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Item 1.01 Entry into a Material Agreement

On November 21, 2023, Yoshiharu Global Co. (the “Company”) entered into an asset purchase agreement (the “Asset Agreement”) with Mr. Jiyuck Hwang, a
restaurant operator (“Seller”) to acquire certain Las Vegas restaurant assets held by Jjanga LLC, HJH LLC and Ramen Aku LLC for an aggregate $3.6 million. Pursuant to the
Asset Agreement, the Company will purchase all or substantially all of the assets of the following three restaurant entities owned by the Seller: Jjanga, HJH and Aku. The
Company has agreed to pay the Seller $1,800,000 in cash, a promissory note in the principal amount of $600,000 (the “Promissory Note”) and a convertible note having a
principal amount of $1,200,000 which shall be convertible into the Company’s Class A common stock in accordance with the terms therein (the “Convertible Note”).
Additionally, the Company has entered into an employment agreement with the Seller whereby the Seller will serve as the Managing Director of each restaurant upon
consummation of the Agreement (the “Employment Agreement”). The Asset Agreement also contains customary representations, warranties, indemnification provisions and
closing conditions including the required audit of target assets in accordance with applicable Securities & Exchange Commission regulations.

The principal sum of the Promissory Note shall be repaid by the Company to the Seller in two equal installments due November 30, 2024 and November 30, 2025.
Each annual installment shall be in the amount of $300,000. The Promissory Note specifies that payments shall be made without the addition of interest. If the Company fails to
make any payments as required, the Promissory Note states that the entire balance shall become immediately due and payable.

The Convertible Note states that the principal sum shall accrue interest at a rate of 0.5% per annum and specifies that the maturity date is one year from the closing
date. The terms of the Convertible Note provide that upon the maturity date, the Seller has the right to convert any outstanding and unpaid portion of the Convertible Note into
the Class A Common stock of the Company. If the Seller chooses to exercise this right, the conversion price will be 150% of the average of the highest and lowest prices of the
Company’s stock during the five business days immediately after the closing date of the Asset Agreement (the “Conversion Price Formula”). If the closing stock price on the
conversion date is lower than the price produced via the Conversion Price Formula, the Seller shall have the option to choose the cash receipt of any outstanding and unpaid
portion of the Convertible Note or convert any outstanding and unpaid portion of the Convertible Note into the Company’s stock using the same Conversion Price Formula. If
the stock price on the conversion date is higher than the price produced by the Conversion Price Formula, the Seller shall convert any outstanding and unpaid portion of the
Convertible Note into the Company’s stock. Upon choosing to convert, the Seller must provide written notice to the Company indicating the portion of the Convertible Note to
be converted.

The Employment Agreement sets out Mr. Hwang’s position, duties, compensation, employment term and termination rights. Mr. Hwang will serve as Managing
Director of Yoshiharu LV which will manage the new Las Vegas restaurants. He will be paid an annual base salary of $180,000 with a performance bonus schedule based on
how much money in excess of the target EBITDA Yoshiharu LV achieves. Under this performance incentive program, Mr. Hwang is eligible for Restricted Stock Units worth
up to $100,0000. The Employment Agreement specifies that he will be employed for an initial term of 3 years, beginning immediately after the closing date of the Asset
Agreement, subject to extension or early termination. The termination clause of the Employment Agreement provides that either party may terminate employment with or
without cause upon 60 days written notice to the other party. If Mr. Hwang’s employment is terminated with or without cause, he is not entitled to receive a severance package.

The summaries provided herein of the Asset Agreement, Promissory Note, Convertible Note and the Employment Agreement are qualified in their entirety by
reference to the whole of each instrument, which are filed as Exhibits to this Current Report.
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Item 9.01. Financial Statements and Exhibits

(d) Exhibits.
Exhibit No. Description
99.1 Asset Purchase Agreement
99.2 Seller Carry Loan Note
99.3 Convertible Note Agreement
99.4 Employment Offer Letter of Jiyuck Hwang
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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https://content.equisolve.net/yoshiharuramen/sec/0001493152-23-042800/for_pdf/ex99-1.htm
https://content.equisolve.net/yoshiharuramen/sec/0001493152-23-042800/for_pdf/ex99-2.htm
https://content.equisolve.net/yoshiharuramen/sec/0001493152-23-042800/for_pdf/ex99-3.htm
https://content.equisolve.net/yoshiharuramen/sec/0001493152-23-042800/for_pdf/ex99-4.htm

SIGNATURE

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 hereunto duly
authorized.

Date: November 27, 2023
YOSHIHARU GLOBAL CO.
By: /s/ James Chae

Name: James Chae
Title:  Chief Executive Officer
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EXECUTION VERSION

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT, dated as of November 21, 2023, by and among
HANGA LLC, HIH LLC, and RAMEN AKU LLC (collectively, the “Restaurant Entities™),
Jihyock Hwang, a natural person {together with the Restaurant Entities, collectively, the
“Sellers™), Yoshiharu Global Co., a Delaware corporation (“YOSH"™) and Yoshiharu LY, Inc., a
Nevada corporation and wholly owned subsidiary of YOSH (together with YOSH, the “Buyer™).

WHEREAS, Jihyuck Hwang is the sole owner of the restaurant called “Jjanga™ (the “First
Entity™), located al 6123 5. Fort Apache Road, Suite 200, Las Vegas, NV 89148 (the “First
Location"), Jihyuck Hwang is the sole owner of the restaurant called “HIH™ (the “Second
Entity’™, located at 280 E Flaminge Road, Suite C, Las Vegas, NV 89169 (the “Second
Location™} and Jihyuck Hwang is the sole owner of the restaurant called “Aku™ {the "Third
Entity™), located at 6572 N Decatur Blvd., Las Vegas, NV §9131 (the “Third Location (the assets
relating to the operation of the First Entity, the Second Entity and the Third Entity are collectively
referred to as the “Business™);

WHEREAS, Buyer desires to purchase and acquire from Sellers, and Sellers desire to sell,
transfer and assign to Buyer, all or substantially all of the assets of the Restaurant Entities used or
useful in the Business and to assume cerlain liabilities relating to the Business as set forth herein
below, for the Purchase Price (as defined herein) and upon and subject to terms and conditions
herginafter set forth;

WHEREAS, simultaneous with and a condition to the Closing (as defined below) of this
Agreement, Buyer shall pay to Sellers (a) $1,800,000 in cash, (b) a promissory note in the principal
amount of $600,000 in the form of Exhibit A attached hereto (the “Carry Loan Note™) and (b) a
convertible note having a prineipal amount of 31,200,000 which shall be convertible into the Class
A common shares, par value $0.0001 per share of YOSH (the “YOSH Shares™) on the terms set
forth therein, in the form of Exhibit B attached hereto (the “Convertible Note™); and

WHEREAS, Mr. Hwang to enter into an employment agreement with Buyer in the form
of Exhibit C attached hereto (the “Employment Agreement” and together with this Agrecment,
the Carry Loan Note and the Convertible Note, the “Transaction Documents™) pursuant to which
Mr-Hwang shall serve as the Managing Director of each restaurant constituting the Business:

NOW THEREFORE, in consideration of the mutual covenants and agreements
hereinafter set forth, the parties hereby agree as follows:

1. Purchase and Sale of Business and Acquired Assets.

1.1 Acquired Assets. Subject to and upon the terms and conditions set forth in this
Agreement, Sellers will sell, transfer, convey, assign and deliver to Buyer, and Buyer will purchase
and acquire from Sellers at the Closing (as defined herein} using a new company subsidiary, all
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right, title and interest of Sellers in and to all or substantially all of the assets of the Restawrant
Entities used or uselul in the Business of Sellers listed on Schedule 11 hereto (the “Acquired
Assels™). The Acquired Assets shall also mean all right, tte and interest in and 1o all of the assers
of the Restavrant Entities of every kind, character and description, other than the Excluded Assets,
which are related 1o or used in connection with the conduct and operation of the Business, whether
personal or real, tangible or intangible and wherever located, whether or not reflected on the
Restaurant Entities’ financial statements, as such assets may exist on the Closing Date, including.
but not limited to, all of its: {a) inventory and all furniture, furnishings, signage, fixtures,
machinery, trade fixtures, inc Luding, but not limited to, leaschold improvements, security systems,
kitchen and other equipment including, but not limited Lo, pots, pans, glassware, dishes, silverware
and small wares, computer equipment, alarm systems, cameras and recording devices. protective
cages, electrical installations, safes and all other tangible assets relating to the Business of the
Restaurant Entities of every kind and nature; (b} goodwill associated with the Business, all value
of the Business as a going concern, and all records related to the Business including, without
limitation, customer records, customer information, customers cards, operations manuals,
adwvertising matter, correspondence, mailing lists, credit records, purchasing imatenials and records,
personnel records, blueprints, data bases, distributors, supplier information and records and all
other data and know-how related to the Business, in any form or medium wherever located; ()
proprietary items including, but not limited to, menus, promotional items and literature, the use of
the Mr, Hwang's name, face and likeness as it relates to the Restaurant Entities, the history of the
Restaurant Entities, memorabilia, photographs and decor; (d) telephone and fax numbers, trade
names, trademarks and trademark applications, service marks and service mark applications,
patents and patent applications, designs, inventions, copyrights, assumed names, fictitious names,
slogans, domain names, web addresses, web sites, all software and software licenses and all rights
in all data processing systems and networks, and all operations manuals, computer hardware, data
bases, related documentation and proprigtary rights, trade secrets, recipes and know-how of any
kind (collectively, “Intellectual Property”); (e} credits, prepaid expenses, advance payments,
security deposits and prepaid items; () contracts, agreements, commitments, and personal property
leases of the Restaurant Entities relating o the Business that are described in detail on Schedule
1.1 which Buyer affirmatively elects in writing to assume (the “Purchased Commitments"); (g)
to the extent assignable, licenses and permits relating o the Business or the Acquired Assets; (h)
privileges and advantages of every nature, kind and deseription, being personal or real, tangible or
intangible, located at the Restaurant Entities or in any way used in connection with the Restaurants
or possessed or owned by any Restaurant Entities or in which any Restavrant Entities has any
interest whatsoever, including, without limitation, all of the licenses, permits, easements,
regulatory rights, access rights, air rights, roof rights, antenna vights, developer and use rights, and
wallscape and signage rights, leases, subleases and rights thereunder; and {j) contractors” and
manufacturers” gearantees, warranties, indemnities or similar rights in favor of the Restaurant
Entities with respect to any of Acquired Assets. All of the Acquired Assets are being sold,
assigned, transferred, conveyed and delivered to Buyer hereunder free and clear of any morigage,
pledge, lien, claim, securily interest, assessment, conditional sale agreement, burden, restriction,
prior assignment, charge or encumbrance of any kind or nature whatsoever, including, withoul
limitation, any Uniform Commercial Code lien or tax lien {"Liens™). The Acquired Assets shall
be conveyed free and clear of all liabilities, obligations, liens and encumbrances excepting only
those liabilities and oblizgations which are expressly agreed o be assumed by Buyer hereunder.




1.2 Excluded Assets, The Acquired Assets shall not include the assets listed on
Schedule 1.2 attached hereto, licenses that are not assiznable (which are set forth on Schedule 1.2},
and all leases, contracts, agreements, commitments not relating fo the Business, and all of the
Restaurant Entities’ rights under this Agreement (collectively, the “Excluded Assets”),

1.3 Liabilities_Assumed. On and subject to the terms and conditions of this
Agreement, at the Closing, defined below, Buyer will only assume and agree to pay, perform and
discharge only the obligations of the Restaurant Entities first arising from the operstion of the
Business following the Closing under the Purchased Commitments listed on Schedule 1.3 (the
“Assumed Liabilities™). Notwithstanding any other provision of this Agreement, Buyer will not
assume and shall not be responsible for the payment, performance or discharge of any liabilities
or obligations of the Restaurant Entities, whether now existing or hereafter arising, relating to the
Business unless specifically set forth on Schedule 1.3, Withoul limiting the foregoing, the
Restaurant Entities, and not Buyer, shall be responsible for any and all of its respective labilities,
responsibilities, expenses and obligations relating to: (a) the Business (or any part thereto)
incurred, accruing or adsing before the Closing Date, even if not asserted or discovered until on
ar after the Closing Date, and (b) the Excluded Assets.

1.4 Excluded Liabilities. On the Closing Date, except for the Assumed Liabilities,
Buyer shall not assume or become liable for any obligations and liabilities of Sellers whatsoever..

2. Closing; Purchase Price.

2.1 Time and Place of Closing. The closing of the sale of the Acquired Assets and
the assumption of the Liabilities {the “Closing”™) shall take place no later than thirty (30) days after
satisfaction or waiver of conditions precedent, at the offices of Pryor Cashman LLP, 7 Times
Square, New York, New York, or such other time and place as the parties may agree upon,
including by electronic means, The date when the Closing actually takes place is herein sometimes
referred 1o as the “Closing Date™.

2.2 Purchase Price. On the terms and subject o the conditions set forth in this
Agreement, Buyer agrees to pay or cause to be paid to Sellers an aggregate of $3,600,000 (the
“Purchase Price™ for the Business, of which (a) $10,000 shall be paid in cash to the escrow
accounts of the Sellers as honest money set Torth on Exhibit 1 (the “Escrowed Payment™), (b)
1,790,000 shall be paid in cash, by wire transfer of immediately available funds 10 the bank account
of the Sellers set forth on Exhibit E, (c) £600,000 shall be paid with the issuance and delivery by
the Buyer 1o the Sellers of the Carry Loan Note and (d} $1,200,000 shall be paid with the issuance
of the Convertible Note.—The Pauties-also-hereto-agree that-(i)-52,600,000 of the Purchase Price
shall be allocated towards the purchase of First Entity, (i1) 600,000 of the Purchase Price shall be
allocated towards the purchase of the Second Entity and (i) $400,000 of the Purchase Price shall
be allocated towards the purchase of the Third Entity. In the event and to the extent the Purchase
Price is wtoally adjusted after the date hereof by the parties hersto as a result of an event or
condition which has resulted in or that is reasonably likely to result in a Materal Adverse Effect
omn the Business or the Acquired Assets, the parties hereto agree that such adjustment shall be made
to the principal amount of the Carry Loan Note, the Convertible Note, or bath, and shall not be an
adjustment o the cash amount payable by the Buyer to the Sellers pursuant to Section 2.2(b)
herein.




3. Representation and Warranties of Sellers.  To indece Buyer 1o execule this
Agreement and consummate the Transaction Documents conlemplated hereunder. Scllers
represent and warrant (o Buyer as follows:

3.1 Power and Authority. Mr. Hwang is a natural person and the Restaurant Entities
are corporations that are duly incorporated and validly existing under the laws of the State of
Mevada and each other applicable jurisdiction. Each of Mr. Hwang and the Restaurant Entities all
have the requisite power and authority to own, dispose of, operate and lease the Acquired Assels
and the Business and to operate the Acguired Assets and the Business as such Acquired Assets
and the Business are now owned, leased or operated by Sellers. Sellers have the full power and
authority to enter into this Agreement required hereunder and to carry out the transactions
contemplatad herein.

3.2 Ownership of the Acquired Assets: Title: Sufficiency of Acquired Assefs,
Sellers own 100% of the Acquired Assets, and owns the Acquired Assets directly and not through
any other divisions or any affiliates of Sellers or through its stockholders. Sellers have, and upon
payment therefor Buyer will have, good, valid and marketable title to all of the Acguired Assets
and the Acguired Assets shall be free and clear of any liens, charges, options, security interests
and any other interests or encumbrances. All of the Acquired Assets are, and will be at Closing in
good operating condition and repair, and no maintenance, repairs, or replacement thereol has been
deferred. The Acquired Assets include, and upon the purchase of the Acquired Assets Buyer will
own or have the uncontested right to use, all rights, properties (including Sellers’s Intellectual
Property), interests in properties, and assets necessary to permit Buyer to carry on the Business as
presently conducted by Sellers. The Acquired Assets constitute all of the assets, tangible and
intangible, of any nature whatsoever, necessary to operate the Business in the manner presently
operated by Sellers.

3.3 Compliance with Laws. In operating the Business, the Sellers have complied
in all material respects with all regulations., rules, ordinances, laws, statutes, orders and decrees of
any governmental authority applicable to it (collectively, the “Applicable Laws™). Sellers have
not received any written notice asserting any violation thereof or non-compliance therewith and
there is no pending or, threatened investigation, inquiry or audit by any federal, state, or local
governmental authority relating to the Business or the Acquired Assets.

3.4 Permits and Licenses. The Sellers and the Business have provided Buyer with
true and complete copies of all existing licenses and permits, and (1) such lcenses and parmits
constitute all of the licenses and permits currently necessary for the ownership and operation of
the Business; (iii) no-default-has oceurred in the due observance or condition of any license or
permit which has not been heretofore corrected; (iv) the Sellers and the Business have not received
any written notice from any source to the effect that there is lacking any license or permit needed
in connection with the operation of the Business and its Acquired Assets; and (v) all lcenses and
permits are assignable to Buyer. Each permit and license held by the Sellers is valid and in full
foree and effect. There is not pending nor threatened., any investigation or proceeding which would
reasonably be expected to result in the termination, revocation, limitation, suspension, restriction
or impairment of any such license or permit or the imposition of any line, penalty or other sanctions
for violation ol any such license or permit requirements. The Sellers now have, and have had a1
all relevant times, all licenses and permits required to legally own and use the Acquired Assets.
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3.5 No Brokers or Advisors. The Sellers have not employed, either directly or
inclirectly, or incurred any liability o, any broker, advisor, finder or other agent in connection with
the: transactions contemplated by this Agreement.

3.6 Commitments,  The Restaurant Entities have delivered or made available to
Buyer true and correct copies of all written contracts, agreements, cOmMmitments, arangements
and personal property leases which relate o the Business andfor the Acquired Assets, including
without limitation, all amendments thereto ("Commitments™). The Sellers and the Business have
provided Buyer with a troe, correct and complete list and summary deseription of all such written
documents and any and all oral contracts, agreements, commitments, arrangements and personal
properly leases which relate to the Business and/or the Acquired Assets. The Sellers and the
Business have provided Buyer with true and complete copies of the Commitments to be assumed
by Buyer (“Purchased Commitments™). All Purchased Commitments are in [ull force and effect
tand are expected to be in full force and effect immediately Tollowing the Closing) and represent
the valid and binding obligations of the Restaurant Entities and the other parties thereto, The
Restaurant Entities and all other parties thereto have performed in all material respects all
obligations required to be performed by it or them thereunder, respectively. Neither the Restaurant
Entities nor any other party is (with o without the lapse of time or the giving of notice, or both) in
default under any such Purchased Commitment and the Restaurant Entities have not received any
notice of any default or termination of any such Purchased Comimitment from any other party
thereto and the Restaurant Entities are not aware of any [acls or circumstances (with or without
the lapses of time or the giving of notice or both) under which it would be reasenably likely that
there would be a default or termination of any such Purchased Commitment. The Restaurant
Entities have no outstanding powers of attorney relating to the Business or the Acquired Assets.

3.7 No Change. Since July 31, 2023, 2023, there has not been: {a) any material
change in the condition of the Acquired Assets; (b) any contract, agreement, lease or other
commitment or arrangement (written or oral) entered into or amended relating to the Business; (¢)
any indebtedness, liability or obligation created, incured or assumed by the Restaurant Entities;
{cl) any acquisition by the Restaurant Entitics of any Acquired Assels in any ransactions with any
of the Restaurant Entities' officers, directors or Sharcholders, or any relative by bloed or marriage
or, any party which is directly or indirectly controlling, controlled by or under commeon control
with another person or entity (the “Affiliate’™) thereof or of the Restaurant Entities, or any
acquisition of any Acquired Assets of material value in any transaction with any other person or
entity; or any relative by blood or marriage or Affiliate (as hereinafter defined) thereof or of the
Restaurant Entities, or any acquisition of any Acquired Assets of material value in any transaction
with any other person or entity; () any material change in the Restaurant Entities” maintenance of
its books of account; (f) any sale, lease or other disposition of or agreement to sell, lease or
otherwise dispose of any of the Acguired Assets, except in the ordinary course of business and
consistent with past practice; or (g) any other event, condition, change or circumstance which has
had, or is reasonably expected to have, a Material Adverse Effect, on the Business or the Acquired
Assets,

3.8 No Conflict: Consents and Approval,  The Sellers and the Business have
provided Buyer with wue and complete copies of all thind party (including landlords under the
leases) and government consents. The execution, delivery and performance of this Agreement by
Sellers will not, with or without the giving of notice or the passage of time, or both, conflict with,
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resull in a default. right 1o accelerate ar loss of rights under, or result in the creation of any lien.
charge or encumbrance pursuant to, any provision of Sellers” centificale of incorporation or
operating agreement (if applicable) or any franchise agreement, mortgage, deed of trust, lease,
license, agreement, understanding, law, rule or regulation or any order, judgment or decree 10
which Sellers are a party or by which Sellers may be bound or atfected. No consent, approval,
order or authorization of, notice to, or registration, declaration or filing with, any federal, state,
administrative agency or other governmental autherity or entity, domestic or foreign, is required
on the part of Sellers in connection with the execution and delivery of this Agreement or the
consummation of the transactions contemplated hereby.

3.9 Authorization _and  Approval of  Agreement;  Binding Obligations. Al
proceedings and corporate or other action required to be taken by Sellers relating to the execution
and delivery of this Agreement and the conswmmation of the transactions contemplated hereby
have been taken. This Agreement has been duly executed and delivered by Sellers and constitutes
the legal, valid and binding obligation of Sellers enforceable against Sellers in accordance with its
terms.

3,10 Legal Proceedings. There are no actions, suits, litigation, proceedings or
investigations pending or, threatened, by or against the Business or Sellers, and the Sellers have
not received any written claim, complaint or notice of any such proceeding or claim.

3,11  Taxes. The Sellers (with respect to the Business} are not delinguent with
respect to money due to any federal, state, or local taxing authority or any other governmental
entity for income tax or any other tax, or interest, penalties, assessments or deficiencies relating
thereto (collectively, “Taxes™). The Sellers {with respect to the Business) have each liled all
federal, state and local and all other tax returns which they are required to have filed. The Sellers
have paid or made adequate reserves [or the payment of all Taxes which have or may become due
pursuant to said returns or pursuant to any assessment received with respect thereto, or which is
otherwise due and payable by the Business. As of the Closing Date, the Sellers shall have paid all
accrued sales taxes owed by the Business in the State of Nevada and each other applicable
jurisdiction. No adjustment of or deficiency of any Taxes or claim for additional Taxes has been
proposed, or threatened, asserted or assessed against the Business. There are no audits or other
examinations being conducted or, threatened, by any taxing authority, and there is no deficiency
or refund litigation or controversy in progress or, threatened, with respect to any Taxes previously
paid by the Sellers or with respect to any returns previously filed by the Sellers or on behalf of the
Sellers. The Sellers have not made any express waiver of any statute of limitations relating to the
assessment or collection of Taxes,

3.12  Ownership. Jihyuck Hwang dircetly controls and owns 100% of the equity
interests in each Restaurant Entity, The Restaurant Entities own 100% of the Acguired Assets and
the Business. The Sellers (and no other person or entity} own all right, title or interest in personal
property of any kind that was actually used or was necessary to the disposition of the Acguired
Assets whether tangible or intangible, wherever located,

3,13 Employee Matters. No employee of the Business has a written employment
agreement or is other than an “at will” employee. The Sellers do not have nor maintain any
pension, profit sharing, thrift or other retirement plan, employee benefit plan, employee stock
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ownership plan. deferred compensation, stock aption, steck purchase, performance share, bonus
or other incentive plan, severance plan, health, group insurance or other welfare plan, or other
similar plan, agreement, policy or understanding. The Sellers are not a party to, and the Acquired
Assets are not subject Lo, any collective bargaining or other agreement or understanding with any
labor union, and no approval by any labor union is required to complete this transaction. The
Sellers are not privy to or involved in any labor or union contraversy or other interaction of any
kind. There are no grievances, disputes or controversies with any individual or group of employees
which could reasonably be expected to have a material and adverse effect on the Business or
Acquired Assets. Sellers have not received wiitten notice of any labor action for failure to pay the
Sellers’ employees appropriately and there are no potential wage disputes or claims for unpaid
minimum wages and they are in compliance with the Fair Standard Labor Act. There is no unfair
labor practice charge or other empleyee-related or employment-related complaint against Sellers
or Business pending or, threatened, before any governmental authority, The Sellers have complied
with, and are currently in substantial compliance with, all Applicable Laws and governmental
requirements relaling Lo any of its employees or consultants {including, without limitation, any
governmental requirement of the Oceopational Safety and Health Administration or the Affordable
Care Act), and the Sellers have not received from any governmental authority any wrilten notice
of the Business's failure to comply with any such governmental requirement. All employees of
the Businsss will be provided with the appropriate WARN Act notices and then terminated by the
Restaurant Entities as of the Closing Date, and Buyer may hire any or all of said employees
effective from the Closing Date, as determined in Buyer’s sole and absolute discretion.

3.14 Books and Records. The books of account and other financial records of
Sellers which have been made available to Buyer, are complete and correct and represent actual,
bona fide transactions and have been maintained in accordance with sound business practices.

3,15  Absence of Default; Mo Liens.

{a) Sellers (i) are not in default under or in viclation of any agreement
relating to or included in the Acquired Assets or the Business, and (ii} has not received any
notice that it is in violation of any law. ordinance, rule, regulation or directive pertaining
or relating to the Acquired Assets or the Business or the operation thereof, and is not in
violation of any such law, erdinance, rule, regulation, or directive the violation of which
would have a material adverse effect on the Acquired Assets or the operations, financial
condition or prospects of the Business (a “Material Adverse Effect”).

(b} The Sellers and the Business have provided Buyer with true and
complete copies of all leases o which the Business relares {each, o “Lease™). Each Lease
is in full foree and effect and is enforceable by Sellers in accordance with its terms, Sellers
have not received any wrillen notice regarding any actual or pessible violation or breach
of, or default under, any Lease,

3.16  Undisclosed Liabilities. The Business does not have any indebtedness,
obligations, or other liabilities, whether accrued, absolute, or contingent, of any nature, except
thase that (i) are accrued or reserved against in the Financial Statements or reflected in the notes
thereto, (i} were incurred in the ordinary course of buginess since the respective dates of the




Financial Statements, (i) have been or shall be discharged or paid in full prior to the Closing Date,
or (iv) would not individually or in the aggregate, have a Material Adverse Effect.

317  Bank Accounts. The Sellers and the Business have provided Buyer with true
and complete copies of all bank accounts, safety deposit boxes, and lockboxes {designating each
signatory with respect thereto) of the Business.

318 Financial Statements,

(@) Sellers have previously delivered to Buyer true and complete copies of its: {i)
audited balance sheets and statements of income, retained earnings and cash flows
as of and for its fiscal years ended December 31, 2022, and December 31, 2021,
including all applicable footnotes; and (i) unandited interin balance sheets and
statements of income, retained earnings and cash flows as of and for the nine-month
period ended September 30, 2023 (the "Current Financial Statements” and,
together with the items described in clause (i) above, the “Financial Statements™).

(B} The Financial Stalements present Fairly in all material respects the financial
condition of Sellers as at the end of the covered periods and the results of its
operations and its cash flows for the periods covered thereby. The Financial
Statemnents were prepared in accordance with GAAP, applisd on 2 consistent basis
throughout the covered periods, subject, in the case of the Current Financial
Statemnents, to year-end audit adjustments (which will not, in the aggregate, be
material} and the lack of footnotes.

(e} Except as and to the extent disclosed in the Cuorrent Financial Statements, Sellers
have no liabilities of any kind other than (x) executory obligations under Sellers
agreements that are not required to be set forth in the Current Financial Statements
in accordance with GAAF, (y) liabilities incurred in connection with the
transactions contemplated by this Agreement and the other Transaction Documents,
and {z} liabilities incurred in the ordinary course of business since July 31, 2023 (the
“Financial Statement Date').

(d) The books of account and other financial records of Sellers with respect to the
Business, all of which have been made available to Buyer are materially complete
and correct and represent actual, bona fide transactions and have been maintained
materially in accordance with sound business practices and the requirements of
Section 13{b)}(2) of the Exchange Act (regardless of whether Sellers are subject 10
that Section or not}, including the maintenance of a materially adequate system of
internal controls,

(e} the Business maintains a system of internal accounting controls sufficient, in all
material respects, to provide reasonable assurances (i) that transactions are recorded
as necessary to permit preparation of financial statements in accordance with
GAAP, (ii) that receipts and expenditures are being made in accordance with
appropriate authorizations of management and (iii) regarding prevention or timely




detection of unauthorized acquisition, use or disposition of assels of Sellers or 115
alfiliates.

319  [nvestment Intent. Sellers are acguiring the Convertible Note, including any
YOSH Shares issvable vpon conversion thereunder, for its own account, for investiment, and not
with the intent to make or to offer or resell in connection with a distribution in violation of the
Securities Act of 1933 (and the rules and regulations promulgated thereunder) or a distribution in
violation of any other applicable securities laws,

3,20 Inventories. All items included in the inventories consist of a quality and
quantity usable and, with respect to finished goods, saleable, in the ordinary course of business of
Sellers except for obsolete wems and items of below-standard quality, all of which have been
written off or written down to net realizable value in the balance sheets contained in the Financial
Statements. Sellers are not in possession of any inventory not owned by Sellers, including goods
already sold. All of the Inventories have been valued at the lower of cost or net realizable value on
a first in, first out basis. Inventories now on hand that were purchased after the date of the balance
sheet contained in the Current Financial Statements were purchased in the ordinary course of
husiness of Sellers at a cost not exceading market prices prevailing at the time of purchase. The
quantities of each item of inventories (whether raw materials, work-in-process or linished goods)
are not excessive but are reasonable in the present circumstances of Sellers. Work-in-process
inventories are now valued, and will be valued on the Closing Date, according to GAAP.

3.21.  Full Disclosure. No representation or warranty of Sellers in this Agreement
ar in any exhibit, certificate, or schedule attached or fumnished, contains, or on the Closing Date
will contain, any untrue statement of material fact or omits, or on the Closing Date will emit, to
state any fact necessary in order to make the statements contained therein, in light of the
circumstances in which they are made, not misleading. All such statements, representations,
warranties, exhibits, certificates, and schedules shall be true and complete in all material respects
on and as of the Closing Date as though made on that date. Sellers does not have knowledge of
any fact that has specific application to Sellers (other than general economic or industry
conditions) and that may materially adversely affect the assets, business, prospects, financial
condition or results of operations of Sellers that has not been set forth in this Agreement.

3.22. Environmental Matters. Sellers are and have been in compliance with all
applicable laws, including federal, state, local, foreign, and international laws, relating in any way
to pollution, the environment {(including ambient air, surface water, groundwater, land surlace or
subsurface strata), preservation or reclamation of natural resources, the climate, the presence,
management or release of or exposure to hazardous materials, or to human health and safety in
respect of the foregoing, or the protection of endangered or threatened species (“Environmental
Laws™). There is no judicial, administrative, or other actions, suits, or proceedings relating to or
arising under Environmental Laws that is pending or threatened against or affecting Sellers. Sellers
and the Business has not received any written notice of violation, demand, request for informartion,
citation, summens, or order or entered into or assumed. by contract or operation ol law or
otherwise, any obligation, lability, or settlement relating to or arising under any Environmental
Laws. No facts, circumstances or conditions exist that would reasonably be expected to result in
Sellers incurring any lability pertaining to the environment. There have been no releases of




hazardous materials on properties since they were owned, operated or leased by Sellers or
previously.

Sellers have obtained and currently maintains all permits necessary under Environmental
Laws for the operation of the Business (“Environmental Pevmits™), There is no investigation, nor
any action pending or threatened against or affecting Sellers and the Business or any real property
owned, operated or leased by Sellers and the Business to revoke such Environmental Permits.
Sellers and the Business has not received any written notice from any persen to the effect that there
is lacking any Environmental Permit required under Environmental Law for the current use or
operation of any property owned, operated or leased by Sellers and the Business. Neither the
execution and delivery of this Agreement by Seilers and the Business, nor the consummation by
Sellers and the Business of the transactions contemnplated hereby, nor compliance by Sellers and
the Business with any of the provisions hereof, will result in the termination or revocation of, or a
right of termination ov cancellation under, any Environmental Permit.

None of the properties or products of Sellers and the Business or any of its predecessors
have contained or currently contain any asbestos or asbestos-containing materials, polychlorinated
biphenyls, silica or any other substance listed in the Stockholm Convention on Persistent Organic
Pollutants,

323 lntellectual Property. The Sellers and the Business have provided Buyer
with true and complete copies of all Intellectual Property that is either (i) subject to any issuance,
registration, application or other filing by, to or with any governmental authority or authorized
private registrar in any jurisdiction (collectively, “Intellectual Property Registrations™),
including registered trademarks, domain names and copyrights, issued and reissued patents and
pending applications for any of the foregeing; or (ii) used in or necessary for the Business™s corrent
or planned business or operations, and in each case, the owner or licensor thereof, All required
filings and lees related to the Intellectual Property Registrations have been timely filed with and
paid o the relevant governmental authorities and anthorized registrars, and all Intellectual Property
Registrations are otherwise in good standing. The Sellers have provided or made available o the
Buyer true and complete copies of material file histories, documents, certificates, office actions,
correspondence and other materials related to all Intellectual Property Registrations.

The Sellers and the Business own or have a valid license, sublicense, agreement or other
permission with respect to all Intellectual Property used in, or necessary 1o, the operation of the
Business in the manner in which the Business is currently being conducted or currently proposed
to be conducted. After giving effect to the transactions contemplated hereby, Buyer will own or
have a valid license, sublicense, agreement or other permission with tespect toall-Intelicctusl
Property used in, or necessary to, the operation of the Business in the manner in which the Business
is currently being conducted or currently proposed to be conducted. Without limiting the
generality of the foregoing, the Sellers and the Business have entered into binding, written
agreements (including the execution of the applicable employee handbook) with certain current
and former employees of the Business, and with certain current and former independent
contractors, whereby such employees and independent contractors (assigned to the Sellers or the
Business any ownership interest and right they may have in the Intellectual Property. The Sellers
and Business have provided, or made available to, Buyer true and complete copies of all such




agreements, The Business is in material compliance with all legal requirements applicable 1o the
Tntellectual Property and the ownership and use thereal,

The Sellers and the Business have provided Buyer with true and complete copies of all
licenses, sublicenses and other agreements whereby Sellers or the Business is granted rights,
interests and suthority, whether on an exclusive or non-exclusive basis, with respect to any
licensed Intellectual Property that is material or necessary for the Business. All such agreements
are valid, binding and enforceable and Sellers and the Business and such the other parties thereto
are in compliance with the terms and conditions of such agreements in all material respects.

The Intellectual Property and licensed Intellectual Propenty as corrently owned, licensed or
used or proposed to be used in the conduct of its Business as currently and formerly conducted and
proposed 1o be conducted have not, do not and will not infringe, violate or misappropriate the
Intellectual Property of any person. MNone of Sellers or the Business have received any
communication, and no claim or action has been instituted, settled or threatened, that alleges any
such infringement, violation or misappropriation, and none of the Intellectual Property is subject
to any outstanding governmental order. In addition, no person has infringed, violsted or
misappropriated, or is infringing, violating or misappropriating, any Intellectual Property.

The Sellers and the Business have provided Buyer with true and complete copies of all
licenses, sublicenses and other agreements pursuant to which Sellers or the Business grants rights
or authority 1o any person with respect to any Intellectual Property or licensed Intellectual
Property. All such agreements are valid, binding and enforceable and such other parties are in full
compliance with the terms and conditions of such agreements,

4. Representations and Warranties of Buyer. Each Buyer represents and warrants to
Sellers as follows:

4.1 Organization, Standing and Qualification. Buyer is a company duly organized
or incorporated, validly existing under the laws of Delaware, has all requisite corporate power and
authority to enter into this Agreement and to carry out the transactions contemplated by this
Agreement and the other Transaction Decuments to which it is a party, to carry on its business as
now being conducted and to own, lease or operate its properties.

4.2 Authorization _and  Approval of Agreement; Binding Obligations.  All

proceedings or corporate action required to be taken by Buyer relating to the execution and
delivery of this Agreement, and the consummation of the transactions contemplated hereby, shall
have been-taken-at-or priorto-the Closing, This Agreement and the other Transaction Documents
to which it is a party constitute the legal valid and binding obligations of Buyer enforceable against
Buyer in accordance with their respective terms,

4.3 No Conflict. The execution, delivery and performance of this Agreement and
the other Transacticn Documents to which itis a party by Buyer will not, with or without the giving
of notice or the passage of time, or both, conflict with, result in a default, right to accelerate or loss
of vights under, or, result in the creation of any lien, charge or encumbrance pursuant lo, any
provision of Buyer’s operating agreement or any franchise, mortgage, deed of trust, lease, license,
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agreement, understanding, law, rule or regulation or any order, judgment or decree W which Buyer
is a parly or by which Buyer may be bound or affecled.

5. Access to Information and Documents.  After the Closing and upon reasonable
notice and during regular business hours, Buyer will give to Sellers and its representatives full
access to any information, documents and books and records related to the Acquired Assets prior
to the Closing Date; provided that its access is required for the purpose of (i) completing and/or
filing any documents, the preparation andfor filing of which is required by law or regulation, (ii)
prosecuting, defending or investigating any threatened or pending adversary proceeding before
any court or other tribunal or (iii) responding te any subpoena issued by a court, tribunal or agency
of government.

6. Non-Solicitation: Non-Hire. During the Restricted Peried (as defined below), the
Sellers will not, to the extent permitted by Law: (i} hire or retain any employees of the Buyer or
its subsidiaries or (i) solicit or induce any of the employees of the Buyer or its subsidiaries to
leave such employment; provided, however, that (x) it shall not be a violation of the foregoing
subclauses (i) and (ii) if any Seller hires any employee more than one hundred eighty (180} days
after the cessation of such employee’s employment with the Buyer or its subsidiaries or from hiring
or retaining any such employee if the person’s employment with the Buyer or its subsidiaries was
terminated by the Buyer or any of its subsidiaries following the Closing without cavse, and (y) it
shall not be a violation of the foregoing subclauses (i) and (ii) for the Seller to make a general
solicitation for employment which is not directed specifically to the employses of the Company or
its subsidiaries (including in newspapers or magazines, over the intemet or by any search or
employment agency). “Restricted Period” means the period beginning on the Closing Date and
ending upon the two (2) year anniversary of the Closing Date.

7. Non-Competition.  Sellers shall not, during the Restricted Period, directly or
indirectly, withont the prior written consent of the Buyer: (i) engage in any of the same or
substantially similar activities as the Buyer or the duties, or responsibilities in the line of business
or relating to the line of business that any Seller had responsibility for or knowledge of while an
employee of the Buyer or its subsidiaries, for any other company that competes with such line of
business of the Buyer or its subsidiaries, or (ii) assist any person or entity in any way o do, or
attempt to do, anything prohibited by (1) the above.

8. If any provision or clause of this Agreement, or portion thereof, is held by any court
or other tribunal of competent jurisdiction to be illegal, invalid, unreasonable, or otherwise
unenforceable against the Employee, the remainder of such provision shall not be thereby affected
amel will be deemed 1o be miodified 1o the minimunm extent necessary o remain inforce and effect
for the longest period and largest geographic area that would not constitute such an unreasonable
or unenforceable restriction. It is the express intention of the parties that, if any court or other
tribunal of competent jurisdiction construes any provision or clause of this Agreement, or portion
thereof, is held by any court or other tribunal of competent jurisdiction to be illegal, invalid,
unreasonable, or otherwise unenforceable against any Seller because of the duration of such
provision, the scope of the subject matter, or the geographic area covered thereby, such court or
tribunal shall reduce the duration, scope, or area of such provision, and. in its reduced form, such
provision shall then be enforceable and be enforced. Moreover, notwithstanding the fact that any
provision of this Agreement is determined not 1o be enforceable in equity, the Buyer will
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nevertheless be entitled 1o recover monetary damages as a resull of any Seller’s breach of such
provision.

9. Conditions to Obligations of Bach Party. The respective obligations of Sellers and
Buyer to consurmimate the transactions contemplated by this Agreement are subject to the condition
that there shall be no action or proceeding by any governmental ageney or authority or other person
pending before any court or administrative body and no action or proceeding threatened by any
person or governmental agency or authority, to restrain, enjoin or otherwise prevent the
consummation of the rransactions contemplated hereby or to recover any damages or obtain other
relief as a result thereof,

10 Conditions Precedent to Buyer’s Obligations.  All obligations of Buyer o
consummate the transactions intended hercunder are subject, at the option of Buyer, to the
fulfillment of each of the following conditions at or prior to the Closing:

10.1  Truth of Representations. All representations and warranties of Sellers
contained herein or in any document delivered pursvant hereto shall be true and correct in all
respects as of the Closing Date.

10,2 Covenants.  All covenants, agreements and obligations required by the
terms of this Agreement to be performed by Sellers at or before the Closing shall have been duly
and properly performed in all respects.

10,3 Consents.  Sellers shall have obtained and delivered o Buyer written
consents to the transfer or assignment to Buyer of the Acquired Assels, where the consent of any
other party to any such contract may, in the opinion of Buyer's counsel, be required for such
assignment or transfer. Sellers shall provide landlord™s written consent for any assignment and
assumption of leases, in a form satisfactory to Buyer.

10,4 Title. Sellers shall have delivered to Buyer at the Closing all documents,
certificates and agreements necessary to transfer to Buyer good and marketable title to the
Acquired Assets, free and clear of any and all liens thereon.

10.5  Corporate Proceedings.  All corporate and other proceedings of Sellers in
connection with the transactions contemplated by this Agreement, and all documents and
instruments incident to such corporate proceedings, shall be reasonably satisfactory in substance
and form to Buver and its counsel, and Buyer and its counsel shall have received all such
documents and instruments, or copies thereof, certified if requested. as may be reasonably
requested.

10.6  Employment Agreement. Sellers shall have execoted and delivered to Buyer
the Employment Agreement.

10,7 Liguor and Other Licenses or Permits. Buyer shall have obtained all
requisite liquor and other applicable licenses and permits in connection with the Acquired Assets
and Business. The consent or approval of, or the expiration of the applicable waiting period
imposed by, any governmental authority (in connection with the transactions contemplated by this
Agreement) shall have been obuained.
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1.8 Litigation. There shall be no pending or threatened action by or before any
governmental entity or arbitrator (i) secking o restrain, prohibil or invalidate any of the
transactions contemplated by this Agreement or (i) seeking monetary relief against Buyer by
reason of the consummation of these transactions, and there shall not be in effect any order, writ,
Judgment, injunction or decree issued by any governmental entity by which Buyer or any ol ils

properties or assets is bound that has that effect.

10,9 Maintenance of Owned Intellectual Property. All maintenance and renewal
fees for all Intellectual Property shall have been paid in a timely manner, and all requisite scts,
preparations and filings of all applications, responses, affidavits and all other documents shall have
been taken in a timely manner in the course of prosecution and maintenance of the Intelleciual

Property.

10.10 Reguired Financial Statements. Sellers shall have delivered the Super 8-K
Financial Statements to Buyer.

1011 Material_Adverse Effect. No Materjal Adverse Effect shall have ocourred
between the date of this Agreement and the Closing Date with respect to the Business or the
Acouired Assets,

11. Conditiens Precedent to Sellers’s Obligations.  All obligations of Sellers to
consummalte the transactions intended hercunder are subject, at the option of Sellers, to the
fulfillment of cach of the following conditions at or prior to the Closing, and Buyer shall exert its
reasonable commercial efforts to cause esch such condition to be so fulfilled:

11.1  Truth of Representations, All representations and warranties of Buyer
contained herein or in any document delivered pursuant hereto shall be true and comect in all
material respects as of the Closing Date.

11.2  Covenants. All covenants, agreements and obligations required by the
terms of this Agreement and the other Transaction Documents to be performed by Buyer at or
before the Closing shall have been duly and properly performed in all material respects,

11.3  Corporate Proceedings. All corporate and other proceedings of Buyer in
connection with the transactions contemplated by this Agreement and the other Transaction
Documents to be entered into by it, and all documents and instruments incident to such corporate
proceedings, shall be reasonably satisfactory in substance and form to Sellers and its counsel, and
Sellers and its counsel shall have received all such documents and instruments, or copies thereof,
certified if requested, as may be reasonably requested.

114 Carry Loan Note. Buyer shall have executed and delivered w Sellers the
Carry Loan Note.

11,5 Convertible Note. Buyer shall have executed and delivered to Sellers the
Convertible Note,

11.6  Employment Agreement. Buyer shall have executed and delivered w Sellers
the Employment Agreement.
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12. Qperation of Business,

{a) Except as expressly permitied by the terms of this Agreement, from the date hereof
until the Closing Date, Sellers will conduet the business in the ordinary course in substantially the
same manner a5 presently conducted and consistent with the past practices of Sellers, in accordance
with all applicable city, state and federal laws, rules and regulations. In addition, except as
expressly permitted by the terms of this Agreement, Sellers will not do any of the following prior
to the Closing Date without the prior written consent of Buyer:

(i) borrow or agree to borrow any funds or incur, or assume or become subject
to, whether directly or by way of guarantee or otherwise, any liability (absolute or
contingent), except in the ordinary course of business consistent with the past practices of
Sellers;

(it} acquire by merging or consolidating with, by purchasing a substantial
portion of the assets of, or in any other manner, any business or any corporation,
partnership, association or other business organization or division thereof or otherwise
acquire any assels, except in the ordinary course of business consistent with the past
practices of Sellers;

(i)  make any sale, assignment, transfer, abandonment or other convevance of,
or in any way encumber, any of the Acquired Assets;

{iv)  amend, modify, terminate, extend, renew, restate, breach or violate any
assigned contract, enter into material contract, commitment or agreement relating to the
Acquired Assets or the Restaurant Entities, or enter into any contract or become subject to
any liability not discharged by Sellers on or prior to the Closing Date;

(v) permit any of its insurance policies to be canceled or terminated, or any of
the coverage therennder to lapse, unless simultangcusly with such termination, cancellation
or lapse, replacement policies are in full force and effect providing coverage, in form,
substance and amount equal to or greater than the coverage under those canceled,
terminated or lapsed for substantially similar premivms:

(vi)  take any action that might reasonably be expected to interfere with the
transactions contemplated by this Agreement;

(vii} remove any stock-in-trade; or

{viil} agree, whether in writing or otherwise, o do any of the foregoing. Except
as specifically permitted hereby, Sellers shall not ke any action prier to Closing that
would, or that would reasonably be expected to, result in any of the representations and
warranties of Sellers set forth in this Agreement becoming unirue,

(b) Sellers agrees thal, between the date of this Agreement and the Closing Date,
Sellers shall: (i) promptly advise Buyer of all developments relevant o the Acquired Assets and
the transactions contemplated hereby, (i) ccoperate in permitting Buyer o make such




investigation as il may reasonably request 1o verify the accuracy of the representations and
wartanties of Sellers herein; (1) maintain and preserve intact its business organization so s o
retain the present employees regularly assigned to such organization in order that they will be
available to Buyer on and after the Closing Date, {iv) maintain existing relationships with
suppliers, customers and others so that such relationships will be preserved for Buyer on and afler
the Closing Date, (v) promptly notify Buyer of any change as to the information contained in the
Schedules attached o this Agreement or any change as o the accuracy of the representations and
warranties of Sellers, (vi) advise Buyer promptly in writing of the commencement or threal of any
litigation, administrative proceeding or investigation known to Sellers, and to which Sellers andfor
Buyer are or may be made a party or which may affect Sellers, its products, Acquired Assels or
business, and (vii) take such action as may reasonably be requested by Buyer to protect Buyer
fronm liability for claims of creditors of Sellers not explicitly assumed by Buyer as contemplated
hereby

13. Cooperation on Finaneial Statements. Sellers shall coordinate in good faith with
the Company's auditors to prepare and deliver to Buyer the audited and unaudited finaneial
statements of the Business and Acquired Assets as may be required for the filing of the Form 8-K
(the “Super 8-K Financial Statements™) in connection with the Closing. Any financial statements
of the Business and Acquired Assets provided by Sellers and filed following the Closing in such
Form 8-K will {a) comply, as to form in all marterial respects with Regulation 5-X of the U.S.
Securities and Exchange Commission (the “SEC™), {b) will be prepared in accordance with GAAP
applied on a consistent basis during the periods involved (except as may be indicated in the notes
thereto or, in the case of the unavdited statements, as permitted by Rule 10-01 of Regulation 5-X
of the SEC), and (c) will fairly present, in all material respects, the financial condition and the
results of operations, changes in shareholders’ equity and cash flows of the Business and Acguired
Assets as at the respective dates of and for the periods referred to in such financial statements, all
in accordance with GAAP.

14, Indemmification; Remedies.

(a) Sellers shall jointly and severally indemnify and hold harmless Buyer
and its successors and assigns at all times after the Closing Date against and in respect of any
damage, loss, cost, expense or liability (including reasonable atterneys® fees) (i) resulting to Buyer
from any breach of any representation, warranty or covenant by Sellers arising out of or relating
to the transactions contemplated by this Agreement or (i) resulting to Buyer from any claims
arising out of or relating to the use, conduct and ownership of the Business or Acquired Assets
prior to the Closing Date

[18)] Sellers, jointly and severally, shall indemnily Buyer for any bréaches
under the Employment Agreement.

() Buyer shall indemnify and hold harmiess Sellers and its successors and
assigns, al all times aller the Closing Date against and in respect of any damage, loss, cost, expense
or lability (including reasonable attorneys™ fees) (i) resulting to Sellers from any breach of
representation, warranty or covenant by Buyer arising oul of or relating to the transactions
contemplated by this Agreement or (i1} resulting w Sellers from any claims arising out of or
relating to the use, conduct and ownership of the Business or Acquired Assetls on or after the
Closing Date.
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{d) Each of the parties hereunder shall give the other prompt notice of any
demands, claims, actions or cavses of action which might give rise o a claim by any of them lor
indemnificiation hereunder.

(e) In addition, the parties agree that they shall be entitled 1o an injunction
or injunctions, or any other appropriate form of specific performance or equitable relief, to prevent
breaches of this Agreement and to enforce specifically the terms and provisions hereof in the
California Courts, this being in addition to any other remedy to which they are entitled at law or
in equity.

15, Termination and Waiver,

15.1  Termination. This Agreement may be terminated at any time prior to the
Closing only as follows:

(a) by Buyer if, between the date hereof and the time scheduled for the
Closing: (i) an event or condition ccours that has resulted in or that 15 reasonably likely to result
in a Material Adverse Effect on the Business or the Acquired Assets; (1i) any representation or
warranty of Sellers set forth in this Agreement shall not have been true and correct in all respects
when made or ceases 1o be true and correct in all respects at any time subsequent to the date hereof;
(i1i} Sellers shall not have complied in all respects with any covenant or agreement (o be complied
with by it prior to the Closing Date; or (iv) Sellers makes a general assignment for the benefit of
creditors, or any proceeding shall be instituted by or against Sellers seeking to adjudicate Sellers
a bankrupt or insolvent, or seeking liguidation, winding up or reorganization, arrangement,
adjustment, protection, relief or composition of its debts under any law relating to bankruptey,
insolvency or reorganization or a receiver, trustee, liquidator, sequestrator, guardian or similar
person is appointed for Sellers or any of its assets; or

(h) by Buyer or Sellers if the Closing shall not have occurred on or prior to
December 31, 2023; provided, however, that the parties may mutually agree to extend the Closing
to a later date; and further provided, however, that the right 1o terminate this Agreement under this
Section shall not be available to any party whose failure to fulfill any obligation under this
Agreement shall have been the cause of, or shall have resulted in, the failure of the Closing to
oceur on or prior 1o such date; or

(c) by Buyer or Sellers in the event that any governmental authority shall
have issued an order, decree or ruling or taken any other action restraining, enjoining or otherwise
prohibiting thetransactions contemplated by this-Agreementand such-order, decree, ruling orother
action shall have become final and nonappealable; or

() by the mutual written consent of each of Buyer and Sellers.
Promptly upon any such termination. the Escrowed Payment shall be retunded to Buyer,

152 Waiver. Each party 1o this Agreement may {a) extend the time for the
performance of any of the obligations or other acts of any other party, (b) waive any inaccuracies

in the representations and warranties of any other party contained herein or in any document
deliverad by such other party pursuant hereto, or (¢} waive compliance with any of the agreements
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or conditions of any other party contained herein.  Any such extension or waiver shall be valid
only if set forth in an instrument in writing signed by the party 1o be bound thereby. Any waiver
of any term or condition shall not be construed as a waiver of any subsequent breach or a
subsequent waiver of the same term or condition, or a waiver of any other term or condition, of
this Agreement. The failure of any party o assert any of its rights hereunder shall not constitute a
waiver of any of such rights.

16, Miscellaneous.

6.1 Notices. Any notices, requests, demands and other communications made
in connection with this Agreement shall be in writing and shall be deemed 1o have been duly given
(i) on the date of delivery, if delivered to the persons identified below, (i) seven calendar days
after mailing if’ mailed, with proper postage, by certified or registered mail, air mail postage
prepaid, return receipt requested, or (iii) when sent by facsimile transmission (providing
confirmation of transmission by the transmitting equipment) or e-mail of a .pdf attachment (with
confirmation of receipt by non-automated reply e-mail from the recipient or its counsel) addressed
as follows:

If to Buyer: Yoshibaru Global Co.
G340 Beach Blvd.
Suite D-705
Buena Park, CA 90621
Attn: James Chae, Chief Executive Officer
Email; reho@ yoshiharuramen.com
Phone Wumber: 714 694-2403

With a copy to: Pryor Cashman LLP
7 Times Square, 40" Floor
New York, NY 10036
Attn: Matthew Ogurick, Esq.
Email: mogurick @ pryorcashman.com
Phone Number: 212-326-0243

If to Sellers: Jihyuk Hwang
9548 Chandler Springs Avenue
Las Vegas, NV 89148
Email: hjh2239@ gmail.com
Phone Number; {702} 985-6736

Such addresses and numbers may be changed, from time to time, by means of a notice given in
the manner provided in this Section.

16.2  Entire Agreement. This Agreement together with the other Transaction
Documents constitutes the entire agreement of the parties with respect 1o the subject matter hereof
and may not be modified, amended or terminated except by a written agreement specifically
referring to this Asreement signed by each of the parties hereto,
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16.3  Successors and A
to the benefit of each corporate party hereto, 1ts successors and assigns, and each individual party
hereto and his heirs, personal representatives, successors and assigns provided, however, that
neither party may transfer or assign its rights or delegate its performance hereunder without the
pricr written consent of the other party, which consent will not be unreasonably withheld.

ms. This Agreement shall be binding upon and inure

16,4 Headings, The paragraph headings contained herein are for the purposes of
convenience only and are not intended to define or limit the content of said paragraphs,

16.5 Further Actions. Each party hereto shall cooperate and shall take such
further action and shall execute and deliver such further documents as may be reasonably requested
by any other party in order to carry out the provisions and purposes of this Agreement.

16,6 Payment of All Taxes Resulting from Sale of Assets. Buyer shall pay all
Taxes resulting from or payable in connection with the sale of the Acquired Assets pursuant to this
Agreement, regardless of the person or entity on whom such Taxes are imposed by laws, Under
no circumstances shall this Section be interpreted to create any rights, as a third party beneficiary
or otherwise, in favor of any person or entity other than Buyer or Seller.

[Remainder of Page Intentionally Left Blank|

Signature Page Follows]
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EXECUTION VERSION

This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the samne instrument.

N WITNESS WHEREQF, the parties hereto have executed this Agreement as of the date
first above written.
YOSHIHARU GLOBAL CO.

N

Name: James Chae
Title: Chief Executive Officer

YOSHIHARU LV, INC.

By: —7

Name: James Chae
Title: Chief Executive Officer




TIRA1 16 ¥7

SAREE M 352

JIHYUCK HWANG -

Jihyuck Hwang

HANGA LLC

By A

NameSJihyuck Hwang
Title: Single Member

HIHLLC

e

-
By: AT

Name: JTihjuck Hwang
Title: Single Member

RAMEN AKU LLC

|"l i

By: y W

MName: }ﬂzyuu'lk Hwang
Title: Single Member
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EXHIBIT A
Form of Carry Loan Nole

See attached.




EXHIBIT B

Forim of Convertuble MNote

See Anached.




EXHIBIT €
Form of Employment Agreement

See Attached.




EXHIBIT D

ESCROW ACCOUNT INFORMATION

See Attached.




EXHIBITE

WIRE TRANSFER INSTRUCTIONS

See Anached.




EXECUTION VERSION

SCHEDULE 1.1 - ACQUIRED ASSETS
Sec Attached,
SCHEDULE 1.2 - EXCLUDED ASSETS
Mone.
SCHEDULE 1.3 —ASSUMED LIABILITIES
MNone.
SCHEDULE 1.4 - EXCLUDED LIABILITIES

None.
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Seller Carry Loan Note

Principal Amount; Six Hundred Thousand ($600,000.00)

Date: [Closing date]

1. Parties:

This Seller Carry Loan Note (the “Nota®) is entered into between:

Seller:
Jityuck Hwang
9548 Chandler Springs Avenue

Las Viegas, NV BS9148

Buyer:

Yashiharu LV, and Yoshiharu Global Co. (collectively “Buyer™)
Address

Yoshiharu Globai Co.

5940 Beach Blvd. Suite D-705

Buena Park, CA 90621

2. Loan Amount:

The Buyer hereby acknowledges its obligation to the Seller in the principal surm of Six Hundred Thousand
s Dollars ($600,000.00).

3. Repayment:

a. The principal sum shall be repaid by Buyer to Seller in 2 egual annual instaliments due Movember 30,
2024 and Movember 30, 2025.

b. Each annual installment shall be in the amount of Three Hundred Thousand US Dallars ($300,000.00).
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. Payments shall be made without the addition of interest.

d. All payments shall be made by chack, wire transfer, or other mutually agreeable method.

4, Default:

In the event that the Buyer fails to make any of the payments as outlined above, the entire remaining
balance shall become immediately due and payable.

5. Transferability:

This Mote may not be transferred or assigned by either party without the written consent of the other
party.

6. Entire Agreement:

This Note contains the entire agreement between the parties and supersedes all prior understandings,
wrritten or oral, relating to the subject matter of this Note.

7. Governing Law:

This Mote shall be governed by and construed in accordance with the laws of the state of California,

IN WITHESS WHEREQF, the parties have executed this Seller Carry Loan Mate as of the date first above

written,

—-

Jihyuck I—iw-ang {Lender} Yashiharu LV, Inc. (Buyer)

— K

Yoshiharu Global Co. (Buyer)




Convertible Mote Agreement

Principal Amount: $1,200,000.00

lssuance Date: [closing date]

1. Parties:

This Convertible Note Agreement [the “Agreement”) is between:
Seller (Mote Holder):

Jiyunck Hwang

9548 Chandler Springs Avenue

Las Vegas, NV 85148

Buyer:

Yoshiharu LV, Inc. and Yoshiharu Global Co. {collectively "Buyer”)
Address

Yoshiharu Global Co.

6940 Beach Bhvd, Suite D-705

Buena Park, Ca 90621

2, Terms of the Note:

a. Principal Amaunt: The Buyer hereby acknowledges its obligation to the Seller in the principal sum of
One Million Two Hundred Thousand US Dollars (51,200,000.00).

b. Interest; The principal sum shall accrue interest st a rate of 0.5% par annum,

¢. Maturity Date: The maturity date of this Mote shall be one year from the Issuance Date, being [ one
year from closing date].

2. Conversion:

a. Conversion Right: Upon the Maturity Date, the Seller shall have the right, at its sole discretion, to
convert any outstanding and unpaid portion of this Note into Class & Common Stocks of Yoshiharu Global
Cao..
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b. Conversion Price: The conversion price shall be 150% of the averape of the highest and lowast prices
of the Buyer's stock (traded under the symbal "YOSH") during the five business days immediately after the
Closing Date, The number of shares to he issued at conversion shall be fised based on the Conversion
Price herein.

¢. Conversion Mechanics: If the closing stock price on the conwversion date is lower than the "Conversion
Price” determined at 3-b abowve, the Seller shall have aption to choose the cash receipt on any
outstanding and unpaid portion of this Note or convert any outstanding and unpaid portion of this Note
into Class A Common Stocks of Yoshibaru Global Co. at the Conversion Price determined at 3-b. If the
stock price an the conversion date is higher than the “Conwversion Price” set at 3-b, the Seller shall
convert any cutstanding and unpaid portion of this Mote into Class A Commaon Stocks of Yoshiharu Global
Co. Upon choosing ta convert, the Seller shall provide written notice to the Buyer, indicating the portion
of the Note on the Maturity Date.

d. Accommodation by Buyer: Upon recelving the conversion request from the Seller, the Buyer shall
accommaodate the Seller’s request and convert the specified portion of the MNote Into Class A Comimon
Stocks as per the agreed Comversion Price.

4. Repayment:

The Seller or the Buyer shall send a notice in mail or email to each other 30 days in prior to maturity date
to whether to convert the note or zccept the request to corwart. Based on the zgreement betwean the
Seller and the Buyer, the Buyer shall pay the note in cash or issue the Class A Common Stocks as agreed
above within 30 days from the Maturity Date.

5. Governing Law:

This Agreement shall be poverned by and construed under the laws of California.

. Transferability:

This Mote may not be transferred or assigned by either party without the written consent of the other
party.

7. Enfire Agreement:

This -Agreement-contains - the entire- understanding between - the - parties -and supersedes all- prior
understandings, written or oral, relating to the subject matter of this Agreement.




IM WHTNESS WHEREQF, the parties hawe executed this Convertible Note Agreement as of the lssuance Date
first abiowe written,

Jiyunck H{-\mng [seller) voshiharu L, Inc. [Buyer)

—L

—

Yoshiharu Global Co. (Buyer)




¢ "YOSHIHARU

7 JAPANESE RAMEN

Yoshiharu Global Co.
6940 Beach Blvd., Suite D-705
Buena Park, CA 90621

MNovember 21, 2023
Jihwuck Hwang

9548 Chandler Springs Avenue
Las Vegas, NV Buld4B

RE: EMPLOYMENT OFFER LETTER

Dear Mr. Hwang,

Yoshiharu Global Co., a Delaware corporation (the "Company") is pleased to offer you the
position of Managing Director of Yoshiharu LV (the "LV"). This letter sets aut the terms and
conditions of your emplayment with the Company.

1. Position and Dubies

As the Managing Director of LV, you will be responsible for the averall strategic direction and
management of LV, reporting directly to the CEQ of the Company. Your duties will include, but
not be limited to the following:

Setting the strategic vision and direction for LV

Devaloping and implementing operational plans and budgets

Overseeing all business activities of LV

Building and maintaining relationships with customers, suppliers, and stakeholders
Leading and managing LV's managers and employees

2. Compensation
Your compensation package for this role will consist of the following:
« An annual base salary of $ 180,000 and will be paid from LV in accordance with the

Camipany and Vs payroll practices.
« Performance bonus following the table below:

Amount over Target EBITDA* ) '. Bonus [
Current year EBITDA** Restricted Stock Units ("RSU") worth
- $20,000%%* - .
Exceeding $100,000 - $300,000 Restricted Stock Units ("RSU”) worth |
| EX TS
| . 80,000
$300,001 - Restricted Stock Units {"RSU”) worth
£100,000%=*
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* ERITDA represents the net income before depreciation, income tax, iNTerest expense and non-recurring
ore time income/expenses,

** Bepresents the total EBITDA of 11 month actuzl of calendar year 2023 and one month {December 2023)
prorated EBITOA based on the preceding 11 months, and the shall be not less than the sum of 2022
EBITOA total of Jjanga and HIH.

*+=+ The Buyer arants from $56,000 to $100,000 worth of shares of RSU at the end of 12-month term of the
affer letter which will be vested Immediately, and can be sold after one year. The numbser of shares will be
based on the S-husiness day average closing prices prior te the 12-manth term end. Other detailed Lerms
and conditions of the RSU will be in comgpliance with the Buyer's RSU program,

By acceptance of the terms and conditions of this letter, you hereby confirm that you have had
an opportunity to review the Company’s incentive plan pursuant to which the RSUs shall be
issued, and have consulted with your tax advisors with respect to the tax consequences of
being issued such RSUs.

3. Term and Termination

‘our employment with the Company will be for an initial term of 3 years, beginning immediately
after the closing date, subject to extension or early termination as provided below, Either party
may terminate your employment with ar without cause upon 60 days written notice to the other
party, If your employment is terminated with or without cause, you are not entitled to receive
a severance package.

4. Governing Law and Dispute Resolution

This agreement will be governed by and construed in accordance with the laws of the State of
California. Any disputes arising out of or relating to this agreement will be resclved by
arbitration in accordance with the rules of the American Arbitration Association.

Please indicate your acceptance of this offer by signing below and returning a copy to the
Company.

Sincerely,

James Chae
President & CEOQ

1, Jihyuck Hwang, accept the terms and conditions of employment as set forth in this letter.

ACCEPTED AND AGREED TO

THIS [Closing Date] DAY OF November 2023,
{.-7 3 1149000000

Signature: iz ] iy  Date: 11/20/2023
/ -




