 1,000,000 shares of class B
common stock.

11. EARNINGS PER SHARE
The Company calculates earnings per share in accordance with FASB ASC 260, Earnings Per Share, which requires a dual presentation of basic and diluted earnings per
share. Basic earnings per share are computed using the weighted average number of shares outstanding during the fiscal year. The Company did not have any dilutive
common shares for the nine months ended September 30, 2022 and 2021.

12. SUBSEQUENT EVENTS
The Company evaluated all events or transactions that occurred after September 30, 2022 up through the date the unaudited consolidated financial statements were
available to be issued. During this period, the Company did not have any material recognizable subsequent events required to be disclosed as of and for the nine-month

period ended September 30, 2022.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

You should read the following discussion and analysis of our financial condition and results of operations together with our unaudited consolidated financial statements and the
related notes and other financial information included elsewhere in this Quarterly Report on Form 10-Q and with our audited consolidated financial statements included in our
Prospectus on Form S-1 (File No. 333-262330). As discussed in the section titled “Note Regarding Forward-Looking Statements,” the following discussion and analysis
contains forward-looking statements that involve risks and uncertainties, as well as assumptions that, if they never materialize or prove incorrect, could cause our results to
differ materially from those expressed or implied by such forward-looking statements. Factors that could cause or contribute to these differences include, but are not limited to,
those identified below and those discussed in the section titled “Risk Factors” in our Prospectus filed on Form S-1.

Overview of Yoshiharu

Yoshiharu is a fast-growing Japanese restaurant operator and was borne out of the idea of introducing the modernized Japanese dining experience to customers all over the
world. Specializing in Japanese ramen, Yoshiharu gained recognition as a leading ramen restaurant in Southern California within six months of our 2016 debut and has
continued to expand our top-notch restaurant service across Southern California, currently owning and operating 8 restaurant stores with an additional 1 new restaurant store
under construction/development and an additional 8 new restaurant stores expected to open in 2022.

We take pride in our warm, hearty, smooth, and rich bone broth, which is slowly boiled for over 12 hours. Customers can taste and experience supreme quality and deep flavors.
Combining the broth with the fresh, savory, and highest-quality ingredients, Yoshiharu serves the perfect, ideal ramen, as well as offers customers a wide variety of sushi rolls,
bento menu and other favorite Japanese cuisine. Our acclaimed signature Tonkotsu Black Ramen has become a customer favorite with its slow cooked pork bone broth and
freshly made, tender chashu (braised pork belly).

Our mission is to bring our Japanese ramen and cuisine to the mainstream, by providing a meal that customers find comforting. Since the inception of the business, we have
been making our own ramen broth and other key ingredients such as pork chashu and flavored eggs from scratch, whereby upholding the quality and taste of our foods,
including the signature texture and deep, rich flavor of our handcrafted broth. Moreover, we believe that slowly cooking the bone broth makes it high in collagen and rich in
nutrients. Yoshiharu also strives to present food that is not only healthy, but also affordable. We feed, entertain and delight our customers, with our active kitchens and bustling
dining rooms providing happy hours, student and senior discounts, and special holiday events. As a result of our vision, customers can comfortably enjoy our food in a friendly
and welcoming atmosphere.

We operate in a large and rapidly growing market. We believe the consumer appetite for Asian cuisine is widespread across many demographics and have an opportunity to
expand in both existing and new U.S. markets, as well as internationally.
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Our Growth Strategies

Historically, we have averaged an opening of 1 store per year utilizing solely bank debt, revenues and related party loans. However, utilizing 38.47% of the net proceeds of our
TPO in September 2022, we expect in the short term to open 8 new corporate-owned restaurants (excluding the 1 store currently under construction/development). Based on our
internal analysis, we believe that we have the potential to grow our current domestic corporate-owned restaurants and international footprint to at least 250 restaurants
domestically and at least 750 restaurants internationally by utilizing revenues generated by an increased number of corporate-owned restaurants, revenues generated through
our franchise program (currently we do not have such a program), proceeds from the sale of equity securities in the public markets as a publicly traded company, and debt
financings. The rate of future restaurant growth in any particular period is inherently uncertain and is subject to numerous factors that are outside of our control. As a result, we
do not currently have an anticipated timeframe for such expansion.

Pursue New Restaurant Development.

We have pursued a disciplined new corporate owned growth strategy. Having expanded our concept and operating model across varying restaurant sizes and geographies, we
plan to leverage our expertise opening new restaurants to fill in existing markets and expand into new geographies. While we currently aim to achieve in excess of 100% annual
unit growth rate over the next three to five years, we cannot predict the time period of which we can achieve any level of restaurant growth or whether we will achieve this level
of growth at all. Our ability to achieve new restaurant growth is impacted by a number of risks and uncertainties beyond our control, including but not limited to landlord
delays; competition in existing and new markets, including competition for restaurant sites; and the lack of development and overall decrease in commercial real estate due to a
macroeconomic. We believe there is a significant opportunity to employ this strategy to open additional restaurants in our existing markets and in new markets with similar
demographics and retail environments.

Deliver Consistent Comparable Restaurant Sales Growth.

We have achieved positive comparable restaurant sales growth in recent periods. We believe we will be able to generate future comparable restaurant sales growth by growing
traffic through increased brand awareness, consistent delivery of a satisfying dining experience, new menu offerings, and restaurant renovations. We will continue to manage
our menu and pricing as part of our overall strategy to drive traffic and increase average check. We are also exploring initiatives to grow sales of alcoholic beverages at our
restaurants, including the potential of a larger format restaurant with a sake bar concept.

Franchise Program Development.

We are aiming to initiate sales of franchises beginning in 2023. We intend to submit an application for franchise registration in California, and we intend to submit franchise
applications in additional states over the next few months. While our initial franchise development will focus on the United States, we also believe the Yoshiharu concept will
attract future franchise partners around the world.

Increase Profitability.
We have invested in our infrastructure and personnel, which we believe positions us to continue to scale our business operations. As we continue to grow, we expect to drive
higher profitability by taking advantage of our increasing buying power with suppliers and leveraging our existing support infrastructure. Additionally, we believe we will be

able to optimize labor costs at existing restaurants as our restaurant base matures and average revenues per restaurant increase. We believe that as our restaurant base grows, our
general and administrative costs will increase at a slower rate than our sales.

Heighten Brand Awareness.
We intend to continue to pursue targeted local marketing efforts and plan to increase our investment in advertising. We also are exploring the development of instant ramen
noodles which we would distribute through retail channels. We intend to explore partnerships with grocery retailers to provide for small-format Yoshiharu kiosks in stores to

promote a limited selection of Yoshiharu cuisine.
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Components of Our Results of Operations

Revenues. Revenues represent sales of food and beverages in restaurants. Restaurant sales in a given period are directly impacted by the number of restaurants we operate and
comparable restaurant sales growth.

Food and beverage. Food and beverage costs are variable in nature, change with sales volume and are influenced by menu mix and subject to increases or decreases based on
fluctuations in commodity costs. Other important factors causing fluctuations in food and beverage costs include seasonality and restaurant-level management of food waste.
Food and beverage costs are a substantial expense and are expected to grow proportionally as our sales grows.

Labor. Labor includes all restaurant-level management and hourly labor costs, including wages, employee benefits and payroll taxes. Similar to the food and beverage costs that
we incur, labor and related expenses are expected to grow proportionally as our sales increase. Factors that influence fluctuations in our labor and related expenses include
minimum wage and payroll tax legislation, the frequency and severity of workers’ compensation claims, healthcare costs and the performance of our restaurants.

Rent and utilities. Rent and utilities include rent for all restaurant locations and related taxes.

Depreciation and amortization expenses. Depreciation and amortization expenses are periodic non-cash charges that consist of depreciation of fixed assets, including
equipment and capitalized leasehold improvements. Depreciation is determined using the straight-line method over the assets’ estimated useful lives, ranging from three to ten

years.

Delivery and service fees. The Company’s customers may order online through third party service providers such as Uber Eats, Door Dash, Grubhub and others. These third-
party service providers charge delivery and order fees to the Company.

General and administrative expenses. General and administrative expenses include expenses associated with corporate and regional supervision functions that support the
operations of existing restaurants and development of new restaurants, including compensation and benefits, travel expenses, stock-based compensation expenses for corporate-
level employees, legal and professional fees, marketing costs, information systems, corporate office rent and other related corporate costs. General and administrative expenses
are expected to grow as our sales grows, including incremental legal, accounting, insurance and other expenses incurred as a public company.

Advertising and marketing expenses. Advertising and marketing expenses include expenses associated with marketing campaigns and periodic advertising. Advertising and
marketing expenses are expected to grow leading up to planned openings of restaurant locations and is expected to stabilize as an average by location as our sales grows.

Interest expense. Interest expense includes non-cash charges related to our capital lease obligations and bank notes payable.
Income tax provision (benefit). Provision for income taxes represents federal, state and local current and deferred income tax expense.
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Results of Operations

Three and nine months ended September 30, 2022 Compared to three and nine months ended September 30, 2021

The following table presents selected comparative results of operations from our unaudited financial statements for the three and nine months ended September 30, 2022
compared to three and nine months ended September 30, 2021. Our financial results for these periods are not necessarily indicative of the financial results that we will achieve
in future periods. Certain totals for the table below may not sum to 100% due to rounding.

Revenue

Restaurant operating expenses:
Food, beverages and supplies
Labor
Rent and utilities
Delivery and service fees
Depreciation

Total restaurant operating expenses

Net operating restaurant operating income (loss)

General and administrative
Related party compensation
Advertising and marketing
Total operating expenses
Loss from operations
Other income (expense):
PPP loan forgiveness
Other income
Interest
Loss before income taxes
Income tax provision
Net loss

Revenue

Restaurant operating expenses:
Food, beverages and supplies
Labor
Rent and utilities
Delivery and service fees
Depreciation

Total restaurant operating expenses

Net operating restaurant operating income
General and administrative
Related party compensation
Adpvertising and marketing

Total operating expenses

Loss from operations

Other income (expense):
PPP loan forgiveness
Other income
Interest

Income (loss) before income taxes

Income tax provision

Net income (loss)

Nine months ended

September 30, Increase / (Decrease)
2022 2021 3 %

5,746,336 $ 4,449,354 $ 1,296,982 29.1%

1,493,196 1,344,672 148,524 11.0%

2,644,887 1,626,651 1,018,236 62.6%
750,141 465,677 284,464 61.1%
373,596 384,050 (10,454) -2.7%
555,224 94,294 460,930 488.8%

5,817,044 3,915,344 1,901,700 48.6%
(70,708) 534,010 (604,718) -113.2%

1,902,933 801,359 1,102,574 137.5%
631,968 - 631,968 n/a

78,298 12,437 65,861 529.6%
2,613,199 813,796 1,799,403 221.1%
(2,683,907) (279,786) (2,404,121) 859.3%
385,900 269,887 116,013 43.0%
6,301 25,000 (18,699) -74.8%
(61,876) (44,145) (17,731) 40.2%
(2,353,582) (29,044) (2,324,538) 8003.5%
12,669 13,924 (1,255) -9.0%
(2,366,251) $ (42,968) $ (2,323,283) 5407.0%
Three months ended
September 30, Increase / (Decrease)
2022 2021 $ %

1,772,646 $ 1,842,729 $ (70,083) -3.8%
456,442 587,581 (131,139) -22.3%
836,646 550,610 286,036 51.9%
235,717 196,713 39,004 19.8%
113,889 130,702 (16,813) -12.9%

90,351 31,777 58,574 184.3%
1,733,045 1,497,383 235,662 15.7%
39,601 345,346 (305,745) -88.5%
869,244 566,494 302,750 53.4%

631,968 - 631,968 n/a
37,715 10,439 27,276 261.3%
1,538,927 576,933 961,994 166.7%
(1,499,326) (231,587) (1,267,739) 547.4%
- 269,887 (269,887) -100.0%

- - - N/A
(20,882) (13,239) (7,643) 57.7%
(1,520,208) 25,061 (1,545,269) -6166.0%
5,629 7,315 (1,686) -23.0%
(1,525,837) $ 17,746 $ (1,543,583) -8698.2%
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Nine months ended Three months ended

September 30, September 30,
2022 2021 2022 2021
(as a percentage of revenues) (as a percentage of revenues)

Revenue 100.0% 100.0% 100.0% 100.0%
Restaurant operating expenses:

Food, beverages and supplies 26.0% 30.2% 25.7% 31.9%

Labor 46.0% 36.6% 47.2% 29.9%

Rent and utilities 13.1% 10.5% 13.3% 10.7%

Delivery and service fees 6.5% 8.6% 6.4% 7.1%

Depreciation 9.7% 2.1% 5.1% 1.7%
Total restaurant operating expenses 101.2% 88.0% 97.8% 81.3%
Net operating restaurant operating income (loss) -1.2% 12.0% 2.2% 18.7%

General and administrative 44.1% 18.0% 84.7% 30.7%

Advertising and marketing 1.4% 0.3% 2.1% 0.6%
Total operating expenses 45.5% 18.3% 86.8% 31.3%
Income (loss) from operations -46.7% -6.3% -84.6% -12.6%
Other income (expense):

PPP loan forgiveness 6.7% 6.1% 0.0% 14.6%

Other income 0.1% 0.6% 0.0% 0.0%

Interest -1.1% -1.0% -1.2% -0.7%
Income (loss) before income taxes -41.0% -0.7% -85.8% 1.4%
Income tax provision 0.2% 0.3% 0.3% 0.4%
Net income (loss) -41.2% -1.0% -86.1% 1.0%

Revenues. Revenues were $5.7 million for the nine months ended September 30, 2022 compared to $4.4 million for the nine months ended September 30, 2021, representing an
increase of approximately $1.3 million, or 29.1%. The increase in sales for the nine-month period was partially driven by $0.7 million in sales for the period from three new
restaurants opened in July 2021, February 2022 and July 2022. The remainder of the increase of $0.8 million is considered to be attributable to recovery from the impact of the
pandemic on customer traffic during 2021. The five restaurant locations that were open through all of 2021 each experienced consistent sales growth in the current year.
Combined average monthly sales for these locations increased 9.8% for the nine-month period ended September 30, 2022 from the comparable period in the prior year.
Revenues were approximately $1.77 million for the three-month period ended September 30, 2022, compared to $1.84 million for the comparable period in 2021, representing
a slight decrease of $70,000, or 3.8%. The decrease in revenue for the periods was primarily driven by the renovation of five restaurants in September 2022 to upscale the
interior design.

Food, beverage and supplies. Food, beverage and supplies costs were approximately $1.5 million for the nine months ended September 30, 2022 compared to $1.3 million for
the nine months ended September 30, 2021, representing an increase of approximately $0.1 million, or 11.0%. The increase in costs for the nine-month period was primarily
driven by increases in revenues from three new restaurants opened and from the recovery from lower volume experienced during the pandemic. As a percentage of sales, food,
beverage and supplies costs decreased to 26.0% in the nine months ended September 30, 2022 compared to 30.2% in the nine months ended September 30, 2021. The decrease
in costs as a percentage of sales was primarily driven by the increases in our menu prices and management’s efforts to increase purchasing power on ingredients. Food,
beverage and supplies costs were approximately $0.5 million for the three months ended September 30, 2022 compared to $0.6 million for the three months ended September
30, 2021, representing a decrease of approximately $0.1 million, or 22.3%. The decrease in costs for the three-month period was primarily driven by decrease in revenues from
the renovation of five restaurants during September 2022. As a percentage of sales, food, beverage and supplies costs decreased to 25.7% in the three months ended September
30, 2022 compared to 31.9% in the three months ended September 30, 2021. The decrease in costs as a percentage of sales was primarily driven by the increases in our menu
prices and management’s efforts to increase purchasing power on ingredients.
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Labor. Labor and related costs were approximately $2.6 million for the nine months ended September 30, 2022 compared to $1.6 million for the nine months ended September
30, 2021, representing an increase of approximately $1.0 million, or 62.6%. The increase in costs was largely driven by additional labor costs incurred with respect to three new
restaurants opened. As a percentage of sales, labor and related costs increased to 46.0% in the nine months ended September 30, 2022 compared to 36.6% in the nine months
ended September 30, 2021. The increase in costs as a percentage of sales was primarily driven by added labor costs for new locations without commensurate increases in sales
volume for those new locations yet relative to volume at other more established locations. Labor and related costs were approximately $837,000 for the three months ended
September 30, 2022 compared to $551,000 for the three months ended September 30, 2021, representing an increase of approximately $286,000, or 51.9%. The increase in
costs was largely driven by additional labor costs incurred with respect to three new restaurants opened. As a percentage of sales, labor and related costs increased to 47.2% in
the three months ended September 30, 2022 compared to 29.9% in the three months ended September 30, 2021. The increase in costs as a percentage of sales was primarily
driven by added labor costs for new locations without commensurate increases in sales volume for those new locations yet relative to volume at other more established
locations.

Rent and utilities. Rent and utilities expenses were approximately $0.8 million for the nine months ended September 30, 2022 compared to $0.5 million for the nine months
ended September 30, 2021, representing an increase of approximately $0.3 million, or 61.1%. The increase was primarily a result of additional occupancy expenses incurred
with respect to three new restaurants opened. As a percentage of sales, rent and utilities expenses increased to 13.1% in the nine months ended September 30, 2022, compared
to 10.5% for the nine months ended September 30, 2021. The increase in costs as a percentage of sales was primarily driven by added rent and utility costs for new locations
without commensurate increases in sales volume for those new locations yet relative to volume at other more established locations. Rent and utilities expenses were
approximately $236,000 for the three months ended September 30, 2022 compared to $197,000 for the three months ended September 30, 2021, representing an increase of
approximately $39,000, or 19.8%. The increase was primarily a result of additional occupancy expenses incurred with respect to three new restaurants opened. As a percentage
of sales, rent and utilities expenses increased to 13.3% in the three months ended September 30, 2022, compared to 10.7% for the three months ended September 30, 2021. The
increase in costs as a percentage of sales was primarily driven by added rent and utility costs for new locations without commensurate increases in sales volume for those new
locations yet relative to volume at other more established locations.

Delivery and service fees. Delivery and service fees incurred were approximately $374,000 for the nine months ended September 30, 2022 compared to $384,000 for the nine
months ended September 30, 2021, representing a slight decrease of approximately $10,000 or 2.7%, primarily due to the comparable food sales via delivery during the
comparable period. As a percentage of sales, delivery and service fees decreased to 6.5% for the nine months ended September 30, 2021 compared to 8.6% for the comparable
period in the prior year. The change is largely driven by a slight decrease in food sales via delivery during the period. Delivery and service fees incurred were approximately
$114,000 for the three months ended September 30, 2022 compared to $131,000 for the three months ended September 30, 2021, representing a slight decrease of
approximately $17,000 or 12.9%, primarily due to a slight decrease in food sales via delivery during the comparable period. As a percentage of sales, delivery and service fees
decreased to 6.4% for the three months ended September 30, 2021 compared to 7.1% for the comparable period in the prior year. The change is largely driven by the
comparable food sales via delivery during the period.

Depreciation and amortization expenses. Depreciation and amortization expenses incurred were approximately $555,000 for the nine months ended September 30, 2022
compared to $94,000 for the nine months ended September 30, 2021, representing an increase of approximately $461,000, or 488.8%. The increase was primarily due to
increased depreciation for the new restaurants opened and to changes in estimated depreciable lives for existing restaurants. As a percentage of sales, depreciation and
amortization expenses increased to 9.7% for the nine months ended September 30, 2022 compared to 2.1% for the comparable period in the prior year. The change is largely
driven by the increased depreciation as a result of the new locations and the change in estimated depreciable lives. Depreciation and amortization expenses incurred were
approximately $90,000 for the three months ended September 30, 2022 compared to $32,000 for the three months ended September 30, 2021, representing an increase of
approximately $58,000, or 184.3%. The increase was primarily due to increased depreciation for the new restaurants opened. As a percentage of sales, depreciation and
amortization expenses increased to 5.1% for the three months ended September 30, 2022 compared to 1.7% for the comparable period in the prior year. The change is largely
driven by the increased depreciation as a result of the new locations.
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General and administrative expenses. General and administrative expenses were approximately $1.9 million for the nine months ended September 30, 2022 compared to $0.8
million for the nine months ended September 30, 2021, representing an increase of approximately $1.1 million or 137.5%. This increase in general and administrative expenses
was primarily due to the hiring of additional administrative employees, increases in professional services and corporate-level costs to support growth plans, the opening of new
restaurants, as well as costs associated with outside administrative, legal and professional fees and other general corporate expenses associated with preparing to become a
public company. As a percentage of sales, general and administrative expenses increased to 33.1% in the nine months ended September 30, 2022 from 18.0% in the nine
months ended September 30, 2021, primarily due to the significant increase in necessary corporate costs mentioned above outpacing the increase in sales. General and
administrative expenses were approximately $0.9 million for the three months ended September 30, 2022 compared to $0.6 million for the three months ended September 30,
2021, representing an increase of approximately $0.3 million or 53.4%. This increase in general and administrative expenses was primarily due to the hiring of additional
administrative employees, increases in professional services and corporate-level costs to support growth plans, the opening of new restaurants, as well as costs associated with
outside administrative, legal and professional fees and other general corporate expenses associated with preparing to become a public company. As a percentage of sales,
general and administrative expenses increased to 49.0% in the three months ended September 30, 2022 from 30.7% in the three months ended September 30, 2021, primarily
due to the significant increase in necessary corporate costs mentioned above outpacing the increase in sales.

Related party compensation: Compensation to James Chae was approximately $0.6 million for the nine months ended September 30, 2022 compared to $0 for the nine months
ended September 30, 2021, representing an increase of approximately $0.6 million. The compensation was made pursuant to a nonwritten arrangement, in exchange for Mr.
Chae's services rendered in connection with the successful completion of our IPO. As a percentage of sales, related party compensation was 11.0% in the nine months ended
September 30, 2022. Related party compensation was approximately $0.6 million for the three months ended September 30, 2022 compared to $0 for the three months ended
September 30, 2021, representing an increase of approximately $0.6 million. As a percentage of sales, related party compensation was 35.7% in the three months ended
September 30, 2022.

Liquidity and Capital Resources

Our primary uses of cash are for operational expenditures and capital investments, including new restaurants, costs incurred for restaurant remodels and restaurant fixtures.
Historically, our main sources of liquidity have been cash flows from operations, borrowings from banks, and sales of common shares. In recent periods, the Company received
significant assistance from governmental funds available in response to closures and impact on the business as a result of the pandemic. During the year ended December 31,
2020, the Company received approximately $723,000 in loans from these government assistance programs, and received additional loans amounting to approximately
$1,360,000 during the year ended December 31, 2021. Certain of these loans are eligible for forgiveness under the government plans. During the year ended December 31,
2021, PPP loans amounting to approximately $270,000 were forgiven. During the nine months ended September 30, 2022, additional PPP loans amounting to approximately
$386,000 were forgiven. See Note 4 (Bank Notes Payables) and Note 5 (Loan Payables, PPP) to the financial statements report for a more detailed discussion.

In September 2022, the Company consummated its initial public offering (the “IPO”) of 2,940,000 shares of its class A common stock at a public offering price of $4.00 per
share, generating gross proceeds of $11,760,000. Net proceeds from the IPO were approximately $10.3 million after deducting underwriting discounts and commissions and

other offering expenses of approximately $1.5 million.

We believe that expected cash flow from operations and the proceeds from the IPO will be adequate to fund operating lease obligations, capital expenditures and working
capital obligations for at least the next 12 months and thereafter.
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Summary of Cash Flows
The following table summarizes our cash flows for the periods presented:

Nine Months Ended September 30,

2022 2021
Statement of Cash Flow Data:
Net cash (used in) provided by operating activities $ (3,332,613) $ 307,913
Net cash used in investing activities (457,428) (814,163)
Net cash provided by financing activities 10,347,640 559,549

Cash Flows (Used in) Provided by Operating Activities

Net cash used in operating activities during the nine-month period ended September 30, 2022 was $3,332,613, which resulted from net loss of $2,366,251, non-cash charges of
$555,224 for depreciation and amortization which was offset by the PPP loan forgiveness of $385,900, and net cash outflows of $1,135,686 from changes in operating assets
and liabilities. The net loss was significantly higher for the period relative to prior periods as a result of restaurant startup costs and increased general and administrative
expense. The net cash outflows from changes in operating assets and liabilities were primarily the result of a decrease of $1,383,213 in due to related party, and an increase of
$401,011 in other assets, partially offset by an increase of $685,899 in accounts payable and accrued expenses. The decreases in payables to related parties and stockholder
were the result of repayment of expenditures incurred by the related parties and stockholder in connection with the opening of new restaurants. The increase in accounts
payable was primarily due to the three new restaurants opened in July 2021, February 2022 and July 2022.

Net cash provided by operating activities during the nine months ended September 30, 2021 was $307,913, which resulted from net loss of $42,968, non-cash charges of
$94,294 for depreciation and amortization which was offset by the PPP loan forgiveness of $269,887, and net cash inflows of $526,474 from changes in operating assets and
liabilities. The net cash inflows from changes in operating assets and liabilities were primarily the result of increases of $426,179 in due to related party and $114,826 in
accounts payable and accrued expenses, partially offset by increases of $14,499 in inventories and $65,732 in other assets. The increase in payables to related parties was the
result of expenditures incurred by the related parties in connection with the opening of new restaurants. The increase in accounts payable was primarily due to the timing of
cash payments.

Cash Flows Used in Investing Activities

Net cash used in investing activities during the nine months ended September 30, 2022 and 2021 was $457,428 and $814,164, respectively. These expenditures in each period
are primarily related to purchases of property and equipment in connection with current and future restaurant openings and maintaining our existing restaurants.

Cash Flows Provided by Financing Activities

Net cash provided by financing activities during the nine months ended September 30, 2022 was $10,347,640, primarily due to $10,285,650 in net proceeds from the sale of
2,940,000 shares of class A common stock after deducting underwriting discounts and commissions and other offering expenses in September 2022, $60,000 in proceeds from
the sale of class A common stock in December 2021, and $140,000 cash received through borrowings from banks, offset by $138,010 of repayment of borrowings.

Net cash provided by financing activities during the nine months ended September 30, 2021 was $559,549, due to $1,579,654 cash received through borrowings from banks
and from pandemic relief funds available from government agencies. This was partially offset by $696,071 in stockholder distributions and by $294,974 of repayment of
borrowings.
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Contractual Obligations
The following table presents our commitments and contractual obligations as of September 30, 2022, as well as our long-term obligations:

Payments due by period as of September 30, 2022
2022 (remaining

Total three months) 2023-2024 2025-2026 Thereafter
Capital lease payments $ 8,893,551 $ 137,531 $ 1,714,871 $ 1,843,005 $ 5,198,144
Bank note payables 1,239,662 63,377 507,016 344,007 325,262
EIDL loan payables 450,000 35,776 31,034 31,034 352,156
Restaurant revitalization fund loan payable 700,454 - 700,454 - -
Total contractual obligations $ 11,283,667 $ 683,821 $ 2,107,197 $ 1,191,109 $ 1,741,622

Income Taxes
The Company files income tax returns in the U.S. federal and California state jurisdictions.

We are considered a U.S. corporation and a regarded entity for U.S. federal, state and local income taxes. Accordingly, a provision will be recorded for the anticipated tax
consequences of our reported results of operations for U.S. federal, state and foreign income taxes.

JOBS Act Accounting Election

We are an “emerging growth company,” as defined in the JOBS Act, and may take advantage of certain exemptions from various public company reporting requirements for up
to five years or until we are no longer an emerging growth company, whichever is earlier. The JOBS Act provides that an “emerging growth company” can delay adopting new
or revised accounting standards until those standards apply to private companies. We have elected to use this extended transition period under the JOBS Act. Accordingly, our
financial statements may not be comparable to the financial statements of public companies that comply with such new or revised accounting standards.

Off Balance Sheet Arrangements

As of September 30, 2022, we did not have any material off-balance sheet arrangements.

Critical Accounting Policies

The preparation of financial statements in conformity with GAAP requires management to utilize estimates and make judgments that affect the reported amounts of assets,
liabilities, revenues and expenses and related disclosure of contingent assets and liabilities. These estimates are based on historical experience and on various other assumptions
that management believes to be reasonable under the circumstances. The estimates are evaluated by management on an ongoing basis, and the results of these evaluations form
a basis for making decisions about the carrying value of assets and liabilities that are not readily apparent from other sources. Although actual results may differ from these
estimates under different assumptions or conditions, management believes that the estimates used in the preparation of our financial statements are reasonable. The critical
accounting policies affecting our financial reporting are summarized in Note 2 to the financial statements included elsewhere in this Quarterly Report.

Recent Accounting Pronouncements

We have determined that all other issued, but not yet effective accounting pronouncements are inapplicable or insignificant to us and once adopted are not expected to have a
material impact on our financial position.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

We are a smaller reporting company as defined by 17 C.F.R. 229.10(f)(1) and are not required to provide information under this item.
Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Our management has evaluated the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of
1934, as amended (the “Exchange Act”)), as of September 30, 2022. Based on such evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that as
of September 30, 2022, our disclosure controls and procedures were ineffective to provide reasonable assurance that information required to be disclosed by us in the reports
that we file or submit under the Exchange Act (a) is recorded, processed, summarized and reported within the time periods specified by Securities and Exchange Commission
(“SEC”) rules and forms and (b) is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to
allow timely decisions regarding any required disclosure.

Management has identified control deficiencies regarding inadequate accounting resources, the lack of segregation of duties and the need for a stronger internal control
environment. Management of the Company believes that these material weaknesses are due to the small size of the Company’s accounting staff. The small size of the
Company’s accounting outsourced staff may prevent adequate controls in the future due to the cost/benefit of such remediation.

To mitigate the current limited resources and limited employees, we rely heavily on direct management oversight of transactions, along with the use of external legal and
accounting professionals. As we grow, we expect to increase our number of employees, which will enable us to implement adequate segregation of duties within the internal
control framework.

These control deficiencies could result in a misstatement of account balances that would result in a reasonable possibility that a material misstatement to our financial
statements may not be prevented or detected on a timely basis. In light of this material weakness, we performed additional analyses and procedures in order to conclude that our
financial statements for the quarter ended September 30, 2022 included in this Quarterly Report on Form 10-Q were fairly stated in accordance with GAAP. Accordingly,
management believes that despite our material weaknesses, our financial statements for the quarter ended September 30, 2022 are fairly stated, in all material respects, in
accordance with GAAP.

Changes in Internal Control Over Financial Reporting

Due to a transition period established by SEC rules applicable to newly public companies, our management is not required to evaluate the effectiveness of our internal control
over financial reporting until after the filing of our Annual Report on Form 10-K for the year ending December 31, 2022. As a result, this Quarterly Report does not address
whether there have been any changes in our internal control over financial reporting.

Limitations on Effectiveness of Controls and Procedures

In designing and evaluating the disclosure controls and procedures and internal control over financial reporting, management recognizes that any controls and procedures, no
matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and
procedures and internal control over financial reporting must reflect the fact that there are resource constraints and that management is required to apply judgment in evaluating

the benefits of possible controls and procedures relative to their costs.
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PART II—OTHER INFORMATION
Item 1. Legal Proceedings.

In the future, the Company may be subject to various legal proceedings from time to time as part of its business. We and our subsidiaries are not currently a party, nor is our
property subject, to any material pending legal proceedings.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
We have not made any sales of unregistered equity securities during the quarterly period ended September 30, 2022.

In September 2022, the Company consummated its initial public offering (the “IPO”) of 2,940,000 shares of its class A common stock at a public offering price of $4.00 per
share, generating gross proceeds of $11,760,000, pursuant to our Registration Statement on Form S-1 (as amended) (File No. 333-262330), which was declared effective by the
SEC on September 8, 2022. EF Hutton, division of Benchmark Investments, LLC, acted as the representative of the underwriters of the IPO. After deducting underwriting
discounts and commissions and other offering expenses payable by us, we received approximately $10.3 million in net proceeds from the IPO.

There has been no material change in the planned use of proceeds from the IPO as described in our final prospectus, dated September 8, 2022, which was filed with the SEC on
September 12, 2022 pursuant to Rule 424(b) under the Securities Act.

We plan to use the net proceeds of the IPO as follows:

e 38.47% of the net proceeds (approximately $3.79 million) for our expansion and development of new corporate owned restaurant locations, including during the year
ending December 31, 2022;
20.51% of the net proceeds (approximately $2.03 million) for the expansion of our distribution capabilities, including centralized warehousing, storage and delivery;

e 20.51% of the net proceeds (approximately $2.03 million) for the development of our franchise program. As of the date of this Quarterly Report, we do not have a
franchise program; and

e 20.51% of the net proceeds (approximately $2.03 million) for general working capital and other corporate purposes.

Our expected use of net proceeds from the IPO represents our current intentions based upon our present plans and business conditions. The amounts and timing of our actual
use of net proceeds will vary depending on numerous factors. As a result, our management will have broad discretion in the application of the net proceeds of the IPO, and
investors will be relying on our judgment regarding the application of the net proceeds.

Pending other uses, we intend to invest the proceeds to us in investment-grade, interest-bearing securities such as money market funds, certificates of deposit, or direct or
guaranteed obligations of the U.S. government, or hold as cash. We cannot predict whether the proceeds invested will yield a favorable return.

No payments were made by us to directors, officers or persons owning ten percent or more of our common stock or to their associates, or to our affiliates, other than payments
in the ordinary course of business to officers for salaries. For details regarding compensation to James Chae, the Company’s Chief Executive Officer, see Item 5 below. Pending
the uses described, we have invested the net proceeds in our operating cash account.

Item 5. Other Information.

The information set forth below is included herein for the purpose of providing the disclosure required under “Item 5.02 — Departure of Directors or Certain Officers, Election
of Directors; Appointment of Certain Olfficers; Compensatory Arrangements of Certain Olfficers.” of Form 8-K.

On September 20, 2022, the Company issued a check for $500,000 to James Chae, the Company’s Chief Executive Officer, pursuant to a nonwritten arrangement, in exchange
for Mr. Chae’s services rendered in connection with the successful completion of our IPO. In connection therewith, the Company also withheld $131,968 in taxes for a total of

$631,968 in compensation to Mr. Chae. This compensatory arrangement was subsequently approved and ratified by the Company’s board of directors on November 10, 2022.
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Item 6. Exhibits.

The following exhibits are included herein or incorporated herein by reference :

3.1

32
4.1
4.2%
10.1

10.2

10.3*
10.4

31.1%*
31.2%
32.1%*
32.2%%*
101.INS*
101.SCH*
101.CAL*
101.DEF*
101.LAB*
101.PRE*
104*

Amended and Restated Certificate of Incorporation of Registrant (incorporated by reference to Exhibit 3.3 to Amendment No. | to our Registration Statement on
Form S-1 filed on February 9, 2022)
Bylaws of Registrant (incorporated by reference to Exhibit 3.2 to Amendment No. 1 to our Registration Statement on Form S-1 filed on February 9, 2022)

Form of Representative’s Warrant

Form of IPO Lock-Up Agreement (incorporated by reference to Exhibit 10.1 to Amendment No. 3 to our Registration Statement on Form S-1 filed on May 31,
2022)

Form of Director and Officer Indemnity Agreement (incorporated by reference to Exhibit 10.2 to our Registration Statement on Form S-1 filed on January 25
2022)

Lease agreement by and between SVAP II Chapman, LLC and Yoshiharu Garden Grove, dated as of July 15, 2022

Lease by and between Ocean Ranch II, LLC and Yoshiharu Global Co., dated July 18, 2022 (incorporated by reference to Exhibit 10.18 to Amendment No. 5 to
our Registration Statement on Form S-1 filed on August 29, 2022)

Certification of James Chae pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Certification of Soojae Ryan Cho pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Inline XBRL Instance Document

Inline XBRL Taxonomy Extension Schema Document

Inline XBRL Taxonomy Extension Calculation Linkbase Document

Inline XBRL Taxonomy Extension Definition Linkbase Document

Inline XBRL Taxonomy Extension Label Linkbase Document

Inline XBRL Taxonomy Extension Presentation Linkbase Document

Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

*  Filed herewith.

**  Furnished herewith.
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https://www.sec.gov/Archives/edgar/data/1898604/000149315222003523/ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1898604/000149315222003523/ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1898604/000149315222002176/ex4-2.htm
https://s3.amazonaws.com/content.stockpr.com/yoshiharuramen/sec/0001493152-22-032033/for_pdf/ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1898604/000149315222015404/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1898604/000149315222002176/ex10-2.htm
https://s3.amazonaws.com/content.stockpr.com/yoshiharuramen/sec/0001493152-22-032033/for_pdf/ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1898604/000149315222024326/ex10-18.htm
https://s3.amazonaws.com/content.stockpr.com/yoshiharuramen/sec/0001493152-22-032033/for_pdf/ex31-1.htm
https://s3.amazonaws.com/content.stockpr.com/yoshiharuramen/sec/0001493152-22-032033/for_pdf/ex31-2.htm
https://s3.amazonaws.com/content.stockpr.com/yoshiharuramen/sec/0001493152-22-032033/for_pdf/ex32-1.htm
https://s3.amazonaws.com/content.stockpr.com/yoshiharuramen/sec/0001493152-22-032033/for_pdf/ex32-2.htm

SIGNATURES

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

Signature Title Date
/s/ James Chae Chief Executive Officer November 14, 2022
James Chae (Principal Executive Officer)
Chief Financial Officer November 14, 2022
/s/ Soojae Ryan Cho (Principal Financial and Accounting
Soojae Ryan Cho Officer)
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Exhibit 4.2
Form of Representative’s Warrant

THE REGISTERED HOLDER OF THIS PURCHASE WARRANT BY ITS ACCEPTANCE HEREOF, AGREES THAT IT WILL NOT SELL, TRANSFER OR ASSIGN
THIS PURCHASE WARRANT EXCEPT AS HEREIN PROVIDED AND THE REGISTERED HOLDER OF THIS PURCHASE WARRANT AGREES THAT IT WILL
NOT SELL, TRANSFER, ASSIGN, PLEDGE OR HYPOTHECATE THIS PURCHASE WARRANT FOR A PERIOD OF ONE HUNDRED EIGHTY DAYS FOLLOWING
THE EFFECTIVE DATE (DEFINED BELOW) TO ANYONE OTHER THAN (I) EF HUTTON, DIVISION OF BENCHMARK INVESTMENTS, LLC OR AN
UNDERWRITER OR A SELECTED DEALER IN CONNECTION WITH THE OFFERING, OR (II) A BONA FIDE OFFICER OR PARTNER OF EF HUTTON, DIVISION
OF BENCHMARK INVESTMENTS, LLC OR OF ANY SUCH UNDERWRITER OR SELECTED DEALER.

THIS PURCHASE WARRANT IS NOT EXERCISABLE PRIOR TO MARCH 8, 2023. VOID AFTER 5:00 PM., EASTERN TIME, SEPTEMBER 8, 2027.
COMMON STOCK PURCHASE WARRANT
For the Purchase of [ ] Shares of Common Stock of
Yoshiharu Global Co.

1. Purchase Warrant. THIS CERTIFIES THAT, in consideration of funds duly paid by or on behalf of EF Hutton, division of Benchmark Investments, LLC (“Holder”), as
registered owner of this Purchase Warrant Yoshiharu Global Co., a Delaware corporation (the “Company”), Holder is entitled, at any time or from time to time from March 8,
2023 (the “Commencement Date”), and at or before 5:00 p.m., Eastern time, September 8, 2027 (the “Expiration Date”), but not thereafter, to subscribe for, purchase and
receive, in whole or in part, up to [ ] shares of Class A common stock of the Company, par value $0.0001 per share (the “Shares”), subject to adjustment as provided in Section
6 hereof. If the Expiration Date is a day on which banking institutions are authorized by law to close, then this Purchase Warrant may be exercised on the next succeeding day
which is not such a day in accordance with the terms herein. During the period ending on the Expiration Date, the Company agrees not to take any action that would terminate
this Purchase Warrant. This Purchase Warrant is initially exercisable at $5.00 per Share; provided, however, that upon the occurrence of any of the events specified in Section 6
hereof, the rights granted by this Purchase Warrant, including the exercise price per Share and the number of Shares to be received upon such exercise, shall be adjusted as
therein specified. The term “Exercise Price” shall mean the initial exercise price or the adjusted exercise price, depending on the context. The term “Effective Date” shall
mean September 8, 2022, the date on which the Registration Statement on Form S-1 (File No. 333- 262330) of the Company was declared effective by the Securities and
Exchange Commission.




2. Exercise.

2.1 Exercise Form. In order to exercise this Purchase Warrant, the exercise form attached hereto must be duly executed and completed and delivered to the Company,
together with this Purchase Warrant and payment of the Exercise Price for the Shares being purchased payable in cash by wire transfer of immediately available funds to an
account designated by the Company or by certified check or official bank check. If the subscription rights represented hereby shall not be exercised at or before 5:00 p.m.,
Eastern time, on the Expiration Date, this Purchase Warrant shall become and be void without further force or effect, and all rights represented hereby shall cease and expire.

2.2 Cashless Exercise. If at any time after the Commencement Date there is no effective registration statement registering, or no current prospectus available for, the
resale of the Shares by the Holder, then in lieu of exercising this Purchase Warrant by payment of cash or check payable to the order of the Company pursuant to Section 2.1
above, Holder may elect to receive the number of Shares equal to the value of this Purchase Warrant (or the portion thereof being exercised), by surrender of this Purchase
Warrant to the Company, together with the exercise form attached hereto, in which event the Company shall issue to Holder, Shares in accordance with the following formula:

X = Y(A-B)
A
Where,

X = The number of Shares to be issued to Holder;

Y = The number of Shares for which the Purchase Warrant is being exercised; A = The fair market value of one Share; and
B = The Exercise Price.

For purposes of this Section 2.2, the fair market value of a Share is defined as follows:

(1) if the Company’s common stock is traded on a securities exchange, the value shall be deemed to be the closing price on such exchange prior to the exercise form
being submitted in connection with the exercise of the Purchase Warrant; or

(ii) if the Company’s common stock is actively traded over-the-counter, the value shall be deemed to be the closing bid price prior to the exercise form being submitted
in connection with the exercise of the Purchase Warrant; if there is no active public market, the value shall be the fair market value thereof, as determined in good faith
by the Company’s Board of Directors.

2.3 Legend. Each certificate for the securities purchased under this Purchase Warrant shall bear a legend as follows unless such securities have been registered under
the Securities Act of 1933, as amended (the “Securities Act”):




“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), OR APPLICABLE STATE LAW. NEITHER THE SECURITIES NOR ANY INTEREST THEREIN MAY BE OFFERED FOR SALE, SOLD
OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, OR PURSUANT TO
AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT AND APPLICABLE STATE LAW WHICH, IN THE OPINION OF COUNSEL TO THE
COMPANY, IS AVAILABLE.”

3. Transfer.

3.1 General Restrictions. The registered Holder of this Purchase Warrant agrees by his, her or its acceptance hereof, that such Holder will not: (a) sell, transfer, assign,
pledge or hypothecate this Purchase Warrant or the securities issuable hereunder for a period of one hundred eighty (180) days following the Effective Date to anyone other
than: (i) EF Hutton, division of Benchmark Investments, LLC (“EF Hutton”) or an underwriter or a selected dealer participating in the Offering, or (ii) a bona fide officer or
partner of EF Hutton or of any such underwriter or selected dealer, in each case in accordance with FINRA Conduct Rule 5110(e)(1), or (b) for a period of one hundred eighty
(180) days following the Effective Date, cause this Purchase Warrant or the securities issuable hereunder to be the subject of any hedging, short sale, derivative, put or call
transaction that would result in the effective economic disposition of this Purchase Warrant or the securities hereunder, except as provided for in FINRA Rule 5110(e)(2). On
and after one hundred eighty (180) days after the Effective Date, transfers to others may be made subject to compliance with or exemptions from applicable securities laws. In
order to make any permitted assignment, the Holder must deliver to the Company the assignment form attached hereto duly executed and completed, together with the Purchase
Warrant and payment of all transfer taxes, if any, payable in connection therewith. The Company shall within five (5) business days transfer this Purchase Warrant on the books
of the Company and shall execute and deliver a new Purchase Warrant or Purchase Warrants of like tenor to the appropriate assignee(s) expressly evidencing the right to
purchase the aggregate number of Shares purchasable hereunder or such portion of such number as shall be contemplated by any such assignment.

3.2 Restrictions Imposed by the Securities Act. The securities evidenced by this Purchase Warrant shall not be transferred unless and until: (i) the Company has
received the opinion of counsel for the Holder that the securities may be transferred pursuant to an exemption from registration under the Securities Act and applicable state
securities laws, the availability of which is established to the reasonable satisfaction of the Company (the Company hereby agreeing that the opinion of K&L Gates LLP shall
be deemed satisfactory evidence of the availability of an exemption), or (ii) a registration statement or a post-effective amendment to the Registration Statement relating to the
offer and sale of such securities has been filed by the Company and declared effective by the U.S. Securities and Exchange Commission (the “Commission”) and compliance
with applicable state securities law has been established.

4. Registration Rights.
4.1 Demand Registration.

4.1.1 Grant of Right. The Company, upon written demand (a “Demand Notice”) of the Holders of at least 51% of the Purchase Warrants and/or the
underlying Shares, agrees to register, on one (1) occasion, all or any portion of the Shares underlying the Purchase Warrants (collectively, the “Registrable Securities”). On
such occasion, the Company will file a registration statement with the Commission covering the Registrable Securities within sixty (60) days after receipt of a Demand Notice
and use its reasonable best efforts to have the registration statement declared effective promptly thereafter, subject to compliance with review by the Commission; provided,
however, that the Company shall not be required to comply with a Demand Notice if the Company has filed a registration statement with respect to which the Holder is entitled
to piggyback registration rights pursuant to Section 4.2 hereof and either: (i) the Holder has elected to participate in the offering covered by such registration statement or (ii) if
such registration statement relates to an underwritten primary offering of securities of the Company, until the offering covered by such registration statement has been
withdrawn or until thirty (30) days after such offering is consummated. The Company covenants and agrees to give written notice of its receipt of any Demand Notice by any
Holders to all other registered Holders of the Purchase Warrants and/or the Registrable Securities within ten (10) days after the date of the receipt of any such Demand Notice.

4.1.2 Terms. The Company shall bear all fees and expenses attendant to the registration of the Registrable Securities pursuant to Section 4.1.1, but the Holders
shall pay any and all underwriting commissions and the expenses of any legal counsel selected by the Holders to represent them in connection with the sale of the Registrable
Securities. The Company agrees to use its reasonable best efforts to cause the filing required herein to become effective promptly and to qualify or register the Registrable
Securities in such states as are reasonably requested by the Holders; provided, however, that in no event shall the Company be required to register the Registrable Securities in a
State in which such registration would cause: (i) the Company to be obligated to register or license to do business in such State or submit to general service of process in such
State, or (ii) the principal stockholders of the Company to be obligated to escrow their shares of capital stock of the Company. The Company shall cause any registration
statement filed pursuant to the demand right granted under Section 4.1.1 to remain effective for a period of at least twelve (12) consecutive months after the date that the
Holders of the Registrable Securities covered by such registration statement are first given the opportunity to sell all of such securities. The Holders shall only use the
prospectuses provided by the Company to sell the shares covered by such registration statement, and will immediately cease to use any prospectus furnished by the Company if
the Company advises the Holder that such prospectus may no longer be used due to a material misstatement or omission. Notwithstanding the provisions of this Section 4.1.2,
the Holder shall be entitled to a demand registration under this Section 4.1.2 on only one (1) occasion and such demand registration right shall terminate on the fifth anniversary
of the Effective Date in accordance with FINRA Rule 5110(g)(8)(C).




4.2 “Piggy-Back” Registration.

4.2.1 Grant of Right. In addition to the demand right of registration described in Section 4.1 hereof, the Holder shall have the right, for a period of no more
than seven (7) years from the Effective Date in accordance with FINRA Rule 5110(g)(8)(D), to include the Registrable Securities as part of any other registration of securities
filed by the Company (other than in connection with a transaction contemplated by Rule 145(a) promulgated under the Securities Act or pursuant to Form S-8 or Form S-4 or
any equivalent form); provided, however, that if, solely in connection with any primary underwritten public offering for the account of the Company, the managing
underwriter(s) thereof shall, in its reasonable discretion, impose a limitation on the number of shares of Class A common stock which may be included in the Registration
Statement because, in such underwriter(s)’ judgment, marketing or other factors dictate such limitation is necessary to facilitate public distribution, then the Company shall be
obligated to include in such Registration Statement only such limited portion of the Registrable Securities with respect to which the Holder requested inclusion hereunder as the
underwriter shall reasonably permit. Any exclusion of Registrable Securities shall be made pro rata among the Holders seeking to include Registrable Securities in proportion to
the number of Registrable Securities sought to be included by such Holders; provided, however, that the Company shall not exclude any Registrable Securities unless the
Company has first excluded all outstanding securities, the holders of which are not entitled to inclusion of such securities in such Registration Statement or are not entitled to
pro rata inclusion with the Registrable Securities.

4.2.2 Terms. The Company shall bear all fees and expenses attendant to registering the Registrable Securities pursuant to Section 4.2.1 hereof, but the Holders
shall pay any and all underwriting commissions and the expenses of any legal counsel selected by the Holders to represent them in connection with the sale of the Registrable
Securities. In the event of such a proposed registration, the Company shall furnish the then Holders of outstanding Registrable Securities with not less than thirty (30) days’
written notice prior to the proposed date of filing of such registration statement. Such notice to the Holders shall continue to be given for each registration statement filed by the
Company until such time as all of the Registrable Securities have been sold by the Holder. The holders of the Registrable Securities shall exercise the “piggy-back” rights
provided for herein by giving written notice within ten (10) days of the receipt of the Company’s notice of its intention to file a registration statement. Except as otherwise
provided in this Purchase Warrant, there shall be no limit on the number of times the Holder may request registration under this Section 4.2.2; provided, however, that such
registration rights shall terminate on the seventh anniversary of the Effective Date.

4.3 General Terms.

4.3.1 Indemnification. The Company shall indemnify the Holders of the Registrable Securities to be sold pursuant to any registration statement hereunder and
each person, if any, who controls such Holders within the meaning of Section 15 of the Securities Act or Section 20(a) of the Securities Exchange Act of 1934, as amended
(“Exchange Act”), against all loss, claim, damage, expense or liability (including all reasonable attorneys’ fees and other expenses reasonably incurred in investigating,
preparing or defending against any claim whatsoever) to which any of them may become subject under the Securities Act, the Exchange Act or otherwise, arising from such
registration statement but only to the same extent and with the same effect as the provisions pursuant to which the Company has agreed to indemnify the Underwriters
contained in Section 5.1 of the Underwriting Agreement between the Underwriters and the Company, dated as of September 8, 2022. The Holders of the Registrable Securities
to be sold pursuant to such registration statement, and their successors and assigns, shall severally, and not jointly, indemnify the Company, against all loss, claim, damage,
expense or liability (including all reasonable attorneys’ fees and other expenses reasonably incurred in investigating, preparing or defending against any claim whatsoever) to
which they may become subject under the Securities Act, the Exchange Act or otherwise, arising from information furnished by or on behalf of such Holders, or their
successors or assigns, in writing, for specific inclusion in such registration statement to the same extent and with the same effect as the provisions contained in Section 5.2 of
the Underwriting Agreement pursuant to which the Underwriters have agreed to indemnify the Company.




4.3.2 Exercise of Purchase Warrants. Nothing contained in this Purchase Warrant shall be construed as requiring the Holders to exercise their Purchase
Warrants prior to or after the initial filing of any registration statement or the effectiveness thereof.

4.3.3 Documents Delivered to Holders. The Company shall furnish to each Holder participating in any of the foregoing offerings and to each underwriter of
any such offering, if any, a signed counterpart, addressed to such Holder or underwriter, of: (i) an opinion of counsel to the Company, dated the effective date of such
registration statement (and, if such registration includes an underwritten public offering, an opinion dated the date of the closing under any underwriting agreement related
thereto), and (ii) a “cold comfort” letter dated the effective date of such registration statement (and, if such registration includes an underwritten public offering, a letter dated
the date of the closing under the underwriting agreement) signed by the independent registered public accounting firm which has issued a report on the Company’s financial
statements included in such registration statement, in each case covering substantially the same matters with respect to such registration statement (and the prospectus included
therein) and, in the case of such accountants’ letter, with respect to events subsequent to the date of such financial statements, as are customarily covered in opinions of issuer’s
counsel and in accountants’ letters delivered to underwriters in underwritten public offerings of securities. The Company shall also deliver promptly to each Holder
participating in the offering requesting the correspondence and memoranda described below and to the managing underwriter, if any, copies of all correspondence between the
Commission and the Company, its counsel or auditors and all memoranda relating to discussions with the Commission or its staff with respect to the registration statement and
permit each Holder and underwriter to do such investigation, upon reasonable advance notice, with respect to information contained in or omitted from the registration
statement as it deems reasonably necessary to comply with applicable securities laws or rules of FINRA. Such investigation shall include access to books, records and
properties and opportunities to discuss the business of the Company with its officers and independent auditors, all to such reasonable extent and at such reasonable times as any
such Holder shall reasonably request.

4.3.4 Underwriting Agreement. The Company shall enter into an underwriting agreement with the managing underwriter(s), if any, selected by any Holders
whose Registrable Securities are being registered pursuant to this Section 4, which managing underwriter shall be reasonably satisfactory to the Company. Such agreement shall
be reasonably satisfactory in form and substance to the Company, each Holder and such managing underwriters, and shall contain such representations, warranties and
covenants by the Company and such other terms as are customarily contained in agreements of that type used by the managing underwriter. The Holders shall be parties to any
underwriting agreement relating to an underwritten sale of their Registrable Securities and may, at their option, require that any or all the representations, warranties and
covenants of the Company to or for the benefit of such underwriters shall also be made to and for the benefit of such Holders. Such Holders shall not be required to make any
representations or warranties to or agreements with the Company or the underwriters except as they may relate to such Holders, their Shares and their intended methods of
distribution.




4.3.5 Documents to be Delivered by Holders. Each of the Holders participating in any of the foregoing offerings shall furnish to the Company a completed
and executed questionnaire provided by the Company requesting information customarily sought of selling security holders.

4.3.6 Damages. Should the registration or the effectiveness thereof required by Sections 4.1 and 4.2 hereof be delayed by the Company or the Company
otherwise fails to comply with such provisions, the Holders shall, in addition to any other legal or other relief available to the Holders, be entitled to obtain specific
performance or other equitable (including injunctive) relief against the threatened breach of such provisions or the continuation of any such breach, without the necessity of
proving actual damages and without the necessity of posting bond or other security.

4.4 Termination of Registration Rights. The registration rights afforded to the Holders under this Section 4 shall terminate on the earliest date when all Registrable
Securities of such Holder either: (i) have been publicly sold by such Holder pursuant to a Registration Statement, (ii) have been covered by an effective Registration Statement
on Form S-1 or Form S-3 (or successor form), which may be kept effective as an evergreen Registration Statement, or (iii) may be sold by the Holder within a 90 day period
without registration pursuant to Rule 144 or consistent with applicable SEC interpretive guidance (including CD&I no. 201.04 (April 2, 2007) or similar interpretive guidance).

5. New Purchase Warrants to be Issued.

5.1 Partial Exercise or Transfer. Subject to the restrictions in Section 3 hereof, this Purchase Warrant may be exercised or assigned in whole or in part. In the event of
the exercise or assignment hereof in part only, upon surrender of this Purchase Warrant for cancellation, together with the duly executed exercise or assignment form and funds
sufficient to pay any Exercise Price and/or transfer tax if exercised pursuant to Section 2.1 hereto, the Company shall cause to be delivered to the Holder without charge a new
Purchase Warrant of like tenor to this Purchase Warrant in the name of the Holder evidencing the right of the Holder to purchase the number of Shares purchasable hereunder as
to which this Purchase Warrant has not been exercised or assigned.

5.2 Lost Certificate. Upon receipt by the Company of evidence satisfactory to it of the loss, theft, destruction or mutilation of this Purchase Warrant and of reasonably
satisfactory indemnification or the posting of a bond, the Company shall execute and deliver a new Purchase Warrant of like tenor and date. Any such new Purchase Warrant
executed and delivered as a result of such loss, theft, mutilation or destruction shall constitute a substitute contractual obligation on the part of the Company.




6. Adjustments.

6.1 Adjustments to Exercise Price and Number of Securities. The Exercise Price and the number of Shares underlying the Purchase Warrant shall be subject to
adjustment from time to time as hereinafter set forth:

6.1.1 Share Dividends; Split Ups. If, after the date hereof, and subject to the provisions of Section 6.3 below, the number of outstanding Shares is increased by
a stock dividend payable in Shares or by a split up of Shares or other similar event, then, on the effective day thereof, the number of Shares purchasable hereunder shall be
increased in proportion to such increase in outstanding Shares, and the Exercise Price shall be proportionately decreased.

6.1.2 Aggregation of Shares. If, after the date hereof, and subject to the provisions of Section 6.3 below, the number of outstanding Shares is decreased by a
consolidation, combination or reclassification of Shares or other similar event, then, on the effective date thereof, the number of Shares purchasable hereunder shall be
decreased in proportion to such decrease in outstanding Shares, and the Exercise Price shall be proportionately increased.

covered by Section 6.1.1 or 6.1.2 hereof or that solely affects the par value of such Shares, or in the case of any share reconstruction or amalgamation or consolidation of the
Company with or into another corporation (other than a consolidation or share reconstruction or amalgamation in which the Company is the continuing corporation and that
does not result in any reclassification or reorganization of the outstanding Shares), or in the case of any sale or conveyance to another corporation or entity of the property of the
Company as an entirety or substantially as an entirety in connection with which the Company is dissolved, the Holder of this Purchase Warrant shall have the right thereafter
(until the expiration of the right of exercise of this Purchase Warrant) to receive upon the exercise hereof, for the same aggregate Exercise Price payable hereunder immediately
prior to such event, the kind and amount of shares of stock or other securities or property (including cash) receivable upon such reclassification, reorganization, share
reconstruction or amalgamation, or consolidation, or upon a dissolution following any such sale or transfer, by a Holder of the number of Shares of the Company obtainable
upon exercise of this Purchase Warrant immediately prior to such event; and if any reclassification also results in a change in Shares covered by Section 6.1.1 or 6.1.2, then
such adjustment shall be made pursuant to Sections 6.1.1, 6.1.2 and this Section 6.1.3. The provisions of this Section 6.1.3 shall similarly apply to successive reclassifications,
reorganizations, share reconstructions or amalgamations, or consolidations, sales or other transfers.

6.1.4 Changes in Form of Purchase Warrant. Except as may otherwise be required under Section 6.2 hereof, this form of Purchase Warrant need not be
changed because of any change pursuant to this Section 6.1, and Purchase Warrants issued after such change may state the same Exercise Price and the same number of Shares
as are stated in the Purchase Warrants initially issued pursuant to this Agreement. The acceptance by any Holder of the issuance of new Purchase Warrants reflecting a required
or permissive change shall not be deemed to waive any rights to an adjustment occurring after the Commencement Date or the computation thereof.




6.2 Substitute Purchase Warrant. In case of any consolidation of the Company with, or share reconstruction or amalgamation of the Company with or into, another
corporation (other than a consolidation or share reconstruction or amalgamation which does not result in any reclassification or change of the outstanding Shares), the
corporation formed by such consolidation or share reconstruction or amalgamation shall execute and deliver to the Holder a supplemental Purchase Warrant providing that the
holder of each Purchase Warrant then outstanding or to be outstanding shall have the right thereafter (until the stated expiration of such Purchase Warrant) to receive, upon
exercise of such Purchase Warrant, the kind and amount of shares of stock and other securities and property receivable upon such consolidation or share reconstruction or
amalgamation, by a holder of the number of Shares for which such Purchase Warrant might have been exercised immediately prior to such consolidation, share reconstruction
or amalgamation, sale or transfer. Such supplemental Purchase Warrant shall provide for adjustments which shall be identical to the adjustments provided for in this Section 6.
The above provision of this Section shall similarly apply to successive consolidations or share reconstructions or amalgamations.

6.3 Elimination of Fractional Interests. The Company shall not be required to issue certificates representing fractions of Shares upon the exercise of the Purchase
Warrant, nor shall it be required to issue scrip or pay cash in lieu of any fractional interests, it being the intent of the parties that all fractional interests shall be eliminated by
rounding any fraction up or down, as the case may be, to the nearest whole number of Shares or other securities, properties or rights.

7. Reservation and Listing, The Company shall at all times reserve and keep available out of its authorized Shares, solely for the purpose of issuance upon exercise of the
Purchase Warrants, such number of Shares or other securities, properties or rights as shall be issuable upon the exercise thereof. The Company covenants and agrees that, upon
exercise of the Purchase Warrants and payment of the Exercise Price therefor, in accordance with the terms hereby, all Shares and other securities issuable upon such exercise
shall be duly and validly issued, fully paid and non- assessable and not subject to preemptive rights of any stockholder. As long as the Purchase Warrants shall be outstanding,
the Company shall use its commercially reasonable efforts to cause all Shares issuable upon exercise of the Purchase Warrants to be listed (subject to official notice of issuance)
on all national securities exchanges (or, if applicable, on the OTC Bulletin Board or any successor trading market) on which the Shares issued to the public in the Offering may
then be listed and/or quoted.

8. Certain Notice Requirements.

8.1 Holder’s Right to Receive Notice. Nothing herein shall be construed as conferring upon the Holders the right to vote or consent or to receive notice as a
stockholder for the election of directors or any other matter, or as having any rights whatsoever as a stockholder of the Company. If, however, at any time prior to the expiration
of the Purchase Warrants and their exercise, any of the events described in Section 8.2 shall occur, then, in one or more of said events, the Company shall give written notice of
such event at least fifteen (15) days prior to the date fixed as a record date or the date of closing the transfer books for the determination of the stockholders entitled to such
dividend, distribution, conversion or exchange of securities or subscription rights, or entitled to vote on such proposed dissolution, liquidation, winding up or sale. Such notice
shall specify such record date or the date of the closing of the transfer books, as the case may be. Notwithstanding the foregoing, the Company shall deliver to each Holder a
copy of each notice given to the other stockholders of the Company at the same time and in the same manner that such notice is given to the stockholders.




8.2 Events Requiring Notice. The Company shall be required to give the notice described in this Section 8 upon one or more of the following events: (i) if the
Company shall take a record of the holders of its Shares for the purpose of entitling them to receive a dividend or distribution payable otherwise than in cash, or a cash dividend
or distribution payable otherwise than out of retained earnings, as indicated by the accounting treatment of such dividend or distribution on the books of the Company; (ii) the
Company shall offer to all the holders of its Shares any additional shares of capital stock of the Company or securities convertible into or exchangeable for shares of capital
stock of the Company, or any option, right or warrant to subscribe therefor; or (iii) a dissolution, liquidation or winding up of the Company (other than in connection with a
consolidation or share reconstruction or amalgamation) or a sale of all or substantially all of its property, assets and business shall be proposed.

8.3 Notice of Change in Exercise Price. The Company shall, promptly after an event requiring a change in the Exercise Price pursuant to Section 6 hereof, send notice
to the Holders of such event and change (“Price Notice”). The Price Notice shall describe the event causing the change and the method of calculating same and shall be
certified as being true and accurate by the Company’s Chief Executive Officer or Chief Financial Officer.

8.4 Transmittal of Notices. All notices, requests, consents and other communications under this Purchase Warrant shall be in writing and shall be deemed to have been
duly made when hand delivered or mailed by express mail or private courier service: (i) if to the registered Holder of the Purchase Warrant, to the address of such Holder as
shown on the books of the Company, or (ii) if to the Company, to the following address or to such other address as the Company may designate by notice to the Holders:

If to the Holder:
EF Hutton

590 Madison Avenue, 39th Floor
New York, New York 10022
Attn: Joseph T. Rallo

with a copy (which shall not constitute notice) to:

Mitchell Silberberg & Knupp LLP
437 Madison Avenue

New York, New York 10022

Attn: Blake Baron

Fax No.: (917) 546-7686

If to the Company:
Yoshiharu Global Co.

6940 Beach Blvd., Suite D-705
Buena Park, California 90621
Attn: James Chae, Chief Executive Officer

with a copy (which shall not constitute notice) to:

K&L Gates LLP

599 Lexington Avenue

New York, New York 10022
Attn: Matthew G.Ogurick
Fax No.: (212) 536-3901




9. Miscellaneous.

9.1 Amendments. The Company and EF Hutton may from time to time supplement or amend this Purchase Warrant without the approval of any of the Holders in order
to cure any ambiguity, to correct or supplement any provision contained herein that may be defective or inconsistent with any other provisions herein, or to make any other
provisions in regard to matters or questions arising hereunder that the Company and EF Hutton may deem necessary or desirable and that the Company and EF Hutton deem
shall not adversely affect the interest of the Holders. All other modifications or amendments shall require the written consent of and be signed by the party against whom
enforcement of the modification or amendment is sought.

9.2 Headings. The headings contained herein are for the sole purpose of convenience of reference, and shall not in any way limit or affect the meaning or interpretation
of any of the terms or provisions of this Purchase Warrant.

9.3 Entire Agreement. This Purchase Warrant (together with the other agreements and documents being delivered pursuant to or in connection with this Purchase
Warrant) constitutes the entire agreement of the parties hereto with respect to the subject matter hereof, and supersedes all prior agreements and understandings of the parties,
oral and written, with respect to the subject matter hereof.

9.4 Binding Effect. This Purchase Warrant shall inure solely to the benefit of and shall be binding upon, the Holder and the Company and their permitted assignees,
respective successors, legal representatives and assigns, and no other person shall have or be construed to have any legal or equitable right, remedy or claim under or in respect
of or by virtue of this Purchase Warrant or any provisions herein contained.

the State of New York, without giving effect to conflict of laws principles thereof. The Company hereby agrees that any action, proceeding or claim against it arising out of, or
relating in any way to this Purchase Warrant shall be brought and enforced in the New York Supreme Court, County of New York, or in the United States District Court for the
Southern District of New York, and irrevocably submits to such jurisdiction, which jurisdiction shall be exclusive. The Company hereby waives any objection to such exclusive
jurisdiction and that such courts represent an inconvenient forum. Any process or summons to be served upon the Company may be served by transmitting a copy thereof by
registered or certified mail, return receipt requested, postage prepaid, addressed to it at the address set forth in Section 8 hereof. Such mailing shall be deemed personal service
and shall be legal and binding upon the Company in any action, proceeding or claim. The Company and the Holder agree that the prevailing party(ies) in any such action shall
be entitled to recover from the other party(ies) all of its reasonable attorneys’ fees and expenses relating to such action or proceeding and/or incurred in connection with the
preparation therefor. The Company (on its behalf and, to the extent permitted by applicable law, on behalf of its stockholders and affiliates) and the Holder hereby irrevocably
waive, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions
contemplated hereby.




9.6 Waiver, etc. The failure of the Company or the Holder to at any time enforce any of the provisions of this Purchase Warrant shall not be deemed or construed to be
a waiver of any such provision, nor to in any way affect the validity of this Purchase Warrant or any provision hereof or the right of the Company or any Holder to thereafter
enforce each and every provision of this Purchase Warrant. No waiver of any breach, non-compliance or non-fulfillment of any of the provisions of this Purchase Warrant shall
be effective unless set forth in a written instrument executed by the party or parties against whom or which enforcement of such waiver is sought; and no waiver of any such
breach, non-compliance or non-fulfillment shall be construed or deemed to be a waiver of any other or subsequent breach, non-compliance or non-fulfillment.

9.7 Execution in Counterparts. This Purchase Warrant may be executed in one or more counterparts, and by the different parties hereto in separate counterparts, each
of which shall be deemed to be an original, but all of which taken together shall constitute one and the same agreement, and shall become effective when one or more
counterparts has been signed by each of the parties hereto and delivered to each of the other parties hereto. Such counterparts may be delivered by facsimile transmission or
other electronic transmission.

9.8 Exchange Agreement. As a condition of the Holder’s receipt and acceptance of this Purchase Warrant, Holder agrees that, at any time prior to the complete
exercise of this Purchase Warrant by Holder, if the Company and EF Hutton enter into an agreement (“Exchange Agreement”) pursuant to which they agree that all
outstanding Purchase Warrants will be exchanged for securities or cash or a combination of both, then Holder shall agree to such exchange and become a party to the Exchange
Agreement.

[Signature Page Follows]




IN WITNESS WHEREOF, the Company has caused this Purchase Warrant to be signed by its duly authorized officer as of the __ day of ,2022.
Yoshiharu Global Co.
By:

Name:
Title:




[Form to be used to exercise Purchase Warrant]
Date: ,20
The undersigned hereby elects irrevocably to exercise the Purchase Warrant for shares of Class A common stock, par value $0.0001 per share (the “Shares”), of
Yoshiharu Global Co., a Delaware corporation (the “Company”), and hereby makes payment of $ (at the rate of $ per Share) in payment of the Exercise Price pursuant thereto.
Please issue the Shares as to which this Purchase Warrant is exercised in accordance with the instructions given below and, if applicable, a new Purchase Warrant representing
the number of Shares for which this Purchase Warrant has not been exercised.

or

The undersigned hereby elects irrevocably to convert its right to purchase Shares of the Company under the Purchase Warrant for Shares, as determined in accordance
with the following formula:

X = Y(A-B)
A
Where,
X = The number of Shares to be issued to Holder;
Y = The number of Shares for which the Purchase Warrant is being exercised;
A = The fair market value of one Share which is equal to $ ; and
B = The Exercise Price which is equal to $ per share

The undersigned agrees and acknowledges that the calculation set forth above is subject to confirmation by the Company and any disagreement with respect to the
calculation shall be resolved by the Company in its sole discretion.

Please issue the Shares as to which this Purchase Warrant is exercised in accordance with the instructions given below and, if applicable, a new Purchase Warrant
representing the number of Shares for which this Purchase Warrant has not been converted.

Signature

Signature Guaranteed

INSTRUCTIONS FOR REGISTRATION OF SECURITIES

Name:

(Print in Block Letters)

Address:

NOTICE: The signature to this form must correspond with the name as written upon the face of the Purchase Warrant without alteration or enlargement or any change
whatsoever, and must be guaranteed by a bank, other than a savings bank, or by a trust company or by a firm having membership on a registered national securities exchange.




[Form to be used to assign Purchase Warrant]
ASSIGNMENT
(To be executed by the registered Holder to effect a transfer of the within Purchase Warrant):

FOR VALUE RECEIVED, _ does hereby sell, assign and transfer unto the right to purchase shares of Class A common stock, par value $0.0001 per share, of Yoshiharu Global
Co., a Delaware corporation (the “Company”), evidenced by the Purchase Warrant and does hereby authorize the Company to transfer such right on the books of the Company.

Dated: ,20

Signature

Signature Guaranteed

NOTICE: The signature to this form must correspond with the name as written upon the face of the within Purchase Warrant without alteration or enlargement or any change
whatsoever, and must be guaranteed by a bank, other than a savings bank, or by a trust company or by a firm having membership on a registered national securities exchange.




Exhibit 10.3

DocuSign Envelope 100 FOBFFECO-TBAT-47E7-931 2-05BB1 7830404

LEASE AGREEMENT

r

THIS LEASE AGREEMENT (this “Lease”), dated as of _Julv 15 . 2022 (the “Effective
Date™), s made and enfered mto by and between SVAP T CHAPMAN, LLC, a Delaware limited liability company
(“Landlond™), and YOSHIHARU GARDEN GROVE, a1 California corporation (= Teaant ™).

1. Definitions; Interpretation: Grant,

1.1 Definitions, The following terms will have the following meanings in this Lease:

“ADAY means the Amenicans with Disabilities Act of 1990, as amended from time 1o tine, oF any Swocessor
statute, wogether with all regulations promulgated thereunder.

2 iti " means, other than Base Rent and Peroentage Rent. all amounts, costs and expenses payable
by Tenant to Landlord wnder this Lease, ingluding Tenant's Percentage Share of Operating Expenses and Real Estale
Taxes. 1t is estimated that for the 2022 calendar year, Tenant’s Perceniage Share of (i) Operating Expenses will be
Seven Thousand One Hundred Seventy-Two and 4071040 Dollars (37,172,400 per anmum. payable in monthly
installments of Five Hundred Minetv-5even and 700100 Dollars (397 700, and (ii) Real Estate Taxes will be Seven
Theusand Two Hundred Thirty-Nine and 12/100 Dollars ($7.23%.12) per annum. payable in monthly installments of
Six Hundred Three and 26/100 Dollars (5603.26). Tengmt understands that such amounts are  estimates
only, Furihermore, Tenant will not hive any Claim under this Lease or otherwise if such estinted amounts ane
different than the acmal amounts payable under Section 3.2 of this Lease,

“Affiliate” means, with respect to any Person, any other Person that directly, or indirectly through one or
more imermediaries. Controls. or is Controlled by. or is under common Control with, such Person.

“Alleration” means any alteration, addition or improvement in or to the Premises of any kind or nature.
including Tenani's Initial Work.,

2" means, for a given Lease Year or a calendar vear, as applicable, a writlen statement which
will show the amount of Gross Revemue for the Lease Year or the calendar year on a month-by-month basis in a form
reasonably acceptable to Landiord. Such writien statcment will contain a cerification by an authorized representative of
Tenant reponing the Gross Revenue of such Lease Year or calendar vear, as applicable, and confimm (hat the Gross
Revenue as reporied has been calculaed in accordance with the definition of Gross Revenue, the form of which statement
must be rasomably accepable to Landlord,

“Applicable Inleres! Rate”™ means an intersst cate of the greater of (i) ten peroent (1095) par anmuom, or (i)
five percent (3%0) plus the then prevailing discount rte established by the Federal Reserve Bank of San Francisco.

“Anditor” ineans an awditor o centified public acconntant designated by Landlosd.

“Bankmpicy Cade™ means ihe Bankmpiey Code of 1978, 11 UL.8.C. Section 101 el seq.. as amended from
time 1o time, or any successol statute, together with all regulations promulgated thereunder.

“Base Rent” means the following amounis for the following periods:

FPeviad FSF Avietserl Monthly
Brase Rent Buse Rent Base Reni
Rent Commencement Diate through
cxpiration of 1* Lease Year $30,00 SHG 40000 3695000
2nd Lease Year $31.50 585,002 (1 97.158.50
3™ Lease Year $33.04 SER.470.72 §7.372.56
47 Lease Year $34.63 59112284 $7.593.57
50 pase Your $56.27 $03,858.36 | $7.821.53
6" Lease Year £57.96 50667728 98.056.44
T Lease Year $30.70 §09, 370 60 95.208.30
&% Lease Year $61.4% S102.5363.32 3834711
9 Lease Year $63.33 105,634 44 $5.802.87
10 Lease Year $65.23 S108 803 64 0.0466.97

“Blocked Person” means any Person with whom U5, Persons are restricted From doing business under
regulations of the Office of Foreign Asset Conirol of the U.S. Department of the Treasury (including those named on
its Specially Designated and Blocked Persons List) or under any statule, Executive Order of the President (inchiding,
but not limited 1o, Executive Order 13224, dated September 23, 2001, titled “Blocking Propenty and Prohibiting
Transactions with Persons Who Commit, Threaten to Conunit. or Support Terrorisin™). or other governmental statuies,
regulations. orders or directives.

“Breakpoint™ means the natuml breakpeint for each Lease Year, which will be calculated each Lease Year
by dividing the Base Rent for the current Lease Year in question by the Percentage Rent Faclor.

“Brokers” mean, collegtively, Sterling Retail Services, Ing., a Flonda corporation, and Yun Law Group, PC,
a California corparation,
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“Building” means the building of which the Premises is a part.

“Building Standard” means the type, brand, grade or quality of materals Landlond designates from time to
time o be the mimimum guality to be wsed in the Center or, a5 the case may be, the exclusive type, brand, grade or
quality of material to be used in the Center.

“Business Dav™ means amy day other (han Satureday . Sunday or legal holiday for nptional banks in U State.

“Center” means the center commonly known as Pavilion Plaza West, or such portion thereol. located upon
the Land, including the building(s) situated on ihe Land, the Common Areas and all related improvements, whether
currently located on the Land or constiucted on the Land afler the Effective Date, all as Landlond may froin time to
time modify in accordance witl ihis Lease. Landlosd reserves ihe right, fram time to time, o change the name of the
Center. Tenam shall not have any Claims against Landlord or any offsets or defenses of any nature whatsoever il
Landlord is prohibited w use such name of the Center. The Site Plan generally depicts the Center as of the Effective
Date.

“Cerified Access Speciplist” means any individual currently cenlified pursuant o Scotion 44395 of the
Califormia Government Code.

“Clains” mean any claims, losses, damages, fines, penalties, demands, liabilitics, costs, expenses, fees
{including reasonable atorncys’ fees and costs), actions, counterchaims, and obligations of amy nature whatsoever,

“Commencement Date” means (he date on which possession of the Premises is tendered by Landlord o
Tenant with Landlord’s Tnitinl Work, if amy, substantially completed in accordance with this Lease, except for punch
list items which will not malerially interfere with Tenant’s Inilial Work or the operation of Tenant's business witlin
the Preimises,

“Commmion Argas™ mean those areis and facilities which, from time to time, may be furnished by Landlord in
or near the Center for the non-gxclusive general common use of tenanis and other occupants of the Center and their
agents, emplovees and cusiomers, including parking areas. driveways, loading docks. passageways, wallkoways, roofs,
ramps, cominen seating arcas, landscaped arcas, staieways, escalators, elevatoss, restrooms and other similar areas of
facilities.

myrpl™ means, with respect 1o any specificd Person, the power to direet the management and policics and
make all decisions on hehall of such Person, directly or indirectly, whether through the ownership of voting secuniics
or other beneficial intercst, by contract or othenwise; and the terms “Controlling” and “Controlled™ will have the
meanings comelative 10 the foregoing,

“CPI™ means ihe Consumer Price Index for All Urban Consumers (CPI-UY, will a base of 1982 - 1984 = 100
for All Ttems published by the United States Department of Labor, Bureaw of Labor Statistics. 10al any time the Consumer
Price Index 5 mo longer published, then the term *Consumer Price Index® will mean an index selected by Landlond
comparble (o the Consmmer Price Index,

“Deposit” means the amount of Eight Thousand Two Hundred and 004100 Dollars (S8.200.00).
“Effigetive Date™ has the meaning s¢1 forth in the Preamble to this Lease.

“Emergency” means the threat of imminent injury or damage to Persons or property or the inminent
imposition of a ¢ivil or criminal fine or penalty,

“Emvironmental Law™ megns all applicable environmental ordinances, mules, regniations, statutes, orders, and
Lvws of all local. state, or federal agencies or bodics with junsdiction over the Premises or the Center or the activitics
conducted on the Premises or the Center, as amended from time o time, and any successor statutes, tagether with all
regulations promulgated thereunder, including the Comprehensive Envirommental Response, Compensation and
Liability Act of 1980, as amended (42 US.C. §§9001 @1 seq.). the Hazardous Matenals Transportation Act, as
amended (42 US.C. 1801 ¢f seq ). the Resource Conservation and Recovery Act, as amended (42 11.85.C. §§6901 el
seq).), the Clean Air Act, as amended (42 11.5.C. §§7401 et seq.), the Clean Waler Act, as amended, (33 US.C. §§1251
el seqg.), the Toxic Substances Contvol Act, as amended (13 U.S.C. §82600 et seq.), and other environimental
conservation and profection laws.

“Event of Defaull” means the occurrence of any of the events set forth in Section 19,1 of this Lease or any
other incident that is described a5 an Event of Defaull elsewhere in this Lease.

“Exglusive Lse” means the operation of # fast-casual restanrant serving Japanese slyle ramen.

“Exclusive Use Yiolation Notice™ means a written notice from Tenant to Landlosd notifying Landlord of an
alleged violation of (he restrictive eovenant under Section 53.1.

“Exhanst Equipment™ means all exbavst, filtering or similar devices serving the Premises

“Expiration Date” means the date that is ten (10} vears afier (i) the Reni Commencemeni Date. il ihe Rent
Commencement Date is the first day of a calendar month, or {ii) the last day of the month in which the Remt
Commencement Date oceurred. il the Rent Commencement Diate is other than the first day of a calendar month.
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“Fair Market Rent” shall mean the base rent. including annual increases thersto on the anniversary of the
commencement of any Renewal Term (but in no evem shall such annual increises be less than three percent (3% of
the Base Rent in effcct immediately prior to the increase). which Landlord determines that a willing landlord under
no compulsion would agree 1o accept from a non-renewal, non-cxpansion tenant having the creditworthiness off
Tenant. and such a willing non-renewal. non-expansion tenant under no compulsion would agree o pay. for a lease
aof the Premises for the same number of vears as the Rencwal Term and commencing at the beginning of the Rencwal
Term on all of the terms and conditions of this Lease to be applicable 1o the Renewal Tenm for space of equivalem
quality, size and utility as the Premises and located in the relevant market m which the Center 1s located, all consistent
with thoze then being granied in new (i.e. non-renewal, non-gxpansion) mnsactions; provided. however, that in no
event shall the Fair Market Rent ai the commencement of any Renewal Term be less than ihe Base Reni in effect
immediately prior to the commencement of any Renewal Term increased by five percent (5%).

“Fair Market Rent Statement” means a written notice from Landlord o Tenant stating the Fair Market Rent
as determined by Landlord. in its sole reasonable discretion exercising good faith.

“Forge Majeurs Delay™ has the meaning set forth in Section 46.2 of this Lease,
“Forge Majenre Event” has the meaning set forth in Scetion 46,1 of this Leasc
“GAAP" means generally accepted accounting principles consistently applied.

“Governmental Anthority™ means any federal, state, couny, mynicipal or other governmental or quasi-
governmental entity or any agency or any instrementality thereol,

“Governmental Beguirements” mean any law, statule, code, ondinance, variance, regulation, permil, license
or regquirement of any Governmental Authority, as amended or enacted from time to time, including the ADA.
Environmental Laws and any use, occupational or similar licenses applicable to Tenand in connection with Tenant’s
use and occupation of the Premises.

“Ciross Revenue™ means all amounts received by Tenant from conducting business on or from the Premises,
including the sum (without deduction) of the selling price of all food. beverages. merchandise sold and services
rendered, or for which orders are obiained or which are delivered to the purchaser on or from the Premises or by
personnel bascd on the Premises, whether st wholesale or retail. for cash. credit. exchange of merchandise or ather
consideration, and whether by Tenant or any other Ferson, and all receipts and receivables whatsoover of all other
busingss of everv kind and nature conducted on or from the Premises,  Gross Revenue includes, all deposits not
refunded and the selling price of all gift centificates and reccipts from vending and other machines, and without any
deduction for the deferred portion of any installment sale or amy uncollected or uncollectible scoounts (the full
consideration for cvery sale being deomed 1o be reccived when the sale is made imespective of when it is to be paid),
and all display Tees, slotting allowances, promaotional considemtions, rebates, or ofher payments received by Tenant
lo stock, promote, or advertise amy product or merchandise, bul there may be excluded or deducted (i) the amount of
refunds made upon merchandise purchased from the Premises and remed, (i) transfers of merchandise betveen
Tenant's stores, and (iii) sales taxes collected by Tenant as refailer and actually remitied by it o the Governnental
Authorities.

“Guaramor” means. jointdy and severally. Mai Heong Uong. an individoal. and any other Person who
subsequently guarantics all or any pant of Tenant™s obligations under this Lease.

“Guaranty ™ means the Guaranty Agreement, dated as of the Effective Date. from Guarantor in favor of
Landlord,

“Hazardons Materials” mean amy hazzndons materials, flammable explosives, mdioactive materials,
hamrdous wastes, hazardous or toxic substances or related materials defined in and regulated by any Environmental
Law, as well as words of similar purpert or meaning referred to in any Environmental Law,

“HVAC" means heating, vemtilation and air conditioning,

“HVAC Systemn” means (he HVAC sysiem servicing the Premises, incleding all HVAC units and all associated
mechanical, electrical and plumbing components associated therewith.

“Incidental Sales™ means that not mote than fifteen percent (15%) of such occupant™s gross revenue is derived
from the Exclusive Use.

“Langd™ means the land described on Exhibit A to this Lease, Landlord may. and hereby reserves the right, at
any time, and from time o time, o add Land or climinate Land from any portion of the Center.

“Landlord™ hias the mezming set forth in the Preamble to this Lease,
“Landlord s Tmitial Wark" means the work, if any, described on Exhibit E 1o this Lease,

“Landlord"s Propedy™ means all fixiures, cquipment, improvemsnis, appuicnances, and carpeting attached
1o or built into the Premises at the Commencement Date or during the Term, whether or not by or ot the expense of
Tenant, and iy personal propety inthe Premises on the Commencement Date, unless the personal propery was paid
for by Tenant.  All Alemtions, whether emporary or permanent in chamcter, including the HVAC System, wall
coverings, carpeting and ofher loor coverings, ceiling tiles, blinds and other window (reatmenis, lighting fxinrees and
bulbs, built in or attached shelving, buill in furmiture, millwork, connter tops, cabinetry, all doors (both exterior and
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imeriork. bathroon fistures. sinks, kitchen area improvements. and wall mirrors. made by Landlord or Tenant inor on
the Premises will be deemed 10 be Landlord s Property.

“Landlomnl’s Recovery sts” miean all costs and expenses of every kind and natore meorred by Landlord in
connection with dispossessing Tenant from and re-leiting the Premises after an Event of Default, including all costs
and cxpenses of improvements, alterations and repairs in or 1o the Premises as determined in Landlord's reasonable
discretion, 1o be necessury 1o enzble Landlord to re-let the Premises, as well as the payment of anv brokermge
COMIMmISSIONS.

“Landlord’s Representatives”™ mean all direct and indirect members, pariners, shareholders, direciors,
officers. employees, Affiliates, representatives and agems of Landlord.

“Landlond s Restorition Waoik™ means the work described on Exhibit F to this Lease.
“Late Charge™ means an administrative fee of Five Hundred and O0¢/100 Dallars (530000,

“Lease” means this Lease Agreement, together with all exhibits and riders, if any, attached 1o this Lease
Agreement,

“Lease Year” means cach period (during the Term) of twelve (12 calendar months, commencing as of (1)
the Remt Commencement Date, if the Rent Commencement Date is the first day of @ calendar month, or (i) the fimst
day of the month immediaely following the month in which the Rent Commencement Date ocourred, if the Rent
Commencement Date is other than the first day of a calendar month, in which event the first Lease Year will inchade
the partial monih commencing on the Rent Commencement Date,

“Minimuwm Improvements” means the hard costs associated with Tenant™s Initinl Work, expressly excluding
the costs of Tenant’s furniture. fixiuves. equipment, inventery, displays. signage. personal property. working capital,
moving expenses and other soft costs,

“Mold™ means meld. mildew. fungus or other potentially dangerous organisms.

“Maold Condition”™ means the presence or suspected presence of Mold or any condition that reasonably can
be expected to give rise to orindicate the presence of Maold. including observed or suspected instances of water damage
or intrusien, the presence of wet or damp wood. cellular walloard, floor coverings or other matcrials, inappropriate
climate control, discoloration of walls, ceilings or floors. or complainis of respimtory ailment or cye imitatien by
Tenant's emplovees or any other occupants or invitees in the Premises,

“Mortgagee” means any Person halding, or the beneficiany under, from tme 10 Gine a Supenor Instrument
constilniing a morigage, deed of rust or similar insinunent encumbering the Center or any portion of the Cenier.

“Operating Expenses™ mean all cosis and expenses of every Kind and natwre incurred by or on behall of
Landlord in owning, operating, managing. repainng, insuring, securing and mainiaining the Center. the Common
Areas and other portions of the Center, including any such costs and expenses incurted andfor payments required to
be made by Landlord pursuant o any REA in respect thereof or in connection with any commeon area under the REA
which benefits the Land.  Tenamt agrees that such management may be undenaken by a Person affiliated with
Landbord. in which case such affiliate will be compensated in a comumercially rensonable manner and amount as any
third party manager. Operating Expenses include all cosis and expenses associated with lighting, signing, cleaning,
painting and striping of the Commen Areas (including the cost of uniferms, equipment and employment taxes and
benefits); alarm and life safety systems; rental abatement insurance, liability insurance for bodily injurv, death.
personal injury and propenty damage, special form or all-risk property insurance (including coverage for losses due to
fire, lood, wind or other casualtics covered by such insurnee), worker's compensation insurance or similar insurance
covering personnel; maintenance of sprinkler systems; removal of water, trash and debnis; regulation of traffic;
payments as required by Governmental Authoritics; costs and expenscs in connection with maimaining Governmental
Authority ambicnt air and environmental stand:ards; costs and expenscs imeurred, if any, which are designed to protect
or enlance the health, safety and wellare of teaants of the Center or their employees; the costs of all matenials, supplics
and services purchased or hired therelor; operation of public oilets; installing and renting of signs; [re prolection;
mainienance, repair and replacement of uiility svstems serving the Center, including water, saniiary sewer and storm
water lines and other utility lines, pipes and cond and any fees associated therewith, costs and expenses of
maintaining, repairing or replacing machinery and equipment used in the operation and mainienance of the Common
Aveas and personal property taxes and other charges {including financing, leasing or rental costs) incuered in
connection with such equipment; costs and expenses of mainicnance, repair or replacement of awnings, paving, curbs,
walkways. landscaping, roofs, walls, drainage, pipes. ducis, conduiis amd similar items. plate glass, shrubbery and
planters: costs and expenses associated with parking lot cleaning: costs and expenses incurred in the purchases or
renial of music program services and loudspeaker svsiems: costs of providing light and power to the Common Areas:
cost of water services. if any. furnished by Landlord for the non-exclusive use of all tenants: and administrative costs
attributable to the Commaon Arcas for on-silc personnel,

“Operating Expense Cap” means that, Tor any given calendar year during the Term afler the first full calendar
year fllowing the Rent Commencement Date), Tenant's Percentage Share of controllable Operating Expenses will not
increase by more than five percent (5%) per annum on a cumulitive compounding basis over Tenant's Percentage Share
of comtrollable Operating Expenses for the first full calendar year following the Rent Commencement Date and each
subsequent calendar vear therealler oocurring,

“Pantial Damage”™ means damage or destruction to the Premises. or the Building or the Center. 1o the extent
that the cost to repair such damage or destruction is greater than thiny three percent (33%:) of the replacement cost of
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the Premises, or the Building or the Center immediately prior to such damage or destniction.
“Partigl Taking” means any Taking of less than all of the Prenises,
“Barty” or “Parties” means Landlond or Tenant or Landlord and Tenanl, as apphicable,

“Pavment Conditions™ mean, collectively, the following conditions as of the submitial dafe of e Payment
Request, amd as of the date that pavment would otherwise be due thereunder: (i) there shall be no Event of Default
under this Lease, or any event which, with the giving of notice or the passage of lime or both, would otherwise
constitnie an Event of Defanlt under this Lease, and (ii) Tenant shall be open for business within the Premises for the
Permitted Use,

“Pavment Reguest” means a written request from Tenant o Landlord pursuant to which Tenant requests
Landiord to pay the Tenant Improvement Allowance and the Tenant's Fill in Wark Allowance under Section 34 of
this Lease. The Payment Request shall be in form reasenably satisfactory to Landlord and shall include the fallowing:
(i) copies of invoices oran AIA Document G703 (or similar itemized statement) evidencing that Tenant has invested
no less than One Hundred Seventy Thousand and G100 Dollars (S170,000.060) in Minimum Improvemenis; (i)
evidence that Tenant’s Initial Work was construcied and installed in the Premises in accondance with the Plans approved
by Landlord and in accordance with all applicable Governmental Requirements: (iii) a copy of a permanent and
unconditional cerificate of occupancy for the Premises or a temporary certificate of occupancy for the Premises or iis
equivalent issued by the applicable Govermmental Authority: (iv)a final comractor”s affidivit and final and unconditional
release of lien from Tenant's general contractor, amd (v a final and vnconditiona] release of lien from each subcontrctor
or subtmde that provided goods or services in connection with Tenam s Tnitial Work,

“Percentage Faclor” means six percent (6%).

“Percentage Reni” means, with respect io each Lease Year. the amount of Gress Revenue for such Lease
Year, if any. in excess of the Breakpoim multiplied by the Percentage Factor,

“Permitied Trade Mame™ means Yoshihara Ramen. Landlord makes no represeniation or warranty of amy
nature whatsoever as to whether Tenant has the legal right to use the Permitted Trade Name. Tenaml shall not have
any Claims against Landlord or any offsets or defenses of any nature whatsoever with respect to any of its obligations
under this Lease if Tenant i& prohibited by Governmental Requitements. legal process or otherwise from using the
Fermitied Trade Mame.

“Permitted Use™ means the operation of a first-class Japanese restaurant primarily selling ramen which shall
be limited to those items listed on the mem attached to this Lease s Exhibit 1 Tenant will be entitled 1o introduce
new menu items, provided, however, that such new menu stems do not (1) contravens any Prohibited Uses or other
agreements binding on Landlord from time o time, {ii) compete direetly with the principal business of anv ofher fenant
in the Cenler, and (ii1) either individually or collectively, (ie. taken together with all previous variations) resolt in a
change of restaurant concept from a Japanese rmmen restaurant, Tenat shall be permitted to sell beer, wine, and sake,
on an incidental basis, for on-Fremises consmmption only as part of a meal, provided that Tenant obinins all requined
perimits and licenses from the applicable Governmental Aonthority: provided, however, if Tenant is unable to obtain
any required permits and/or licenses required for the sale of alcoholic beverages for on-Premises conswmption. the
same will not redice or otherwise modify Temant s obligations under this Lease and will not be grounds for Tenant o
terminate this Lease, Tenant’s failure (o comply with the foregoing conditions in comnnection with the sale of beer.
wine, and sake shall constitute an immediate Event of Defanlt. Al no time during the Term will Tenant be permitted
10 (a) sell beer. wine. or sake. whether packaged or not packaged. for off-Premises consumption. or {b) operate
primarily as a bar or tavem. The Premises shall be used for no other use or purpose whatseever without Landlord’s
prior written consent. which shall not be unreasonably withheld. conditioned or delaved.

“Person” means any person, corporation, partnership, b

ited ligbility company or other legal entity,

“Plans™ mean o permif set (final construction drawings) of plans and specifications for any Alterations
{including Tenan’s Initial Work), prepared by a licensed architect and/or a licensed professional engineer, as the case
may be.

“Premises” means space in the Center conunonly kaown as Suite 9812, as of the Effective Date, as more
panticularly shown on ihe Site Plan. Landlord and Tenant agree that, for ihe purposes of all calculations under this
Lease, the rentable square footage of the Premises will be deemed 1o be 1668 rentable square feet. and that there will
be no re-measurement of such square footage or adjustment of any amount calculated upon such square faotage.

“Prepaid Rent™ means the amount of Eight Thousand One Hundred Fifty and 96/100 Dollars ($8, 150,96,

“Prohibited Use™ means any (i) exclusive or prohibited use szt forth on Exhibit C attached o this Lease. and
{ii) other use prohibited by any applicable Governmental Requirement,

“REA" means, collectively, amy and all constroction, operation andfor reciprocal casement agrocmems,
declarations of covenants and restrictions, casements and easement gereements, and other maiters of record now or
hereafier encumbenng, affecting andfor benefiting the Center, all as same may be modified, amended, supplemented,
andfor amended and restated From [dme (o time,

“REA Requirements” mean each term. covenant, condition. resiriction and other requirement of any REA.

“Real Estate Taxes™ mean all federal, state. local. governmental. special district, special servioe aren and “use
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and ocoupancy” taxes, assessments (special or otherwise). charges. governmental liens, surcharges and levies. general
and special, ordinary and extraordinary, foreseen and unforeseen (and substitntes therefor), of any kind whatsoever
{including interest ihercon whenever same will be pavable in installmenis) thai Landlord will be obligated to pay
arising ot of the use, occupancy, ownership, leasing, management. repair or replacement of the Center, or any
property, fixtures or equipment thercon, as well as all taxes attnibutablz to the Premiscs or Rent imposed on the Center
from time (0 time by any Governmental Autherity. MNotwithstanding anything set forth in this Lease to the contrary,
if a1 tax or cxeise on rents, or other tax however described, including o franchise tx. margin tax, business tax or any
ather tax (except any income ax imposed upen Landlord) is levied or assessed against Landlord by any lawful taxing
authorily on account of Landlord’s interest in this Lease or the renis, revenues, receipis or other charges reserved
under this Lease, Tenant will pay to Landlord upon demand, and in addition to the rentals and other charges prescribed
in this Lease, the amount of such tax or excise. Notwithstanding the foregoing, Real Estate Taxes will exclude income,
inheriiance, transfer or gifi taxes payable by Landlord.

“Renewal Notice” means a written notice from Tenamt to Landlord in which Tenant elects to extend ihe Term
for the Renewal Term,

“Rengwal Tenm” means cach of two (2 consecutive peniods of five (3) vears cach,

“Rent” means Base Rent, Percentage Rent and Additional Rent payable by Tenant to Landlord under this
Lease.

“Rent Commencement Date™ means the earier to occur of (i) two hundred Tory (2400 days after the
Commencement Date, or (1) the date on which Tenant opens for buginess in all or any portion of the Premises,

“Regquirement” meams, collectively, any Governmental Regquirements and/or REA Requirements.

“Rogue Tenant Motlice™ means a writien notice from Landlord notifving Tenant that the violation of the
Exclusive Use is a Rogue Tenamt Violation.

“Rogzue Tenant Wiolation™ means the violation of the Exclusive Use by another tenamt or occupant which by
violating the Exclusive Use is violating its lease.

g iops” mean the mies and regulations for the Center promulgated by Landlord from tine
to time. The Rules and Regulations which apply as of the Effective Date are auached as Exhibit D 1o this Lease.

“Sign Criteria”™ means the sign criteria attached as Exhibit H o this Lease. as the same may be amended,
From time to time, by Landlard,

“Site Plan” means the site plan of the Center attached as Exhibit B to this Lease

“State” means the State of Califorma.
“Store Hours™ mean minimum hours of 102000 am. to 5:00 p.m., Monday through Saturday or such other
minimum hours as Landlord designates from time to time as the operating hours for the Center.

*Successor Landbord™ means any Person who purchases the Center or otherwise succeeds (o Landlord s right,
title and interest in and to this Lease through foreclosure, deed-in-licu of foreclosure or otherwise.

“Superior_Instrument” means any ground lease. underlying lease, morngape. deed of tmust or similar
instrument. that may now or hereafter affect the Center or any pontion of the Center, and all advances, renewals,
modifications. replacements and extensions of any such ground lease. underlying lease, morigage. deed of irusi or
i instrument,

“Taking” means if any porion of the Premises or any portion of the Center, as the case may be, s (1) taken
or condemned through the exercise of the power of eminemt domain by any govemmental or private board, body, or
agency having the mght o exercise such power, ar (1) conveyed by Landlord to any condemmning authority under a
threat of aking or condemnation before or after proceedings have been commenced 10 acguire the property by 1he
condemning authoriy,

“Tangible Nei Wonli”™ means the excess of iotal asseis over tofal liabilities, in each case as defermined in
accordance with GAAP, excluding, however, from the determination of total assets all assets that would be classified as
intangible asses under GAAP including. goodwillL, licenses. patenis, tademarks, irade names, copyrights and franchises.

“Tenant™ has the meaning sct forth in the Preamble to this Lease,

“Tenani Improvement Allowance” means an amount equal to the lesser of () Siay-5ix Thousand Scven
Hundred Twenty and 00100 Dollars ($66,7200000, or (i) the actual amount of out of pocket costs and expenscs
incurred by Tenant in connection with Tenant's Inital Work, less, in cither case, any amounts then due but unpaid by
Tenamt to Landlord under this Lease. The Tenamt Improvement Allowance may only be used for Minimum
|111|:I!U\'¢IIK:ILIS.

“Tenant’s Fill In Work™ means the work 1o be performed by Tenant fo fill in and level leave-outs in the slab
af the Premises,
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‘ b\ ANCE” IWens an amoumt equal to the lesser of (1) Two Thousand Seven Hundred
Thiny and 007100 Dollars (327300000 or (i) the actual amount of out of pocket costs and expenses incurred by Tenamt
in connection with Tenant™s Fill in Work, less, in either case. any amount then due but unpaid by Tenant to Landlord
under this Lease.

“Tenant’s Initial Work™ means all work, iCany, necessary or desirable for Temant"s initial nse and occupancy
of the Premises, including Tenant s Fill In Work, but excluding Landlord’s Initial Work.

“Tenant’s Percentase Share™ means a fraction, (i) he numerator of whicl is the rentable square footage of
the Premises, and (ii) the denominator of which is the rentable square footage of the Center. However, there shall be
excluded from the denominator, from time o time, the rentable square footage of any other space in the Center for
which the tenant thereaf direcily pavs. either in whole or in part. common area maintenance costs, utilities. insurance
preminms or real estate taxes related to its leased premises: provided. however. that such rentable square footage will
anly be deducted from the denominator for purposes of caleulating Tenant's Percentage Share of those specific items
thai are paid directly by such temani.

“Temant's Property™ means all (1) moveable machinery, equipment and trade fixiures installed in the Premiscs
by Tenant (without cxpense to Landlord) that can be removed without damage (o the Premises or the Center, and (i1}
furniture, merchandiss and other personal property owned by Tenant and located in the Premises.

“Tenant's  Representatives” mean  all  Affilises,  representatives,  employees,  agents,  Conimctors,
subcontrctons, customers and invitees of Tenant,

“Temu™ means the period between the Commencement Date and the Expiration Date, as extended or sponer
terrminated under (e erms of this Lease.

“Total Destruction” means damage or destruction to the improvements io the Premises. the Building. or the
Center. to the extent that the cost of repair such damage or destruction is fifty percent (50%) or more of the replacement
cost of the Premises, or the Building, or the Center immediately prior to such damage or destruciion.

“Total Taking” means the Taking of all of the Premises.

1.2 Interpretation, Wherever the comtext permits, the singular will include the plural and the plural
will include the singular. The wse of any gender will be deemed to include all or no genders, Whenever the word
“including” 15 used in this Lease it will be deemed to mean “including. ot not limited 0" or “including, without
limitation”, The captions and section numbers in this Lease are for comvenience of reference only and will in no way
be wsed to constmue or modify any terms set forth in (s Lease, When used in the Lease, the words “hergin™ and
“hercunder” and words of similar import shall refer to this Lease as a whole and not to any particular provision of this
Lease, This Lease has been negotiated ot arm's length by Landlord and Tenant,  Therefore, this Lease will he
interpreted withoul regand to any presumption or mle requiring construction against the Party causing this Lease to be
drafted, Notwithstanding the Tace that the Term of this Lease shall commence on the Commencement Date, which date
will be subsequent to the Effeciive Date, Tenand shall observe and perform all applicable obligations under this Lease
upen the Effective Date, except that its obligation to pay Base Rent and Tenamt’s Percentage Share of Operating
Expenses amd Real Estate Taxes hereunder shall commence on ihe Bent Commencement Daie.

1.3 Grant. Landlord hereby leases to Tenant and Tenant hereby leases from Landiord. the Premises,
subject to the terms set forth in this Lease.

F Use of Premises,

2.1 Use, Tenant will peoept possession of the Premises on the Commencement Date,  Landlord my
confirm the Commencement Date in writing by sending notice to Tenant, I the Commencement Date in such notice
is not disputed in writing by Tenant within ten 10y days of receipt, the date set forth in such notice will be deemed
correet, Tenant will, during the Term, continuously usc the Premises for the Permitted Use vnder the Permitted Trade
Mame, provided and to the extent that such use shall not violate or conflict with any Prohibited Use. Excepl as
olherwise expresshy set forth in Section 53 of this Lease, Tenant acknowledges that sothing in this Lease shall be
consireed 1o grant fo Tenant an exclusive right 1o operate in the Center for (he Penmitted Usz or o prohibit Landlond
from leasing any other portion of the Center for the Permitted Use or any competing use. Notwithstanding amything
1o the conirary contained in this Lease, Tenant will not use the Premises for any Prohibited Use or any other purpose
or name whatsoever without Landlord™s prior written consent, which consent shall not be unreasonably withheld,
conditioned. or delayed. Tenant acknowledges that Landlord has or may hereafier geant exclusive agreements and
agreemenis imposing resirictions and/or prohibitions for ihe benefit of cerain wenanifs) or other occupani(s) of the
Center. and further acknowledges that such tenant(s) andfor accupant(s) may be third-party beneficiaries of Tenant’s
covenanis and agreemenis sei forth in this Section 2.1 and that such covenanis and agreemenis may be enforced
directly by such third-pany beneficiaries against Tenant in the event of Tenant’s violation thereof. The terms of this
Seetion are in the nature of restictive covenants affecting real estate and it will be unneoessary for Landlornd to prove
irreparable hamm i omler © obtain an inunetion mandating compliance with this Section. Landlomd makes no
representation or warraniy as o whether the Permitted Use 15 allowed under applicable Requirements, The failure of
the Permitted Use to comply with applicable Requirements will not reduce or otherwise modify Tenant’s obligations
under this Lease,

2.2 Operation. The Premises will be fully staffed and stocked and continuously remain open for
business 1o the general public at least during the Siore Hours.
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23 Compliance. Tenant will. at Tenam™s reasonable cost and expense. occupy and use the Premises
in compliznce with all Requirememis, If. as a result of Tenam's use of the Premises or the making of any Alterations
by Tenant. Landlord is required to make anv additions. alterations or improvements o any part of the Premises or the
Center to comply with any requirements of the ADA, Tenant will reimburse Landlord on demand for the costs incurred
by Landlord to effect such compliance. Tenant will obtain all licenses and permits from time Lo time required to
enable Tenamt to conduct its business under this Lease.  No failure of Tenant to obtain or maintain any licenses or
permits, or extensions or renewals thereof, will reduce or atherwise modify Tenant's obligations under this Lease,
Tenant will net take any action o canse a cancellation or an increase in the mte of any insurance policy covering the
Premises or the Center. IT ihe use af the Premises by Temani increases any insurance rafe concerning the Center,
Tenam will reimburse Landlond Tor ihe additional cosis. Temani will noi occupy or use (or permif any other Person to
accupy or use) the Premises for any imimoral purpose o inany inanner that would canse any nuisance in or about the
Premises ar the Center. Furthermore, Tenant will not commit or suffer to be commitied any wasie in or aboui the
Premises. If Tenant fails to comply with this Section 2. then, in addition w all other nghts and remedies available
Landiord, Landlord will have the right to seek injunctive reliel to enforce this Section 2 without the necessity of having
to post any bond or similar security .

24 Aceessibility; ADA, As of the Effective Date, the Center has not been inspected by o Certified
Access Speciahst for compliance with construction-related acccssibility standards under State law. A Certified Access
Specialist ("CASp") can inspect the Premises and determing whether the Premises comply with all of the applicable
construction-related accessibility standards under State Law,  Although State kaw does not require a CASp inspection
of the Premises, Landlord may not prohibit Tenant from obtaining 2 CASp mspection of the Fremises for the
occupancy or potential ocoupancy by Tenand, if requested by Tenand, Upon request of Tenant that 2 CASp inspection
of the Premises be performed, the parties shall mutually agree on the amangements for the vme and manner of the
CASp inspection, (he payment of the fee for the CASp inspection, and the cost of making any repairs necessary o
corredt vialations of any construction-related accessibility standards within the Premises,

ES Rent.

31 Base Rent. Tenand will pay each monthly installment of Base Rent. in advance of the first day of
cach month during the Term commencing on the Rem Commencement Date. Upon Landlond s written request. Tenant
shatll be required to pay such monthly installments of Base Rent and Additional Rent by wtilizing an electronic and/or
web-based pavment system of Landlord's choosing. Simultanecusty with such request. Landlord will provide written
instructions regarding the use of such payment system. Furthermore, if Landlord requires the use of such paymem
svstem, Landlord will have the right 1o charge a foe in the amoun of One Hundred Dollars (81000607, as Additional
Rent, for cach pavment received from Tenant which docs not ulilize such pavment system. Landlord may confirm the
Rent Commencement Date in writing by sending notice to Tenant, [ the Rent Commencement Date in such notice is
nol disputed by Tenant within ten (10) days of receipt, the date set forth in such notice will be deemed correct, Monthly
installments for any fractional calendar month, at the beginning or end of the Term, will be prorated based on the
number of davs in such month within the Term, Tengnt will pay all Rent, without demand, deduction, abatement or
sel off, to Landlord al the place specified for notice in Section 25 of this Lease or such other location as Landlond
requests, Tenant also will pav a Late Charge for each paymem of Fent which is not received within five (5) days of
the due date; provided, however, that the imposition of any Late Charge will not () extend (he date for (he payment
of, or relieve Tenant of any obligation to pay, any sums required to be paid by Tenant under this Lease or (b) be
consireed as a cure for any Event of Definli on the pan of Tenant.

3.2 Operating Expenses; Real Estate Taxes, Commencing onthe Rent Conumencement Date, Tenant
will pay. as Additional Rend, with each monihly installment of Base Reni. one-welfih (1/12) of Landlord’s estimate
of Tenant's Percentage Share of anv Operating Expenses and Tenant's Percentage Share of any Real Estate Taxes
attributable (o the Center on a calendar vear basis. Following the end of each calendar yvear. Landlord will fumish to
Tenant a statement sciting forth the Operating Expenses and Real Estaie Taxes applicable (o such calendar year,
Landlord or Tenant will, within thiny (30) days thereafier, make such payment or allowance necessary to adjust the
estimated payment fo the actual amount of Tenant's Percentage Share of Operating Expenses and Tenant's Percentage
Share of Real Estate Taxcs. a5 shown on such statement. Any amount duc Tenant will be credited against installments
next coming due of Rent or by pavment 10 Tenant when adjustment is 10 be made in the last Lease Year, Any delay
or failure of Landlord in billing for any Additional Rent under this Section will not constitute a waiver of or otherwise
modify Temant's obligation (o pay such Additional Rent.  The calculation of Operaling Expenses and Real Estate
Taxes for less than a ull calendar vear will be based upon the pro-rata share of Operating Expznses and Real Estate
Taxes for the calendar year in which this Lease commences or expires. as the case may be. 17, at any time duting any
calendar vear. the maie or amount of any Operating Expenses or Feal Esiate Taxes for the Center are inereased 1o a
rate or amount geeater than that used in calculating the estimated amounts for such calendar year, Landlord will have
the right to adjust Tenant’s monthly estimated pay menis under this Section so that the same will increase concurrently,
Tenant will pay such increases fo Landlord as part of Tenant’s estimated monthly paymenis under this Seciion
commencing with the month in which such increase will be effective. Landlord will. during the Term, keep true and
accuraie records of Operating Expenses for each calendar vear. Provided Tenani is not then in default under this
Lease. Tenant will have the right to dispute Landlord's Operating Expense statement provided Tenant delivers written
notice of such dispute within thiny (300 davs after Tenant’s reecipt of such statement, During any such dispute, Tenant
will continue to make pay ments of Tenant's Percentage Share of Operating Expenses in accordance with Landlord's
most recent statement thereof, In connection with such dispute, Tenamt will be permitied to examine such records,
during reasonable business hours and upon not less than fifieen (15) Business Days prior writien notice to Landlord,
at Landlord's corporate office curnently located i West Palm Beach, Florida. Tenant will not be allowed (o use any
third pany audit recovery company acting whollv or partly on a contingency foe basis o perform such andit or
examination of Landlord's records and will evidence the same Lo Landlord's satisfaciion. 17 the Parlies are unable 1o
resolve any dispute as w0 e cormecmess of such statement within thinty (303 davs Tollowing such notice of dispute,
either P1rh may refer the issues mised 10 a reputable mrlcpuldcnj puhhc accounting firm selecied by Landlord and
mam:mblx a:cnpl.ﬂ:-]c 1o Tenant, and the decision of such accounting fitm will be conclusively I:rmdmg upin Landlord
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and Tenant. In connection therewith. Tenant amd such accounting firm will execute and deliver o Landlord a
confidentiality agreement, in form and substance reasonsbly satisfactony 10 Landlond. whereby such Parties agree not
to disclose to any third party any of the information obtained in connection with such review. Tenant will pay the fees
and expenses relating 1o such procedure, unless such accounting firm determines that Landlord overstated Operating
Expenses by more than fifteen percent (15%) with respect (o such statement, in which case Landlord will pav such
fees and expenses. I Tenant fails to deliver a dispute notice to Landlord within the thirty (30 day period following
delivery of Landlord's Operating Expense statement 1o Tenant, or if Tenant timely delivers such dispute notice but is
then in defanlt under this Lease, then, in either case, Tenant will be decmed 0 have waived Tenant's right to awdit,
dispuie or oiherwise seek to correct anyilung set forth in such Operating Expense statement, which will thereafier be
decmed final and conclusive.

33 Percentage Rent. Temant will, with respect io each Lease Year, pay Landlord the amount of
Percentage Rent for such Lease Year. Tenant will pay Percentage Rent annually within thinty {307 dayvs after the end of
each Lease Year during the Term, including the 30ih day of the month following the end of the Term.  Where a Lease
Year is less than twelve {12) calendar monihs, the applicable Breakpeint 1o be used for the calculation of Perceniage Rent
will be the Breakpoint multiplicd by a fraction. the numerator of which is the number of days in et partial Lease Year
and the denominater of whicl is 363.

331 Forthe purposes of ascertaining the amount pavable as Percentage Rent, Tenant will preparne
and keep on the Premises. or at Temant's notice address, for at least three (3) vears following the end of each Leuse Year,
all books and records which are required to satisfy the requirements, if any, of the applicable Governmental Authority,
any additional material which would nommally be examined by an independent certified public accountant pursuan to
accepted anditing standards, and such other infermation wespecting Gross Revenee as Landlord requires, inclhuding cash
register tapes, sales slips, sales checks, pross income and sales tax returns, bank deposit records, sales journals and other
supporting data including ilemized records of permitted exclusions. Tenant's obligation o presene its boaks and records
shall smevive the expiration or carlier teemination of the Tean.

332 Landlord's receipt or use of any Gross Revenme statement o a Percentage Rent payiment
bagzed on any such statement will not be deemed 1o be an aceeptance by Landlond of the accuracy of such statement or
pavment. Landlord and its agents will be entitled, on reasonable prior notice 1o Tenant, to examine during regular
business hours Tenant's books, reconds and procedures for calculating Gross Revenue. Funther, upon Landlord's request.
Tenant will deliver to Landlord reasonable back up to Tenant’s calculation of Gross Revenue.

333 Landlord and its Auditor may, s any reasonable time, upon not less than three (3) Business
Dy prier notice to Tenant, audit Tenand's bocks, records and procedures relating to Gross Revemie. 1F Auditor repons
that in Anditor's professional opinion, Tenant's books, records and procedures arc insufTicient 1o penmit & detenmination
of Gross Revenue, or if Tenamt s not complying with ¢aich of the applicable provisions of this Section 3.3, then Tenant
will promptly afler wrticn notice take all steps needed 1o remedy ihe deficiencics set forth in such notice. [ Tenant docs
not remedy the deficiencies set forth in such nodice within fificen (15) days of such notice, Landlord may deliver to
Tenant Auditor's estimate of Gross Revenue for the period under consideration which will be binding upon Tenant and
used as a basis for caleulating Percentage Rent,

334 I Awditor's reports determing that Tenant has failed to comply with the requirements set
forth in this Section 3.3, or that in Auditor’s professional opinion, Tenant's books. records and procedures are not
sufficient to permit a determination of Gross Revenue. Temant will immediately pay 1o Landlord the cost of the audit in
addition o the deficiency in Percentage Rent (if applicable) as detennined under this Section 3.3, 1F Auditor’s repon
concludes that Gross Revenue for the period in question is understated by three percemt (3%6) or more. Tenant will
immediatelv pay o Landlord the cost of the audit plus one Tundred ity percent ( 150%) of the deficiency in Fercentage
Rent (if applicable). Auditor's report will be final and binding on (he Partics unless demonstrated w be in errer within
thirty (30} days after Tenant is given notice of such report.

3.35  Since this Lease provides for Percentage Rent based upon the sales made by Tenand in or
from the Premises. Tenam covenants (insofar as and to the extent that it 15 LTl 50 10 agree) that for the full Term,
neither Tenant, tor any Affiliate of Tenaint, nor any franchisor (or licensor) or any franchisee (or licensee) of any of
them, will operate. either directly or indirecily, another store (including a depariment or concession in another siore)
of any kind, mature or description {other than stores, depantments. o concessions presently being operated by it or
them)) within a reasonable aren of the Premises. without the prior writlen consent of Landlord. Tenant acknowledges
that ihe area within a circle having as its center the Premises and having a radius of three (3) miles is a reasonable area
for this purpose. 1o addition o any other remedy otherwise available 1o Landlord for breach of this covenant, it is
specifically segreed that Landlord may at Landlord's election require that any and all sales made in or from any such
other store be included in the computation of the Percemtage Rent due under this Lease. with the same force and effect
as though such sales had actually been made in or from the Premiscs. IF Landlord so elects, all of the provisions of
this Lease regarding Percentage Rent, including the provisions of this Section 3.3, will be applicable 1o all recornds
pertaining to such other starc

34 Sales Tax. To the extent required under Govermmental Requirements, Tenamt will pay to Landlord all
sales or similar taxes pavable o or levied or assessed by amy applicable Governmental Awhority on the payment or
reccipt of any of the Rem pavable to Landlor] under this Lease,  Tenant will make such pavments to Landlord on a
monthly basis together with the peyment of Rent

4. Prepaid Reni: Deposii. Concurrenily with Tenant’s execution and delivery of this Lease, Tenant will pay
1o Landlord the Prepaid Rent and the Deposit. The Prepaid Rent shall be deemed fully-camed by Landloid upon the
Effective Daie and shall be non-refundable o Tenant under any circumsiances. it being agreed. however, that Landlord
will apply the Prepaid Rent 1o Tenant’s obligations for Base Rent and Tenant’s Percentage Share of Operating
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Expenses and Real Estate Taxes becoming due and payable hereunder from and after the Rent Commencement Dite.
provided that Tepant will remain liable for any such amoumes due and pavable hereunder in excess of such Prepaid
Rent. Landlord will held the Deposit as scourily for the pavment of Rent and other sums payable by Tenant, and the
performance of all other obligations of Tenant. under this Lease, Tenant gramts Landlord a security inierest in the
Deposit. The amount of the Deposit. without interest, will be repaid to Tenant after the expiration of the Term,
provided Tenant will have made all payments, and performed all other obligations. under this Lease, Upon any Event
of Default by Tenant, Landlor! mav st Landlord's reasonable discretion, use, apply or retain all or part of the Deposit
to cure such Event of Default (includimg, applying all or any part of the Deposit to pay any due but unpaid Rent). 1IF
Landlord uses, applies or retains the whole or any part of ihe Deposit, Tenant will deliver 1o Landlord the amount
necessary (o replenish the Deposit to its original sum within five (3) days of written demand by Landlord. The Deposit
may be co-mingled by Landlord with its own fumds, 1o the extent permitted by applicable law. Temant funther
acknowledges thai the Deposit is noi 1o be constreed as prepaid Reni by Tenant for the Last rental period of the Term
and is not intended 10 serve as liquidmed damages or 2 measurement of Landlord's damages for amy Event of Default.
Tenant will not assign or encumber its interest in the Deposit or the Prepaid Rent, and neither Landlord nor s
successor and assigns will be bound by any attempied assignment or encumbrance. If Temant is not in defauli or no
circumstance exists such that Tenant would become in default over the passage of time, the Deposit. or any balance
thereof, shall be returned to Tenant by Landlord (or. at Landlord’s option, (o the lasi assignee of Tenant’s inferest
hereumnder) within thirty {30 days following the expiration of the Term of this Lease.

3. ies. Tenant will be responsible, at Tenant's reasonable cost and expense, Tor the pay ment of all charges
for Tenant’s use or consumption of waste, sewer, gas, clectncity, water and all other wility services, If any such
utilities are not separately metered or sub-metered, or are used in common with other tenants in the Center, Tengm
will pay Tenant’s share of the cost of such utilities as Addiional Rent as reasonably deteomned by Landlord taking
into pocount Tenant s use of such wiilities as well as the use of such wtilives by other enants of the Center. In no event
will Landlord be liable for any damage 10 the Premises or propery therein, 1085 of busingss, or otherwise, and in no
event will Rent be abated, because of any internuption. modification or cessation of such wtility services,

6. Tenant’s Initial Works Alterations,

61 enant’s Initial Work, Tenant will commence Tenani’s Initial Work in the Premises within five
(5) Business Days after the later of (a) receipt of the required permits for Tenant's Initial Work. and (b) receipt of
Landlord's final approval of the Plans {or five (3) Business Days afler the Commencement Date. to the exlent such
approval is granted before the Commencement Date). and Tenam will thereafter continuously and diligently proceed
1o complete Tenant's Initial Wark,

02 Alterations, Tenant will not make any Alterations without Landlord's prier written censent in cach
instance, which consent will not be unreasonably withheld, conditioned or delaved; provided, however, that Landlord
will not have amy obligation to approve any Alterations affecting the structural or exterior portions of the Premiscs or
any of the mechanical, electrical or plunbing systems servicing any part of the Premises or the Center. 1F, as 8 result
af ary Alterations, Landlord 15 required to make any improverments to the stmctural orextenion portions of the Fremises
orupgrade or otherwise modify any of the mechanical, electrical or plumbing systems serving any part of the Premises
or the Center, Tenant will be solely obligated to pay for all costs and expenses associated with such improvements,
upgrades and modifications. Landlord may, upon written notice to Tenant, require Tenant. at its reasomable cost and
expense, o remove any Allerations {including those not removable without causing any damage to the Premises or
the Centery and to restore the Premises to the same condition as when onginally leased 10 Tenant, reasonable wear
and tear excepted.

3 Plans, Tenant will submit Plans for Tenant’s Initial Work to Landlord for approval within thirty
(307 davs of the Effective Date. 1T any other Alterations require the isswance of a building permit, Tenam will submit
Plans for such Alterations io Landlord for approval. The architect and engineer preparing any Flans will be subject to
Landlord’s approval, which will not be unreasonably withheld, conditioned. or delayed. All Plans will comply with
all applicable Requirements.  Landlord will review the Plans and cither approve or disapprove them within a
reasonable perind of time. Should Landlord disapprove them, Tenant will make any necessary madifications and
resubmit the Plans to Landlord in final form within ten {10} days following receipt of Landlord’s disapproval of them,

6.4 Compliance. Tenant will apply for all permits and licenses necessary fo conmence amy Alleriions
prompily upoen approval by Landlord of such Alicrations.  Any contractors performing any Alterations must be
approved by Landlord. Landlord's approval of any Alterations will ot constitute a representation or other assurance
that ihe same comply with Requirements. Prior to Tenant commencing any Alierations, Tenamt will provide o
Landiord. at Tenant’s expense, certificates of insurance for all policies of Tenant and Tenant™s contractors (including
builder’s risk, commercial general liability and workers™ compensation insurance). which cerlificates nmust be in all
respects accepiable to Landlord. At the Landlord’s optien, the contracior performing any Alierations will obtain a
pavment and performance bond in form and substance acceptable to Landlord.  All Alterations will be performed ina
good, workmanlike and lien free manper. using not less than Building Standard materials. in accordance with all
Requirements and without any interference or disruption 10 Landlord or other tenants of the Center. Ay damage o
any part of the Center thet accurs as a result of amy Alterations will be promptly repaired by Tenant. If, a5 part of any
Alteration, Tenant mstalls amy equipment in excess of the capacity of any mechanical, electrical or plumbing lines in
the Premises, then Tenant, at its reasonable cost and expense, will promptly make whatever changes are necessary to
increase such capacity and otherwise remedy such condition to Landlord's satisfaction. Tenant will also comply with
the requirements set forth on Exhibit G w this Lease as well as all other reasonable nules and regulations concerning
Alterstions as Landlord may prommlgate from time o time.

T Property of Landlord and Tenani. All of Landlord’s Property will be and remain a part of the Premises at
the expiration or earlier termination of the Term {withoutl compensation to Tenant) and will noi be removed or replaced
by Tenant without the prior wrtten consent of Landlord, which consent shall not be unreasonably withheld,
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conditionzd, or delayed. On the expiration or earlier termination of the Term. if there is then no Event of Default,
Tenant will at its reasongble cost and expense, remove from the Premises all of Tenant's Property and will repair any
damage to the Premises caused by the removal. [f Tenant fails to remove Tenamt's Property, Landlord may do so and
store, scll or dispose of Tenant's Propenty in Landlord s reasonable discretion and without any liability (o Tenant, in
which cvent the proceeds of any such sale or other disposition will belong to Landlond, Furthermore, Landlord may
charge the cost of any such removal, storage or disposition to Tenant. This Section will survive the expiration or
carlier termingtion of the Temm,

8. Tenant®s Maintenance and Repair, Tenant. at its reasonable cost and expense, will keep (he Premises al
all times in good condition and repair. in a neat. clean and sanitary condition and in compliance with all Requiremenis.
Except as otherwise provided in Section 9 below, Tenant, at its reasonable cost and expense, will maintain, repair and
replace all parts of ihe Premises in good condition and repair, including ihe HVAC Sysiem. all mechanical. elecirical
aind plumbing systems servicing the Premises, and all fixtures and equipment located in, on or about the Premises,
exterior and interior portions af all doors and lock seis, door frames, and door checks, interior windows, plate and
window glass, Mloor coverings. wall coverings, decorations, fumiture, fixtures. equipment and appliances. As pan of
its maintenance obligations. Tenant will enter into an annual mainterance comract with an HVAC company. fully
licensed to repair HVAC units in the State. The HVAC company will (a) regularly service and inspect the HVAC
System on a monihly basis. changing belts. filters and other panis, as required. {b) perform Emergency repairs o ihe
HVAC System. as requirzd, (¢) keep & detailed record of all services performed 1o the HVAC System, and (d) prepare
a yearly service report to be furnished to Tenant at the end of each calendar year. Tenant will furnish to Landlord, at
the end of cach calendar vear, a copy of such vearly service report. Not later than thirty (300 dayvs after the
Commengement Date and anoually thereabier, Tenant will fomish o Landlord 8 copy of the HVAC maingmance
contract and proof that the annual preminm for the HYVAC maintenance contract has been pand, The fact that Tenant
emters into d HVAC maintenance contract will mot limit Tenant's obligation to matntain, repair and replace the HVAC
System in accondance wilh this Sectwon thronghout (he Term. Furthermore, Tenant, al its reasonable cost and expense,
will repair any damage o the Premises caused by Tenant or any of Tenant’s Representatives, To the exient Landlord
has the ability 10 do so. Landlord will assign the besefil of any assigmable warranty applicable to the HVAC System
1o Tenant. IF Tenam fails to flfill any of its obligations under this Section and such failure coninues for five (3) dayvs
afler written notice fram Landlord, Landlord may {in addition (o ame other right or remedy available io Landlord)
perform such obligation on behalf of Tenant, in which event. the cost of performing such obligation, plus a ten percent
{10%%) administrative clarge. will be payable by Tenant as Additional Rent within ten (10} days of written demand
from Landlord.

L g Landlond’s Maintenance and Repair.  Landlord will maintain and repair only the roof, foundation and
structural soundness of the exterior walls (excluding all windows and doors) of the Premises; provided. however, that
unless atinibutable to the gross negligence of Landlord, and further subject 1o the waivers of subrogation sct forth in
this Lease, Landlord will not be responsible for any damage 1o the Fremiscs, any improvements 1o the Promiscs or
any property within the Premises cavsed by any roof leaks. Landlerd makes no representations, warrantics or
covenints hersunder with respeet to the maisture content of the foundation or floor slab of the Premises. Tenant shall
notify Landlord m writing of any required repairs or maintenanee Tor which Landlord is responsible, and Landlord
shall have 3 reasonable period of @me after receipt of such notice to make such repairs or perform the necessary
maintenance, Landlond will not be required 1o make anv repairs or underake any maimtenance under this Section
where the same were made pecessary by any act or omission of Tenant or any of Tenant’s Representatives. All costs
associaied with the repair and mainienance obligations of Landlord under this Section will be included in and
constitute Operating Expenses.

1. Condition of Premises; Landlord's Initial Work.

10,1 Condition of Premises, Tenant has inspected the Premises, s fully Familiar with the physical
corditien of the Premises and, except for Landlord's Tnitial Work, Tenant will aceept possession of the Premises on
the Commencement Date in an “AS 18" “WHERE 15" condition {and. ¢xcept for the representations and wamrantics
expressly made by Landlord in this Lease,) withoul any representation or svammanty, express or implied by law, by
Landlord or its agents, and without recourse to Landlord or its agents.  Accordingly, except for Landiord's Initial
Work, Landlord will not perform any Alterations in order to make the Premises suitable and ready for occupancy and
use by Tenanl.

102 Landioril*s Initial Work, Landlond will, al its reasonable cost and expense, perform Landlond’s
Initial Work (if any). Landlord’s Initial Work will be petformed in a good and workmanlike manner, nsing not less
than Building Standard materials and in accordance with all Requirements. In no event shall Landlord be obligated o
commence Landlord™s Initial Work until all contingencies in this Lease have been satisfied or waived in accordance
with the tenns of this Lease. IT requested by Landlord, Tenant will within ten (10 davs afier request provide all
information required in erder to enable Landlord to compleie Landlord’s Initial Work. There will be no postiponement
of the Commencement Date or the Rent Commencement Date for (a) any delay in the delivery of possession of the
Premises which resulis from any act or omission of Tenant. including delays due io changes in. additions io or
imerference with any of Landlord’s Initial Work, or delays by Tenant in submission of information or approving
working drawings or estimates or giving authorizations or approvals, or (b) any delay by Landlord in the performance
af any punch list items relating to Landlord"s Initial Work, If there is a dispute as 1o (1) the completion of Landlord's
Initial Work, or (i) the availability of the Premises for possession by Tenant, then Landlord's architect will resolve
such dispute in zood fasth and such good faith determination of Landlond's architect will be final and binding on the
Parties. Tenant will have the right to examing the Premises before taking possession and may fumish Landlord with
a wrillen notice specifying defects, if any, in Landlord’s Initial Work within fen (10) days afier taking possession,
Failing which the Premises will be deemed 1o have been delivered to Tenant in accordance with this Lease.

11. Management and Operation of Commaon Areas. Landlord granis io Tenant and Tenani’s Represeniatives
2 mon-gxclusive license 1o use the Common Areas in common with others during the Term subject to the exclusive
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control and management thereod at all times by Landlord or others, and subject to all of the other lemms, covenams and
conditions of this Lease, including the Rules and Regulations, Except for particular parking spaces and areas. if any,
designated from time to time by Landlord for reserved parking (such as " ATM™ parking, “Take Out” parking, or
“Customer Only™ parking), for specific tenant parking, or for parking spaces reserved for electric vehicle charging
stations, all parking in the Common Arcas will be on an unreserved, first come, first served basis. Without limiting
the generality of the foregoing, and without in amy way derogating from Landlord's other reserved rights with respect
to the Center and the Common Aress, including, without limitation, Section 28 of this Lease, Landlord may. from
time 1o time, grant tenants or other occupants of the Center the exclusive night 1o use portions of the Common Areas,
including the parking, sudewalk and curb-side areas of the Center, for online and oiher order fulfillment and retums,
ar such other uses as Landlord may determing. In connection with the foregoing, Landlord {or such tenanis or
occupants) may (1) install signage designating such ancas (including signage painted on the surface of reserved parking
ar curb-side pick-up and return areas), (2) install way finding signage in the Common Areas providing directions o
such reserved areas, (3} install in the Common Areas equipment (such as cameras, sensors, canopies and toucliscreens)
in connection with such reserved areas. and (4) designate storage and equipment areas within the Common Areas for
use in connection with such reserved areas. Further, Landlord shall have the right to designaie parking spaces and
arzas in the Common Areas for the exclusive use of customers andfor delivery personnel vehicles making deliverics
andior picking up merchandise from the premises of other tenanis or occupanis of the Center for delivery elsewhere,
including for the exclusive use of anv one or more specific ienants or other cccupants. Landlord may. but shall have
no obligation to. permit the delivery of goods and other merchandise front the premises of any tenant or other occupant
to such tenant’s or accupant’s customers andfor delivery personnel who are in the Common Areas. Landiord will
operate and maintain, or will canse (o be operated and maimained, the Common Arcas in a manner deemed by
Landlord to be reasonable and appropriate and in the best interests of the Center. Landlord will have the rght {a) o
establish, modify and enforce reasonable Rules and Regulations from time to time with respect to the Common Areas;
(b} to enter into, modify and terminate easements and other agreements periaining to the use and maimienance of the
Common Areas; (¢) 1o close all or any portion of the Common Areas o such extent as mey, in the opinion of Landlord,
be necessary 1o prevent a dedication thereof or the accrual of any rights w any Person or 1o the public therein; (d) w
close temporarily any or all portions of the Common Areas; () to discourage non-cusiomer parking: and (1) to do and
perform such other acts in and w the Comumon Areas as, in the exercise of good business judgment, Landlord will
determine (o be advisable. I ihe amount, size or configuration of any portion of the Conunoen Areas will be diminished
or changed, (i) this Lease will remain in full force and effect, (i) Landlord will not be subject to any liability, (iii)
Tenant will not be entitled to any compensation or reduction of any Rent, and (iv) such diminution or change will not
be deemed o be a constructive or actual eviction. Furthermore. Tenant will have no rights in the roof or exterior of
the Building and will have no night 10 access the roof except as may be required in connection with Tenant™s
mainienance of the HVAC Svstem as set forth herein.

12, Insprance: Indemnity,

121 Landloril’s Insurance. Landlord will, throughout the Teomn, procure and maintain insucance for the
Ceniter in amounts and type of coverage Landlord may determine, in its sole discretion, o be appropriaie, the cost of
which will be inciuded in Operating Expenses.

122 Tenant®s Insurance, Tenani will. at its reasonable costs and expense, procure and mainiain in the
name of Tenant and maming Landlord, any company designated by Landlord for management of the Center. and the
holder af. or beneficiary under. amy Superior Insinunent {including any Morigagee) as an additional insured as iheir
respective imerests appear, the following instrance:

12.2.1  Special Form (formerly “all-risk™} insurance. in an amount equal 1o the full replacemeni cost
of all improvements, equipment and property of every designation and kind in or serving the Premises or for which
Tenant is kegally liable, with a maximum deductible of $1.000;

1222 busingss intemruption insumnce in an amount equal to the Rent pavable hereunder for a period
of not less than the tolal of twebve (12) months;

1223 Commergial General Lighility Insurance, to include personal injury linbility, contractual
Liability, mos-owned awomobile liabiliy and owners” and contmctors’ protective insurance coverge, wrillen on an
occurrence basis with inclusive limits of not kess han £2.000.000 for bodily injury 10 any one or more Persons, or properdy
damage, or such higher limits as Landlord, acting reasonably, requires from time to time, and confaining severability of
intenzsts and eross-liability clauses,

1224 plate glass insurance;

12.2.5  builder's nisk insurance during ihe course of any Alierations in amounis reasonably required
by Landlond;

12.2.6 =0 called “Dram Shop™ insurance if alcoholic beverages are sold by Tenant on or ofl the
Premises for consumption;

1227 Imientionally Omitled:

12.2.8  Umbrelly or Excess Ligbility coverage m amonnts nod less than $5,000,000 m excess of
the CGL insurance required in Section 12.2.3 hereinabove,

1229  Worker's Compensation Insurance covering all emplovees, agents and contractors off
Tenant pedforming work in, on, or with respect 1o the Premises, in amounts not less than those required by applicable
L
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12.2.10 Emplover’s liability insurance insuring against claims alleging employer negligence that
result in work-related injuries, illness or death that are not covered under applicable workers compensation statules
inam amount nob less than (1) $ 1,000,000 bodily ingury by accident, (i) 31,000,000 bodily mjury by disease - policy
Limil, and (i) $ 1,000,000 bodily injuny by diseage — per employves; and

12201 amy other form of insurance as Landlord repsonably requires Trom time 1o time,

123 Evidence of Insurance. Tenant's policies will: {a) coniain ihe standard morigage clause and contain
a waiver of or authorization for waiver of any subrogation rights which Tenants insurers may have against Landlord and
those for whom Landlord is responsible; (b) be procured from insurance companies reasonably accepiable o Landlord
and in a form reasonably satisfactory (o Landlord; (c) be non-contributing with and apply only as primary and not as
excess o any other insumnce available w Landlosd, (d) not be imvalidated as 1o Landlowd or the holder of, or beneficiany
under, any Superior Instrament {including any Mortgagee) by reason of any breach or violation of any warrantics,
representations. declarations or conditions confained in the policies: and (e} confain an undertaking by ihe inswrance
company to notify Landlord and e holder of, or beneficiary under, any Superior Instrument (including any Mongagee)
in writing not less than thirly (309 davs prior to anv material change. cancellation or termination.  Tenant agrees thai
centificates of insurance in 4 form reasonahly scceptable o Landlord, will be delivered to Landlord prior (o Tenamt
occupving the Fremises, and thereafier at least thiny (30) davs before the expiration daes of expining policies, Landlord
shall be named as a loss-pavee as its intercst may appear as o the insurance policy covenng any Alterations (including
Tenamt's Initial Work). Any and all proceeds of such insumnce applicable to Alterations {including Tenant's Initial
Work), so long as this Lease shall emain in effect, shall be used only to repair or replice the Allerations so insured unless
this Lease shall cease and terminate under the provisions of Section 15, in which cvent of termination such procesds
applicable to Alterstions (and 1o all other items of property becoming or to become Landlord's Property upon such
termination) shall be paid to and disbursed to Landlord,

124 Cancellation of Insurance. If {a) any insurance company of Landlord cancels, ihweatens io cancel or
reduces the coverage under any insueance policy for the Center by reason of the use and occupation of the Preinises by
Tenani. and (b) Tenant fails to remedy the condition giving rise to such cancellation, threatened cancellation or reduction
of coverage within fony eight (48) hours alter written naticz by Landlord wo Tenant. Landlord may. &t Tenant's expense.
enter upon the Premises and remedy the condition giving rise 1o the cancellation, threatened cancellation or reduction off
coverage.

128 No Liability. Landlord will not be liable to Tenant for any Claims anising out of any occurmence in or
relating to the Center or the Premises, whether or not resulting from  the acls or omissions of any (hird party, or any other
causes whatsogver, including any Claims arising out of or caused by thefl, explosion. falling plaster, steam, gas,
electncity, water (ncluding leaks from the roof of the Center or water infrusion from the street, surface or subsurface
surronnding the Center), rin, snow, the backing up, leaking or malfunctioning of sewers, drins, pipes or phanbing
svstemns or malfunctioming of climate control or electrical systems; provided, however (hal Landlord will be responsible
1o Tenant for Cladms ardsing oul of the gross negligence of Landlord, but only to ihe extent (hat the Claims are nol covered
by any insurance which Temnt is abligaied to maimdain under Section 12.2 or any other insurance actally maintained
by Tenant, in each case withoul aking into account any deductible of co-insurance provision contaned in Tenan's
coveragels).

16 Tenant's Indemnity. Tenant will indemnify, defend (with counsel acceptable to Landlord) and
hold harmiess Landlord and Landlord’s Represemtatives from and against any and all Claims arising out of or in
connection with (ay any loss of life, personal injury or damage from the occupancy or use by Tenant of ihe Premises
or any other pant of the Center caused whally or in part by any act or omission of Tenant or any of Tenant’s
Representatives, (b} any breach of, or default under, any term or provision of this Lease by Tenant or any of Tenant's
Representatives (including any violation of the Rules and Regulations), and (c) any vielation by Tenant or Tenan's
Representatives of any Governmental  Requirements, This Section 126 shall survive the expiration or carlier
termination of this Lease,

12.7 Waiver of Subrogation, Landlord and Tenant each hereby waive any night of subrogation for any
Claim covered by insurance (or that would have been covered if required insurance were maintained) that they or their
insurance camien(s) may have, and any right of recovery or canse of action for injury or loss flat they or any other
person claiming by, through or nnder them may have to the extent hat such injury or loss is covered by (a) insurance
policies required 10 be obained and maintained under this Lease, as if there were a cero deductible thereunder (or
which would have been covered if the Party claiming such right of subrogation or recovery or canse of action Dad
catried the insueance required by this Lease), or (b) any other insurance maintained by the waiving Party. Tenamt and
Landlord agree that all policies of insurance obiained by either of them will contain appropriate waiver of subrogation
cliauses.

13, Assignment: Subletfing.

13.1 Prohibitions, The identity and financial condition of Tenant is 5 matenial consideration of Landlond
entering into this Lease, Tenant or any Guarantor, s the case may be, will not, direetly orindirectly, assign this Lease,
sublet any portion of the Premiscs, or permit any portion of the Premises w be used or occupicd by another Person,
without the prior written consent of Landlord in cach instance. which consent will not be unreasonably withheld,
conditioned or delaved. It will be reasonable for Landlord to withhold, condition or delay its consent (o an assignment
or sublease if, among other things, the proposcd assignes or subtenant (a) is not credit worthy based on Landlord's
fnancial criteria generally used by Landlord with respect to other comparable tenants in the Center; (b) is not of a
characier or reputation or engaged in o business that 18 not consisient with the quality of the Center; () is noi consistent
with Landlord’s desired tenant mix; {d) intends io use the Premises for a use other than the Permitied Use: (2) does
not have the necessary operating experience in Landloid’s reasonable business judgment; () is a enant, subltemant of

Yoshihiru Ramen — Pavilien Plaza West - Lease v3
kN




DocuSign Envelope 100 FOBFFECO-TBAT-47E7-931 2-05BB1 7830404

other occupant of any part of the Center. or who has dealt with Landlond or Landlord™s agent (directly or through a
breker) as o space in the Center during the six (6) months immediately preceding Tenant's request for Landlord's
consent, (g) will in Landlord's reasonable judgment increase Operating Expenses, gencrate additional traffic or
parking usage or increase security concerns for the Center, (h) will cause a violation of any property or similar title
restrictions affecting the Center, or will cause a violation of another lease for space in the Center or will give an
occupant of the Center any nght to termingte its Iease or pay reduced rent: or (1) would cause a violation of any
provision under this Lease. The following will be deemed o be prohibited assignments of this Lease: (1) any collateral
assignment, morigage or other encumbrance imvolving this Lease; (1) a reduction of Tenant's asseis to the point that
this Lease is substantially Tenan's only asset: (ifi) a change or conversion in the form of entity of Tenant or any
transferee or any entity controlling amy of them which has the effect of limiting the liability of any of the shareholders,
pantners, members or other owners of the entity; (v the agreement by a third party 1o assume, take over, or reimburse
Tenam for any of Tenani’s obligations under this Lease in order to induce Tenant to lease space from the third pariy:
or (v) any teansfer of control of Tenant, which will be defined as any issuance. hypothecation. or transfer of stock in
any corporate lenant or any interest in any non-corporaie tenant, by sale, exchange. merger. consolidation, operation
of law or otherwise. or creation of new stock or interesis, by which an aggregaie of fifity percent (50%:) or more of
Tenant’s stock or equity interests will be vested in one or mere parties wha are not stockholders or interest holders as
of ihe Effective Date. or any transfer of the power to direct the operations of any entity (by equity ownership, contract.
or otherwise). to one or more parties who are not stockholders or inferesi holders as of the Effective Date. however
accomplished, and whether in a single transaction or in a series of related or unrelated transactions.

152 Conditions. Any (3) assignment or subletting made withont Landlord's consent will be voidable by
Landlord; (b) consent by Landlord 10 anv assignment or subletting will not relicve Tenant (or anv Guarantor, as the
case may be) from any obligations under this Lease (or the Guaranty, as the case may be); and (¢) assignment or
sublease wust be in wniting and signed by Tenant and the assignee or subtenant, as the case may be, setting forth (he
entire consideration being given and received, and consented 1o in writing by Landlond. Aty consent 1o an assignment
or subletting will only be for the Perminted Use and lor no other purpose without the prior writlen consent of Landlond
in each instance. which conseni may be withheld, conditioned, or delayed in Landlond's sole discretion.  The
acceptance of any Rent from any Person other than Tenam will neither be deemed 1o be a waiver by Landlord of any
of the provisions of this Lease nor be deemed 1o be consent by Landlord 1o any assignment or sublease. 1T Landlord
consents to any assignment or sublease, (x) the assignee will assume all obligations of Tenant under this Lease, (v)
the subtenant will acknowledge that (i) the sublease will be subject and subordinate to this Lease, and (i) in the event
of the termination of this Lease, the subtenant, at Landlord’s option. will attorn 1o Landlord. and {#) subject to Section
13.4 of this Leasc. neither Tenant. Guarantor, nor any assignee norany subtenamt will be relicved of any liability under
this Leasce or under the sublease, as applicable, in the Event of Defanlt by such assignee or sublenant, as the case may
be, in the performance of any of the terms. covenants and conditions of this Lease. 1 Tenant requesis the consent of
Landlord to any assignment or subletting, Tenant will pay, as Additional Rent, the greater of (1) the amount of Five
Thowsand and 100 Dollars (83,000,000, and (2) five percent (5%) of Tenant's gross sile proceeds from the sale of
its business, as evidenced by a fully exceuted purchase agreement, as well as a true and correct sctthement statcment
relited thereto, for Landlord's administrative and processing costs in connection therewith upon submission of such
request regardless of whether or not Landlord consents to any such assignment or subletting,

133 Reasonableness. Tenant acknowledges and agrees that the restrictions, conditions and limitations
imposed by this Section 13 on Tenant’s ability to assign or transfer this Lease or any interest herein, o sublet the
Premises or any part thereof. to transfer or assign any right or privilege appurienani to the Premises. or io allow any
other person 1o occupy or. use the Premises or any porion thergof, are, for the purposes of California Civil Code
Section 19514, as amended from time to time, and for all other purposes, reasonable at the time that the Lease was
entered into. and shall be deemed to ke reasonable at the time that Tenant secks to assign or transfer this Lease or any
interest hicrein, to sublet the Premises or any pan thereof, o transfer or assign any right or privilege appurtenant to the
Premises, o (o allow any other person w0 occupy or use the Premises or any portion theneof,

134 Early Release, Notwithstanding any other provision to the contrary in this Lease and the Guaranty, if
{a) afler the Fifih (5") Lease Year this Lease is assigned to a boms-fide thind party pursuant 1o an assigrment ta which
Landlord hercafter expressly consemts in wnting. (b) the assignee has a Tangible Net Worth of Three Million and 00/100
(F3.000,000,00) (inereased by any pereemage increase in the CPLrom the effective date of the assignment through the
date that is two (2) years alter the effective date of such assignment), (c) such assignee has at least Tive (5) years of
expenence operating and owning at least thoee (3) restanmnis as of (he date of such assignment, {d) a replacement
euarantor reasonably acceptable 1o Landlord executes and delivers (o Landlord a replacement pnacanty, in form and
substance reasonably acceptable o Landlord, pursuamt o which said meplacement guarantor shall guamnty e Tull
pavment and performance of the obligations of said assignee arsing under this Lease, as the same may be thereafter
renewed or extended from time to time, and () no Event of Default shall have eocurred under this Lease for a period of
twa (2} vears Tollowing the effective date of said assignment. then Tenant shall be able o request Landlord’s consent o
release Tenant and Guaranior from liability under this Lease and for Guaraniy, which consent shall not be unreasonably
withheld, conditioned or delaved.

14, No Ligns an ice MmMENCemen

141 No Ligns, Tenant will ol under any eircumstances, have the power to subject the imterest of
Landlord in the Premises or the Center to any lien of any nature whatsoever, 1t is further understood that neither
Tenant nor anvone claiming by, through or ynder Tenant, meluding contraciors, subcomtractors, materialmen,
mechanics and laborers, will live any right 1o file or record any lign of any nature whatsoever on the Premises or the
Center or any improvements therein or thereto,  All Persons with whom Tenant may deal are put on notice that Tenam
has no power to subject the interest of Landlord in the Premises or the Center to amy Lien of any mature whalsoever,
and all such Persons so dealing with Tenant must look solely w the credit of Tenani, and not w Landbord's interest or
assets. Tenant will put all such Persons with whom Temand may deal on notice of the terms of this Section. Tenam
shall give Landlord written notice an least ten (107 days pror to (he commencement of any Alletations within the
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Premises to afford Landlord the oppenunity, where applicable. to post and record notices of non-responsibility. I, @
any time, a lien or encumbrance is filed or recorded against the Premises orthe Center s a result of any act or omission
of Tenant or any of Tenant’s Representatives. Temant will promptly cause such lien or encumbrance to be remaved or
discharged of record. If such lien or encumbrance has not been removed of record within ton (107 days from the date
of filing. such failure will be decmed to be an Event of Default and, in addition 1o any other remedies available to
Landiord, Landiord will have the right, but not the obligation, to remove any such licn or encumbrance of record. [n
such event, Tenant will pay to Landlord, as Additional Rent, s sum equal to the amount Landlord was regquired to pay
to remove such lien or encombrance of record, plus all costs and expenses incurred by Landlord in connection
therewith, including reasonable altomeys” fees and costs.

14.2 Notice of Non-Responsibility. Without limiting the generality of anyvthing set forth in Section 14.1
above. Tenant shall give Landlord not less than ten {10} davs’ nofice prior o the commencement of any Alierations
i on or about the Premises and Landlornd shall have the right to post notices of non=responsibility pursuant 1o Section
444 of the California Civil Code (as the same may be amended from time (0 time) in connection with any such
Alterations. Tenant will at all times permii such notices to be posied and remain posied undil the completion of the
work. Tenant shall, if required by Landlord. secure at Tenant's own cost and expense, a completion and lien indemnity
bond. in fonn and substance satisfactory o Landlond, for such work, If any construction lien is filed or recorded
against Landlord’s interest in the Center or the Premises a5 a result of Tenant’s failure to comply with this Section
14.2, then, in addition 10 any other rights or remedics available to Landlord under this Lease or applicable law, Tenant
shall pay liquidated damages or One Hundred and 00/ 100 Dollars ($100.00) per day for the period commencing on
the date that such lien was recorded until the date such lien is emoved from record

15 Damage and Destruction,

15.1 Partial Damage. I during the last two (2) vears of (he Term, there i Partial Damage, Landlord
may, at Landlord’s option. either (a) repair or restore such Partial Damage to the Premises within six (6) months of
the date insurance proceeds and building permit are received by Landlord, in which event tlis Lease will continue in
Tull force and effect. or (b) terminate this Lease upon written notice to Tenant within thirty (300 days afler the date of
the occurrence of such Parial Damage. in which event this Lease will ierminate effective as of the date of the
occurrence of such Partial Damage.

15.2 Total Destruction. If, at any time durning the Temn, there is a Total Destruction, Landlord may, st
Landlord s option, either (a) repair or restore such Total Destruction to the Premises within twelve (12) months of the
date insurance proceeds and building permit are received by Landlord, in which event this Lease will continue in full
foree and effect. or (b) terminate this Lease upon wnitien notice to Tenant within ninety {90 davs after the date of the
occurrence of such Total Destruction, in which event this Lease will termingte cffective s of the date of the ocourrence
of such Total Destruction,

15.3  Abatement of Rent. 17 Partial Damage or Total Destraction renders the Premises un-ienantable,
i whole or in part, and this Lease is not teminated as a result thereof, then Rent payvable under this Lease for the
period during which the repair or restoration of the Premises continues will be abated in proportion to the degres 1o
which (he Premises andfor Tenant's use of (he Premises is impaired as is equitable under the circnmstances.  Such
abatement shall contime until the earlier of: (a) thirty (307 days after the date on which the Premises is delivered to
Tenant with all repair‘resioration work o be performed by Landlord under this Section 13 substantially completed: or
(b} the date Tenant re=opens for business in the portion of the Premises previously rendered un-tenamable with all of
the repairrestoration work 10 be performed by Landlord under this Section 15 substantially completed. Except for
the abatement of Rent provided for herein, if any, Tenani will have no Claims against Landlord as a resuli of any
Partial Damage or Total Destruction.

154 i If the Premises or the Center or
any part thereof shall be damaged or destroyed by fire or other casualty and fhis Lease is not erminated under any of
the provisions of this Section 13, subject to Landlord’s ability 1o obtain the necessary building permits and (e
availability of insurance proceeds, Landiord shall restore and repair the Common Arcas and the Promises as provided
hereim; provided, however, Landlord shall not be required to expend an amount in excess of the insurance procesds
received by Landlord in performing sucl repairs and reconstruction. Notwithstanding any thing set forthin this Section
15 1o the comtrary, (2) Landlord will not be obligated o commence any repairs uniil insurance proceeds and building
permit are received by Landlord, and Landlond’s obligation under (his Lease will be limited 10 procesds actually
received by Landlord under any insurance policies which lave not been required 10 be applied wward the reduction
of any indebledness sccured by a Superior Instrument, (b Landlond’s obligations under this Section 15 will be limited
1o the scope of Landlord s Restoration Woik, {c) Landlord will have no obligation 10 repair, replace or rebuild any
leaselold improvements o the Premises in excess of the Landlord’s Bestoration Work or Tenant s merchandise, trade
fixtures. fumishings. wall coverings, carpeting. Moor coverings. equipment and items of personal property located in
the Premises, which shall be Tenant’s obligation 1o repair, restore or replace. and (d) no damage or destiuction to the
Premises will allow Tenant to surrender possession of the Premises or affect Tenani’s obligation to pay Feni, excep
as provided in Section 13.3. Unless Landlord terminates ihis Lease under this Section 13, Tenant will repair and re-
fixture all pans of the Premises, in a promp and diligent manner, to a condition cqual 1o that cxisting prior 1o ifs
damage or destruction. Tenant will grve Landlord prompt notice of any damage or destruction to any portion of the
Fremises. Tenant waives all rights granted under any applicable Governmental Requirement to make repairs at
Landlord's expense, and Tenant hereby waives amy and all rights under and benefits of subsection (1) of Section 1932,
and Sections 1941 and 1942 of the California Civil Code, or any similar or suceessor laws now or hereafier in effect,

16 Taking.

16.1 Partial Condemnation of Premises. [T there is a Parial Taking of tweniy [ive percent (23%G) or
more of the usable area of the Premises, then Landlord will have the right to terminate this Lease by written notice to
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Tenant within sixty (600 days after receiving notice of such Partial Taking, which termination will be effective as of
the date Tenam ceases (o have full possession of the Premises. Tenant will pay Landlord Rent through the date of
such termination and Landlord will refund Tenant any Rent prepaid by Tenant for any period afier such date of
termination. Furthermore, if there is a Pantial Taking of (4) less than twenty five peroent (25%) of the usable area of
the Premiscs, or (b) twenty five percent (25%) or more of the usable area of U Premiscs, but Landlord elects to extend
or build an addition 10 the Center so that the ussble arca of the Premiscs is more than seventy five percent (73%) of
the usable anca of the Premises as of the date Landlord receives notice of such Partial Taking, then this Lease will not
terminate, but Base Rent payable under this Lease will be reduced n the same proporiion that the rentable square
footage of the Premises is reduced by oras a consequence of such Partial Taking,

16.2 Total Condemnation of Premises. [T there is a Total Taking, then this Lease will terminate as of
the date Tenant ceases possession of the Premises. Tenant will pav Landlord Rent through the daic of such termination
and Landlord will refund Tenam any Rent prepaid by Tenamt for any period after such date of termination.

16.3  Condemnation of Center. I there is a Taking of more than twenty five percent (23%) of the gross
arca of the Center, then Landlord will have the right o terminate this Lease by written notice to Tenant within sixty
{600} days afier sumrendering possession of the Center 1o such authonity, which termination will be effective thiry (30)
days afier the date of such termination notice. Tenant will pay Landlord Rent through the date of such termination
and Landlord will refund Tenamt any Rent prepaid by Tenant for any period afier such date of termination.

16.4 ondemnation of Commuon Areas, If there is 2 Taking of any pant of the Common Areas, (a)
excepl as otherwise hereinafter expressly provided, this Lease will not terminate, (b) Rent payable under this Lease
will not be reduced or abated, and (¢) Temant will not be entitled 1o any part of the compensation or damages awarded
for such Taking, Furthermaore, if the area of the Common Areas remaining following such Taking, plus any additional
parking area provided by Landlord, is less (han sixy live percent (65%) of the square footage of the Conunon Aneas
at the time of such Taking, Landlord will have the rnglt o teominae this Lease by wrillen notice 1o Tenant within
sixly (60) davs afler surrendering possession of the Center to such authority, which termination will be effective thirty
(303 days alter the date of such termination notice. Tenant will pay Landlord Remt through the date of such termination
and Landlord will refund Tenam any Rent prepaid by Tenant for any period afier such date of termination.

16.5 Compensation. All compensation and damages awarded for any Taking {including any Parial
Taking or Total Taking) will be the sole property of Landlord, whether such compensation or damages will be awarded
for the unexpired portion of the Term. diminution in the value of this Lease or otherwise. Tenant hereby assigns to
Landlord all of Tenam's right, title and interest in and 10 any and all such compensation and damages; provided,
however, that nothung in this Section 16 will be construed to preclude Tenant from prosecuting any separate Claim
directly against the applicable suthority {but not against Landlord) for the value of, damages to or the cost of removal
of Terant's Property which under the torms of this Lease would remain Tenant's Property upon the expiration of the
Term, 50 leng as such Claam will not dinimish or otherwise affect Landlord s compensation or damages awarded for
any Taking (inchuding amy Partial Taking or Total Taking), Landlord will not be liable to Tenant or any of Tenant's
Representatives for any Claims (including any Claims for loss of properly or loss of business) which Tenant or any of
Tenant’s Representatives may suffer as a consequence of any Taking (including any Partial Taking or Total Taking),

17. Access, Tenant will permit Landlord to enter the Premises atall reasonable times, and on reasomable advance
oral or wriiten notice. and Landlord’s good faith effors to coordinate such eniry with Tenant’s en-site management
50 a5 1o minimize imerference with Temant' s business operations (except in a case of Emergency) for the purposes of
{a) inspecting the Premises. (b) making repairs. alterations or improvements required or penmitted to be made by
Landiord under this Lease. (¢} facilitating repairs. alierations or improvements o other parts of the Center, and (d)
showing the Premises to prospective purchasers. the holder of for beneficiary under) any Superior Instnument or ather
prospective temams, Landlord will use reasonable effonts o minimize any inconyvenience 1o or dismuption of Tenant
provided, however. that in no event will Landlond be obligated to employ overtime or preminm kabor or incur amy
extraordinary cxpenscs in connection with any repairs, alterations or improvements by Landlord, Landlord and
persons authorized by Landlord may enter the Premises at any time without notice 1o Tenant in the event of an
Emergency. Any entry by Landlord under this Section will not constitute an cviction of Tenant, impose any lishility
to Landlord for trespass or give grounds for Tenant to terminate this Lease

18, Signs and Awnings. Tenand will, prior (o opening for business in the Premises, msiall an exierior sign in
accordance with the Sign Criteria. Notwithstanding the lorcgoing, all sign installation by Tenant must have prioe
written approval from Landlord, which approval shall not be unreasonably withheld, conditioned. or delaved. The
Failure of Tenant to install such sign will be deemed 1o be an Event of Default. Tenant agrees that, throughout the
Term, all of Tenant’s signs and symbols in connection with the Premises, will (a) be prepared professionally. (b) be
maintained in good condition and repair. (c) comply with all Requirements, and {d) comply wiilh the Sign Criteria.
Upon the expiration or earlier termination of this Lease, Tenant will prompily remove all of its signs and repair any
damage resulting from such remaoval, failing which Landlord may remeve, sell or dispose of such signs and repair
such damage on Tenant™s behalf, in which event Tenant will reimburse Landlord. as Additional Rent. all cosis and
expenses incurred by Landlord in connection therewiith, and in which event ihe proceeds of any such sale or ailer
disposition will belong to Landlord.  Tenant's obligation under this Section will survive the cxpiration or carlier
termination of this Lease. Furthermore, Tenant may not install any awning on the extenor Building without the prior
written consent of Landlord in cach instance, which consent shall not be unreasonably withheld, conditioned, or
delaved,

19, Tenant Default,

11 Events of Defauli. Each of the following will constitute an Event of Delfault by Tenant: (a) Tenant
will fail to pay any Base Rent. Percentage Rent. Additional Rent or any other amount under this Lease when due. and
such failure continues for three (3) days after notice from Landlord 10 Tenant: provided, however, that Landbord need

Yoshihiru Ramen — Pavilien Plaza West - Lease v3
- Jl=




DocuSign Envelope 100 FOBFFECO-TBAT-47E7-931 2-05BB1 7830404

only give such notice. and Tenant will have such time to cure. not more than one (1) time in any twelve (12) month
period; (b) Tenam will fail o perform or observe any of its other obligations under this Lease, and such lailure
continues for a reasonable period of time not to exceed 1en (10} davs after writien notice from Landlord to Tenant {or
such shorter time period as may be specified elsewhere in this Lease) or, if such violation or failure will reasonably
require longer than ten (10} days (o core, if Tenant will fail (o commence to cure the same within ten (10) days after
written natice from Landlord to Tenam and continuously prosccute the curing of the same to completion with due
diligenee: provided, however, thit such additional period will in no event be longer than ninety (919 days. () Tenant
or Guarantor will make a general assignment for the benefit of creditors or will file a petition for banknpiey,
reorganization, liquidation. dissolution or similar reliel under the Bankruptey Code or under any Siate insolvency
Lyws; (dy a petition for bankrupicy, reorganization, liguidation, dissolution or similar proceeding is filed against Tenan
or Guarantor under the Bankmyptey Code or under any State insolvency laws and the same is not discharged within
forty -five (45) days of filing; {e) Tenant rejects this Lease in any proceeding under the Bankrupicy Code or any Staie
insolvency laws: () a trustee, receiver or liquidaor will be appoimed for the property of Temant or any Guarantor, and
the same is mol vacated or set aside within forty-five (43) days of the appointment; (g) Tenam will fail (o accept
possession of the Premises on the Commencement Diate; {(h) Tenant will vacaie ar abandon the Premises: {i) Tenant
assigns this Lease or subleases the Premises, except as expressly permitted under Section 13 of this Lease; () Tenam
will be late a total of three (3) limes in any twelve (12) month period in the pavment of Rem due Landlord under this
Lease. or will repeatedly default in the keeping. observing or performing of any other obligations of Tenam under this
Lease; provided. however, that notice of such non-payment or other defaults will have been given to Tenam as
provided in this Lease, but imespective of whether or not Tenant will have timely cured any such payment or other
defauhts for which notice was given: (k) Tenant’s acts or omissions cause any fines, penalties or similar charges to be
assessed against Landlord or the Center; and (1) Tenant’s failure wo provide w0 Landlord, within twenty (20) days after
written demand (rom Landlord, adequate assurances {inchuding supporting documentation reasonably requested by
Landlord) of Tenant’s intent and ability to pay and perform all of Tenant’s obligations wnder this Lease, including
Tenant’s imtent and ability 1o diligently and in good faith undentake the tmely design, permmitting and constieclion of
Tenant's Initial Work.

19.2 Right of Re-Entry. Landlord. in its reasomable discretion and withowut further notice to Tenant, may
at any time after an Event of Defaull re-enter and take possession of the Premises with or without terminating ihis
Lease. Mo re-eniry or taking possession of the Premises by Landlord il (a) constituie a forfeimre of any Rents
payable by, ora waiver of any obligations of, Tenant under this Lease, or (b)be constreed as an election on Landlond's
parnt o accepl a surrender of the Premises unless written notice of such intention is given by Landlord to Tenant. In
the event of such re-cntry, Landiord will have the right. but not the obligation, to re-lease all or a portion of the
Fremises for such peniods of time, at such rental rates, for such uses and upen such other terms and conditions as
Landlord mav eleet in its sole discretion. 1f Landlord re-leases all or a portion of the Premises, then Landlord will
apply the net rent actiatly received by Landlord from such re-letting first to the pavment of Landlord's Recovery
Costs, Thebalance, if any, will be applicd by Landlord, From time (o time, toward the Rent due and payable by Tenamt
under this Lease, with the rght reserved to Landlord (o bang such action or proceedings Tor the recovery of any
deficiency remaining unpaid from gme (o dme withow the obligation to await the end of the Term for the final
determination of Tenant’s tolal remaining obligations under this Lease. The failure of Landlord to re-let any podion
of the Premises or, if Landlord re-lets any portion of the Premises, the failure of Landlord to collect any rent from
such re-letting, will not release, limat or othenwise affect any of Tenant's obligations under (his Lease, Landlord
make such improvements. alterations and repairs in or to the Premises as Landlord. in its sole discretion. desms
necessary or desirable for ihe purpose of re-letiing ihe Premises and the same will not release, limit or otherwise affect
any of Tenant’s obligations under this Lease. In the event the Lease is terminated as a result of an Event of Default,
the unamortized portion of (a) costs and expenses incurred by Landlord in completing any tenant improvements, (b)
all commissions paid by Landlord with respect 1o the Lease. and (¢} any free orabated rent or other charges. any cash
or other bonus, inducement or consideration for Tenant's entering into this Lease abated, given or paid by Landlord
shall becoine immediately due and payable by Tenant. Notwithstanding anything provided herein to the contrary. upon
an Event of Defauli. Landlord may mainiain Tenant’s night to possession, in which case this Lease shall continue in
effect whether or not Tenant shall have abandoned the Premises. In such event, Landlord shall be entiflzd 1o the
remedy described in California Civil Code Section 19514 (Landlord may continue this Lease in effiect afier an Evemt
of Defanit by Tenam and recover Rent as it becomes due provided Tenant has the right to sublet or assign. subject
anly 1o repsonable limitations),

193 Waiver of the Righi of Redemption. Tenant hereby waives any and all rights of redempiion
granted by or under any laws of (he State if Tenant is evicied or disposed Tor any cause, or il Landlord obiains
possession of the Premises by reason of the violation by Tenamt or any of the terms, covenants or conditions af this
Lease, ar otherwise.

19.4 Right to Remove Property, If Landlord re-enters the Premises under this Lease, Landlond may
remove, s¢ll, dispose of andfor store Tenant’s Property at the sole risk. cost and expense of Tenam, and Landlord will
in no event be responsible for safekeeping any of Tenam'’s Property and the proceeds of amy such sale or other
dispasition will belong 1o Landlord. Within ten {10 days of demand by Landlord, Tenand will pay to Landlord, as
Additional Rent. all costs and expenses incurred by Landlord in connection with such removal or siorage of Tenani’s
Property,

19.5  Right to Perform, IF Tenant fails to make any payment or perform any other obligation under this
Lease, after applicable notice and cure periods, Landlord will have the right {in its sole discretion), bt not the
obligation. to make such payment or perfonm such other obligation on behall of Tenant, without waiving or releasing
Tenanmt from any gbligation under fhis Lease,  Within ten (10) davs of demand by Landlord, Tenani will pay to
Landlord, as Additional Rent, all payments made by Landlord on behall of Tenant, and all costs and expenses incurmed
by Landlord on behalf of Tenant, together with interest thereon at the Applicable Interest Rate from the date such
sums were paid by Landlord through the date of repay ment by Tenant. Notwithstanding amy thing in this Section 19 o
the contrary, Landlond need not give any notice prior 1o performing Tenant's obligations in an Energency.
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19.6 Right to Accelerate. Landlord, in its sole discretion, may at any time after an Event of Default
elect in writing to recover as damages, and not as a penalty, an amount equal to the Base Rent and Additional Rent
payable by Tenant for the remainder of the Term, discounted 0 present value using a discount rate of four (4%)
percent. plus all of Landlord’s Recovery Costs,

19.7  Dishonored Cheek, IMany check of Tenant is dishonored by Tenant's bank, a Late Charge will be
imposed on the amownt due. Toaddition, Tenam will pay a service charge o Landlond in the amoun of Two Hundred
Filly Dollars ($250.00) per such check to cover adminisirative expenses of Landlord. [T, during the Term, more (han
iwo (2) checks of Tenant are dishonored by Tenant’s bank. then, upon Landlord’s request, Tenant will pay all future
Rent by cashicr’s check or money onder only.

19.8 Interest. In addition 1o any Late Charge. if Tenant fails to pay any amount dee under this Lease.
afier applicable notice and cure periods, then such unpaid amount will bear interest at the Applicable Interest Rate
from the date when the paricular amouni became due through the date of repayment io Landlord. Notwithsianding
anything get forth in this Leage 1o the contrary, Tenant will not be obligated 1o pay, amd Landlord will not be entitled
1o collect. any Late Charges or interest which collectively would be greater than the highest legal rate of imterest which
may be charged under the laws of the Siate. Accordingly. any such charges which would be in violation of the laws
of the State will be reduced to the extent necessary 10 avoid such vielation.

190 Reimbursement for Costs of Enforcement. Tenant will reimburse and pay 1o Landlord all costs
and expenses of Landlord in connection with Landlord’s enforcement of its rights and remedies under this Lease,
including court costs and reasonable attomeys” fees all of which will be deemed Additonal Rent,

19.10  Remedies Cumulative. In the event of a breach or threatened breach by Tenant of any of the lerms
of this Lease. Landlord will have all rights and remedies available 1o Landlord under this Lease. at law or in equity,
including the right (o {a) obiain mjuncive and declacatory reliel {lemporary or permanent). (b) summary or unlawful
detainer proceedings, and (c) institute a distress for rent action, it being agreed that (i) Tenan expressly waives any
bonding requirements, (i) Landlord will not be required w file any bond in any distress action, and (iii) Tenam
expressly waives any right to replevy distrained propeny. All rights and semedies of Landlord will be cumulative and
no right or remedies under this Lease will exclude any other rights or remedies of Landlond.

0. Landlord Default 17 Landlord fails to perform or observe any of its obligations under (his Lease and such
failure continues for more than thiny (30) days after Tenant has delivered writien notice thereof 1o Landlord and
Landlord’s Mongages, such failure will constitute a defanlt under this Lease unless Landlord disputes the claimed
default in good faith by written notice 1o Tenant within such thirty (30} day period: provided, however, that if the
nature of Landlord’s obligation is such thal more than thiny (300 days are required for performance, then Landlord
will not be in default if Landlord commences performance within such thinty (30) day period and thereafter diligenthy
prosecutes the same Lo completion. Tenant will identify the Lease provisions containing the Landlord’s obligations
that are the subject of Tenant’s complaint and specify in reasonsble detail the nature and extent of Landlord's failure
with respect thereto, IF Landlord or Landlond™s Mortgagee [als to cure any defaull within the applicable geace period,
Tenant will have the right 1o seek injunctive reliel to remedy such default, Tenamt will not be entitled o tenminate
this Lease, or seck o recover damages, in connection with any default by Landlord,

1. Landlord’s Lien and Security Interest, In addition to any statutory lien which Landlord may have under
applicable law, Tenant hercby gramts 1o Landbord a first priority licn on and scourity interest in and o Tenant's
Property, together with anv insurance proeceeds or other proceeds thereof, Tenant will not grant a lien or secunty
interest to any other Person. This Lease constitutes 4 security agreement and creates a sccunty interest in personal
preperty under the Uniform Commersial Code. Tenant will execute and deliver to Landlord such linancing statements
and such further assurances as Landlord may, from time to time, consider necessary 1o create, perfect and prescrve its
lien aind security interest. Furthermare, Tenunt hereby designates Landlord as Tenant’s attorney-in-fact for the sole
and limited purpose of excenting such financing statements and other instruments and any such execution by Landlond
prrsuant to this Lease will be effective and binding upon Tenut as though executed originally by Tenant, Tenam
herehy also authorizes Landlord at any time and From time o tme (o file amy such mitial financing statements and any
amendments thereto and continuation statements with or without signature of Tenant as authorized by applicable law.
Upon an Event of Defauli. in addition io all other rights and remedies available o Landlord. Landlord will have the
right. but not the obligation. 1o {a) remove and store Tenant’s Property af the sele risk. cost and expense of Tenand.
and Landlord will in no event be responsible for safekeeping any of Tenant’s Property, (b) sell or otherwise dispose
of Tenant s Properiv. with or without notice. in such manner as Landlord will determine in its sole discretion, and (c)
becomes the purchaser of any Tenant™s Property at any public or private sale (unless prohibited by any Governmental
Requirements) upon offering the highest price at any such sale, Commercially reasonable notice shall be deemed to
be at least ten { 10) davs’ notice prior 1o any [oreclosure sale of the Tenant’s Property. unless an extended notice period
is otherwise required by Governmental Requirements. The proceeds of any such sale will be applied, first (o the cost
and expense of such sale, mcluding attorney fees. sccond (o any cost and expense of such storage and removal, and,
third 1o the payment of any amounts owed from Tenant to Landiord under this Lease. The balance, if any, will be
paid to Tenant, Any statutory lien for Rent is not hereby waived, the cxpress comractual licn herein granted in addition
and supplementacy heneto.

12 Quiet Enjovment. 17 and so long as Tenant pays all Rent and performs all other obligations of Tenam under
this Lease, Tenant will quietly enjoy the Premises during the Term without material hindrance by Landlord or anvone
claiming by, through or under Landlord, subject to the terms of this Lease and any Superior Instrument.

23, Holdover Tenancy. If Tenamt will hold over after the expirption of the Term without the wrinen consent of
Landlerd. which consent may be withheld in Landlerd’s sole discretion, then Landlord may at its option {a} exercise
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any right or remedy available 1o Landlord under this Lease or otherwise. (b) deem Tenant o be oocupying the Premises
on # memh-io-month basis, which tenancy may be terminated by cither Parly on thirty (307 days writien notice o the
ather Party, or () dezm Temant to be 4 tenant at sufferance only. During any holdover tenancy, Tenant will be bound
by all terms of this Lease; provided, however, that Tenant will pay to Landlord, monthly inadvance, Rent in an amount
cqual o two hmndred percent (200%) of the Rent which was pavable in the last full calendar month of the Term,
Without limiting any of Landlord ‘s other rights and remedics, if Landlord re-lets the Premises (or any portion of the
Premises) to another Person and the tenm of such lease commences duning the peried in which Tenamt holds over,
Landiord will be entitied to recover from Tenant any and all Claims (including loss of profits) of Landlord arising out
of Tenant's failure or inability 1o vacate and surrender possession of (he Premises o Landlord as and when required
under this Leaze. Any holdover Rent set forth herein, or any monetary or non-monetary requirements set forth in this
Lease shall not be construed 1o constitute liquidated damages for Landlond’s losses resulting from Tenant’s holdover.

M No Oral Amendment: No Waiver; No Oral Consent, This Lease will not be amended. supplemented or
otherwise modified omlly or by course of conduct and shall only be deemed amended. supplemented or otherwise
medified by a further agreement in writing duly executed and delivered by Landlord and Tenant. The failure of
Landlord or Temant 1o exercise any right in one or more instances will not be construed as a waiver by Landlord or
Tenant of such right or of any subsequent breach of any such night. The receipt by Landlord of Reni. with knowledge
of a breach of any covenant or agreement hereof shall nod be deemed a waiver of such breach and no waiver by
Landlord of any provision herzof’ shall be deemed 10 have been made unless expressed in writing and signed by
Landlerd. Wherever this Lease requires consent or approval ol Landlord, such consent or approval will only be
effective if given in g written instrument duly executed and delivered by Landlord.

15, Notices. Al notices, requests and olher communications under this Lease must be in writing and shall be
deemed (o have been delivered and received () on the date of delivery or refusal of delivery, if delivered by hand
{(against a signed receipt), (b) on the first Business Day alter having been delivered 1o a nationally recognized overnighl
air courier service for “next business day™ delivery, (c) three (33 Business Days alter mailing, i delivered by 1.8
cerified mail, posiage prepaid and return receipd requesied, or (d) on the date sent by electronic mail if sent beflore
5:30 pom. Eastern Time and a copy of such notice simultaneously given 1o a mationally recognized ovemight delivery
air courier service for “next business day” delivery, in each case addressed as follows:

If o Landlord: SWAP Il CHAPMAN, LLC
302 Datura Street. Snite 104
West Palm Beach. Florida 33401
Ann;  Lease Administration
Email:  leascadminisiratipnd sieiingorganizaion com

Remil Address: SVAP I CHAPMAN, LLC
PO Box 209372
Anstin, Texas TET2H0-0372

1 to Teman;
(a) prior to Landlord s delivery of the Premises:

YOSHIHARU GARDEN GROVE
342% W. Florida Avenue

Hemet, California 92545

Atn: Mai Huong Uong

Email:  maihwone 7 Lidicl m

or (b), thereafter:
YOSHIHARL GARDEN GROVE
9812 Chapman Avenuc
Garden Grove, Califomia 92841
Ann: bai Huong Uong

Email:  maihsong 7 1iticlond com

With a copy 102 “un Law Group
6940 Beach Boulevard, Sie 413
Buena Park, California 90621

Either Party mayv change its address under this Lease by giving written notice of such change to ihe other Pariy in the
mannet provided in this Section. The respective attormeys for cach Party are authorized to give any notices, make any
requesis and send any other communications under 1his Lease on behalf of their respeciive clients. Tenani hereby
appoinis as Tenant’s agent o receive service of all dispossessory or other legal proceedings and notices hereunder.
the person in charge of the Premiscs or occupying the Premises at the time of delivery or service of such proceedings
and notices; and 1f no person is in charge of or ocoupying the Premises at such tume, then such service or notice may
be made by attaching the same on the main entrance 1o the Premises, The refusal 1o accept delivery shall constitute
ACCeHETICE,

i, Exhibits; Riders. All exhibits and riders, if anv, attached to this Lease are made 2 part of this Lease by this
reference and the terms of this Lease will comtral over any inconsistent terins of any of such exhibits or riders.

7. Limitation of Landlord's Liability. The term “Landlord™ as used in this Lease will mean only the owner,
At the time in question, of the fee title or ground lease estate, as the case may be. to the Cemter.  In the event of any
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transfer of such fee title or ground lease estate. the then Landlord named in this Lease will be relieved of all of its
obligations under this Lease from and afier the date of such transfer; provided, however, that such Landicrd will
deliver to the grantee any funds (such as the Deposity then held by Landlord in which Tenant has an interest. The
abligations of Landiord under this Lease will, subject 1o this Scction, be binding on Landlord s successors and assigns,
only during cach Landlord's respective period of ownership.  The obligations of Landlord under this Lease do not
constituie personal obligations of Landlord or amy Landlord’s Representatives.  Thus, Tenant will look solcly to
Lundlord's then existing imerest in the Center, and o no other assets of Landlord, for satisfaction of any liability of
Landlord under this Lease, and will not seck recourse agamst any of Landlord’s Representatives, or any of their
personal asses for such satisfction. No other properties or assets of Landlord will be subject 1o levy, execution or
ather enforcement procedures for the satisfaction of any judement (or other judicial process) or the satisfaction of any
ather remedy of Tenant arising out of or in connection with this Lease, the relationship of the Parties 1o this Lease or
Tenant's use of the Premises. In no evend will Landlord be liable or responsible for any consequential. punitive,
incidental or special dankges.

28, Landlord's Reserved Rights, Landlord reserves the right at any time to {a) make or permil changes or
revisions in the plan for the Center, including additions or supplements to, and reductions, rearrangements, altcrations
or modifications of. ihe building arcas and the Commons Arcas comprising the Center, {b) consinect improvemenis
in. and make alierations of. ihe Cenier. including the right to build additional stories on any building comprising ihe
Center and the right to construct areas for kiosks, pushcarts and other displays in the Common Areas. (<) erect
temporary scifTolds and similar aids to construction on the exterior of the Premises and the Center; provided. however,
that access to the Premises will not be denied, (dy install, maintain, use, repair and replace within the Premises pipes,
ducts, conduits, wires and all other mechanical equipment serving (he Premises and other ocenpants of the Center;
prowided, however, that the same will be in locations within the Premases that will not unreasonably deny Tenant's
nge of the Premises, and (¢) convey portions of the Center to athers for the purpose of, among other things, constructing
buildings or inprovements thereon. Toaddition, Landlord will have the exclusive right (o use e ool of the Premises,
the side or rear walls of the Premises. and the other structural clements of the Premises (including frec-standing
columns and footings for all columms), Tor any purpose; provided, however, tat such use will not encroach on the
interior of the Premises unless (i) all work carried on by Landlord with respect 1o such encroachment will be done
during lours when the Premises are not open for business and otherwise will be carried out in such a manner as nol
10 unreasonably interfere with Tenant’s operations in the Premises. (i) Landlord, at its sole cost and expense, will
provide any security services 1o the Premises required by such works, and (iii) Landlord. at it sole cost and expense,
will repair all physical damage to the Premises resulting from such work, Tenant acknowledges that the Center has
been developed as a shopping conter for the mutwal use and enjoymen of its various tenants and occupants, and further
acknowledges that, from time 1o time, such other tenams and/or occupants of the Center may engage insuch activitics,
including construction andfor renevation of their respective premises, which activities may, from time (o time,
generate noise and/or vibrations affecting portions of the Center, including the Premises, Without waiving any rights
ancior remedies which Tenant may have at law or in equity against such other tenants andfor occupants of the Center,
including elaims of nnsance andfor trespass, Tenant acknowledges that such activities, and the noise and vibmtions
genergted thereby, shall in no event constitute o breach by Landlord of amy provision of this Lease, a breach of Tenant's
iet enjoyment, an actal or constructive eviction, or rebease Tenant from any of its obligations under this Lease,
including its obligation 1o pay Fent, Notwithstanding the foregoing, Landlord shall not, in exercising its nights under
this Section 28, {7) materially and adversely affect ingress and egress 0 and from (he Premises, (b) materially and
adversely affect the visibility of the storefront of the Premises or Tenant's signage from the immediately adjcent
Common Area. or (c) reduce the parking spaces in the Center below that which is required by the applicable
Governmental Authorities.

29, Successor Landlord. If a Successor Landlord acquires title te ihe Center {or any pertion of the Center). the
then Landlord will have the right to assign this Lease, the Deposit and the Prepaid RBent to such Successor Landlord,
im which event Landlord will be released from all subsequent obligations under this Lease and Tenant will attom o
such Successor Landlord as Landlord under this Lease. In addition, in the event any proceedings are brought for the
forectosure of, or in the ¢vent of convevance by deed in licu of Foreclosure of. or in the event of exercise of the power
of sale under, any morlgage or deed of trust made by Landlord covering the Premiscs, upon assumplion of this Lease
by such Successor Landlond, Tenant shall attorn to, and covenants and agrecs (0 cxecuic an instrument in writing
reasonably satisfactory 10 such Successor Landlord wherchy Tenamt anoms to, such Svccessor Landlord and
recogiizes such Successor Landlord as Landlord under this Lease, although any such instrument shall nol be necessary
1o effectuate Tenant's agreement (o aliorm hereunder.

3. Estoppel Certificate. Within tea (107 days after Landlord™s reguest, Tenam will from time 1o tine execule
and deliver {in recordable form) a certificaie, together with a irue and correct copy of this Lease. cernifying {a) that
this Lease is in full force and effect withowt modifications. (b) the amonnt. if aiw. of the Prepaid Rent and the Deposit
under this Lease, () the dates 1o which Rent has been paid under this Lease, (d) that Landlord has performed all of iis
obligations, and Tenani has no claims or counterclaims against Landlond, under this Lease. {e} that Tenani has no
defenses, deductions or offsets with respect to its obligations under this Lease. (f) there is no event or condition that
wonld give Temant ihe right to terminate this Lease. and (g) any other fact reasonably requested by Landlord. Tenani’s
failure to properly execute and deliver such cerificate {with such exceptions or modifications that Tenant may assen
in good faith) within such ten {100) day period, will constitute an Event of Default that is not thereafier subject to being,
cured, Furthermorne, Tenant acknowledges that Landlord will suffer substantial damages if' Tenant docs not exceute
and deliver such centificate in accordance with this Section,

31

311 Tenant's Financials, Within ten (10 davs after Landlord’s recjuest. Tenant will from time o time
deliver its then current financial statements o Landlord. Such financial statements will be the most recently available
andifed annual financial statements of Tenand and Tenan’'s internal Tnancial siatcments for the most recent calendar
quarter, which will be certified by Tenam's chiel financial officer (or equivalent) as being true and correct in all

Yoshiham Ramen — Pavilion Plaza West - Lease 3




DocuSign Envelope I0: FOBFFECO-TRAT-4TE7-231 2-03BB1TE30404

material respects 10 the best knowledge of such individwal. Tenamt will pav a Late Charge to Landlord for each
financial statement that is not delivered to Landlord within such ten (10) day period.

312 Sales Reporting.  Within thirty (30) davs after the end of each Lease Year, Tenant will deliver o
Landlord an Anmal Statement signed by an officer of Tenant, Also, within twenty (20) days after Landlord's request,
Tenant will deliver to Landlord an Annval Statement; provided. however, that sech request may only be made by
Landlerd {a) one time in any calendar year, or (b) in connection with any sale or refinance of the Center, from time to
time, IF Tenant Gals to timely provide any Anmual Statement, Tenant will pay a Late Charge to Landlord for each Annual
Statement lal is nod delivened o Landbord within o ¢ 10) days afler Landlord’s writien notice therefor.

3.3 Landlord’s Audit Right. Temant will preserve for at least thoee (3) vears after each Lease Year, on
the Premises or at Tenani’s notice address. all books and records disclosing information peraining o Gross Revenue,
any additional material which would normally be examined by an independent centified public accountant pursuant 1o
accepled anditing standards, and such ather information respecting Gross Revenwe as Landlord requires. including cash
register tapes, sales slips. sales checks. gross income and sales ax refurns, bank deposit records. sales journals and ciher
supporting data including itemized reconds of permitted exclusions. Landlord and its Anditor may. at any reasonable
lime. upon not less than three (3) Business Days prior notice to Tenant. audii Tenani's books, records and procedures
relating io Gross Revenue. I Tenant shall have failed to furnish Landlord any Annual Statement during any Lease Year.
Tenant shall promptly pay Landlord the cost of said awdit. Tenant’s obligation to preserve all original books and records
shall survive the expiration or earlier fermination of the Term.

32, No Aceond and Satisfaction, Mo receipt and retention by Landlord of any pay ment by Tenant in connection
with this Lease will give rise 10 or otherwise constitule an accord and satisfaction, compromise or other setilement,
notwithstanding any accompanying statement, imsiniclion or other assertion to (he contrary. Landlord may apply any
Such payment 1o any Renl due and payable by Tenant under this Lease i such manner a5 Landlord determines, in its
sole discretion, without prejudice 1o Landlord's night 10 recover the balance of any Renl or o pursue any other right
or remedy. In addition. Landlord s accepiance of the kevs to the Premises from Tenant before the expiration of the
Term will not operate as a termination of this Lease or a surrender of the Pramises.

33 Severability. The Panies intend this Lease to be legally valid and enforceable in accordance with all of iis
terms 1o the fullest extent permitted by Law, Ifany term of this Lease is held o be invalid or unenforceable. then such
term will be siricken from this Lease and the remaining terms will continue to be valid and enforceable.

34, Subordingtion, This Lease, and the rights of Tenamt hercunder, will be subject and subordinate 1o any
Supenior Instrument; provided. however, that the holder of any Supener Instrument will have the right at any time,
upen written notice 1o Tenant, to subordinate such Superior Instrument, without Tenam's consent, in which event this
Lease will be deemed prior and superior fo such Superior Instrument without regard to their respective dates of
exeenution, delivery or recording, This Section will be self-operative and no further imstoment of subondination will
be required by the holder of any Superior Instrument; provided, however, that within ten (10) days after Landlond"s
reqquest, Tenant will from time to Hme execnte, acknowledge and deliver documentation that may be reasonably
required to confinm the provisions of this Section, Tenant’s failure to properdy execwe, acknowledge and deliver such
documentation within such ten (10) day period, will constitude an Event of Defaolt that 15 not thereafier subject 1o
being cused.

35, Time. TIME IS OF THE ESSENCE with respect to all obligations of Tenant under this Lease. All days set
forth in this Lease will be deemed to be calendar days unless specifically stated to be Business Days. Amyv time period
provided for in this Lease which ends on a Saturday. Sunday or legal holiday for national banks in the Siate. shall
extend 1o 5:00 p.m. of the next full Business Day. All times set forth in this Lease shall be Eastern Davlight Time or
Eastern Savings Time. as the case may be,

36, Successors and Assigns, This Lease will be binding on and inure (o the benefif of Landlord and Tenant and
their respective heirs, personal representatives, administrators, and, except as otherwise provided, successors and
ASEIENS.

37, Relationship of Parties. Meither Party will be deemed o be a panner of the other, and neither Pacy will be
liable for any debis or obligations incurred by the other m e conduct of such othier Party’s business or otherwise.
The relationship of the Parties will a1 all times be that of landlord and tenant. There is ne fiduciany relationship between
Landlord and Tenant and neither Party will owe any liduciary duties to the other.

38, Authority: Liability. If Tenant is a corporation, partership, limited liability company or other entigy,
Tenant represents and warranis 1o Landlord that (a) Tenant is duly organized. validly existing and in good standing
under the lows of the state in which it was formed and is duly qualified 1o transact business in the Siate. (b) Tenant
has full power to execute, deliver and perform its obligations under this Lease, {c) the execution and delivery of this
Lease. and the performance by Tenani of its obligations under this Lease. have been duly authorized by all necessary
action of Tenant. and de not contravene or conflict with any organizational decuments of Tenant or any other
agreement binding on Tenant, and (d) the individual executing this Lease on behalf of Tenant has foll authority to do
s, If there is more than one Person constituting Tenant, cach Person will be jointly and severally liable with the other
Person constituting Tenant for the performance of all of the obligations of Tenant under this Lease, 17 Tenamt is a
partnership, exch and every present and future general partner of Tenant will be and remain ot all tmes joinidy and
severally lable under this Lease and neither the death, resignation or withdrwal of any partner, nor the subsequent
modification or waiver of any of fhe terms of this Lease, will operate o release any pariner under this Lease.

39, No Third Party Beneficiaries. This Lease is not intended to benefit or confer any righis upon any thind
party., and no such other pariy may enforce any rights or obligations arising under this Lease againsi any of the Panies
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to this Lease as a third party beneficiary, excep rights contained herein for the benefit of the holder of any Superior
Instruneent {including any Mortgagee).

i, Applicable Law: Venue. This Lease will be construed according to the laws of the State without application
of conflicts of laws principles. Any legal action or proceeding arising out of this Lease will be instituied in a courl
{federal or state) located in the County in which the Center is located, which will be the exclusive jurisdiction and
veme, Inaddition, Landlord and Tenant waive any objection either may now or hereafter have 1o the laving of venue
of any legal action or proceeding in sueh couris, and further waive the right to plead or claim that any legal action or
procesding brouglt in such courts has been brought in an inconwvenient forum. This provision will not be constiued
a5 a waiver of service of process inany action or proceeding,

41, Broker Indemnification, Tenant represents and warrants 1o Landlord that, other than Broker, Tenant has
not dealt with any broker, finder or similar agent in connection with the negotiation, excoution or delivery of this
Lease,  Tenant will indemnify, defend (with counsel acceptable to Landlord) and hold harmicss Landlord and
Landlord’s Representatives from and against amy and all Clams for any commission, finder’s fee or other
compensation in commection with the negotiation, execution or delivery of this Lease by any Person claiming by,
through orunder Tenamt, Tenant’s obligations under this Section will survive the expiration or earlier iermination of
1his Legse,

42, Effect of Bankrupiey. Tenani will noi assign, mongage or encumber this Lease, or permit any part of the
Premises (o be subleased. except as specifically set forth in Section 13 above: provided. however, that if this Lease is
assigned 10 any Person purswant 1o the Bankmpicy Code. all consideration pavable in connection with such
assignment will be paid to Landlond. remain the exclusive property of Landlord and will noi constituie properiy of
Tenant or of the estate of Tennt within the meaning of the Banknipicy Code. IF any such consideration is paid to
Tenani. then Tenant will hold the same in trust for the benefit of Landlord and payv Landlond as prompily as possible.
When, under the Bankmpicy Code. anv trustee or debior in possession is obligated 1o pav reasonable use and
occupaney charges for the use of all or part of the Premises. such charges will be not less than the Base Rent and
Additional Rent then payable under this Lease. [f a proceeding under the Bankruptey Code is instituied by or against
Tenant. Tenant will not seck an cxtension of time within which it must assnme or reject this Lease under Scction
3063(dM4) of the Bankruptey Code and Tenamt irmevocably waives and relinguishes any right it may have 1o seck an
extension to the fullest extent permitted by applicable law. Failure of Tenant to assumc this Lease within the time
period provided in Scction 365(d)(4) of the Bankruptey Code, withowt extension of that time period, will conclusively
and irrevocably constitute Tenant"s rejection of (his Lease and waiver ol any rights of Tenant 1o assume or assign (his
Lease. Tenant's rejection of this Lease under the Bankrupicy Code will constitute an Event of Default, which will
eniitle Landlord to terminaie this Lease upon writien notice fo Tenant.

43 Surremder of Premises. Al the expiration or eadier iermination of this Lease, Tenamt will {a) surrender the
Premises to Landlord in good order and condition, broom cleanad. casualiv. condemnation and ordinary wear and tear
excepted, () surrender all keys for the Premises. inform Landlord of all locks and remove all safes, if any, on the
Premises, and {c) remove Tenant’s Property from the Premises and repair any damage caused by such removal. If
Tenant fails to perform any of its obligations under this Section. Landlord will have the right (in its sole discretion),
but not the cbligation. o perform such obligaticns on behalf of Tenant, without waiving or releasing Tenant from any
obligation under this Lease. 1f Landlord elects to perform any of the obligations of Tenant under this Section. then
within ten (100 days of demand by Landlord. Tenant will pay to Landlord all costs and expenses incurred by Landlord
on behall of Tenant, together with interest thereon at the Applicable Interest Rate from the date such sums were paid
by Landlord through the date of repayment by Tenant, Landlord’s rights and Tenant's obligations under this Section
will survive the expirtion or carier termination of this Lease,

44, Attornevs” Fees. Inthe event amy legal action or proceeding, including arbitration and declariony relief, is
commenced for the purpose of enforcing any nighis or remedies pursuani io this Lease (whether or not such action or
procesding is prosecuted to judgment), the prevailing pany shall be entitled 1o recover from the non-prevailing party
reasonable attorneys” fees, as well as costs of suil. in said action or preceeding (inchuding any appeal ihereol). [n
addition. if Landlord involuntanly becomes involved in any matter (whether in connection with a suit, action,
proceeding or otherwise) involving Tenant and a thied party, other than a suit. action or proceeding between Landlond
and Tenant. ithen Tenamt will, within ien (10) days of writien demand by Landlord. pay to Landlord all reasonable
atterneyvs’ bees and costs incwmed by Landlord in connection therewith. All references in this Lease 1o attormeys’ fecs
will also be deemed o include fees of all legal assistants. fees of the in-house legal stafl of Landlord or its Affiliates,
and will include all fees incurred through all post-judgment and appellate levels,

45, Recording, In no event will this Lease be recorded: provided. however, that Tenant will, within ten {10)
days of written request from Landlord, execute and deliver to Landlord, for reconding purposcs, 3 memorandum of
this Lease prepared by Landlord,

4, Force Majeure.

46.1 Force Majeure Event.  As used in this Lease, the term “Force Majeure Event” means any one of
the following events that aciually delays or prevenis a Panv from performing an obligation under this Lease and is
beyond the reasonable control of the party obligated to perferm: (a) acts of God, inclading natural catastrophes such
as flood. carthquake. tidal wave, voleanic eruption, or tomado. (B} acts of wiar or terrorism, (c) labor sirikes, lockouis.
or shortages of labor. or (d) shonages of materials. or supply chain issues with respect to maiterials. (e) civil
commotions, () moratorinm on the issuance by any applicable governmental authority of any licenses, permits or
other governmenial approvals. (g) public healih crises including. pandemics {including Covid-1%) and epidemics. {h)
firg or other casualy. and (i) other similar causes bevond the reasonable control of the Pany obligated to perform.
However, the term “Force Majeure Event” expressly excludes the following: (i) the financial condition of the Party
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abligated 1o perform under this Lease, (ii) changes in market conditions, and (i) the failure of any contractor,
subcontractor. materialman or supplicr o perform any obligation on behalf of a Pany Tor reasons other than thoss
deseribed the definition of “Force Majeure Event™ above, Furthermore. and notwithstanding anvthing in this Lease o
the contrary, (x) the timely pavment of all sims of money duc from one party to the other (including Rent) shall not
be exeused by a Force Majeure Event. and () no Force Majeune Event shall operate to extend the Term of this Lease
ar Tenant's right of posscssion hereunder.

46.2  Force Majeure Delav.  Subject to the foregoing provisions of Section 46.1, if either Party hereto
shall be delaved or prevented from the performance of any obligation under this Lease by reason of a Force Majewre
Event {a “Force Majeure Delay™). the parformance of such obligation shall be excused for the period of the Force
Majeure Delay and the period for the performance of such obligation shall be extended for a pericd equal 1o the period
of such Force Majewre Delayv: provided. however, the Pary so delaved or prevented from performing shall exercise
eocd faith efforts to remedy any such canse of delay or cause preventing performance. In the event of a Force Majeurs
Drelay. the Party so delaved or prevented shall notify the other of the occurrence of the applicable Farce Majeure Event
and the relief to which it is entitled under this Seciion 46.2 promptly afier the Party so delayed or prevented has actual
knowledge of the occurrence of such Force Majeure Delay.

47, Tender and Delivery of Lease, Submmission of this Lease by Landiond does not constituie an offer, nght of
first refusal, reservation or option for the Premises or any other space in the Center. The excoution and delivery of
this Lease by Tenant to Landlord will be deemed to be Tenant’s offer to lease the Premises in accordance with the
terms of this Lease, This Lease will only become binding on Landlord if Landlord exccutes and unconditionally
delivers this Lease o Tenant,

48, Hazardons Materials: Mold,

48.1 No Hazardous Materials. Tenant will not cause or permit: (a) the Premises to be used to
manufaciure. process, transperl. store. handle or dispese of any Hazardous Materials, excepi for de minimus amounis
usged in the normal course of the operation of Tenant's business in compliance with all applicable Requirements, or
(b any release of any Hazavdous Materials in or about the Premises or the Center as a result of any act or omission of
Tenant or any of Tenani’s Represeniatives.

48.2 No Mold Conditions. Tenant will not create or permit to exist any Mold Conditions inor about the
Premises or the Center. Tenant will, at its sole cost and expense. regularly monitor the Premises for the presence of
any Mold Conditions. In the event of any suspected or sctual Mold Conditions at the Premises, Tenant will
immediately notify Landlord in writing of the same and the precise location thereof. 1f any Mold Conditions in or
ahout the Premises or any other part of the Center are a result of any actions or omissions of Tenant or any Tenant's
Representatives, Tenant will prompdly, at its reasonable cost and expense, retam 4 licensed and experienced Mold
remediation contractor to completely clean-up and remove from the Premises and the Center all such Maold Conditions,
All snch clean-up, removal and remediation will, in each instance, be conducted to the satisfaction of Landlord and
any applicable Governmental Authonty and othenwise in compliance with applicable Requirements. There will be no
abatement of Fent on account of any clean-up, removal or remediation of amy such Mold Condition,

48.3 Radon Gas., Tenant acknowledges notification of the following: Radon is a naturally occurring
radioactive gas that, when it las acennmlated in 2 building in sufficient quantities. may preseni health risks to persons
who are exposed o it over time. Additional information regarding radon and radon esting may be obtained from vour
county public health unit.

484 Indemuity, Tenant will indemnify. defend {with counszl acceptable to Landlord) and held harmless
Landlord and Landlord's Representatives from and against any and all Claims anising out of or in conneetion with any
of the following caused by Tenant or any of Tenant's Representatives: (a) the presence. disposal, release or threatened
release of any Hazardous Matgrials with respect 1o the Premises or the Center, (b) any personal injury. inclhuding
wrongful death. or damage to property. real or personal. arising out of or related to such Hazardous Malerials, (c) any
suit, action or proceeding brought, threatened or seitled by any Governmental Awtharitics in connection with such
Hazardous Materials, (d) any vielation of any Environmental Law, or any rules and regulations of Landlord, which
are based upon or in any way celated 1o such Hazardous Materials, and (g) any Mold Conditions in or about the
Premises or the Cenler.

48.5 Landloril’s Disclosure riling Hacardous Materials, Pursuant to California Health and
Safety Code Section 233597, Landlond discloses io Tenant the presence of known Hazardous Maierials and associated
eivironmental conditions that may exist or that may have existed on or beneath the Premises andfor the Center,
including. but not limited to. comman cleaning supplics. office supplies. andior general mainienance products: in
addition. asbestos-containing material may have come {(and may in ihe future come) to be locaied on or beneath the
Premises anddor the Center {collectively. the "Emnvironmental Condition™). The Environmental Condition is generally
described in various documenis prepared by environmenial consulianis (the “Sile Investigation™). Tenant
acknowledges that Landlord has notified Tenant of the Environmental Condition prior to execution of this Lease. and
Landlord will make wvailable, upon Tenamt's request, a trug and correct copy of the Site Investigation documents for
review by Tenant,

In addition, Tenant acknowledges having received notice under California Proposition 63 (purspant 1o Health and
Safety Code Section 25249 5 ¢t seq, and 27 Cal, Code Regs, § 25601, of the following:

A WARNING: Entering this area can expose vou 1o chemicals known to the State of California to cause cancer
and birth defects or other reproductive bamm, including gasoline enging exhaust known 1o canse cancer from
easoline engines and methanol keown o cause birh defects or other reproductive harm from cleaning
products, For more information go o www, PoSWamings ca.gov.
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Tenant acknowledges and agrees that this disclosure regarding the presence of Hazrdous Materials on or beneath the
Premises fully satisfies all notice requirements under Health & Safety Code Section 233597 and 252496, and Tenam
expressly waives the right 1o asscrt any claim including, without limitation, for actual damages or any civil penalty,
for an alleged violation thereef. Tenant also waives any and all other claims, cavses of action, damages. costs,
penaltics, remedics, or fees. whether known or unknown, anising from or related (o the Hazardous Materials at or in
the viginity of the Premises, and Tenant expressly waives Tenant's rights under Section 1542 of the Califormia Civil
Code, which states as Tollows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREMTOR DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR.”

Pursuant 1o California Health and Safety Code Sections 23913, 2t seq., Tenani shall provide written notice to Landlord
and Tenant's employees within fifteen (15) days of Temnt's discovery or receipt of information regarding the
existence or location of asbestos within the Premises or Center. Tenant shall not use. insiall or iransport any asbesios
within the Premises or Cenier without obiaining Landlord s prior wrnitien consent which may be withheld in Landlord’s
sole discretion.

I Tenant is aware of any (i) survey or (i) bulk sample analysis or other monitoring data conducted for, by, or within
Tenant's control (hereinafier collectively referned 1o as the “Asbestos Analysis”) 10 determing the existence or location
of asbestos within the Premises, Tenant’s notice shall include the existence of, conclusions from, and descnption or
list of contents from, the Asbesios Analvsis,

Tenant shall permil such Asbestos Analysis o be reviewed and photocopied by Landloed, any emplovee of Tenant o
Landiord and any representative of any such emplovees. IF Tenant does not have any special knowledge as io ihe
potential exposure health rfisks or impact, or general handling procedure, Tenant's notice shall specifically provide
that Tenant lacks knowledge regarding handling instructions necessary o prevent and minimize release of. and
exposure i, Asbestos and the potendial health impacis resuliing from exposure o Asbesios in the Premises, and shall
enconeage cmplavess wo contact local or state public health agencies.

The provisions of this Section shall survive the termination or expiration of this Lease.

8.0 ns; Survival, The provisions of this Section 48 will be in addition 1o any other
obligations Tenam may have to Landlerd a1 L or in cquity, Landlord's rights and Tenant's obligations under this
Section 48 will survive the expiration or carlier fermination of this Lease,

49, Intentionally Cmitted.

5. REA. This Lease, and the rights of Tenant herennder, are and shall be subject and subordinaie to any REA.
This Section will be self-operative and no further instrument of subordination will be required in order to give effect
1o the provisions of this Section. Tenant acknowledges that an REA may contain, inter alia, terms, covenams,
conditions. restrictions andfor ather requirements {including. with respeci to construction, alicrations. operations,
casements, signage. insurance, casualty and condemnation. maintenance standards, building height restrictions.
permissible building areas. use restrictions, parking restrictions, and other similar and dissimilar matters) which may
aflect Tenant s occupancy. use. and enjovment of the Premises and other portions of the Center, and may affect and/or
otherwise limit the express rights of Tenant set forth in this Lease. Anvthing in this Lease to the comtrary
notwithstanding, Tenant covenants and agrees that it shall be bound by the covenants. conditions, restrictions and/or
other requiremenis of the REA, and shall not by act or omission cause (or penmil any of Tenani’s Representatives to
canse) any violation of any REA, and shall comply (and cause each of Tenant's Representatives to comply) with cach
and every provision of any REA applicable to Tenant ‘s usc and occupancy of the Premises and the Center throug hout
the Term.

5L Guarantv, Guarantor will guamoty 1o Landlord the prompl and full payment by Tenant of all Reat and other
amounts payable by Tenant under (his Lease and the pedformance by Temani of all other obligations under (his Lease
pursuant (o the Guaranty.

52, Cap on Tenani’s Percentage Share of Operating Expenses. 1n no event will Tenani™s pavment of Tenant’s
Percentage Share of Operating Expenses increase by more than the Operating Expense Cap. The Operating Expense
Cap will onlv apply 1o contrallable Crperating Expenses and will in no event apply to any cost or expense relaied w
insurance, utilities. waste collection, securily, weather related mainienance. compliance withchanges in Governmenial
Requirements or any other cost or expense not controllable by Landlord. Inaddition, the Operating Expense Cap will
not apply to Real Estale Taxes.

53, Restrictiv n

R Exclusive Use. So long as Tenant is open for business and using the Premises for the Exclusive
Use, and so long as no Event of Defull has oocurred. Landlerd shall not enter into a new lease in the Center that
permiis the premises thereunder io be used for the Exclusive Use. The resiriction in this Section 33.1 shall not apply
o {a) any premises within the Center that are from time to tinee subject (o a lease for 7,500 or more sguare feet. (b)
any ienant or occupani of the Center {or any successor, assignee, subienani or replacement of amy such occupant ) that.
as of the Effective Date, has the right o use its premises (as may be relocated within the Center) for the Exclusive
Use; provided. however, if Landlord s consemt is required for such use and such consent is requested by another tenam
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ar occupant in the Cemer, Landiord will not grant consent to a use that would violate the Exclusive Use. or () any
Incidental Sales by anv other occupant of the Center from time 10 tme. Moreover, the restriction in this Section 53.1
shall not prohibit Landlord from entering inte a new lease for the Exclusive Use that becomes effective after the
cxpiration or carlicr termination of this Lease, Furthermore, the restriction in this Section 53.1 is intended only for the
benefit of the originally named Tenant under this Lease and shall not be available to any successor, assignee. sublenant
ar transferee of the onginally named Tenant under this Lease. In the event of any assignment, sublease orother transfer
of the originally named Tenant's inferest in this Lease or the Premiscs, this Scetion 53 shall thereafier be decmed mull
and void,

53.2 Righis and Remedies. 17 Landlord vielates its covenant under Seciion 53,1, Tenant may send an
Exclusive Use Violation Notice to Landlosd. IF Landlord fails to cure the violation set forth in the Exclusive Use
Violation Matice within three lundred sixty (3640) days afier receiving the Exclusive Use Violation Notice. then Tenant
willl heve the right (o terminate this Lease upon thirty (307 davs written notice to Landlord given on or before the date
which is thimy (30 days following such three hundred sixty (3640) day period: provided, however, that if Landlord
cures such vielation prior io the effective date of the termination. then such termination under this Section 33.2 will
atonetically become null and void and this Lease will continue in full force and effect. If Tenant fails to terminate
this Lease on or before the end of such thirty {300 day period. Tenant will be deemed 1o huve imevocably waived such
violation and any Turiher right to terminate ihis Lease as a result of such violation. Subject to the foregoing. Tenani’s
right 1o terminate this Lease under this Section 53.2 will be Tenant's sole and exclusive remedy if Landlord violates
Section 33.1. Motwithstanding the foregoing. Tenant’s right to terminate this Lease shall not be applicable. if (i) the
violation under Seetion 53,1 is due 1o 0 Rogue Tenant Violation, and Landlord provides Tenant with a Rogue Tenant
Motice within fifteen (15) days following Landlord's receipt of the Exclusive Use Violation Motice, (i) Landlord is
diligently pursuing appropriate legal procecdings o cease such Rogue Tenant Violation, and (iii) either (aa) such
Rogue Tenant Violation is so ceased within three undred sixty (360) davs of the date of the Rogne Tenant Molice, or
(bb) a court of competent jursdiction shall determing that no such Rogue Tenant Vialation occorred andfor that the
restriction set forth in this Section 53 is unenforceable (it being wodersiood and ageeed in this regand that Landlord
shall have no duty o appeal any adverse mling by a lower court which allows the alleged Rogoe Tenam Violation o
conliie).

54, Tenant Improvement Allowance; Tenant’s Fill In Work Allowance,  Landlord will pay the Tenant
Improvement Allovwance and the Tenant's Fill In Work Allowance o Tenant withan thirty (30} days following its
receipt of a properly completed Payment Request, provided all of the Pavment Conditions have been satisficd, IF Tenant
Fails 1o submil a properly conmpleted Payment Reguest within sixty (640) days following the Rent Commencement Date,
will time being of the essence, then Tenant shall be deemed to have imevocably waived its right 1o reoeive the Tenant
Improvement Allowance and the Tenani’s. Fill in Work Allowance and Landlord shall have no further obligation io pay
the Tenant lmprovenent Allowance or the Tenant’s Fill in Work Allowance to Tenant. If there is an Eveit of Default
during the initial Term of this Lease, Landlord shall ave the right to recover from Temant the unamoriized cost of the
Tenant Improvement Allowance and the Tenant’s Fill In Work Allowance amonized on a siraight ling basis over the
initial Term of the Lease.

55, Renewal Option,

551  Right to Extend. Landlond hereby granis Tenant the opiion o extend the Term of this Lease for
cuch Renewal Term, the first Renewsl Term commencing on the first diy following the end of the iniial Term and
the second Renewal Term commencing on the fivst day following the end of the First Rengwal Term, as the case may
be, upon the same terms and conditions set forth in this Lease, except that (a) any rent free penods, rental concessions,
indueements, allowances and other similar incentives provided to Tenant during the initial Term will not apply during
the Renewal Term, (b) Landlord will Tave no obligation to perform any alterations or other work inor to the Premises
solely as a result of such extension, {¢) Tenam will continue 10 oceupy the Premises i ils “as 15" “where 15" and
“with all faulis” condition, amd {d) there will be no furiher option or right to exiend the Term bevond the second
Renewal Term. If the Term is extended for the Renewal Term, the term “Expiration Date™ under Section 1.1 of this
Lease shall be modified to be the last day of the Renewal Term.

552 Conditions Precedent to Extension. Temant's right 10 extend the Term is subject to the following
conditions precedent being Tully satisfied: {a) Tenant shall have delivered Renewal Motice not less than three hundred
sixty {360) days prior 1o the commencement of any Renewal Term, with time being of the essence; (b) at the time of
Tenant's exercise of the option to extend and immediately prior 1o the commencement of any Renewal Term (i) the
Lease shall be in full force and effect, (i1} Tenant shall be ocoupy ing the Premises and open for business in accordance
with Section 2.2 of this Lease, and {iii) no Event of Default shall exist under this Lease and no event shall exist which,
with notice or the passage of time or both would constitule an Event of Defaunlt: {c) no matenal adverse change shall
have aceurred in the financial condition from the financial condition of Tenant cxisting on the Effective Date; (d)
indentionally omitied, and (2) Base Rent for any Renegwal Term shall have been deiermined pursuant (o Section 553
below. Furthermore, if Tenant makes theee (3) or more late payments of Rent at any time during the initial Teon, thea
Trom and afier ihe date of such third late payment, Tenan'’s right to extend the Term under this Section will, at
Landlord’s sole option and upon written notice 1o Tenant, be null and void and of no further force or effect.

55.3 Base Reni for Renewal Term. Within ninety (90) days after Landlord’s receipt of a Renewal
Maotice from Tenant. Landlord shall deliver to Tenant a Fair Market Remt Statement. which shall set forth Landlord™s
determination of Fair Market Rent. [T Tenant disagrees with Landlord's determination of Fair Market Rent, Tenant
may deliver an objection notice within ten { 1 days following its receipt of the Fair Market Reni Statement. If Tenant
delivers an objection notice and the Parties do not otherwise agree in writing as to Fair Market Rent within ninety (90}
davs following Landlord’s receipt of Tenant’s objection notice. the Fair Market Reni set forth in the Fair Market Reni
Statement shall be deemed the Base Rent during the Renewal Term, unless Tenant, as Tenant's sole recourse, revokes
the Renewal Notice on or before five (5) davs following such ninety (90) day period. thereby rendering Tenant's right
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to extend the Term under this Section null and void. Furthermare. if Tenant fails to deliver to Landlord (i) an objection
notice within wen (10} davs following Temamt's receipt of the Fair Market Rent Statement. or (i) a notice revoking the
Renewal Motice within five (3) days following such minety (909 dav ohjection period. then the Renewal Notice will
be deemed irrevocable and Base Rent for any Renewal Term will be the Fair Market Rent set forth in the Fair Market
Rent Statement,

56, Restaurant Provisions. Temant acknowledges that the operation of the Premises for the Permited Use
could, in the absence of adequate preventive measures, create conditions, which would be objectionable 10 Landlond
and others in the Center. Thus, as an inducemeni 1o Landlord 1o consent to the Permitied Use, and in addition to all
ather obligations of Tenant under this Lease. Tenant agrees that it will, at its reasonable cost and expense, comply
with the pravisions of this Section.

S6.1 Grease Disposal and Storage. Tenant will install. maintain, repair and replace all grease traps.
grease intercepiors and other equipment necessary 10 maintain the Premises ina clean and sanitary manner and frec
from insects. rodenis, vermin and ether pesis. and free from any growih of bacteria, mold or mildew. In furherance
of the foregoing, Tenant shall contract for. in its own name, and pay for a qualified service contractor o inspect. clean,
and repair such grease trap or grease interoepdor ai such intervals as may be required by Tenant’s use. but in no event
less frequenily than once a monih. Tenani shall prompily fumish a copy of the inspection and service reporl o
Landlord. Tenant will not permit the discharge of any gresse. grease Iadened water, food or other materials into the
wastewaler disposal or drainage systems serving the Premises or the Center. If anyv such discharge should occur. then
Tenant will be responsible for all costs and expenses (including any fines or penalties imposed by any Governmental
Authority ) which Landlond may incur becanse of such discharge, in addition o all other obligations of Tenant under
this Lease, In the event such grease trap or great interceptor services Tenant and other tenants in the Center, Landlord
may eleet to perfonm such ingpection, cleaning, and repairing, and Tenam shall pay to Landlord its proporiionate share
of the cost thereof based upon e number of temants serviced by such grease trap or grease intercepor.

6.2 Exhaust Equipment. Tenant will install, maingain, repmr and replace all Exhaust Equipment o
prevent objectionable adors from emanating fromn the Premises, The Exhanst Equipment will include, withouwt
limitation, guards 1o prevent the discharge of any grease on the ool of the Premises. Tenant will continuously operate
the Exhaust Equipment, and keep the Exhaust Equipment in good working order, during all hours of operation of
Tenant's business in the Premises. I Landiord notifics Tenant in writing that objectionable odors are cmanating from
the Premises, Tenant will, within three (3) days afier notice from Landlord, commence in good faith to insgall such
olher reasonable control devices or procedunes, as is reasomably reguired o eliminate such objectionable odors witlin
a reasonable time, and diligemly prosecute same 1o completion. 15 Tenant fails o take such action, Landlord may, in
addition 1o any oiher right or remedy available w Landlord, cure such failure ai Tenani’s cost and expense.
Furthermore, Tenant will be responsible for repairing any damage to the roof and the Premises cansed by the Exhaunst
Equipmeni.

56.3  Pest Control. Tenamt will scoune and keep in effect a pest control contract providing no less than
monthly inspections and ireatments of roaches, insects, rodents, wermiies and other pesis. The pest control company
must e licensed in the State and otherwise reasonably soceplable to Landlord. Within ten (100 days of Landlord s
reguest, from fime 10 time, Tenant will provide proof of such contract to Landbord,

6.4 No_ Objectionable Noises or Vibrations, Tenamt will use reasomable efforls (o prevemt
objectionable noiscs and vibrations from emanating from the Premises.

S6.5 Wasie Removal. Tenant will cause all irash generaied in the Premises io be stored in a sanitary
mannet and to be removed daily from the Premises and the Center. Tenant will at all times keep the dumpster area,
and other equipmeni washing and cleaning areas. in a clean and sanitary condition. Tenani will use commercially
reasonable effons o prevem its customers and patrons Trom keaving any food or trash inany of the Commaon Aveas or
upen the streets or sidewalks adjacent to the Center and will be responsible for cleaning up such food or teash.

56.6  Deliverics All deliveries (o Tenaa will be made at the kitchen access door of e Premises betwesn
the hours of G:00 2.n. and 11:00 2. and in a manner that will not materially interfere with or interrupt the business
operations amd quiet enjoy ment of the other occupants in the Center,

6.7 Code Compliance, Tenpnt will comply with all building and fire codes applicable 1o the operation
of Tenant’s business in the Premises, which may inclode the requirement to keep the éntry door to the Premises closed
during Tenant's hours of operation,

57. Office of Foreign Asset Control Compliance. Tenani represents and warranis o Landlord thai neither
Tenant. any Affiliate of Temant, nor any of Tenant's Representatives. is a Blocked Person. Tenant will not permit any
portion of the Premises w be used, occupied or operated by or for the benefit of any Blocked Person. Tenant will
provide documentary and other evidence of Tenant's identity and ownership as may be reasonably requested by
Landlord at any time to cnable Landlord 1o verify Tenant's identity or o comply with anv legal requircment or
applicable Requirements. Tenant acknowledges that as a condition to the requirement or effectiveness of any consent
by Landlord 1o any assignment, subletting or other transfer pursuant (o this Lease, Tenant will cavse the assignee,
sublessee or other transferce, as applicable, for the benefit of Landlord, to reaffinm, on behall of such panty., the
representations of, and 10 otherwise comply with the obligations set forth in. this Section, It will be reasonable for
Landlord fo refise to consent (o an assigmment, subletting or other transfer in the absence of such reffimmation and
compliance, Tenant agrees 1o Landlord’s legal obligations (2) nof to do business with Blocked Persons, and (b) to
Freees any assets of Blocked Persons which may come into Landlond's possession, Tenant releases Landlord from any
liability to Tenant for any actions taken by Landlard in good faith effors fo comply with the faregoing obligations.
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Tenant will defend. indemnify and hold karmiless Landlord from and against any and all Claims arising from or related
1o amy breach of this Section by Tenant.

58. Miscellaneous. Each of Landlord and Tenant has reviewed this Lease with its own legal counsel or had an
opporunity 1o review this Lease with its own legal counsel. This Lease will be interpreted without regand 10 any
presumplion or rule requiring construction against the pany causing this Lease 10 be drafied. This Lease may be
execufed in two or more counterpanis, each of which will be deemed an original, but all of which wgether will
constitute one and the same instrament. I this Lease is executed {inchuding by means of electronic execution) and
delivered electromically i a PDF file, the clectronic PDF file (and electronic signatre, to the extent applicable) will
b treated as an original for all purposes.

59, [DICIAL REFERENCE; NTERCLAIM EACH PARTY TO THIS LEASE HEREBY
EXPRESSLY AGREES THAT ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING OUT
OF OR RELATED TO THIS LEASE OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT
EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR (B} IN ANY WAY ARISING OUT OF,
CONMECTED WITH, RELATED TO, OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR
ANY OF THEM WITH RESPECT TO THIS LEASE OR ANY OTHER INSTRUMENT, DOCUMENT OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR THE TRANSACTIONS
RELATED HERETO OR THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING,
AND WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE, SHALL BE DECIDED BY
JUDICIAL REFERENCE PURSUANT TO CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 638 ET
SEQ. THE PARTIES AGREE TO THE APPOINTMENT OF A SINGLE REFEREE AND SHALL USE THEIR
BEST EFFORTS TO AGREE ON THE SELECTION OF A REFEREE. IF THE PARTIES ARE UNAELE TO
AGREE ON A SINGLE REFEREE, A REFEREE SHALL BE APPOINTED BY THE COURT UMDER
CALIFORNIA CODE OF CIVIL PROCEDURE SECTIONS 638 AND 640. EACH PARTY ACKMNOWLEDGES
AND AGREES THAT THE APPOINTED REFEREE SHALL HAVE THE POWER TO DECIDE ALL ISSUES IN
THE APPLICABLE ACTION OR PROCEEDING, WHETHER OF FACT OR LAW. SHALL DO S0 APPLYING
THE CALIFORNIA RULES OF EVIDENCE. AND SHALL REPORT A STATEMENT OF DECISION THEREON.
THE PARTIES REFRESENT THAT THE PROVISIONS CONTAINED HEREIN HAVE BEEN FAIRLY
NEGOTIATED ON AN ARMS-LENGTH BASIS, WITH BOTH SIDES AGREEING TO THE SAME
KMOWINGLY AND VOLUNTARILY AND BEING AFFORDED THE OPPORTUNITY TO HAVE LEGAL
COUNSEL REVIEW THIS PROVISION. ANY PARTY TO THIS LEASE MAY FILE A COPY OF THIS SECTION
WITH aNY COURT AS WRITTEN EVIDENCE OF THE AGREEMENTS CONTAINED HEREIN REGARDING
THE APPLICATION OF JUDICIAL REFERENCE,

THE PARTIES ACKNOWLEDGE THAT IN A JUDICIAL REFERENCE PROCEDURE, ISSUES ARE DECIDED
BY A REFEREE AND NOT BY A JURY.

MOREOVER, TENANT WAIVES THE RIGHT TO INTERPOSE ANY PERMISSIVE COUNTERCLAIM OR
CROSSCLAIM OF ANY NATURE IN ANY SUIT, ACTION OR PROCEEDING COMMENCED BY LANDLORD
TO OBTAIN POSSESSION OF THE PREMISES, [F TENANT VIOLATES THIS PROVISION BY FILING A
PERMISSIVE COUNTERCLAIM OR CROSSCLAIM, WITHOUT PREJUDICE TO LANDLORD'S RIGHT TO
HAVE THE COUNTERCLAIM OR CROSSCLAIM DISMISSED, THE PARTIES STIPULATE THAT SHOULD
THE COURT PERMIT TEMANT TO MAINTAIN THE COUNTERCLAIM OR CROSSCLAIM. THE
COUNTERCLAIM OR CROSSCLAIM WILL BE SEVERED AND TRIED SEPARATELY FROM THE ACTION
FOR POSSESSION TO THE EXTENT ALLOWED UNDER APPLICABLE LAW OR BY ORDER OF A COURT
OF COMPETENT JURISDICTION. BY INITIALING IN THE SPACE BELOW, THE PARTIES HEREEY
ACKNOWLEDGE THAT THEY HAVE READ AND UNDERSTOOD THE FOREGOING AND AGREE TO
HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN THIS PROVIZION DECIDED BY
JUDICIAL REFERENCE AS PROVIDED BY CALIFORNIA LAW. TENANT ALSO ACKNOWLEDGES THAT
THE WAIVERS SET FORTH IN THIS SECTION ARE MADE KNOWINGLY. INTENTIONALLY. AND
VOLUNTARILY BY TENANT,

INITIALS
=

— L
TENANT

(1% INTEGRATION. THIS LEASE CONSTITUTES THE ENTIRE UNDERSTANDING AND
AGREEMENT BETWEEN LANDLORD AND TENANT WITH RESPECT TO THE SUBJECT MATTER OF
THIS LEASE. ALL PRIOR UNDERSTANDINGS AND AGREEMENTS BETWEEN LANDLORD AND
TENANT WITH RESPECT TO THE SUBJECT MATTER OF THIS LEASE ARE MERGED INTQ THIS LEASE.
LANDLORD ACKNOWLEDGES THAT NO REPRESENTATION, WARRANTY, INDUCEMENT. PROMISE
OR AGREEMENT HAS BEEN MADE. ORALLY OR OTHERWISE. BY TENANT OR ANYONE ACTING ON
BEHALF OF TENANT. UNLESS SUCH REPRESENTATION, WARRANTY, INDUCEMENT. PROMISE OR
AGREEMENT I8 EXPRESSLY SET FORTH IN THIS LEASE. LIKEWISE, TENANT ACKNOWLEDGES THAT
NO REPRESENTATION, WARRANTY, INDUCEMENT, PROMISE OR AGREEMENT HAS BEEN MADE.
ORALLY OR OTHERWISE, BY LANDLORD OR ANYONE ACTING ON BEHALF OF LANDLORD, UNLESS
SUCH REPRESENTATION, WARRANTY, INDUCEMENT, PROMISE OR AGREEMENT IS EXPRESSLY SET
FORTH IN THIS LEASE. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, EACH PARTY
HEREBY EXFRESSLY WAIVES ANY CLAIM FOR FRAUD IN THE INDUCEMENT. IN ADDITION TO
EXECUTING AMD DELIVERIMNG THIS LEASE, A DULY AUTHORIZED REPRESENTATIVE OF LANDLORD
AND TEMNANT IS INITIALING THIS SECTION WHERE INDICATED BELOW TO AVOID ANY DOUBT
WHATSOEVER THAT LANDLORD AND TENANT UNDERSTAND THE PROVISIONS OF THIS SECTION.

YWoshiham Ramen — Pavilion Plaza West - Lease 3




DocuSign Envetope ID: FDEFFEDO-TB7T-4787-531 2-03BB1TE30404

INITIALS

TEMANT

[The remainder of the page 15 intentiomally blank. |
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THE PARTIES have executed and delivered this Lease as of the Effective Date.
LAMDLORD:

SVAP Il CHAPMARN, LLC, a Delaware limited
liabality company

By: Steding Value Add Investments 11, LLC, a
Delaware limited liability company. its sole
member

By: SWAP 1L GP, LLC, a Delaware limited
liability company, its manager

DotuSigrad by
Namc: Bab ake

Title:  Vice President

TENANT:;

YOSHIHARU GARDEN GROVE,
a Califomia corporatien

Oocafigoed bye

=) -"r."
. S f/;{/jgl .
. a1 Huong Uong
Title: CEQ

By
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Exchibat A

Land

THE LAND REFERRED TO HEREIN BELOW 8 SITUATED GARDEN GROVE, IN THE COUNTY OF ORANGE,
STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

FARCEL 1:

THAT PORTION OF THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SECTION 31, TOWNSHIP
4 SDUTH, RANGE 10 WEST, IN THE RANCHO LOS ALAMITOS, IN THE CITY OF GARDEN GROVE, COUNTY OF
ORANGE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN_BOOK 51, PAGE 10, OF MISCELLANEQUS
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. AND THAT PORTION OF LOT 10 OF
BERRYFIELD. AS FER MAP RECORDED 1N BOOK 4, PAGE 97, OF SAID MISCELLANEOUS MAPS. DESCRIBED
AS A WHOLE AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTH LINE OF SAID SECTION 31. DISTANT SOUTH 8%* 227 207 WEST.
ALONG SAID MORTH LINE OF SECTION 31, 661.02 FEET FROM THE NORTHEAST CORNER OF SAID SECTION
31. SAID FOINT OF BEGINNING BEING ON A LINE PARALLEL WITH AND 661.00 FEET WESTERLY.
MEASURED AT RIGHT ANGLES FROM THE EAST LINE OF SAID NORTHEAST QUARTER;

THENCE SOUTH #9° 22" 20" WEST, ALONG SAID NORTH LINE OF SECTION 31, 449,10 FEET;

THEMCE SOUTH 17 14" 307 EAST, 55970 FEET PARALLEL WITH THE EAST LINE OF SAID SECTION 31 TO THE
NORTHEAST LINE OF THE LWL FOOT RIGHT OF WAY OF THE LOS ANGELES INTER-URBAN RAILWAY
COMPAMNY:

THEMCE SOUTH 53% 497 147 EAST, 36560 FEET ALONG SAID NORTHEAST LINE TO A LINE PARALLEL WITH
THE EAST LINE OF SAID SECTION 31 THAT PASSES THROUGH THE POINT OF BEGINNING;

THENCE NORTH 1 147 307 WEST, %08.61 FEET TO THE POINT OF BEGINNING.
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Exchibit B

Site Plan

PAVILION PLAZA WEST

1]

U 0OEER

PAVILION PLAZA WEST

e
Frarwnm

NOTE: Vies plam and its comterts are farntshed for nformatonal merposes saly and ane imiended snly as a general desoription (R mot reprosemied,
coverarted or waeranedl, Tie size end locamon of the projecs, the idommty or saiee o ey cecipedr amd off feaieees, smrers and orber iBemarion
rcfefed fereim are subfect te charge withon! motice and sbodd nol be refied upor By anp Panty. Vo represemiation or wareanty, empress or implied, 1s made

as o the acewracy or refiability of tis plan or s contants,
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Exhibit C

Probibited U

The restrictions and prohibivions described in this Fehibic C shall apply to Tenant onfyv. The vesivictions and prohihitions
deserited i thiv Foibit C shall not apply to Landlord ar ey other tenanl or occapant of the Center, nor shall swek
vexirietiony or prowibitiams fa Landiord from wsing, permitting any oter Person to uxe, or leasing ar lcensing to any
Pevson, any part af the Center for any puypose which may be restricted or otherwise profibited by this Eehibil C. Capitaiized
fermis aised in the excerpled provisions above shall have the respective meanings set fovth in the documents from which said
provisions are excerpted.

Furthermaore, the restrictions and profibitions described in this Edibic © will be effeciive roughont the Tevn of ithis Lease.
Ay condivions to the effeciiveness of such resiviciions and profilivions. and any dwvational linifiations on stelt vesiviciions
aridd prodithitions, expressed W this fxkibdt C siall be for the beaefit of Landlord oaly, it beiing agreed ihat () oy such
conditions may be waived by Lardlord and any snch durational limitanions may be waived and’or extended by Landlord, in
elther case, i Landlord 's sole discreton wifont netice to Tenani, and (v) Tenari shall be profilited from relving wpon ihe
Sallure af any sach condiilons or the explration of any such diwrationagl Rimitoions (Le., shall be profibited from wsing is
premises i wolatton of the applicable prokibiiten or resiviction in velfance wpon sech falnve or explration) in ihe absence
af @i express writfen agrecment by Landlord perminng such reiianee by Tewane,  Withowr Gmining the joregoing, the
resirictions amd profibivions described in this fochibit C shall apply to Teamnt thronghout the Term of this Lease,
notwithsianding (i} that the lease or ather mstriment containing such profihition or vesiviction is not ther i full force and
effect, or (i} that the fenant under any lease comtaining such prohibition ar vesiriction is not then in sccupancy af its leased
prenises, o fay assigned i#s lease ov subleased all ar any portion of its preiises, in either case, withow! regard to anv
provision sel forth in the applicable lease or ther insirament to the contrary.

Tt adelition, wherever ain exception fo o profibition or resiriction is provided by any lease or otfer instrument deseribed in
this Exhilit C, and sich exception s lnrfted i any imanner, sweh ot swelt exception applies only fo o lmited number af°
wsers, fmited Noor area (wheifer by percenfage, square footage, or aferwise), lmiled vilume of gross sales, or (s
otherwise so ligited, such exception shall be veserved only fir Landiord o be allocated by Lanalord onlyv to such tenams
and oiher ocenpanits of the Center as deterntined by Landlord in Londiord’s sole and abrolnte discretion, it being agreed in
sueh case that Tenand shall be profiibited from relving upon swch excepiion (e, shall be prohibived from psing its premises
in vialation af the applicatle prolibition oy restriction in relionce wpon sweh excepiion) i the absence of an express
written agreentent by Landlord pevmitiing such refionce by Temam,

(8 GENERAL RESTRICTIVE USES:

(1) Eipwling alley

() Funcral parlor, cemetery or mortuary

() Offices, except a5 incidental o Temant's Permitted Usc

() Huotel, motel or lodging facilitics

(] Residential facility, including apartment, home and mobile home or trailer coun

n Auditorinm or place of general asscmbly

(g Church, sy nagogue, mosque o other place of worship

(I Gun range

(i) Flea market, swap shop or pawa shop

ij) Wight club. discotheque or dance hall

ikl Warehouse

[{] Game rooim or video game parkor

(m) Skaling rink

in) Billiard room or pocl hall

(o) REehabilitation cenier for plvsical. menial or subsiance abuse ireatiment

[0 Gymnasinm, fitness club, exercise studio or similar facility

iq) Massage parlor

ir) Adult beokstore or video siore

ish Theater primarily showing “X” rated or other sexually explicit. youth-resiricied movies

i) “Head shop™, drog paraphernalia store. so called “vape shops™. medicinal marijuana stores and
simmlar stores

() Store showing so called “peep”™ shows

(v) Store selling items primarily concerning sexuality (e.g. a so-called “sex shop™)

(w) Off-track benting parfor, casing, card club or bingo parlor

(x) Tattoo or picreing parlor

(¥ Eaar serving alcoholic beverages

(=} Training or educational facility, incloding day care facility, beanty school, and other operations
catering primanly to students or trainees rather than to customers

() Dy cleaning facility wilizing hazardous substances or coin-operated lumdry Facility

(bb)y Car wash, motor vehichke fuel or service station, oil change facility or sutomobile body shop

fec) Facility for the sale, lease, storage or repair of motor vehicles, boats, trmilers, motorcyeles or
recreational vehicles

(dd) Any mamufacturing, distillation, refining, smeliing, agriculture, fanning, minmg, or drlling for
subsniface substances

(ee) Any use resulting in a public or private nuisance, objectionable or hazardous sound, odor, fumes,
vapors or vibrations; excessive dust, dirt, or fly ash; fire, explosion, or other damaging or dangerous
hazrd

Exhibit C
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2 SFECIFIC EXCLUSIVE AND RESTRICTIVE USES:

CRIMSON COWARD NASHVILLE HOT CHICKEN

*301  Exclusive Use . Landlord shall noi ender into o new lease in the Cender that permits the premises
thereunder io be nsed for the Exclusive Use. The resiriction in this Section 39.1 shall not apply to (a) any premises within ile
Cemter that are from time (o time operating as a sit-down restaurant (b) the premises identified as Suite 9858 on the Site Plan,
(o) any enant or occupant of the Cenler (or anv successor. assignee, sublenant or replacement of any such occupant) that. as
of the Effective Date, has the right to use its premises (as may be relocated within the Center) for the Exclusive Use, or (d)
any Incidemal Sales by any other occupant of the Cemer from time to time. ..."

Drefined terms as used above are as follows:

“Exclusive Use” means the operation of a fast-casual restaurnt serving spicy chicken sandwiches and/or spicy
chicken tenders,

1. “Incidenial Sales™ means not more than tweniy-five percent {25%) of such occupani’s gross revenue is
derived from any single food item contained in the Exclusive Use.

3

HUMMUS REPUBLL

"85, Restrictive Covenant,

551 Exclusive Use. ... Landlord shall not enter into a sew lease in the Center that permits the promises
thereunder 1o be nsed for the Exclusive Use. The restriction in (his Section 55,1 shall not apply 10 (a) any premises within
the Center that are from tme to time subject to a lease for 7,500 or mone square feet, (b} any tenant or occupant of the
Cemer (or any successor, assignee. subtenant or replacement of any such occupant) that, as of the Effective Date, has the
tight 1o use it premises (as may be relocated within the Center) for the Exclusive Use, or (¢) any Incidental Sales by any
other occupant of the Center [om time o lime, .7

Defined terins as used above ane as follows:

“Exclusive Use” means the operation of restauraint serving primarily shawarma, falafel and hummus.

“Incidental Sales” means that not more than fifteen percem (15%) of such occupant's gross revenue is
derved from the Exclusive Use.

4.

JERSEY MIKE'S
“53, Restrictivi venant,

531 Exclusive Use . Lasdlord shall oot enter imo a new lease in the Center that permils the premises
ihereunder o be used for the Exclosive Use. The restriction in this Section 53.1 shall not apply (o (a) any premises within the
Center that are from lime (o time subject 1o a lease for 7,000 or more square eet, (b) any occupant of the Center (or any
successor, assignee. sublenant or replacement of amy such pocupant) that, as of the Effective Dale, has the right o use its
premises for the Exclusive Use, . {c) any Incidental Sales by any other occupant of the Center from time to time, or {d) full
table service restancants. .. For the avoidance of doubt, the Exclusive Use shall not apply o tacos, wraps, pitas and break st
Tood "

Defined terms as used above are as follows:
“Exclusive Use” means the sale of submarnine or deli sivle sandwiches for either on-site or off-site consumption.

Exhibit C
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“Incidental Sales™ means that ot more than twenty lve percent (25%) of such ocenpant™s gross revenue is derived Tmom the
Exclusive Use.

MOGE TEE

*52.1  Exclusive Use. ... Landlord shall noi enter into a new lease in the Center that permils the premises
thereunder 1o be used for the Exclusive Use. The restriction in this Section 52.1 shall not apply to (a) any premises within the
Cenier that are from time 1o time subject (o a lease for 7300 or more sguare feet, (b) any tenant or occupant of the Center (or
Al SUCCessor. assignee. sublenant or replacement of any such occupant) that, as of the Effective Date. has the rght to use its
premises (as may be relocated within the Cenier) for the Exclusive Use. {c) any Incidental Sales by any other occupant of the
Center from time to time. or {d) the outparcel as shown on the Site Plan...™

Defined terms as vsed above are as follows:
“Exclusive Usc” means the sale of freshly brewed boba ten products (featuring tapioea balls) as its primary use,

5 “Ingidental Sales™ means that not more than five percent {5%) of such ocoupant’s gross revenue 15 derived
from the Exclusive Use,

SLEEP TRAIN

“Section 11.25 Exclusive. Subject to the wse rights of SFM, LLC under ils existing lease with Landlord dated Seplember
25, 2020 and rencwals and extensions thereof, . Landlord shall not enter info any lease or consent to the use and occupancy
of any other space within the “Exclusive Area”™ (being the entire Shopping Center as currently constituied and depicied on
Exhibii “B” hereto by a tenant or pecupant whose primary use under such lease or occupancy agreement shall be the sale of
matiresses (ihe “Exclusive Use”). For purposes of this Section 1125, a use shall be deemed a “primary use” il such tenant
derives more than fifeen percent { 153%) of ils anmual gross sales from such siens: provided (his restriction shall not apply 1o
any tenant of the Shopping Center occupying twenty five thousand {25 000) square feet or more.™

EXHIEIT “B"

SITE FLAN

Frames et fn

SPROUTS
L
PROHIBITED USES AND EXCLUSIVE RIGHTS
1. Prohibited Uses, The following uses (collectively, “Prohibited Uses™) are prohibited in any portion of the
Shopping Center:

A any so-called single price point discount or discount dollar stores (such as 99 Cents and More, Family
Dollar, Dollar General, or any stores with a similar business plan or similar operstion); however, the operation of Five Below
shall be permiticd within the Shopping Center provided such vse shall not ocoupy more than 10000 square feet of Gross
Floor Arca;

b.  any usc causing unreasonably loud noises (including any business using extenior loud speakers);
however, restaurants plaving music inside or outside at reasonable kevels shall not be prohibited;

¢ mamfacturing Tacility:

Exhibit
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d dry cleaner (excluding, either (1) | dey cleaner which does not wse perchloroetlvlene or any ather
Hazardous Substances. or (i) 1 facility for drop off and pick up of clathing cleaned at anoiler Iocation, provided neither aof
ihe foregaing uses shall be located within a 1007 radius of ihe Premises)y,

2. any Facility forthe sale, lease or rental of automobiles, trucks, motoreveles, recreational vehicles, boats
or other vehicles (unless incidental to such tenants use and inventory is parked outside of the Shopping Center);

[ carwash. tire store, automobile repair shop {(unless incidental (o such tenants use such as those services
offered by AutoZone and Advanced Auto) or service station or any facility storing or selling gasoling or diesel fuel inor from
tanks;

g used clothing or thrift store. 5 ~Salvation Amy™ or “Goodwill” tvpe store or similar business, or 2
“seoond hand” store where principle business is selling used merchandise, exeept for first-class national/regional tenants such
as Plato’s Closet, Once Upona Child, Clothes Mentor or such similar establishment;

Lo adomtion diop-off facility;
i, a7 surplus” store selling under stock or overstock merchandise or liquidation outlet:

j- bowling alley. amusement center, cariival, vimual reality, laser tag, jumpirampoline facility, game
arcade, or a children’s recreational Tacility or play center of any Kind, except (i) | firstclass operation such as Main Event,
Utban Air. Boomerang™s, Fumtastic. Chuck E Cheese, Jump Zone or Peter Piper Pizea shall be permitted 1o operate within
he Shopping Center except (i) as incidental 10 an otheowise permitied use, and (i) an instructor led inleractive business user
sich as Painting with a Twist provided such use shall not occupy more than 23K square feet of Gross Floor Area ot be
Iocated within a 100 foot tadius of the Premises:

k. spa or massage parlor (excluding (i) 1 “Massage Emvy” or similar therapeutic massage refailers
operating m a first-class manner, and (i) 1 spa, mail salon or other cosmetic services provider (however, a “salon-suite”
concept shall not be permitied to operate within the Shopping Center), provided such wsers shall not occupy more than 2,500

square feed of Gross Floor Area unless located within OF1 and in the event such user ocoupics less than 2,500 square feet of
Grross Floor Area such nser shall not be located within a 100 oo mdins of ihe Premises;

I aduli book shop or aduli movie ouse;
m. mortpary or funcral parlor;
n. coinoperated laundrey;

0. cockiail lounge. bar o1 tavern or sale of alceholic beverages, whether or not packaged (excluding the
sale of alcoholic beverages in conjunction with the operation of a restaurant not prohibited under this Leass);

p. night club;
q. cinema or theater;

r. health club, gym orexercise facility within a 1007 madivs of the Premises; excepd a health club, gym or
exercise facility shall be permitted o operate within such 1007 radius of the Premises, provided such wsers shall not
collectively occupy more than 7,300 square leet of Gross Floor Area;

5. howling allev. pool hall {except a restanrant having pool tables #5 an incidental basis to its operation
shiall not he prohibited). or skating nink;

L andmal raising or storage Macility (except incidental w a full-line retail pet supply store);
U pawn shep, auction house, flea market, swap meet, or junk yard;

v.  the dalling for andfor removal of subsurface substances, dumping, disposal, incinecation or reduction
of garbage or refuse, other than in enclosed receptacles intended for such purposes;

w. hotels or lodging facilitics intended for luman usc;
% Church;
¥, gun range or shooting club:

# day-care facility, educational Tacility or School (defined below) (excluding (i) 1 =Sylvan,” “Komon,”
“Weight Watchers,” or similartenant operating in a firs-class manner, and provided such use may not be located immediately
adjacent 1o the Premmises and funther provided, such use may not ocoupy more than 4,000 square feet of Gross Floor Arca in
the ageregate For purposes of this provision, “School” means a beanty school, badber college, reading room, place of
ingtruction or any other opertion serving primarily sidenis or trainees rather than reiail cusiomers,

aa. drive-throughs. except a drive-through shall be permitied to operate within OP2;

bb. any restaurant located withina 1257 mdins of the Premises; however, restanrts shall not occupy more
than (i) 8,000 sguare feel of Gross Floor Area in the aggregate in OP L and “Repil A7 as shown on Exhibit A and restaurnt
space Jocated within Retal A shall not exceed 4000 square feet of Gross Floor Area; and (i) in no event shall 3 single
restaurant located in the Shopping Center occupy 4.000 square feet of Gross Floor Anea
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ce. any Maciliy related o the oocull sciences, such as palm readers, astrologers, forune fellers, tea leal
readers or propheis;

dd, nursing home. old age cenier. or governmental faciliey (other than a post office), recruiting center or
employment cenier.

ce. any office. medical. and/or professional uses located withina 2007 radius of the Premises; any office,
medical, andfor professional uses (for clanficaion purposes, this prohibition shall not apply (o service uses such as
FedEx/Kinkos, fax preparation amd other service tenanis which serve refail customers) provided any such office, medical
andior professional uses shall not oceupy collectively more than 10% of the Gross Floor Area of the Shopping Center
{excluding the Premises). and any single office. medical. andsor professional use shall not occupy more than 4.000 square
feet of the Gross Floor Arca; funher provided, in no event shall an urgent care facility or abortion clinic be permited to
operate within the Shopping Center; and

ff.  any tobaceo stere, hookah lounge or electmnic cigarette type store or medical or otherwise legalized
martjuana dispensarics,

To determine whether a vse which is otherwise prohibited within a specified radius of the Premises is in fact in
violation of such radius restriction. the measurement taken shall be the distance from the building (from the point nearest the
Premises) from which such alleged Prohibited Use is occurring to the point of the Premises closest 1o such building. To the
extent this Paragraph 1 expressly permits any of the Prohibited Uses 1o be conducted by a limited number of users, Existing
Tenants shall count towards such limit. ..

2 Tenant’s Exclusive Rights. From and after the Effective Date. Tenant shall have the exclusive right in the
Shopping Center to conduct the operation and sale, cither singly or in any combination. of any of the following activities
andfor merchandise: (i) the operation of a grocery store. meat andfor seafood market andfor produce market, and the sale of
any such items: (ii) the sale of vitamins and supplements. ethnic foods. natwral and health foods. pet food. and packaged ice
cream; (i) the sale of natural cosmetics, natural health and beanty products; (iv) the sale of packaged beer and wine for off-
premises cansumption; (v) the operation of a full service bakery: and (vi) the eperation of an over-the-counter delicatessen
offiering sliced or buichered meats and cheeses for of-premises consumption (all of which are included in and referred to as
“Tenant’s Exclusive™), and all other Shopping Center tenants or occupants are prohibited from engaging in Tenant's
Exclusive except on an Ingidental Basis (defined below), provided that there shall be no exception for the sale of fresh meat,
seafood and produce, “Incidental Basis™ means the arca dedicated to the sale of such items occupics the lesser of: (a) 500
square feet of Gross Floor Arca; or (b) 3% of the sales arca of the subject premises; provided not more than 3 linear feet of
redail selling space shall be dedicated 10 the display and sale of anv one category of ancillary products. Tenant's Exclusive
shall not apply to ary Existing Tenant whaose lease docs not prohibit the use of its premises for the portion of Tenant’s
Exclusive at issue; provided that 1o the extent Landlord has the night to consent to 3 change in use, or assignment, Landbord
agrees (o withhold such consent if the resuliing use would violate Tenani’s Exclusive .. ...

Tenant’s Exclusive shall noi resirict the following specific uses (collectively referred (o as “Exempied Uses™): (i)
Tull line pet siore such as PeiSman, Peico, or Pet Supermarket. substaniially as such operaies as of the Effective Daie subject
to evolulions in such fenanis business model in a manner consisient with their competitors; (i) beerwine/liquor stores {or
any combination thereof): {1ii) restauranis such as Smooihie King, Jamba Juice, Tason’s Deli, Panera Bread, Dunkin Donnis,
Starbucks. Einsiein’s Bagels, Jersey Mike's and similar concepis which primarily serve ready o consume food and beverage
products rather than food and beverage requiring off-premises preparation (exoept as limited by Section 1 aa. and Section |
bb. above): (iv) tenants engaged in gift baskets or edible arangements: (v} ice cream parlors such as Baskin Robbins or Cold
Stone, substantially as such opertes as of the Effective Date subject to evelutions in such tenants business modzl but not in
a manner that would vielate Tenant’s Exclusive bevond that which is intended by this provision: (vi) hair and beanty salons
and beauty stores such as Sally's Beauty or Ulta, substantially as such operates as of the Effective Date subject to evolutions
in tenants business model but not in & manner that would violate Tenant's Exclusive beyond that which is intended by this
provision; (vii) regional/mational drug store or pharmacy such as CVS, Walgreens or Rite-Aid. substamtially as such operates
as of the Effective Date subject to evolutions in tenants busingss model but not in a manner that would violate Tenant’s
Exclusive bevond that which is intended by this provision: (viii) membership based warehouse clubs such as Costoo: and (ix)
gencral merchandise stores such as Target and Walmar... ~

Exhibir A
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THE HABIT BURGER

"5 Restrictive Covenant.

51 Exclusive Use . Landlord shall not permit any lease in the Center that permits the premises thereunder 1o
e used for the Exclusive Use. The restriction in this Section 37.1 shall not apply 10 {a) any premises within the Center that
are from time to time subject te a lease for 10,000 or more square feet. (b) any full service sit down restaurant occupy ing over
3,000 square feet at the Center, () any occupant of the Center (or any successor, assigneze, sublenamt or replacement of any
such occupant) that, as of the Effective Date. has the right 1o use its premises for the Exclusive Use. or (d) any Incidental
Sales by any other occupant of the Center from time to time.”

Defined terms as vsed above are as Tollows;

“Exclusive Use™ means the operation of a Fast-casual restanrant whose primary business is the sale of cooked ground
beel hamburgers or cheescburgers (“Prohibited Samdwiches™), provided, however, tacos, wraps, pitas, oblong buns and
breaklast food will not be considered Prohibiled Sandwiches.

“Incidental Sales™ means that not more than en percent (10%) of such occupant’s gross revenue is derived Irom the
Exclusive Use.

ULTA

- Use Restrictions. The Shopping Center shall be devoted to retail uses and subject to Subsection (@) of Exhibit E.
noi-retail uses such as professional offices. fitness centers, banks, restavrants and other ron-retail uses customarily found at
similar shopping centers in the market-arca of the Shopping Center and. except for the aforementioned non-retail uses, the
Cormmon Areas shall not be burdened by cither excessive or protracted use. The Use Restrictions set forth in Subsection {a)
of Exhibit E shall be prohibited or restricted throughout the Shopping Center.  Notwithstanding the foregoing, no Use
Restriction shall apply to any existing tenant of the Shopping Center (or the assignees. subtenants or licensees of any existing
tenant) that is not subject 1o such Usc Restriction pursuant to its lease existing as of the Effective Date...

54 Tenant's Exclusive Rights. ... Tenant shall have the exclusive right (“Tenant's Exclusive™) to conduct any portion
of Tenant's Protected Uses in the Shopping Center, and all other tenants or other occupants of any portion of the Shopping
Center shall be prohibited from engaging in any portion of Tenant's Protected Uses... Notwithstanding the foregoing.
Tenant’s Exclusive shall not apply to uses associated with {a) any existing tenant listed on Exhibit G attached hercto
{collectively, the “Existing Tenanis") (and, except to the extent Landlond has amy control thercover, ils assignees, sublenants
and licensees) which 1s Open and Operating at the Shopping Center as of the Effective Date, but only o the extent such tenant
is entitled to conduct Tenant's Protected Uses in the Shopping Cenier pursuant o iis lease as of the Effective Date: (b) any
national or regional retail lenant operaling in excess of eighteen thousand {18.000) square feet in the Shopping Center,
provided that such lenant conducts Tenant's Protected Uses as a part of its nonmal business operations but not as ils primany
use, (&) meidental sales (e, not more than five hundred (500) square fect of an ocoupant’s total premises s used for the
conduct of any portion of Tenant's Protected Uses); (d) up to one (1) nail salon, not 10 exceed 3,000 square feet of GFA, {d)
up o one (1) family-value orented Dair salon, such as Supercuis or Hair Cutfery, {¢) up lo one {1) waxing spa, such as
Euvropean W, ([} up to one (1) thempeutic massage spa. such as Massage Envy, not o exceed 3,500 square [eel of GFA,
(g} up to one (1) primanly men’s hair salon or barber shop, and (h) up to one (1) lash extension salon, such as Amazing Lash,
ned to exceed 1,800 square feei of GFA and not located within cighty (80) feet of the Premises.”

“EXHIBITE
USE RESTRICTIONS
Subjeet to Section 5.3 of this Lease (including the limitations set forth in the second (2nd) sentence thercof), the following
uses are prohibited or restricted during the Term in any portion of the Shopping Center to the extemt set forth below
{collectively, the “Use Restmctions™):
Exhibit C
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{a) muisance; use causing loud noises or olfensive odors beyond levels customary in shopping centers; mumilaciuring
Tacility: dey cleaner {except facilities for drop of T and pick up of clothing eleaned at anoiher location); aiomobile repair shop
or service station or any facility storing or selling gasoline or diesel fuel in or from fanks; used clothing or thrifi siore or
liquidation outlet {except first class uses similar to Plato™s Closet and Once Upon a Child), massage parlor (but not therapentic
massage or first class operations similar to Massage Emvy ) adult book shop or aduli movie house: moriuany or funeral parlor;
coin operated laundry: cockiail lounge or sale of alcoholic beverages for on-premises consumpion, except in conjunciion
with a restaurant, supermarket, upscale wine bar or retail wine and liquor store or such operations as Brass Tap and World of
Beer that specialize in the sale of crafl amndfor other high quality beers: night club. cinema or theater. drug store: place of
recreation (including bowling alley. skating rink. camival. game arcade, swimming pool. ot tub, health club or fitness use
over 3,000 square feet individually and provided such allowable fitness uses is not immediately adjacent to the Premises):
the cultivation, sale or dispensing of marijuana: the use of the word “beauly™ in the name or signage of any other temnt of
occupant (other than Tenant or Tenant’s affiliates). drive throughs other than those areas set forth on the final Site Plan:
individual restaurants exceeding 4300 square fieet of GFA. or an aggregate of 12,000 square feet of GFA (inclusive of the
drive-through) provided no restaurant shall be immediately adjacent 10 the Premises: children's recreational, educational or
day-care facilitics (excem (i) one enant similar w Kumon or Sylvan Learning Center is permitted not less than 200 feet from
the Premises and in no more than 3.000 square feet of GFA, and (ii) education/training ancillary to another tenants olherwiss
permitied use such as those classes offered by Michaels and Peico): subject io the children’s educational uses permitied above.
a school of any natwre {including a beauty school, barber's college. reading room, place of instruction or any other operation
serving primarily students or trainces rather than retail customers); church; or amy other use inconsisient with the operation
of a shopping center of similar quality; anv restaurant. food court use andfor any other piping andior ather plumbing
components located above any portion of the Premises (whether located directly or mdirectly above the Premises); ...

“EXHIBIT G
EXISTING TENANTS

The Habit Burger Grill
Jersey Mikes

Moge Tee

Mattress Firm
Sprouts”

hde L b e

Delined terms as nsed above are as follows:

“Gimss Floor Area” or “GFA” shall mean, as to any area designated by Landlord for the exclusive use of a tenant,
the size of such arca computed by measurements of the ground floor (and any additional floor or mezeanine if and 1o the
extent used for the display or sale of retail goods) made to and from the center of party walls and the outside of exterior walls
{but mot imcluding therein any decorative fagade. fascia or architectural treatment, or any overhang such as canopics or
non-oecupiable extensions of the building). plus the arca of any exterior portion of the Shopping Center that is subject to the
exclusive vse of amy tenant or group of tenamts for the sale or display of merchandise, but excluding any exterior loading
docks, loading wones or delivery arcas, exterior trash enclosures or pallel arca, exteror utility rooms and exterior vesithules
ihat are not used for the sale or storage of reiul goods,

“Temant's Protectzd Uses™ shall mean (1) the retail sale, display or distribution of cosmetics, fragrances, health and
beauty products and accessorics, hair care products and accessorics, personal care appliances: skin care products, and body
care products: and (1) the operation of a full service beauty salon, The term “full service beauty salon” for purposes of this
Section shall be defined as the offering of any of or a combination of the following services:  hair care (including cutting,
sivling, blow-outs, hair treatments, highlighting, tnting, coloring, texmrizing, smoothing, hair extensions and other hair
slyling services); Facials: esthetician services, skin care services (skin trcatments for face and bodyvk  beauty
treatmentsfsenyices; hair removal (including wasiang, threading and tweezing for face and body); eve lsh extension services;
mail services; and themapentic massage.

Exhibit C
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Exhibat Dy
Rules and Regulations

Tenant covenants and agrees that Tenant will comply with (and require all of Tenant's Representatives (o comply with) the
Rules and Regulations established by Landlord from time to time for the operation of the Center or the Fremiscs, including
but not limited to the following:

I All garbage, recycling materials, and refuse will be kept in g tvpe of container specified by Landlord, within the area
designated by Landlord and prepared for collection in the manner and at the times and places specified [rom time (o time by
Landlord. Landlord will provide or designate a waste removal service al Landlord™s sole discretion. Such wasie removal
service will be at Temant's cost and expense and in Landlord’s sole discretion may be billed directly to Tenam by the waste
service coinpany of Tenant shall pay Tenant’s Percentage Share of such waste reimoval cost and expenses direetly to Landlord
as Additional Rent.

2 Tenant shall keep Tenant’s display windows illuminated and signs lighted each and every day during the hours
designated by Landlord, from time wo time. Landlord retains the right at any time o ceniralize the switching and metering for
all or a pant of the Center sipnage orto decentralize the system to individual metering and switching.

3. The parking of vehicles used by Tenant and Tenant's emplovees may be restricted to the arca designated by Landlord
from time 1o time. If such area is designated by Landlord, Landlord shall have the right 1o enforee such parking rules, including.
but not lmited (o, the towing of any vehicle off Tenant or Tenant's employees which is paded in an area other than such
designated arca, Upon request from Landlord, Tenant will furnish Landlord with a list of vehicle descriptions and license plate
npmbers for Tenant and Temant®s emplovees and Tenant will thereafter notify Landlord of any changes of the same within
Tive (5) days after such changes cocur. Vehicles shall be parked in an orderdy manner within the appointed lines defining the
individual packing space. Overnight parking within (he parking areas of the Center is prohibited.

4. Neither Tenant nor any Tenam Representatives shall permit obstiructions, garbage, improvements, merchandise or
displays on any roadway, parking area, sidewalk or walkway . including the arcas immediately adjomning ihe Premises.

5 All loading and unloading of goods and merchandise shall be done only at such times, in such areas and through such
entrances designaied by Landlord, from time to time.

6. The plumbing systems within the Premises and the Center shall not be used for a purpose other than that for which it
is designated. No grease or forcign substance shall be put in the plumbing system.

7. Tenant and Tenani’s Representatives shall not loiter in the Common Areas of the Center. nor in any way obsiruci the
sidewalks, entry passages, pedestrian passageways, driveways, truckways. loading docks. package pick-up stations, ramps.
stairways, entrances and exits o the Center, and will use the same only as passageways to and from the Premises,
Furthermore, Landbord reserves the right o exclsde or expel from the Center any Person who, in the judgment of Landlord,
is intoxicated or under the influence of liguor or drugs, or who will in any manner do any act in violtion of the Rules and
Regulations of the Center,

-3 The following will nod be permitted without Landlord’s prior written consent, which consest may be withheld in in
Landlord's sole discretion:

(1) Using any sound making device of any kind. or any products that create and prodoce in any nknner, noise,
sighis or sounds that are annoying, unpleasant or distasieful (o any other tenant, occupant or adjacent resident including,
but not limited to. loudspeakers. televisions. radios. Mashing lights, machinery or any other devices which can be heard
or seen outside of the Premises.

by Installing any communication equipment which needs (o be erected on the roof or on any exterior wall within
the Center.
(&) Installing amy awnings, vems s, improvemenls, abstructions or projections of sy kind onany exterior

wall of the Fremises or the Center
[GH Vending, peddling or soliciting orders for sabe or distnbution of any goods or services outside of the Premises,

(&) Exhibiting ary sign, advertising placards, insignias, trdemarks, banners, notices or other writien materials on
the glass panes and supports of the show windows (and wifhin 24 inches of any window). doors. ool and the exterior
walls of the Preinises. Exhibiting any wrapped vehicles or moving billboard sdventising or marketing Tenant™s business
or any oiher business anvwhere within the Cenier.

() Helding any parades. rallies, patials, pickets and demonstrations. Engaging in any conduct that might interfere
with or impede the use of any Common Area by any customer, business imvilee, employvee or tenant of the Center.
Creating disturbanczs. atiracting attention. harassing, annoying. dispamging or engaging in any other activity
detrimenial to the interest of any of the establishments within the Center.

(g Creating liter or other hazards of any kind including the throwing. discarding or depositing any paper, glass
or ¢xirancons matler, excepd in designated receplacles,

(h Defacing, damaging. or demolishing any sign, light standard or fixwre, landscaping material, or other
improvement within the Center or the property of customers, business invitees, or employees situsted within the Center.

(i} Conducting auction, fire, bankmcy, lost-our-lease or similar sales within the Promises,
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Landlord will have the right to enforee (he Roles and Regulations in its sole disceetion and will have all remedies provided in
ihis Lease for the breach of any of ihe Rules and Regulations esiablished by Landlord. Tesant agrees o pay 1o Landlord, upon
demand, inaddition to and not in lien of Landlosd"s ather rights and remedies, §100 per occurrence for any vielation of the Rules
amd Regulations. Motwithstanding anything set forth above to he contrary, Landlord shall have the right to grant varances of
ihe Bules and Regulations.
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3

Exhibii E
Wi
Eleetrical Service: Fumish and Install one code complaint conduction capable of accommodating 2(Mamp, 120/208
volt, 3 phase, 4 wire electrical service metered. Tenant is responsible for the distrnbution of such electrical plan,

Natural Gas: Furnish and Install a miniom of 1,000 MBH of natural gas service stubbed into the premises. Teoant
to distribute within the Premises.

Water: Furnish and Install a sub-metered 17 or greaier domestic supply line, tapped inte the premises ready for
Tenant's distribution. All related tap. impact. system development, fixture andfor any similar chargers or fees shall
be paid per Landlord.

Grease Line; Landlord 1o provide a grease ling tap in info the Premises for Tenant's disinbution.

Telephone: Furnish and Insiall a 17 empty conduil with pull sinngs siubbed at the rear within the Premises
originating from the propety’s joint ielephone point of demarcation.

Walls: Furnish and Install demising wall assembly to meet local code kel to a rough finish to receive Tenant’s paint.
Sewer: Fumnish and Install a rough tap in within the premises for Tenant's design plan.
Bathrooms: Mone. Tenant to design and build with the Tenant's allowance,

Fire Sprinkler: Furmish and Install (solely 1o the extent required by coded a fire sprinkler svstem to meet applicable
governmental ordinances. Tesant will be responsible for sy redistribution or wms of sprinkler heads.

. Ceilings: Landlord o leave ceiling exposed.

. Lighting: Tenant to design their own lighting plan and use T1 for such lighting distribution.

. Rear Door: Furnish and Install a code compliant metal door and frame.

. Store Front: Fumish and Install a complete store front with a single deor per Landlord”s plans

. Mechanical Equipment: Furnish and Install HVAC unitunits that provide 1 ton per 2000 si on the roof of the

Premiscs, Tenam is responsible for distiibution of such duct work within the Premiscs,
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Exlubit F
Landlord's R ion Work
Landlord's Restoration Work below has been described solely for the purpose of determining and outlining the cxtent of
work under Section 15 of the Lease in the event of Partial Damage or Total Destruction.
L. Waler Service

Separaiely metered (either municipal meter or Landlord sub-meter) ¥ inch water service with shut off valve within ihe
Premises. 47 sanitary sewer stubbed o Premises.

2 Electrical

10 amp. or higher if required by Tenant's Permitted Use, 3 phase, 4 wire electrical service at 1200208 V. location o be
determined by Landlord.

3 Walls

Unpainted plasterboard on imerior face of demising walls. finished 10 8 maximum height of ten (10) feet, ready for paint,
Masonry fire walls {Landlord's obligation will be fo a maximum 1-hour mating) and exterior walls will be concrete block with
Mush joints ready for pamt,

4. Floor

Concrele Moor with a smooth fmsh.
3 Storefront

Landlord's stamdard storefront.

6. Sprinklers

If required by code, Landlord will provide a complete sprinkler sysicm within the ymit based on open arca. (i.c. no partition
walls, bulkheads, ete.). Tenant will be responsible for any alterations to the system (o maintain proper coverage as per code
due to the construction er installation of amy obstriction such as walls, bulkheads, shelving, erc

T General

IF Tenant requests a credit in ew of any work which Landlord was to have provided, the credst will, at the option of the
Landlord, be determined either (a) by an estimate by Landlord as o the amount of the credit, or (b) 1o equal the amoun
offered by Landlord's contractor as a credit to delete the work from its contract. in each case. less fifieen percent ( 15%5) which
Landlord will retain for coordination charges.

& HYAC

One (1) ton of cooling capacity per 200 square feet of area or as much cocling capacity per square foel as existed prior to any
damage or destruction by fire or other casualty will be supplied and installed on the roof of the Premizses, HVAC Svsiem to
be compleied by Landlord based on an open retail wnit (i.e. no partition walls, bulkheads. eic.). Tenani is required 1o make
its own inquines regarding the adequacy of the HVAC capacity provided by Landlord above. Tenant will be responsible for
the costs of any additional HVAC equipment and distribution in shich it requires,
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Exhibat G

Tenant's Initial Work and Alteti

l. Pennits

Tenant will, in a timely fashion, apply for and pay for Tenant's own building, renovation and occupancy permit(s) and any
ofher Requirements required for Tenants Inmitial Work or any Allerations. Tenant will not commence its work prior 1o
Turnishing Landlord with copies of all necessary permits and other approvals.

2 Approval

Tenant acknowledges thai any work undertaken by Tenant without Landlord’s prior written approval in accordance with
Section 6 of the Lease may. in the discretion of the Landlord. be removed from the Premises. or the Premises be restored o
ihe original condition. in cither case. at the expense of Tenant.

3, Tenant's | nigliv

Tenant’s Initial Work or Alerations will be performed by competent workmen whose labor union affiliations are not
incompatible with those of Landlord's conractors and subirdes.

4, Utilities

Tenant will be responsible for all charges of wiilitics consumed in the Premises commencing from the Commencement Date,
or (he date Tenani or Tenant’s Representatives occupies the Premises o commence ils work, Unless expressly permified in
the Lease, Tenant shall not increass or otheowise alter the incoming wilitics serving the Premises, incloding, but not limited
1o, the incoming electrical, mechanical, fire projection and plumbing wilities serving the Premises on the Commencement
Daie or the daie Tenant or Tenani’s Represeniatives oceupy ihe Premises (o commence ils work, whichever daie is earlier,
without Landlord™s prior written approval. Tenam shall be required to submit its request for such increase or alteration in
writing and with specificitv. For the purposes of this Section, any approval of Tenani’s Plans by Landlord shall not constituie
ihe required writien approval of any such increase or alieration.

5 Clean Up

Tenant will be responsible for all ¢lean up of construction debris caused by Tenant's Representatives involved in connection
with the perfermance of Tenant's Initial Work or Allerations. Tenant will provide sis own garbage bins for the disposal of
refise and other debris and will be prohibited from using the Landlord's bins, If Tenant docs not comply with these
requirements and remedy any default to Landlond’s satisfaction within twenty-four {24) hours of written notice, Landlord has
the night, but not the obligation, to arrange for the necessary clean up and bin rental, the cost of which, together with an
administration fee of fifteen percent (15%) of such cost, will be paid by Tenant to Landlord as Additional Rent,

[} Fascia Signs

All Tenant signs will be in accordance with Exhibit H of the Lease.

7 Fixtures and Equipment

Tenant will use only new fixtures and equipment in the Premises.

A Sprinklers

If code requires, or Landlord provides a sprinkler sy stem, Tenant will be responsible for any alterstions necded to the sprinkler
system to mamtain proper coverage to the satisfaction of Governmental Authontics duc te Tenant's Initial Waork or any

Alterations,
9, Fire Protection Equipment

Where occupancy includes cooking or hazardous process areas, Temant will install and maintain a chemical or CO2 autonatic
firg protection system approved by the appropriate Governmental Authorities and notify Landlosd of any intesruption 1o or
flaw or defect in the sysiem coming to the attention of Temani.

10, Grepse Disposal and Slomge

Whete occupsincy incluedes cooking which results in the Tenant requiring temporary storage and disposal of greases. oil or
similar maiter. Tenani agrees to consiruct # secure storage facility in a location io be specified by Landlord. The cost for
construction and mamtaining the storage facility will e borne solcly by Tenant and subject to Landlord's approval as o
design and fabrication, The right to this cxtenior storage facility is subject to Reguirements throughout the Term

11, Alteranons io Extenior

Any work 1o the exterior walls or roof of the Premises which Tenant may request will be performed at the sole eption of
Landlord by either Tenant's or Landlord's coniractor’s or subcontractor’s al Tenant's sole cost and expense.

12. Roof

Temant and Tenant's Representatives will not at any time be permitted on the roof.

Exhikit G
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13, Tender Right

Tenant hereby granis Landlord and/or Landlord's designated contmeior(s). the right o tender Tor all or a portion of Tenant's
Initial Work or Alierations. Tenant will furnish Landlord or s designated contractons), with detailed Plans which are of
sufficicot detail w allow the preparation of a tender bid. Tenant agrees that it will accept Landlosd’s (or its designated
contractor's) bid if it is the lowest tender, and will otherwise advise Landlord of any lower iender which Tenant is prepared
1o accept and Lamdlord will have the option for a period of five (5) Business Days therealter o match such tender price in
which case. it will then be aswarded the constniction conteact. IF Landlord or its designated contractor is awarded the contract.
Tenant covenants 1o execnic a formal construction comract prepared by Landlornd or contractor within five {3) days following
submission of the contract to Tenant.

I, Waork Performed by i

Far any work which Landlond may perform on bebalf of Tenant, at Tenant’s sole cost and expense, Landlord will charge
Tenant fifieen pereent (15%) of the cost of the work as 8 co-ordination fee. Any work which Landiord performs for Tenant
will not delwy Tenant's acceptance of the Premises,

15. Additional Cosis

I, a5 a result of any work performed by Landlord undenaken by or on belalf of Tenant, Landlord determines, in its discretion,
ithat Landlord has incurred any additional cosis or expenses due o additional or modified work required io be undenaken by
Landlord or its contractors which deviates from Plans for Tenant’s Initial Work andfor Alerations. then Tenant will,
immediately upon invoicing, reimburse Landlord (or at Landlord's eplion. the Landlond's contractor) for such additional cosis
and expenses plus a fifieen percent {153%4) coordination fee.

16, Mo Warmntics

Tenant will satisfy itself that the Premises and the Center are adequately zoned for Tenant's Permitted Use and tht building.
occupancy and all ather Requirements will be availgble for Tenant's Initial Work. Allerations and the Permiticd Use. Tenant
further acknowledges that Landlord makes no representations, warrantics or other claims respecting any of the forcgoing
matiers.

Exhibit G
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Exhibat H

Sign Critena

NOTE: Tenant is required 10 provide cxterior signage on the Promiscs consisient with its overall sterefrom design and in
accondance with all Requircments and this Sign Critenia. Landiord retains the right (o change the Sign Critena from time (o

time,

Al SIGN CRITERIA

1. All signs will be positioned over the storefront as directed in this Sign Criteria.

2. Al wording of signs will not inclede the produoct sold unless it is in the company name.

3. Mo animated. Mashing. audible or smoke emitting signs will be permitied.

4. Signs may be illuminated through either indirect or intermal iluminion. Bare bulb illumination is expressly
prohibited.

3. The use of single channel lewters is encouraged,

6, Mo exposed lamps or tubing will be permified,

T, The use of sign boxes or cans will be permitted if recessed or architecturally integrated so as 1o be Mush with
ihe building Tacade.

& The incorperation of e sign face within the architecture or a structure is encouraged. Signs shall be
architecturally a part of ihe design of ihe building and should not be an independent feature in conflict with ihe
integrity of building design.

9. Signs located adjacent to one another, or within the same development. should be consistent or compatible in
terms of color, material and design.

10, Mo signs will bear the UL label, and their mstallation will comply with all local building and electrical codes.

11. Mo exposed raceways, crossovers or conduits will be permitted,

12, All cabinets, conductors, transformers and other equipment will be concesled. Visible fasteners will not be
permitied,

13, Electrical service to all signs will be on Tenant's meter.

14 Tenant will remove all previons signs and will patch and paint fascia o maich existing building color prior 1o
imstallation of Tenant's signage.

B. SIGN SIFES:

1. The overall lengihof the sign will not exceed 243 of the widih of the storefroni. Maximum height will be eighicen
inches (157},

2. Major tenant signage: Size will be at Landlord’s discretion and subject to its approval and will be mounted as
directed by this Sign Criteria.

3. Sign programs shoukd have ientifiable, uniform letering size and style for cach enant type (e.g.. major, in-
line, elc.).

E SIGN TYPES:
1. Landlord will allow only the fallowing sign ivpe:

a) Box or cabinet tvpe signs will be permitted.

by Color of faces o maich the existing color at the Cenier.

c) Sign programs should include a single uniform background color and noe more than three colors for sign
letters.

12, CONSTRUCTION REQUIREMENTS;

1

All signs, cabinets, Tastenings and clips will be of engmeling iron with porcelain cnamel finish, stainless steel,
aluminum, brass or bronze, or carbon-beanng steel with factory painted finish. No black iron material or any
type will be permitied,

All letters andfor cabinets will be Tbncated osing full welded constuclion.

All penetrations of the building struciure required for sign installation will be neatly sealed.

Exhibit H
Page | of 2




DocuSign Envelope I0: FOBFFECO-TRAT-4TE7-231 2-03BB1TE30404

m

4. No labels will be permitied on the exposed surface of signs excepl those required by local ondinance, which will
be applied in an inconspicuous location.

3. Tenant's sign contracior will repair and/or replace any damage cansed by his work.
6. Temani will be fully responsible for work perfonmed by Tenani’s sign contractor.

7. Corrosion resistant threaded rods or anchor bolis with sleeves will be used to mount letiers. Angle clips attached
to sides of letters will not be permitted.

APPROV
1. All permits for signs and their installztion will be obtained by Tenant or its representative, if required,

2, Tenant will submit to Landlord for approval, before fabrication, one (13 sepia and four (4) prints of detail
drvwings indicating the location, siee, lavont, design and color of the proposed sign, including all letlering,

3. Tenpnt will be responsible for the fulfillment of all requirements of this Sign Criteria and will submf spmples
of sign materials if requested by Landlord.

Exhibit H
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Exhibit [
BEA Documents
Grant of Reciprocal Cross Easement dated April 22, 1987 filed April 22, 1987, as Instument Mo, 87-
21928% in the Official Records of Orange County, California

First Amendment to Grant of Reciprocal Cross Easement dated Cctober 5, 2020_ filed October 9. 2020 35
Instriment MNo, 2020000562933
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FRANEN COMEINATI S

YOSHIHARY

YOSHIHARU
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GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (this “Guaraniy™), dated as of July 15 L2022, i from MAI
HUONG UONG, an individual ("Guarantor”), in Fvor of 5VAP 11 CHAPMAN, LLC, a Delaware limited liability
company (“Landlocd”).

In order 1o induce Landlord to enter inlo the Lease Agreement, dated as of e date hereol (the “Lease™), with
Yoshihan Garden Grove, a Califormia corporation (" Tenan(™), for Suite 9812 in the shopping center commonly known
as Pavilion Plasa West located in Garden Grove, California, and for other pood and valuable consideration, the receipd
and sufficiency of which is hereby acknowledged, Guarantor hereby agrees to e teems set Torth below. Goarantor
represents and warranis o Landlord ihat Guaranior will derive material benefits from Landlord’s decision to enter inio
the Lease with Tenant and ackiowledges that Landlord would not have entered inte the Lease with Tenant if Guaramor
had mot executed and delivered this Guaranty. Capitalized 1erms used but not otherwise defined in this Guaraniy will
have ile meanings sei forth in ihe Lease.

1 Guaranior imevocably guaraniecs (o Landlord the prompd and full payment of all Eent payable under
the Lease and the prompt and full performance of all other obligations of Tenant (and any assignee of or successor o
Tenant) under the Lease, whether before, during or alter the Term. Guarmntor will also indemmnify. defend (with counsel
acceptable to Landlornd) and hold Landlord and Landlord’s Representatives harmless from any and all Claims arising
aut of any failure by Tenant o pay any Rent or perform amy of its other abligations under the Lease,

3, This Guaranty is absolute and unconditional and the obligations of Guarantor will not be released,
discharged. mitigated, impaired or affected by (a) anv exiension of time, with respect of the performance of any of the
abligations of Tena under the Lease: (b) any waiver by or Gulure of Landlord 1o enforce any of the tenns of e Lease;
(e} any release by Landlord of any obligation of Tenant {and any assignee of or successor 1o Tenant) under the Lease; (d)
any bankrupicy or debtor-creditor proceedings, and amy assigunent of the Lease by Tenand or by any rusiee, receiver or
ligmidator;, (e) any assignment of the Lease or any subletting of all or any portion of the Premises; () any amendmeant o
he Lease; (g) any waiver by Tenant of any of its rights under the Lease: () the expiration of the Term: or (D any renewal
or extension of the Ter The liability of Guaranior under this Guaraniv will be a divect and immediate guaranty of
payment and performance and not of collectability. Guarantor™s liability will nat be conditional or contingent upon the
genumeness, validity or enforceability of the Lease or the pursuit by Landlord of any rights or remedies Landlord may
hawe,

4, Guaranior hereby warves (a) diligence. preseniment, demand of payment and protest; (b} all notices to
Guaranior, Tenang or any other Person (whether of nonpayment, termination, scceptance of this Guananty, default under
the Lense or any other matters relating 1o the Lease, the Promises or related matiers, whether or not refermed 10 hergin,
ancl inghuding any and all notices of the creation, renewal, extension, modification or acerual of any obligations contained
inthe Lease), and (c) all demands whatsoever, Guarandor agrees that its obligations hereunder will not be affected by any
circnmstances which might otherwise constitute a legal or equitable discharge of 4 gnarmntor or surety,

4, Inihe event of a defanls under (he Lease or under this Guaranty, Guarantor waives any right o reguire
Landlord to (a) proceed against Tenant or pursue any rights or remedies against Tenant under the Lease, (b) proceed
against or exhaust any security of Tenant held by Landlord., or {c) pursue any other right ar remedy available to Landlord.
Without limiting 1he generality of the foregoing, Guaramor waives any and rights and defenses that Guaranior may have
under Sections 2787-2835 of the California Civil Code and any analogous statutes of the State or any other jurisdiction.
inclndimg. but not limited o, Guaranior’s rights of subrogation. reimbursement. indemmnification as well as anv righis or
defenses Guasantor may have in respect of its obligations s a guarantor by reason of an election of remedies by Landlord.
Landlord has the right to enforce this Guaranty regardless of the acceptance of additional security Trom Tenamt and
regardless of any release or discharge of Tenant by Landlord or by athers or by aperation of any law.

3 The liability of Guamnior under this Guaranty will not be waived, released, discharged. impaired or
affected by reason of the release or discharge of Tenant in any receivership, tlanknlptc'\ winding-up or other debtor-
creditor proceedings or the mjection, disaffirmance or disclaimer of the Lease inany proceeding and will continug as if
the Lease had mot been rejected, disaffinmed or disclaimed, Guammnior agrees, upon iy such rejection, disaffirmance or
disclaimer. that Guarantor will, at the option of Landlord, become Tenant of Landlord upon the same terms and conditions
s pre condained in the: Lease, Guarantor's Hability will not be affected by any mepossession of the Premises by Landlord;
provided, however, that the net payments reeeived by Landlord after deducting all costs and expenses of epossessing
and reletting the Premises will be eredited from fime to time by Landlord sgainst Guarantor's obligations and Guarntor
will piry any balance owing 1o Landlord from time 1o fime immediately upon demand. Guarantor does herehy waive all
righis of subrogation against Tenant.

. Mo failure or delay on the pan of Landlord in exercising any right under this Guaranty will operate az
awarver of or oiherwise affect any such right. Furthermore. no single or partial exercise of any right under this Guaraniy
will preclude any other or furiher exercise or the exercise of any other right or remedy.

T Until all obligations of Tenant will have been indefeasibly paid in full to Landlord, Guarantor will
withhold exercise of (a) any right of subrogation against Tenant, (b) any right of contribution Guarantor may have
agninst any other guarantor under the Lease, (o) any right 1o enforce any remedy which Landlord now has or may
hercafter have against Tenant, or (d) any benefit of, and any right o participate in. any sccurity now or hereafter held
by Landlord or the Lease, Guarantor further agrees that, 1o the extent the waiver of its rights of subrogation and
comtribmtion as ¢l forth herzin is fonnd by a court of competent jurisdiction 1o be void or voidable for any reason, any
rights of subrogation Guaranior may have againgt Tenant or against any collateral or security, and any righis of
contribution Guaranior may have agaimst any such other puaranior, will be junior and subordinate 1w any righis
Landlord may have against Tenant, to all rght, ttle and interest Landlord may have in any such collateral or security,
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and to any rights Landlord may have against such other guarantor. Lamdlord may use, sell or dispose of any item of
collateral or security as it sees fit without regard 1o any subrogation rights Guarantor may have, and upon anv such
disposition or sale anv rights of subrogation Guarantor may have as the result of the payment or performance of
Tenant's obligations under the Lease will wrminate, If any amount will be paid to Guarantor on account of any such
subrogation mights at any time when all obligations of Tenant will not have been paid in full to Landlord, such amount
will be held in trust for Landlord and will immmediately be paid over to Landlord to be eredited and apphcd against the
abligations under the Lease, whether matured or unmatured, in secordance with the terms of the Lease or any
applicable scourity agreement

8 Guarantor will, at any time and From me to time, within seven (7) days following writlen request
by Landlond, execute, acknowledge and deliver to Landlord or to such Persons as Landlord may direct, a statement
cerifying that this Guaraniy is unmodified and in full force and effect (or if there have been modifications, that the
same is in full force and effect as modified and stating such modifications). Guarantor agress that such centificates
may be relied on by any Person holding or proposing to acquire any direct or indireet intenest in the Lease or making
a loan to Landlord.

9. Guarantor will, from time 1o time, within ten (10 days following written reguest by Landlord.
deliver 1o Landlord its then curreni financial statement and prior vear Federal income tax return. Such financial
staterent and tax return will be certified by Guaramor as being true and correct in all material respects.

1, In the cvemt any legal action or proceeding, including arbitration amd declaratory relief, is
commenced For the purpose of enforcing any nghis or remedies pursuant to this Guargnty (whether or not such action
or proceeding 15 prosecuted 1o judgment), the prevailing pady shall be entitled 1o recover from the non-prevailing
party reasonable stormeys” fees, as well as costs of suil, in said action or proceeding (including mmy appeal thereol),

L1, This Guaranly will not be amended, supplemented or otherwise modified except by a funher
agreement in writing duly execuied and delivered by Landlord and Guaranior. The failure of Landlord fo exercise
any right in one or more instances will not be construed as a waiver by Landlord of such tight or of any subsequent
breach of any such right. Wherever this Guaranty requires consent or approval of Landlord. such consent or approval
will only be effective if given ina writien instrument duly executed and delivered by Landlord.

12. If Guarantor is more than one Person, Guarantor's obligations will be joint and several and
independent of Temant's obligations. A scparate action may be brought or prosceuted against any Guarantor whether
the action is brought or prosecuted against any other Guarantor or Tenant, or all, or whether any other Guaramtor or
Tenant. or all, are jomed in the action,

13 This Guaramty will be binding on and inere to the benefit of Landlord and Guarantor and their
respective heirs, personal representatives, administrators, spccessors and assigns,

14, This Guaranty will be construed according o the laws of the State without application of conflicts
of liws principles. Any kgal action or proceeding arising out of this Guaranty will be instinued in a court (federal or
stafe) lacated in the County in which the Center is located, which will be the exclusive junsdiction and venne. In
addition. Landlosd and Guarantor waive any objection either may sow or herealter have to the layving of venue of any
legal action or proceeding in such courts. and further waive the right to plead or claim that any legal action or
proceeding brought in such courts has been brought in an inconvenient forum. This provision will not be construed
a5 a waiver of service of process inany action or proceeding.

15, All notices. requests and other commumications under this Guaranty mwst be in writing and will be
deemed 1o have been delivered and received (a) on the date of delivery or refusal of delivery, il delivered by hand. ()
an the first Business Dav after having been delivered o a nationally recognized overnight air courier service for “next
busingss day™ delivery, or () three (3) Business Days after mailing, if semt by U5, certificd mail, postage prepaid and
return receipt requested. in each casc as follow:

I 1o Landlord: SVAF Il CHAPMAN, LLC
302 Datura Street, Suite 100
West Palm Beach, Florida 33401
Alin; Lease Administrmtion
Email:  [eascadministrationd@ sterdingorganization. com

If to Guarantor: MAI HUONG UONG
T53 Brishane Sireet
Hemet, California 92543
Email:  mailweong7 liaicloud.com

Either party may change its address under this Guaranty by giving written notice of such change to the other party in
the manner provided in this Section. The respective attorneys for cach party are authonized to give any notices, make
any reqquiests and send any other communications under this Guaranty on behalf of their respective clicms,

16, The parties intend this Guaranty 1o be legally valid and enforceable in accordance with all of its
terms to the fullest extend permitted by law, I any term of this Guaranty is held to be imvalid or unenforcenble, then
Such ferm will be stricken from thas Guaranty and the remaining erms will contime (o be valid and enforceable,

1T Guarantor has reviewed this Guaranty with its own legal counsel or had an opporfunity 1o review
this Guaranty with its own legal counsel.
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18, This Guaranty nety be executed in two or more counterpans, cach of which will be deemed an
onginal. but all of which together will constitute one and the same instrument. I this Guaranty is execuled (including
by means of electronic execution) and delivercd clectronically ina FDF file. the electronic PDF file (and clectronic
signature, 1o the extent applicable) will be treated as an original for all purposcs,

19. GUARANTOR HEREBY EXFRESSLY AGREES THAT ANY CLAIM, DEMAND, ACTION OR
CAUSE OF ACTION (A} ARISING OUT OF OR RELATED TO THIS GUARANTY OR ANY OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OF DELIVERED IN CONMECTION
HEREWITH, OR {(E} IN ANY WAY ARISING OUT OF, CONMECTED WITH, RELATED TO, OR INCIDENTAL
TCO THE DEALINGS OF THE PARTIES HERETO OR AMY OF THEM WITH RESPECT TO THIS GUARANTY
OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH, OR THE TRAMSACTIONS RELATED HERETO OR THERETO, IN EACH CASE
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER SQOUNDING IN CONTRACT OR
TORT OR OTHERWISE, SHALL BE DECIDED BY JUDICIAL REFERENCE PURSUANT TO CALIFORNIA
CODE OF CIVIL PROCEDURE SECTION 638 ET SEQ. LANDLORD AND GUARANTOR AGREE TO THE
APPOINTMENT OF A SINGLE REFEREE AND SHALL USE THEIR BEST EFFORTS TO AGREE ON THE
SELECTION OF A REFEREE. IF THE PARTIES ARE UNABLE TO AGREE ON A SINGLE REFEREE. A
REFEREE SHALL BE APPOINTED BY THE COURT UNDER CALIFORNIA CODE OF CIVIL PROCEDURE
SECTIONS 638 AND 640. GUARANTOR ACKNOWLEDGES AMD AGREES THAT THE APPOINTED
REFEREE SHALL HAVE THE POWER TO DECIDE ALL ISSUES IN THE APPLICABLE ACTION OR
PROCEEDIMG. WHETHER OF FACT OR LAW, SHALL DO 50 APPLYING THE CALIFORNIA RULES OF
EVIDENCE. AND SHALL REPORT A STATEMENT OF DECISION THEREON. THE PARTIES REFRESENT
THAT THE PROVISIONS CONTAINED HEREIN HAVE BEEN FAIRLY NEGOTIATED ON AN ARMS-
LENGTH BASIS. WITH BOTH SIDES AGREEING TO THE SAME KMOWINGLY AND VOLUNTARILY AND
BEING AFFORDEDR THE OFPORTUNITY TO HAVE LEGAL COUNSEL REVIEW THIS PROVISION, ANY
PARTY TO THIS LEASE MAY FILE A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN
EVIDENCE OF THE AGREEMENTS CONTAINED HEREIN REGARDING THE APPLICATION OF JUDICTAL
REFERENCE.

GUARANTOR ACKNOWLEDGES THAT IN A JUDICIAL REFERENCE PROCEDURE, ISSUES ARE
DECIDED BY A REFEREE AND NOT BY A JURY. BY INITIALING IN THE SPACE BELOW, GUARANTOR
HEREBY ACKNOWLEDGES THAT THEY HAVE READ AND UNDERSTOOD THE FOREGOING AND
AGREE TO HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN THIS PROVISION
DECIDED BY JUDICIAL REFERENCE AS PROVIDED BY CALIFORNIA LAW.

24 THIS GUARAMTY AND THE LEASE CONSTITUTE THE ENTIRE UNDERSTANDING AND
AGREEMENT BETWEEN LANDLORD AND GUARANTOR WITH RESFECT TO THE SUBJECT MATTER
OF THIS GUARANTY, ALL PRIOR UNDERSTANDINGS AND AGREEMENTS BETWEEN LANDLORD AND
GUARANTOR WITH RESPECT TO THE SUBJECT MATTER OF THIS GUARANTY ARE MERGED INTO
THIS GUARANTY,

GUARANTOR has executed and delivered this Guaranty as of the date first writlen above,

GUARANTOR:

DacuSigned by:

MAI HUONG UONG, an individual

-~
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Exhibit 31.1
CERTIFICATION
1, James Chae, certify that:
1. Ihave reviewed this Quarterly Report on Form 10-Q (this “Report™) for the quarterly period ended September 30, 2022 of Yoshiharu Global Co.;

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 officers and I 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. [Paragraph intentionally omitted in accordance with SEC Release Nos. 34-47986 and 34-54942];

c. 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

d. 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 (the
registrant’s fourth fiscal quarter in the case of an annual report) 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 officers and I 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 functions):

a. 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 controls over financial

reporting.
Date: November 14, 2022 By: /s/James Chae
James Chae
Chief Executive Officer

(Principal Executive Officer)




Exhibit 31.2

CERTIFICATION

1, Soojae Ryan Cho, certify that:

1.

I have reviewed this Quarterly Report on Form 10-Q (this “Report”) for the quarterly period ended September 30, 2022 of Yoshiharu Global Co.;

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;

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;

The registrant’s other certifying officers and I 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;

[Paragraph intentionally omitted in accordance with SEC Release Nos. 34-47986 and 34-54942];

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

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 (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

The registrant’s other certifying officers and I 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 functions):

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

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal controls over financial
reporting.

Date: November 14, 2022 By: /s/Soojae Ryan Cho

Soojae Ryan Cho
Chief Financial Officer
(Principal Financial and Accounting Officer)




Exhibit 32.1
CERTIFICATION

In connection with the Quarterly Report of Yoshiharu Global Co. (the “Company”) on Form 10-Q for the quarterly period ended September 30, 2022, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, James Chae, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the best of my knowledge:

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

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 14, 2022 By: /s/James Chae
James Chae
Chief Executive Officer

(Principal Executive Officer)




Exhibit 32.2
CERTIFICATION

In connection with the Quarterly Report of Yoshiharu Global Co. (the “Company”) on Form 10-Q for the quarterly period ended September 30, 2022, as filed with the

Securities and Exchange Commission on the date hereof (the “Report”), I, Soojae Ryan Cho, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the best of my knowledge:

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

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 14, 2022 By: /s/Soojae Ryan Cho
Soojae Ryan Cho
Chief Financial Officer

(Principal Financial and Accounting Officer)




