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Item 1.01. Entry into a Material Agreement

On March 10, 2025, Yoshiharu Global Co., a Delaware corporation (the “Company”) entered into a private placement securities subscription agreement (the “GM Private
Placement Agreement”) with Good Mood Studio, Inc. (“Good Mood Studio™) pursuant to which Good Mood Studio purchased $200,000 worth of the Company’s shares of
Class A common stock, par value $0.0001 per share (“Class A Common Stock”), at a price per share of $2.50 per share, or 80,000 shares of Class A Common Stock (the “GM

Shares”).

The GM Private Placement Agreement also contains customary representations, warranties, indemnification provisions and closing conditions. The representations, warranties
and covenants contained in the GM Private Placement Agreement were made only for purposes of the GM Private Placement Agreement and as of specific dates, were solely for
the benefit of the parties to such agreement and are subject to certain important limitations. The GM Private Placement Agreement was entered into on the basis of Good Mood
Studio’s self-certification as an accredited investor pursuant to Regulation D promulgated under the Securities Act of 1933, as amended (the “Securities Act”) and therefore all

such GM Shares are to be issued as restricted shares.

Pursuant to the GM Private Placement Agreement, the Company is obligated to submit a registration statement to the Securities and Exchange Commission (the “SEC”) within
thirty (30) calendar days following the filing of the Company’s Annual Report on Form 10-K with the SEC for the fiscal year ended December 31, 2024. If the Company fails to
file the registration statement by this deadline, it shall provide written notice to Good Mood Studio within five (5) business days, detailing the reason for the delay and the
expected timeline for submission.

The GM Private Placement Agreement also provides that should the Company fail to submit the registration statement within the timeline specified above or if the registration



statement is denied, withdrawn or not declared effective by the SEC within one-hundred twenty (120) days from the filing date, Good Mood Studio will have the option, in its
sole discretion, to: (1) require the Company to assist it in filing for an exemption under Rule 144 or other applicable SEC regulations to remove the transfer restrictions from the
GM Shares, or, if such exemption is unavailable, demand the Company to repurchase the GM Shares at the original purchase price ($200,000); or (2) demand a full refund of the
subscription amount ($200,000), subject to the Company’s financial capability as verified by an independent audit conducted within 15 days of the demand. The GM Private
Placement also states that should a refund become necessary, the Company is obligated to process and complete the refund within thirty (30) calendar days of it exercising its
right to a refund. If the Company fails to remit the refund within this period, the outstanding amount shall accrue interest at an annual rate of eight percent (8%) until fully paid.

On March 10, 2025, the Company entered into a private placement securities subscription agreement (the “BOF Private Placement Agreement”) with Blue Ocean Fund (“Blue
Ocean Fund”) pursuant to which Blue Ocean Fund purchased $300,000 worth of the Company’s Class A Common Stock, at a price per share of $2.50 per share, or 120,000
shares of Class A Common Stock (the “BOF Shares”). The BOF Private Placement Agreement contains customary representations, warranties, indemnification provisions and
closing conditions. The provisions in the BOF Private Placement Agreement concerning registration rights and penalties, self-certification and refunds are identical to those
provided in the GM Private Placement Agreement.

On March 10, 2025, the Company entered into a private placement securities subscription agreement (the “GLF Private Placement Agreement”) with Green Light Fund (“Green
Light Fund”) pursuant to which Green Light Fund purchased $214,000 worth of the Company’s Class A Common Stock, at a price per share of $2.50 per share, or 85,600
shares of Class A Common Stock (the “GLF Shares”). The GLF Private Placement Agreement contains customary representations, warranties, indemnification provisions and
closing conditions. The provisions in the GLF Private Placement Agreement concerning registration rights and penalties, self-certification and refunds are identical to those
provided in the GM Private Placement Agreement.

The Board of Directors believes the sales price of $2.50 for each of the private placements to be in the best interests of the Company in light of its immediate need to generate
the requisite capital to maintain Nasdaq’s continued listing standards and for other general corporate purposes.

The foregoing is a summary description of certain terms of each of the GLF Private Placement Agreement, BOF Private Placement Agreement and the GM Private Placement
Agreement. For a full description of all terms, please refer to each copy of the GLF Private Placement Agreement, BOF Private Placement Agreement and the GM Private
Placement Agreement that are filed herewith as Exhibit 10.1, Exhibit 10.2 and Exhibit 10.3 respectively, to this Current Report on Form 8-K and is incorporated herein by
reference.

Item 3.02 Unregistered Sales of Equity Securities.

The information set forth in “Item 1.01 Entry into a Material Definitive Agreement” relating to the GLF Private Placement Agreement, BOF Private Placement Agreement and
the GM Private Placement Agreement are incorporated by reference herein in their entirety. The Company intends to issue the GM Shares, GLF Shares and the BOF Shares
pursuant to the exemption from the registration requirements of the Securities Act, available under Section 4(a)(2) and/or Regulation D promulgated thereunder. Good Mood
Studio, Blue Ocean Fund and Green Light Fund are “accredited investors” as such term is defined in Regulation D promulgated under the Securities Act.

Forward-Looking Statements

This current report contains “forward-looking statements” within the meaning of the U.S. federal securities laws. Forward-looking statements can be identified by words such as
“projects,” “may,” “will,” “could,” “would,” “should,” “believes,” “expects,” “anticipates,” “estimates,” “intends,” “plans,” “potential,” “promise” or similar references to
future periods. Examples of forward-looking statements in this current report include, without limitation, statements regarding the Company’s available options to resolve the
deficiency and regain compliance with Nasdaq Listing Rule 5550(b)(1). Forward-looking statements are statements that are not historical facts nor assurances of future
performance. Instead, they are based on the Company’s current beliefs, expectations and assumptions regarding the future of its business, future plans, strategies, projections,
anticipated events and trends, the economy and other future conditions. Because forward-looking statements relate to the future, they are subject to inherent risks and
uncertainties, and actual results may differ materially from those set forth in the forward-looking statements. Important factors that could cause actual results to differ include,
without limitation, that there can be no assurance that the Company will meet Nasdaq Listing Rule 5550(b)(1) during any compliance period or otherwise in the future, that
there can be no assurance that the Company will otherwise meet Nasdaq compliance standards, that there can be no assurance that Nasdaq will grant the Company any relief
from delisting as necessary or whether the Company can agree to or ultimately meet applicable Nasdaq requirements for any such relief, and the other important factors
described under the caption “Risk Factors” in the Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission (the “SEC”) for the year ended
December 31, 2023 and its other filings with the SEC. Any forward-looking statement made by the Company in this current report is based only on information currently
available and speaks only as of the date on which it is made. Except as required by applicable law, the Company expressly disclaims any obligation to publicly update any
forward-looking statements, whether written or oral, that may be made from time to time, whether as a result of new information, future developments or otherwise.
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Item 9.01. Financial Statements and Exhibits
(d) Exhibits

The following exhibits are being filed herewith:

Exhibit

Number Description

10.1 Securities Subscription Agreement by and between Company and Green Light Fund, dated March 10, 2025

10.2 Securities Subscription Agreement by and between Company and Blue Ocean Fund. dated March 10, 2025

10.3 Securities Subscription Agreement by and between Company and Good Mood Studio, Inc., dated March 10, 2025
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

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: March 14, 2025
YOSHIHARU GLOBAL CO.
By: /s/ James Chae

Name: James Chae
Title:  Chief Executive Officer







YOSHIHARU GLOBAL CO.

To wham It may eoncens:

This agreement (the “Agroement”} is entered info effective Mareh 10th, 2025 by ad belween Yoshihar Globy
Co., 2 Delaware corporation (the “Cempany™) snd Green Liglt Fund, (the “Subscriber”). Pursuant o the terns
hereof, the Company hereby accepis the offer the Subseriber has mado to purchase $214,000 worth of shares of the
Company's Class A comman stock $0.0001 par value per share (the “Cormmon Stock™), as deseribed herein.

I, Purchuse of Sscuritics,

LI Purchase of Shores. For the sum of $214,000, or $2.50 per share of Conman Stock by the payment by on the
date of execution of fhis Agresment by wine of immediste fands 10 an account designed by the Company, the
Company herchy agrees to issae 85,600 shares of Common Stock 1o the Subscriber, and the Subseribor hereby
purehises the Shares from the Company on the rerms and subject 10 the conditions set forth in this Agresment,
Concuerently with (ke Subseriber’s execulion of this Agreement, the Company shell, at fls option, deliver to the
Subseriber a centificate registered in the Subscriber’s name representing the shares (lhe “Original Certificnte), or
affieet such delivery in hook-entey form,

2. Deliveries.,

2.1, Subseriber's Deliverics. On or prior 1o the dute first written above, Subscriber shall deliver or cause ta be
defivered to the Company a duly executed copy of the investor questionnaire, atlached hereto as Exlibit A to this
Agreemest (the “fnvestor Questionaaire™). In addition, on or prior to the date hereof, Subseriber has paid the
Purchase Price as provided in Section L1

3. Representotiong, Warranties snd Agrecments,

3.1, Subseriber’s Reprosentptions, Warranties and Aprecinents, To induce the Company to Issuc the Shares to

the Subscriber, the Subscriber herehy represents nnd warrants to the Company and agrees with fhe Company as
follows:

3.01.1 No Gevernment Recommendaion or Approval. The Subscriber understunds that no federal or siate
agency has psgsed upon or made any recommendalion or endorsement of the offering of the Shares.

3.1.2. Mo Conflivts. The execution, delivery and performance of this Agreement and the consummsation by
the Subseriber of the transactions contlemplazed hereby do not vialate, conflict with or conslitute a defaull under (i)
the formation and governing docurments of the Subseriber, (ii) any agreement, indenture or instrument to which the
Subscriber is a party or (iii} any low, statute, rule or regulation to which the Subseriber is subject, or any agreement,
wrder, fudgment or decree to which the Subseriber is subject.

3,13, Qrganization and Authority. The Subseriber is a natural persoa or an entity who (or which) possesses
alf requigite power and authority necessary o cary out the transactions eontemplated by this Agreement. Upon
execution and defivery by the Subscriber, this Agresment is a legal, valid and binding agrecment of Subscriber,
enforceable against Subseriber in pecordance with its werms, excepl as such enfercenbility may be limited by
applicable bankruptey, insobvency, fraudulenl conveyance or similar Jaws affecting the enforcement of creditors’
rights generally and subjeet 1o pencral principles of equity (regardicss of whether cnforcenient is sought in o
proceeding at law or in equity).

314, Experience, Financial Capability and Suitabilivy. Subseriber is: (i) sophisticated in financial matiers
and is able to evaluale the risks and Lenefils of te investient in the Skares and (i) akle to bear the economic risk of
ils investment in the Shares for an indefinite perod of time beeause the Shaves Tave not been registersd under the
Securities Act (as defined below) and therefore cannot be sold unless subsequently registered under the Securities
Actor an exemption fram such registralion is available, Subscriber is capable of evaluating the merits and rigks of
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ils invesimient in the Conpany mad bas the capacity o protect ils own inlerests, Subseviber must bear e economic
visk af this investnaont until the Shares are sold pursuant to: (i} on effective regisiralion slatement under (he
Sectirities Acl o (i} an exemption frem registration avaflable with respeer o such sate. Subscriber is able o bear
the sconanic 1isks of an Bivestment it the Shares and to afford o complete loss of Subseriber’s investment in the
Shares

315 Access ig Information; Tndependent byvestivation; Mo Conlicts. Subscriber scknowledges (hal, prior
1o execuling this Agreement, Subseriber bas had the apportunity (o sk questions of and receive answers frorn
representatives of the Company comceming o investment in the Company, as well as the finances, uperations,
business, and prospects of the Company. Subscriber has alzo had the oppertuity to obtain additional information to
werify the accuracy of all information so obtained, In determining whether to make [his investment, Subseriber has
velied salely on Subseriber's own knowledge and understanding of the Company and ils business based upon
Subscriber’s due diligonce Investigntion and the information fumnished pursuant 1o this paragraph. Subscriber
understonds that no person has been muherized lo provide any infornsation or make any representations other than
thase: furnished pursuant w this paragraph, and Subseriber has not relied on any other representations or information,
whether written or aval, relating 10 the Company, its operations, sndfor its prospects.

Furthermare, the execulion, defivery, and performance of this Agrezment and the consummation of the
transactions contemplaied kerein do aot violaie, conflict with, or constinute a defoult under (i) the Cerntificale of
eorparation or Bylaws of the Company, (ii) any agreement, indenture, or instrument lo which the Company is a
party, or {iil) any law, stalute, male, or regulution 1w which the Company is subject, or any apreement, order,
judgment, or degree 10 which the Company is subject.

3.1.6. Regulation D Ollering, Subscriber represents thai il is an “accredited investor” as such term is
defined in Rule 501¢a) of Regulation D under the Securities Act of [933, as amended (the “Securities Act™) and
acknowledges the sale contemplated hereby may be made in reliance on a privale placement exemption 1o
"accredited invesors” within the meaning of Section 301(n) of Regulation D under the Securitics Ast or similar
exempitions under stote law,

317, lnvestment Pyrposes, The Subscriber i3 purchasing the Shares solely for investment purposes, for the
Subseriber's ewn account and nol For the accoun or benelit of any other person, and nol with 2 view towards the
distribution or dissemination thereof. The Subseriber did not decide to enter into this Agreement as a resall of any
meneral solicitatien or genernl advertising within the meaning of Rule 302 under the Securities Act,

313, Reslrictions _on _Trapsler, Subscriber understands the Shares ave being offered and sold in a
trangaction not invelving & public efTering within e meaning of the Securities Aet (including, without limitation,
Seetion 4(a)(2) andfor Regulation S06{b)). Subseriber understands the Shares will be “"restricted securities™ within
the meaning of Rule 144(a)(3) under the Sceurities Act, and Subseriber understands that the certificates or boak-
enirics representing the Shares will contain a legend o respect of such restictions, [Fin the fitore the Subseriber
decides w olfer, resell, pledye or otherwise transfer the Shares, sush Shares may be offered, resold, pledged or
ollerwise transforred onty pursuant to; (i) registralion under the Securities Act, o (6i) an available exemplion from
registration, Subscriber ngrees that if any transfer of its Shares or any nterest therein s proposed to be made, sz a
condition precedent to any such transfer, Subseriber may be required o deliver to the Company an apinion of
counsel satisfactory Lo the Company, Absent vegistration ar an exemption, the Subscriber agrees not to resell the
Shares.

3.1.9. No_Governmentol Consents, No govemmental, sdministrative or other third parly consents or
approvals ave required, necessary or appropriate on the part of Subscriber in conneetion with the transactions
comermnplated by this Agreement,

3.2, Company’s Represcntniions. Warranties s Ageeements, To induce the Subseciber to purchuse the Shares,
the Company hereby represents and warranls to the Subscriber and agrees wilh the Subscriber as follows:

321, Oraanization_and Corpurate Power, The Company is s Delaware corporation and is qualified to do

busiiess in every jurisdiction in which the failure 1o so qualify would reasonably be expected to have a muterial
adverse effect on the financisl condition. operating resulls or nssets of the Company. The Company possesses all
requisite corporale power and nuthority necessary to carry ouf the transactions contemplated by this Agreement.

32,2 Title to Securiiies. Upon issuance in oceordance with, and payment pursnwant w, the teems hereol, the
Shaees will be duly and validly issued. fully paid and sonessessable. Upon issuance n accordance with, and
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payment pursuant lo, he eoms hereol, the Subscriber will have or receive good Gitle 1w the Shares. res and elear o
al! fiens, claims ond encumbratices of any kind, other than (1) wansler restrictions herssemder and other ErCEmMenls o
which the Shares may be subjeet which have been notified (o the Subscriber in writing, {b) tansfer restrictions under
federal and stale seeurities laws, and (<) liens, elvims or cncumbrances inposed die to the actions of the Subsceriber,

3,23 Mo Adverse Aclions. There are no metesial actions, suits, investigations or proceedings pending,
thirentened againsl er affecing the Company whicl: (1} seek to restrain, eajoin, prevent the consummmion of or
atherwise aifect the ransactions conlenaplated by this Agreemenl or (i) question the validity or legality of any
rrangaedions o seeks o recover damages o to obtain other relief in conneation with any transactions.

4. Covenants,

hereby covenants and agrees with the Company as follows:

411 Aceredited [nvestor Verilication, Subscrilier shall deliver 1o Company o letler from ils legal counsel
verilying ils status as an aceredited investor & such lemm is defined in Rule 501(a) of Regulation D under the
Securities Acl, and such letter to be made in a form aceeptakle 1o Company and its counsel. If the Sebseriber is a
legal entity, it must qualify as an institutional accredited investor under Rule S01(a} of Regulation D, and shall
provide necessary documentation. Alternatively, the Company may aceept the completion and submission of Exhibit
A {Investor Questionnaire) attached 1o this Agreement as sufficient verification of the Subscriper's accredited
investor status, provided that all responzses therein are true, aceurate, and complete te the best knowledge of the
Subseriber,

3. Restrictions on Transfer,

5.1, Seeuritizs_Law _Restictions, Subscriber agrees not to sell, transfer, pledge. hypothecate or otherwise
dispose of all or any parl of the Shares unless, prior thersta (a) hefshefit has received prior written consent of the
Company, {b) a registration statemen! on e appiopriste form under the Seeurities Act and applicable state
secunities laws with respeet o the Shares proposed to be wransferred shall then be effective or {c) the Company hos
received an opinion from counsel reasonably satisfeelory to the Company, thal such registration is not required
becange such transaction is exempt from registration under the Securitics Act and the rules promulgated by the
Securitics and Exchange Cammission thercunder and with alt applicable state securities laws.

5.2, Reswietive _Legends, Any certificatcs represcating the Shaces shull have endorsed thereon lepends
substontially as Fllows:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ALT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS AND NEITHER THE SECURITIES
NOR ANY INTEREST THEREIN MAY BE OFFERED, SOLD, TRANSFERRED, PLEDGED OR OTHERWISE
DISPOSED OF EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH
ACT OR SUCH LAWS OR AN EXEMPTION FROM REGISTRATION UNMDER SUCH ACT AND SUCH
LAWS WHICH, TN THE OPINION OF COUNSEL, IS AVAILABLE™

decluration of an extraordinary dividend payable in & form other than Shares, a spin-off, a share split, an adjusupent
in conversian ralio, a recapitalization or a similar transaction affecting the Company's owstanding Shares withont
receipt of consideration, any new, substituted or additiona) scouritics or other property which are by reason of such
transaction distributed with vespect to any Shoares or into which such Shares therchy become convertible shall
immediately be subjet tu this Section 6 and Section 3. Appropriate adjustmeins to refleet the distribulion of such
seeurities or property shall be made 1o the number andfor class of Shares subjeet to this Section 6 and Section 3,

3.5, Registration Rights, Subseriber acknowledges thal the Shares are being purchased pursuant to an exemption
from the registation requirements of the Secarities Act and will become freely tradable only after eertain conditions
are met

suisteaiivn, The Company shall, within thicty (300 calendar days from the date of its filing of
m 10-K with the SEC, file with the SEC an initial Registration Statement covering the
maxinwe number of Reeswable Securities as shall be pepmitted to b ineluded thereon in accardance with
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applicaile SEC roles, regulations, and interpretalions, so 25 ta peemit the resole of such Registrable Secarilies by the
Subseriber

nar was made pursuant o o general solicitation or advertising under the meaning of Rule 506(h) of Regulation 2
utiler the Securities Acl.

. Other Aurecmenls.

6.1, Funther Assurances, Subscriber agrees to execute such further instriments and 1o ke such furiher sction as
may reasonably be necessary fo carry out the intent of this Agreewent.

6.2, Nutices, All notices, siateinents or othier documents which pre required or contemptlated by this Agreement
shall be: (i) in writing and delivered personally or seot by fivst class registered or cedilied mail, overnight courier
serviee or facsimile or clectronic lransmission to the address designated in writing, and (i) by electronic mail, 1o the
electronic mail address most recently provided (o such panty or such other electeonic mail addvess as may be
designated in writing by such party. Any notice or other communication so transmitted shall be deered 1o have been
given on the day of delivery, it delivered personally, on the business day following receipt of writien confirmation,
il sent by fuesimile or elecleonie transmission, one (1) business day afier delivery to an ovemight covrier service or
five (5} days afier mailing if sent by mail, :

6.3 Ontire_Apreemond, This Agreement embodies the eéntive agreement and onderstanding between the
Subseriber ond the Company with respect to the subject matter hereof and supersedes all prior oral or written
agreements and underslandings celating to the subject matter hercof. Mo statement, representation, waranty,
covenant or agreement of any kind not expressly set forth in this Agreement shall affect, or be used to interpret,
change or restrict, the express lerms and provisions of this Agreement.

6.4, Modifications and Amendmgnts. The tering and provisions of this Agreement may be modified o amended
only by written agreemenl execuled by sl parties herelo.

6.5, Waivers and Cousents, The terms and provisions of this Agreement may be waived, or consent for the
departure therefrom granted, only by a written document executed by the paity entitled 10 the benefits of such terms
o provisions, Mo such waiver or consent shall be desmed to be or shall constitute a waiver or consent with respect
to any other terms or provisions of this Agreement, whether or not similur. Each such waiver or consent shall be
elfective only in the specific instance and for e purpose for which it was given, and shall net censtitute s
continuing waiver or consenl.

6.6, Assignment. The rights and obligations under this Agreement may not be assigned by either party hereto
without the prior written consenl of the other purdy.

6.7. Benelin, ALl statements, representalions, warranties, covenanls and agreemenls in ihis Agreement shall be
binding on the parties hercte and shall invre to the benefit of the respective successors ond permitied nasigns of each
party hereto, Mothing in this Agreement shall be construed to ereate any rights or obligations cxcept among the
parties hereto, 2nd o persen or entity shall be regarded as o third-party benefieiary of this Agreement,

6.4. Governing Law, This Agreement and the rights end obligations of the partics hereunder shall be eongtred
in accordance with and governed by the laws of Cakifornia, without giving effect fo the conflict of fow principles
therenf.

6.9, Severabilily, [n the event that any court of competent jurisdiction shall determine that any provision, or any
portion thereof, contained in this Agreement shall be unreasonuble or unenforceable in any respect, thew such
provision shall be deemed limiled to the extent thal such court deems it reasonable and enforceable, and as so
timited shall remain in fill force and effect. In the event that such coun shall deem amy such provision, er portion
thereat, wholly uncnforceable, the remaining provisions of this Agreement shall neveriheless remair in full foree
and effect,

6,10, Mo Waiver of Rights, Powers and Remedies, Mo (ailure or delay by a party hereto i exercising any right,
power or reimedy uoder this Agreement, and ne course ol dealing between the purties hereto, shall eperate as a
waiver of any snch right, power or remedy of such party. Mo single ar partial exercise of any right, power or remedy
under this Agreement by o party hereto, nor sy abandonment or discontinionee of steps w enforce any sueh mght,
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power or relivedy, shiall preclude sueh pany Too sy oiber o Tunther esercise iherel or the exercise of any oiler
right, pevwer oF remedy herennder, The election of any remedy by a party herere shall not constitule a2 waiver af the
right of such parry to pursue gther available remedies. No notice 1o o demand on a paty not expressly required
urider this Agreement shall entitle the pacty receiving such netice or demond 1o any wiher or fuiber wotice ar
demand in simdlar or other cirenmsiinees o constitne a waiver of the rights of the party ziving such notice o
demand to any other o ferlier sctien in any ciccumsiances without such notice or demaad,

6L Survival of Representations and Warranties, All representaions and warranties wade by the partics herelo
in Whis Apreement ar in any other agreement, certificate or insteument swovided for or contemsplated hereby, shall
survive: the exceution and delivery hereof and any mvestigations made by or on behalfof the parties,

6.12. No_Broker or Finder, Each of the parties hereto represenis and wamanis 1o the olher that no broker, lindar
ar ather financial consultunt has acted on its behall in conneetion with this Agreement or the tansactions
contemplated hereby in such # way as w creale any laliliy on the other. Each of the pacties hareto agrees 1o
indernify and save the other harmless from any claim or demand for commission or other compensation by any
broker, finder, financial consulunt or similar agent claiming to have been employsd by or ou behalf of sush party
wid (o bear the cost of hewal expenses incurred in defending against any such cliim.

G 13. Hendings and Captions. The headings and captions of the various subdivisions of this Agreemienl are for
convetience of reference anly and shall in no way modify or affect the mewsning or construction of any of the terms
or rovisions hereof,

G.14, Counterparts. This Agreement inay be executed in one or morg counterparis, all of which when taken
togedher shall be considered one and (he same agreement and shall become effective when counterparts have been
signed by each pacty and delivered to the other porty, it being understoed that both parties need not sign the same
counterpart.

6.15, Construction, The partics agree that this Agreement is the product of negotiations batween sophisticated
peesans, both of whom were (or had the opportunity 1o be) represented by counsel, and each of whom had an
opporlenily lo parlicipate in, and did parricipale in, the drafting of each provision heceof. 1F an ambiguity or
question of intent or interpretation arises, this Agreement will be construed us if drafied jointly by the parties hereto
and ro presumption or burden of proof will arise favaring or disfavoring any party bereto beeanse of the autharship
af sny provision of this Agreement. The words “include,” “includes,” and “inctuding” will be deamed to be
followed by “withew! lmitaien.” Pronouns in masculjne, feminioe, and neuter genders will be construed to include
any other gepder, and words in the singular form will be construed to include Uie plural end vice verss, unless the
contex! otherwise requires. The words “this Agreement,” “herein,” “heveal]” “herebp,” “hereunder,” and words of
similor import refer to this Agreement as & whole and nol to any particular subdivision unless expressly so limited.
The parties hercio intend that exch representation, warranty, and covenant contained hereln will have independent
significance, IT any party hereto has breached any representation, warmanly, ¢r covenant coblained herein in dany
respect, the Tact that there exists another represeniation, wananly or covenant relating to the same subject matter
{regardlcss ul the relative levels of specificity) whizl such party hercto bas not breached will not detract from or
mitigete the fact that such party hersto is in breach ol the first representation, warranly, oF covenant,

6.16. Muoiwal _Drafling, This Agreement 15 the joimt product of the Subscniber and the Company and each
provision hereof has been subject to the mutual consultation, negotiation and agreement of such partics and shall not
be construed for or aguinst any parly hereto.

7. Additional Provisions

reasonable atlorney s fees and expenses) incurred as @ result of such party’s breach of any represeniation, warranty,
covenant or agreement in his Agreement.

7.2, SEC Repisttion Deadline and Delay Monficanon. The Company shall submit an SEC regisiration
applicstion within thirty (30% ealendiw days Tollowing the Tiling of the Comparny’s annval report on Fonn F0-K with
the SEC for the fiscal year ending December 31, 2024, 17 ithe Company Tails wo file the regisiration by this deadline,
it shall provide written notice to the Sebseribor watlvin five (3) business days. detailing the reason for the delay and
the expected timeling lor submission.




1.3. Investor Rights in Case of SEC Registration Failure or Delay, In the event that the Company fails to submit
the registration application within the timeline specified in Section 7.2, or if the registration is ultimately denied,
withdrawn, or not declared effective by the SEC within 120 days from the filing date, the Subscriber shall have the
sole discration to either:

7.3.1. require the Company to assist the Subscriber in filing for an exemption under Rule 144 or other
applicable SEC regulations to remove transfer restrictions, or, if such exemption is unavailable, demand the Company
to repurchass the Shares af the originel purchase price (3214,000); or

7.3.2. demand a full refund of the Subscription Amount ($214,000), subject to the Compeny’s financial
capability as verified by an independent andit conducted within 15 days of the demand.

7.4, Interest on Delayed Refund. The Company shall be obligated to process and complete the refund within thirty
(30) calendar days from the date the Subscriber exercises the right under Section 7.3.2. If the Company fails to remit
the refund within this period, the cutstanding amount shall accrue interest at an annual rate of eight percent (8%) until
fully paid.

[Sigrature Page Follows]




{l'the Foregoing necurntely sets forih our understanding and agreement, please sign the enclosed copy of this
Agresment fand refam it i us.

Wery truly yours,

YOSHIHARL GLOBAL, CO.

By wﬂ-l'

Nome: James Chac
Title: Chief Executive Offieer

Motice Address:

Aceepted and agreed as of the date first writien above.

GREEN LIGHT FUND

C,Qa? §w

Signature

Chaoi, Changsu, Represeniative.
Print Wame, Title

Notice Address: 6F-681, 6-9, Tacheran-ro 23-gil, Gangnam-gu, Seal, Republic of Korea
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YOSHIHARU GLOBAL CO.
SUBSCRIBER: BLUE OCEAN FUND

RE: Sccuritics Subscription Aprecment

To whom it may concern.

This agreement {the “Agreement”) is entered into effective March [0th, 2023 by and between Yoshibarn Global
Co., a Delaware corporation (the “"Company™) and Blue ocean Fund, (the “Subscriber™). Pursuant tw the wrms
hereof, the Company hereby accepts the offer the Subseriber has made to purchase $300,000 worth of shares of the
Company’s Class A common stock $0.0001 par value per share (the “Common Stock™), as described herein.

I. Purchase of Securities.

I.1. Purchase of Shares. For the sum of $300,000, or $2.50 per share of Common Stack by the payment by on the
date of exceution of this Agreement by wire of immediate funds to an account designed by the Company, the
Company hereby agrees to issue 120,000 shares of Common Stock to the Subscriber, and the Subscriber herchy
purchases the Shares from the Company on the ferms and subject to the conditions set forth in this Agreement.
Concurrently with the Subscriber's execution of this Agreement, the Company shall, at its option, deliver to the
Subscriber a certificate registered in the Subscriber’s name representing the shares (the “Original Certificate™), or
effect such delivery in book-entry form.

2. Deliveries.

2.1. Subscriber's Deliveries. On or prior to the date first written above, Subscriber shall deliver or cause to be
delivered to the Company a duly executed copy of the investor questionnaire, attached hereto as Exhibit A to this
Agreement {the “Investor Questionnaire™). In addition, on or prior to the date hereof, Subscriber has paid the
Purchase Price as provided in Section 1.1,

3. Representations, Warranties and Agreements.

3.1, Subscriber’s Representations, Warranties and Agreements, To induce the Company to issue the Shares to
the Subscriber, the Subscriber hereby represents and warrants to the Company and agrees with the Company as
follows:

3.1.1. No Govemment Recommendation or Approval. The Subscriber understands that no federal or state
agency has passed upon or made any recommendation or endorsement of the offering of the Shares.

3.1.2. No Conflicts. The execution, delivery and performance of this Agreement and the consummation by
the Subscriber of the transactions contemplated hereby do not violate, conflict with or constitute a default under (1}
the formation and governing documents of the Subscriber, (1) any agreement, indenture or instrument to which the
Subscriber is a party or (iii) any law, statute, rule or regulation to which the Subscriber is subject, or any agreement,
order, judgment or decree to which the Subscriber is subject.

313 Orgamization and Authority. The Subscriber is a natural person or an entity who {or which) possesses
all requisite power and authority necessary 1o carry out the transactions contemplated by this Agreement. Upon
execution and delivery by the Subscriber, this Agreement is a legal, valid and binding agreement of Subscriber,
enforceable against Subscriber in accordance with its terms, except as such enforceability may be limited by
applicable bankruptey, insolvency, fraudulent conveyance or similar laws affecting the enforcement of creditors’
rights generally and subject to general principles of cquity (regardless of whether enforcement is sought in a
proceeding at law or in equity).

3.1.4. Experience. Financial Capability and Suitability. Subscriber is: (i) sophisticated in financial maners
and is able 10 evaluate the risks and benefits of the investment in the Shares and (i1} able to bear the economic risk of
s investment in the Shares for an indefinite period of time because the Shares have not been registered under the
Securities Act (as defined below) and therefore cannot be sold unless subsequently registered under the Securitics
Act or an exemption from such registration is available. Subscriber is capable of evaluating the merits and risks of







its invesiment in the Company and has the capacity 1o protect 115 own mierests, Subscriber must bear the economic
risk of this investment untl the Shares are sold pursuant to: (1) an effective registration statement under the
Securities Act or (1) an exemption from registration available with respect to such sale. Subscriber 1 able to bear
the economic risks of an investment in the Shares and to afford a complete loss of Subscriber’s investment m the
Shares.

315 Access to Infonmation; Independent Tnvestigation; No Conflicts. Subscriber acknowledges that, prior
to executing this Agreement, Subscriber has had the opportunity to ask questions of and receive answers from
representatives of the Company concerning an investment in the Company, as well as the finances, operations,
business, and prospects of the Company. Subscriber has also had the opportunity to obtain additional information to
verify the accuracy of all information so obtained. In determining whether to make this investment, Subscriber has
relisd solely on Subscriber’s own knowledge and understanding of the Company and its business based upon
Subscriber’s due diligence investigation and the information fumished pursuant to this paragraph. Subscriber
understands that no person has been authorized to provide any information or make any representations other than
those furnished pursuant to this paragraph, and Subscriber has not relied on any other representations or information,
whether written or oral, relating to the Company, its operations, and/or its prospects.

Furthenmore, the execution, delivery, and performance of this Agreement and the consummation of the
transactions contemplated herein do not violate, conflict with, or constinute a default under (i) the Certificate of
Incorporation or Bylaws of the Company, (ii) any agreement, indenture, or instrument to which the Company is a
party, or (i) any law, statute, rule, or regulation to which the Company is subject, or any agreement, order,
Judgment, or decree to which the Company is subject.

3.1.6. Reaulation D Oflering, Subscriber represents that it is an “accredited investor” as such term is
defined in Rule 501{a) of Regulation D under the Sccurities Act of 1933, as amended (the “Securities Act™) and
acknowledpes the sale contemplated hereby may be made in reliance on a private placement exemption to
“accredited investors” within the meaning of Section 501(a} of Regulation D under the Secunties Act or similar
exemptions under state law.,

317 Investment Purposes. The Subscriber is purchasing the Shares solely for investment purposes, for the
Subscriber’s own account and not for the account or benefit of any other person, and not with a view towards the
distribution or dissemination thereof. The Subscriber did not decide to enter into this Agreement as a result of any
general solicitation or general advertising within the meaning of Rule 302 under the Sccurities Act.

3.1.8. Restrictions_on_Transfer. Subscriber understands the Shares are being offered and sold in a
transaction not involving a public offering within the meaning of the Sccurities Act (including, without limitation,
Section 4(a)(2) and/or Regulation 506(b)). Subscriber understands the Shares will be “restricted securities™ within
the meaning of Rule 144{a)(3) under the Securitics Act, and Subscriber understands that the certificates or book-
entrics representing the Shares will contain a legend in respect of such restrictions. If in the future the Subscriber
decides to offer, resell, pledge or otherwise transfer the Shares, such Shares may be offered, resold, pledged or
otherwise transferred only pursuant to: (i) registration under the Securities Act, or (ii) an available exemption [rom
registration. Subscriber agrees that if any transfer of its Shares or any interest therein is proposed to be made, as a
condition precedent to any such transfer, Subscriber may be required to deliver to the Company an opinion of
counsel satisfactory to the Company. Absent registration or an exemption, the Subscriber agrees not to resell the
Shares.

3.1.9. No_Governmental Consents, No governmental, administrative or other third party consents or
approvals are required, necessary or appropriate on the part of Subscriber in connection with the transactions
conlemplated by this Agreement,

3.2, Company’s Representations. Warranties and Agreements. To induce the Subseriber to purchase the Shares,
the Company hereby represents and warranis to the Subscriber and agrees with the Subscriber as follows:

3.2.1. Oreanization and Corporate Power. The Company is a Delaware corporation and is qualified to do
business in every jurisdiction in which the failure to so qualify would reasonably be expecied to have a material
adverse effect on the financial condition, operating results or assets of the Company, The Company possesses all
requisite corporate power and authority necessary to carry out the transactions contemplated by this Agreement.

3.2.2. Title to Securities. Upen issuance in accordance with, and payment pursuant to, the terms hereof, the
Shares will be duly and validly issued. fully paid and nonassessable. Upon issuance in accordance with, and
2






payment pursuant 1o, the ierms hereol, the Subscriber will huve or receive good title to the Shares, Iree and clear of
all liens, claims and encumbrances of any kind, other than {a) wansfer restrictions hereunder and other agrecments Lo
which the Shares may be subject which have been notified to the Subscriber in writing, (b) ransfer restrictions under
federal and state securities laws, and (¢} liens, claims ar encumbrances imposed due to the actions of the Subscriber.

323 No Adverse Actions. There are no material actions, suits, investigations or proceedings pending,
threatened against or affecting the Company which: (i) seck to restrain, enjoin, prevent the consummation of or
otherwise affect the transactions contemplated by this Agreement or (i} question the validity or legality of any
transactions or secks to recover damages or to obtain other relict in connection with any transactions.

4. Covenants,

4.1. Subscriber’s Covenants. To induce the Company to issue the Shares to the Subscriber, the Subscriber
hereby covenants and agrees with the Company as follows:

4.1.1. Accredited Investor Verification, Subscriber shall deliver to Company a letter from its legal counsel
verifying its stalus as an accredited investor as such term is defined in Rule 501(a) of Regulation D under the
Securities Act, and such letter to be made in a form acceptable to Company and its counsel, If the Subscriber is a
legal entity, it must qualify as an institutional accredited investor under Rule 501{a) of Regulation D, and shall
provide necessary documentation. Altermatively, the Company may accept the completion and submission of Exhibit
A (Investor Questionnaire) attached to this Agreement as sufficient verification of the Subscriber's accredited
investor status, provided that all responses therein are true, accurate, and complete to the best knowledge of the
Subscriber.

5. Restrictions on Transfer,

5.1, Securities Law Restrictions. Subscnber agrees not to sell, transfer, pledge, hypothecate or otherwise
dispose of all or any part of the Shares unless, priar thereto (a) he/she/it has received prior written consent of the
Company, (b) a registration statement on the appropriate form under the Securities Act and applicable state
securities laws with respect Lo the Shares proposed to be transferred shall then be effective or () the Company has
received an opinion from counsel reasonably satisfactory to the Company, that such registration is not required
because such transaction is exempt from registration under the Securities Act and the rules promulgated by the
Securities and Exchange Commission thereunder and with all applicable state securities laws.

2.2, Restrictive _Legends. Any certificates representing the Shares shall have endorsed thereon legends
substantially as follows:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS AND NEITHER THE SECURITIES
NOR ANY INTEREST THEREIN MAY BE OFFERED, SOLD, TRANSFERRED, PLEDGED OR OTHERWISE
DISPOSED OF EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH
ACT OR SUCH LAWS OR AN EXEMPTION FROM REGISTRATION UNDER SUCH ACT AND SUCH
LAWS WHICH, IN THE OPINION OF COUNSEL, IS AVAILABLE."

5.3. Additional Shares or Substituted Securities. In the event of the declaration of a share dividend, the
declaration of an extraordinary dividend payable in a form other than Shares, a spin-off, a share split, an adjustment
in conversion rafio, a recapitalization or a similar transaction affecting the Company’s outstanding Shares without
receipt of consideration, any new, substituted or additional securities or other property which are by reason of such
transaction distributed with respect to any Shares or into which such Shares thereby become convertible shall
immediately be subject to this Section 6 and Section 3. Appropriate adjustments to reflect the distribution of such
securities or property shall be made 1o the number and/or class of Shares subject 1o this Section 6 and Section 3.

5.5. Registration Rights. Subscriber acknowledges that the Shares are being purchased pursuant to an exemption
from the registration requirements of the Securities Act and will become freely tradable only after certain conditions
are met.

5.6 Mandatory Registranon. The Company shall, within thirty (30) calendar days from the date of its filing of
the annuat report on Form L0-K with the SEC, file with the SEC an initial Registration Statement covering the
maximum number of Registrable Secwrities as shall be permitted to be included thereon in accordance with
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applicable SEC rules. repulations, and interpretations, so as 1o permit the resale of such Registrable Securities by the
Subscriber

3.7. General Selicitation, Subscriber and Company acknowledge that this offering does not allow, contemplate
nor was made pursuant w a general solicitation or advertising under the meaning of Rule 506(b) of Regulation D

under the Securities Act.

. Other Asrcements

6.1, Further Assurances. Subscriber agrees to execute such further instruments and to take such further action as
may reasonably be necessary to carry out the intent of this Agreement.

6.2, Motices, All notices, statements or other documents which are required or contemplated by this Agreement
shall be: (i) in writing and delivered personally or sent by first class registered or certified mail, ovemnight courier
service or facsimile or electronic transmission to the address designated in writing, and (ii) by electronic mail, to the
electronic mail address most recently provided 1o such party or such other electronic mail address as may be
designated in writing by such party. Any notice or other communication so transmitted shall be deemed to have been
given on the day of delivery, il delivered personally, on the business day following receipt of wrilten confirmation,
if sent by facsimile ar electronic transmission, one (1) business day after delivery to an overnight courier service or
five (5) days after mailing if sent by mail.

6.3, Entive_Agreement. This Agreement embodies the entire agreement and understanding between the
Subscriber and the Company with respect to the subject matter hereof and supersedes all prior oral or written
agreemenis and understandings relating to the subject matter hereof. Mo statement, representation, warranty,
covenant or agreement of any kind not expressly set forth in this Agreement shall affect, or be used to interpret,
change or restrict, the express terms and provisions of this Agreement.

6.4, Modifications and Amendments. The terms and provisions of this Agreement may be modified or amended
only by wrilten agreement execuled by all parties hereto.

6.5. Waivers and Consemts. The terms and provisions of this Agreement may be waived, or consent for the
departure therefrom granted, only by a written document executed by the party entitled to the benefits of such terms
or provisions. Mo such waiver or consent shall be deemed to be or shall constitute a waiver or consent with respect
to any other terms or provisions of this Agreement, whether or not similar. Each such waiver or consent shall be
effective only in the specific instance and for the purpose for which it was given, and shall not constitute a
continuing waiver or consent,

6.6. Assignment. The rights and obligations under this Agreement may not be assigned by either party hereto
without the prior written consent of the other party.

6.7. Benelil. All statements, representations, warranties, covenants and agreements in this Agreement shall be
binding on the partics hereto and shall inurc to the benefit of the respective successors and permitted assigns of each
party hereto. Mothing in this Agreement shall be construed to create any rights or obligations except among the
parties hereto, and no person or entity shall be regarded as a third-party beneficiary of this Agreement.

6.8. Governing Law. This Agreement and the rights and obligations of the parties hereunder shall be construed
in accordance with and govermned by the laws of California, without giving effect to the conflict of law principles
thereof.

6.9. Severability. In the event that any court of competent jurisdiction shall determine that any provision, or any
portion thereof, contuined in this Agreement shall be unreasonable or unenforceable in any respect, then such
provision shall be deemed limited to the extent that such court deems it reasonable and enforceable. and as so
limited shall remain in full force and effect. [n the event that such court shall deem any sech provision, or portion
thereof, wholly unenforceable, the remaining provisions of this Agreement shall nevertheless remain in full forec
and effect.

6.10. No Waiver of Rights, Powers and Remedies. No failure or delay by a party hereto in exercising any right,
power or remedy under this Agreement, and no course of dealing between the parties hereto, shall operale as a
waiver of any such right, power or remedy of such party. No single or partial exercise of any right, power or remedy
under this Agreement by a party hereto, nor any abandonment or discontinuance of steps to enforce any such right,
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power or remedy, shall preclude such pary from any other or Turther exercise thereol or the exercise of any other
right, power or remedy hereunder. The election of any remedy by a party hercio shall not constitute a waiver of the
right of such party o pursue other available remedies. No notice to or demand on a panty not expressly required
under this Asreement shall entitle the party recciving such notice or demand to any other or further notice or
demand in similar or other circumstances or constituie a waiver of the rights of the party giving such notice or
demand to any other or further action in any circumstances withoul such notice ar demand.

G.11. Survival of Representations and Warranties, All representations and warranties made by the parties hercto
in this Agreement or in any other agreement, certificale or instrument provided for or contemplated herchy, shall
survive the exceution and delivery hereof and any investigations made by or on behalf of the parties.

6.12. Mo Broker or Finder. Fach of the parties hereto represents and warrants (o the other that no broker, finder
or other financial consultant has acted on its behalf m connection with this Agreement or the iransactions
contemplated hereby in such a way as to create any liability on the other. Each of the paries hereto agrees to
indemnify and save the other harmless from any claim or demand for commission or other compensation by any
broker, finder, financial consultant or similar agent claiming to have been employed by or on behalf of such party
and to bear the cost of legal expenses incurred in defending against any such claim,

6.13. Headings and Captions. The headings and captions ol the various subdivisions of this Agreement are for
convenience of reference only and shall in no way modify or affect the meaning or construction of any of the terms
or provisions hereof.

6.14. Counterparts. This Agreement may be executed in one or more counterparts, all of which when taken
together shall be considered one and the same agreement and shall become effective when counterparts have been
signed by each party and delivered to the other party, it being understood that both parties need not sign the same
counterpart.

6.15. Construction, The parties agree that this Agreement is the product of negotiations between sophisticated
persons, both of whom were {or had the opportunity to be) represented by counsel, and each of whem had an
opportunity to participate in, and did participate in, the drafting of each provision hereof. If an ambigunity or
question of intent or interpretation arises, this Agreement will be construed as il drafted jointly by the parties hereto
and no presumption or burden of proof will arise favoring or disfavoring any party hereto because of the authorship
of any provision of this Agreement. The words “include,” “includes,” and “including” will be deemed to be
followed by “without limitation.” Pronouns in mascubing, feminine, and neuter genders will be construed to include
any other gender, and words in the singular form will be construed 1o include the plural and vice versa, unless the
context otherwise requires. The words “this Agreement.” “herein,” “hereof]” “hereby,” “hereunder,” and words of
similar import refer to this Agreement as a whole and not to any particular subdivision unless expressly so limited.
The parties hereto intend that each representation, warranty, and covenant contained herein will have independent
significance, If any party hereto has breached any representation, warranty, or covenant contained herein in any
respect, the fact that there exists another representation, warranty or covenant relating to the same subject matter
(regardless of the relative levels of specificity) which such party hereto has not breached will nol detract from or
mitigate the fact that such party hereto is in breach of the first representation, warranty, or covenant.

6.16, Mutal Drafting. This Agreement is the joint product of the Subscriber and the Company and each
provision hereof has been subject 1o the mutual consultation, negotiation and agreement of such parties and shall not

be construed for or against any party hereto,

7. Additional Provisions

7.1 Indemnification. Each party shall indemnify the other against any loss, cost or damages (including
reasonable attormey’s fees and expenses) incurred as a result of such party’s breach of any representation. warranty,
covenant or agreement in this Agreement,

7.2, SEC Reuistration Deadline_and Delay Noufication. The Company shall submit an SEC registration
application within thirty (30} calendar days following the filing of the Company’s annual report on Form 10-K with
the SEC for the fiscal year ending December 31, 2024, 1f the Company fails o file the registration by this deadiine,
it shall provide written notice to the Subscriber within five (3) business days. detbing the reason for the delay and
the expected timelme lor subimission.







1.3, lnvestor Righis i Case of SEC Remisiration Fadure or Delay. In the event that the Company fails 10
submit the registration application within the tmeline specified 11 Section 7.2, or if the registration is ultimarcly
denicd, withdrawn, or net declared effectuve by the SEC within 120 days from the filing date, the Subscriber shall
have the sole discretion to either:

7.3.1. require the Company 10 assist the Subscriber in filing for an exemption under Rule 144 or other
applicable SEC regulations to remove transfer restrictions, or, if such exemption is unavailable, demand the
Company to repurchase the Shares at the original purchase price ($300,000%; or

7.3.2. demand a full refund of the Subscription Amount (£300,000), subject to the Company’s financial
capability as verified by an independent audit conducted within 15 days of the demand.

7.4, Interest on Delayed Refund. The Company shall be obligated to process and complete the refund within
thirty (30} calendar days from the date the Subscriber exercises the right under Section 7.3.2, If the Company fails o
remit the refund within this period, the outstanding ameunt shall accrue interest at an annual rate of eight percent
(8%) until fully paid.

[Signature Page Follaws]
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I the foregoing accurately sets [orth our understanding and agreement, please sign the enclosed copy of this

Agreement and refurn it to us.

Notice Address:

Accepted and agreed as of the date first written above,

BLUE OCEAN FUND

Jos. T

Signature

Hyeon, Jacseon, Representalive,
Print Name, Title

Naotice Address: 4F-483, 6-9, Taeheran-ro 25-gil, Gangnam-gu

Very truly yours,

YOSHIHARU GLOBAL, CO.

s /4

Name: James Chae
Title: Chiet Executive Officer

, Seoul, Republic of Korea






YOSHIHARU GLOBAL CO.

SUBSCRIBER: Good Mood Studio Inc.

RE: Securities Subscription Agreement
To whom it may concern:

This agreement (the “Agreement”) is entered into effective March 10th, 2025 by and between Yoshiharu Global Co.,
a Delaware corporation (the “Company™) and Good Mood Studio Inc. (the “Subscriber”). Pursuant to the terms
hereof, the Company hereby accepts the offer the Subscriber has made to purchase $200,000 worth of shares of the
Company's Class A common stock $0.0001 par value per share (the “Common Stock™), as described herein.

1. Purchase of Securities

1.1. Purchase of Shares. For the sum of $200,000, or $2.50 per share of Common Stock by the payment by on the
date of execution of this Agreement by wire of immediate funds to an account designed by the Company, the Company
hereby agrees to issue 80,000 shares of Common Stock to the Subscriber, and the Subscriber hereby purchases the
Shares from the Company on the terms and subject to the conditions set forth in this Agreement. Concurrently with
the Subscriber’s execution of this Agreement, the Company shall, at its option, deliver to the Subscriber a certificate
registered in the Subscriber's name representing the shares (the “Original Certificate”), or effect such delivery in
book-entry form.

2. Deliveries.

2.1. Subscriber’s Deliveries. On or prior to the date first written above, Subscriber shall deliver or cause to be
delivered to the Company a duly executed copy of the investor questionnaire, attached hereto as Exhibit A to this
Agreement (the “Investor Questionnaire™). In addition, on or prior to the date hereof, Subscriber has paid the
Purchase Price as provided in Section 1.1.

3. Representations, Warranties and Agreements.

3.1. Subscriber’s Representations, Warranties and Agreements. To induce the Company to issue the Shares to the
Subscriber, the Subscriber hereby represents and warrants to the Company and agrees with the Company as follows:

3.1.1. No Government Recommendation or Approval. The Subscriber understands that no federal or state
agency has passed upon or made any recommendation or endorsement of the offering of the Shares.

3.1.2. No Conflicts. The execution, delivery and performance of this Agreement and the consummation by
the Subscriber of the transactions contemplated hereby do not violate, conflict with or constitute a default under (i)
the formation and governing documents of the Subscriber, (i) any agreement, indenture or instrument to which the
Subscriber is a party or (iii) any law, statute, rule or regulation to which the Subscriber is subject, or any agreement,
order, judgment or decree to which the Subscriber is subject.

3.1.3. Organization and Authority. The Subscriber is a natural person or an entity who (or which) possesses
all requisite power and authority necessary to carry out the transactions contemplated by this Agreement. Upon
execution and delivery by the Subscriber, this Agreement is a legal, valid and binding agreement of Subscriber,
enforceable against Subscriber in accordance with its terms, except as such enforceability may be limited by applicable
bankrupicy, insolvency, fraudulent conveyance or similar laws affecting the enforcement of creditors® rights generally
and subject to general principles of equity (regardless of whether enforcement is sought in a proceeding at law or in
equity).

3.1.4. Experience, Financial Capability and Suitability. Subscriber is: (i) sophisticated in financial matters
and is able 1o evaluate the risks and benefits of the investment in the Shares and (ii) able to bear the economic risk of
its investment in the Shares for an indefinite period of time because the Shares have not been registered under the
Securities Act (as defined below) and therefore cannot be sold unless subsequently registered under the Securities Act
or an exemption from such registration is available. Subscriber is capable of evaluating the merits and risks of its
investment in the Company and has the capacity to protect its own interests. Subscriber must bear the economic risk
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of this investment until the Shares are sold pursuant to: (i) an effective registration statement under the Securities Act
or (ii) an exemption from registration available with respect to such sale. Subscriber is able to bear the economic risks
of an investment in the Shares and to afford a complete loss of Subscriber’s investment in the Shares,

3.1.5. Access to Information; Independent Investigation, No Conflicts. Subscriber acknowledges that, prior
to executing this Agreement, Subscriber has had the opportunity to ask questions of and receive answers from
representatives of the Company concerning an investment in the Company, as well as the finances, operations,
business, and prospects of the Company. Subscriber has also had the opportunity to obtain additional information to
verify the accuracy of all information so obtained. In determining whether to make this investment, Subscriber has
relied solely on Subscriber’'s own knowledge and understanding of the Company and its business based upon
Subscriber’s due diligence investigation and the information fumished pursuant to this paragraph. Subscriber
understands that no person has been authorized to provide any information or make any representations other than
those furnished pursuant to this paragraph, and Subscriber has not relied on any other representations or information,
whether written or oral, relating to the Company, its operations, and/or its prospects.

Furthermore, the execution, delivery, and performance of this Agreement and the consummation of the
transactions contemplated herein do not violate, conflict with, or constitute a default under (i) the Certificate of
Incorporation or Bylaws of the Company, (i) any agreement, indenture, or instrument to which the Company is a
party, or (iii) any law, statute, rule, or regulation to which the Company is subject, or any agreement, order, judgment,
or decree to which the Company is subject.

3.1.6. Regulation D Offering. Subscriber represents that it is an “accredited investor” as such term is defined
in Rule 501(a) of Regulation D under the Securities Act of 1933, as amended (the “Securities Act”) and acknowledges
the sale contemplated hereby may be made in reliance on a private placement exemption to “accredited investors”
within the meaning of Section 501(a) of Regulation D under the Securities Act or similar exemptions under state law.

3.1.7. Investment Purposes. The Subscriber is purchasing the Shares solely for investment purposes, for the
Subscriber’s own account and not for the account or benefit of any other person, and not with a view towards the
distribution or dissemination thereof. The Subscriber did not decide to enter into this Agreement as a result of any
general solicitation or general advertising within the meaning of Rule 502 under the Securities Act.

3.1.8. Restrictions on Transfer, Subscriber understands the Shares are being offered and sold in a transaction
not involving a public offering within the meaning of the Securities Act (including, without limitation, Section 4(a)(2)
and/or Regulation 506(b)). Subscriber understands the Shares will be “restricted securities” within the meaning of
Rule 144(a)(3) under the Securities Act, and Subscriber understands that the certificates or book-entries representing
the Shares will contain a legend in respect of such restrictions. If in the future the Subscriber decides to offer, resell,
pledge or otherwise transfer the Shares, such Shares may be offered, resold, pledged or otherwise transferred only
pursuant to: (i) registration under the Securities Act, or (ii) an available exemption from registration. Subscriber agrees
that if any transfer of its Shares or any interest therein is proposed to be made, as a condition precedent to any such
transfer, Subscriber may be required to deliver to the Company an opinion of counsel satisfactory to the Company.
Absent registration or an exemption, the Subscriber agrees not to resell the Shares.

3.1.9, No Govemmental Consents. No governmental, administrative or other third party consents or
approvals are required, necessary or appropriate on the part of Subscriber in connection with the transactions
contemplated by this Agreement.

3.2. Company's Representations, Warranties and Agreements. To induce the Subscriber to purchase the Shares,
the Company hereby represents and warrants to the Subscriber and agrees with the Subscriber as follows:

3.2.1. Organization and Corporate Power. The Company is a Delaware corporation and is qualified to do
business in every jurisdiction in which the failure to so qualify would reasonably be expected to have a material
adverse effect on the financial condition, operating results or assets of the Company. The Company possesses all
requisite corporate power and authority necessary to carry out the transactions contemplated by this Agreement.

3,2.2, Title 1o Securities, Upon issuance in accordance with, and payment pursuant to, the terms hereof, the
Shares will be duly and validly issued, fully paid and nonassessable, Upon issuance in accordance with, and payment
pursuant to, the terms hereof, the Subscriber will have or receive good title o the Shares, free and clear of all liens,
claims and encumbrances of any kind, other than (a) transfer restrictions hereunder and other agreements to which the
Shares may be subject which have been notified to the Subscriber in writing, (b) transfer restrictions under federal and
state securities laws, and (c) liens, claims or encumbrances imposed due to the actions of the Subscriber,
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3.2.3. No_Adverse Actions. There are no material actions, suits, investigations or proceedings pending,
threatened against or affecting the Company which: (i) seek to restrain, enjoin, prevent the consummation of or
otherwise affect the transactions contemplated by this Agreement or (ii) question the validity or legality of any
transactions or seeks to recover damages or to obtain other relief in connection with any transactions.

4., Covenants.

4.1. Subscriber’s Covenants. To induce the Company to issue the Shares to the Subscriber, the Subscriber hereby
covenants and agrees with the Company as follows:

4.1.1. Accredited Investor Verification. Subscriber shall deliver to Company a letter from its legal counsel
verifying its status as an accredited investor as such term is defined in Rule 501(a) of Regulation D under the Securities
Act, and such letter to be made in a form acceptable to Company and its counsel. If the Subscriber is a legal entity, it
must qualify as an institutional accredited investor under Rule 501(a) of Regulation D, and shall provide necessary
documentation. Alternatively, the Company may accept the completion and submission of Exhibit A (Investor
Questionnaire) attached to this Agreement as sufficient verification of the Subscriber's accredited investor status,
provided that all responses therein are true, accurate, and complete to the best knowledge of the Subscriber.

5. Restrictions on Transfer,

5.1. Securities Law Restrictions. Subscriber agrees not to sell, transfer, pledge, hypothecate or otherwise dispose
of all or any part of the Shares unless, prior thereto (a) he/she/it has received prior written consent of the Company,
{b) a registration statement on the appropriate form under the Securities Act and applicable state securities laws with
respect to the Shares proposed to be transferred shall then be effective or {(c) the Company has received an opinion
from counsel reasonably satisfactory to the Company, that such registration is not required because such transaction
is exempt from registration under the Securities Act and the rules promulgated by the Securities and Exchange
Commission thereunder and with all applicable state securities laws.

5.2. Restrictive Legends. Any certificates representing the Shares shall have endorsed thereon legends
substantially as follows:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS AND NEITHER THE SECURITIES NOR
ANY INTEREST THEREIN MAY BE OFFERED, SOLD, TRANSFERRED, PLEDGED OR OTHERWISE
DISPOSED OF EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT
OR SUCH LAWS OR AN EXEMPTION FROM REGISTRATION UNDER SUCH ACT AND SUCH LAWS
WHICH, IN THE OPINION OF COUNSEL, IS AVAILABLE.”

5.3. Additional Shares or Substituted Securities. In the event of the declaration of a share dividend, the declaration
of an extraordinary dividend payable in a form other than Shares, a spin-off, a share split, an adjustment in conversion
ratio, a recapitalization or a similar transaction affecting the Company's outstanding Shares without receipt of
consideration, any new, substituted or additional securities or other property which are by reason of such transaction
distributed with respect to any Shares or into which such Shares thereby become convertible shall immediately be
subject to this Section 6 and Section 3. Appropriate adjustments to reflect the distribution of such securities or property
shall be made to the number and/or class of Shares subject to this Section 6 and Section 3.

5.5. Registration Rights. Subscriber acknowledges that the Shares are being purchased pursuant to an exemption
from the registration requirements of the Securitics Act and will become freely tradable only after certain conditions
are met.

5.6 Mandatory Registration, The Company shall, within thirty (30) calendar days from the date of its filing of
the annual report on Form 10-K with the SEC, file with the SEC an initial Registration Statement covering the
maximum number of Registrable Securities as shall be permitted to be included thereon in accordance with applicable
SEC rules, regulations, and interpretations, so as to permit the resale of such Registrable Securities by the Subscriber

5.7. General Solicitation. Subscriber and Company acknowledge that this offering does not allow, contemplate
nor was made pursuant to a general solicitation or advertising under the meaning of Rule 506(b) of Regulation D
under the Securities Act.




6. Other Agreements.,

6.1. Further Assurances. Subscriber agrees to execute such further instruments and to take such further action as
may reasonably be necessary to carry out the intent of this Agreement.

6.2. Notices, All notices, statements or other documents which are required or contemplated by this Agreement
shall be: (i) in writing and delivered personally or sent by first class registered or certified mail, overnight courier
service or facsimile or electronic transmission to the address designated in writing, and (ii) by electronic mail, to the
electronic mail address most recently provided to such party or such other electronic mail address as may be designated
in writing by such party. Any netice or other communication so transmitted shall be deemed to have been given on
the day of delivery, if delivered personally, on the business day following receipt of written confirmation, if sent by
facsimile or electronic transmission, one (1) business day after delivery to an overnight courier service or five (5) days
after mailing if sent by mail.

6.3. Entire Agreement, This Agreement embodies the entire agreement and understanding between the Subscriber
and the Company with respect to the subject matter hereof and supersedes all prior oral or wrilten agreements and
understandings relating to the subject matter hereof. No statement, representation, warranty, covenant or agreement
of any kind not expressly set forth in this Agreement shall affect, or be used to interpret, change or restrict, the express
terms and provisions of this Agreement.

6.4. Modifications and Amendments. The terms and provisions of this Agreement may be modified or amended
only by written agreement executed by all parties hereto.

6.5. Waivers and Consents. The terms and provisions of this Agreement may be waived, or consent for the
departure therefrom granted, only by a written document executed by the party entitled to the benefits of such terms
or provisions. No such waiver or consent shall be deemed to be or shall constitute a waiver or consent with respect to
any other terms or provisions of this Agreement, whether or not similar. Each such waiver or consent shall be effective
only in the specific instance and for the purpose for which it was given, and shall not constitute a continuing waiver
or consent.

6.6. Assignment. The rights and obligations under this Agreement may not be assigned by either party hereto
without the prior written consent of the other party.

6.7. Benefit. All statements, representations, warranties, covenants and agreements in this Agreement shall be
binding on the parties hereto and shall inure to the benefit of the respective successors and permitted assigns of each
party hereto. Nothing in this Agreement shall be construed to create any rights or obligations except among the parties
hereto, and no person or entity shall be regarded as a third-party beneficiary of this Agreement.

6.8. Governing Law. This Agreement and the rights and obligations of the parties hereunder shall be construed in
accordance with and governed by the laws of California, without giving effect to the conflict of law principles thereof.

6.9. Severability. In the event that any court of competent jurisdiction shall determine that any provision, or any
portion thereof, contained in this Agreement shall be unreasonable or unenforceable in any respect, then such provision
shall be deemed limited to the extent that such court deems it reasonable and enforceable, and as so limited shall
remain in full force and effect. In the event that such court shall deem any such provision, or portion thereof, wholly
unenforceable, the remaining provisions of this Agreement shall nevertheless remain in full force and effect.

6.10. No Waiver of Rights, Powers and Remedies. No failure or delay by a party hereto in exercising any right,
power or remedy under this Agreement, and no course of dealing between the parties hereto, shall operate as a waiver
of any such right, power or remedy of such party. No single or partial exercise of any right, power or remedy under
this Agreement by a pariy hereto, nor any abandonment or discontinuance of steps to enforce any such right, power
or remedy, shall preclude such party from any other or further exercise thereof or the exercise of any other right, power
or remedy hereunder. The election of any remedy by a party hereto shall not constitute a waiver of the right of such
party to pursue other available remedies. No notice to or demand on a party not expressly required under this
Agreement shall entitle the party receiving such notice or demand to any other or further notice or demand in similar
or other circumstances or constitute a waiver of the righis of the party giving such notice or demand (o any other or
further action in any circumstances without such notice or demand.




6.11. Survival of Representations and Warrantics. All representations and warrantics made by the parties hereto
in this Agreement or in any other agreement, certificate or instrument provided for or contemplated hereby, shall
survive the execution and delivery hereof and any investigations made by or on behalf of the parties.

6.12. No Broker or Finder, Each of the parties hereto represents and warrants (o the other that no broker, finder
or other financial consultant has acted on its behalf in connection with this Agreement or the transactions contemplated
hereby in such a way as to create any Hability on the other. Each of the parties hereto agrees to indemnify and save
the other harmless from any claim or demand for commission or other compensation by any broker, finder, financial
consultant or similar agent claiming to have been employed by or on behalf of such party and to bear the cost of legal
expenses incurred in defending against any such claim.

6.13. Headings and Captions. The headings and captions of the various subdivisions of this Agreement are for
convenience of reference only and shall in no way medify or affect the meaning or construction of any of the terms
or provisions hercof.

6.14. Counterparts. This Agreement may be executed in one or more counterparts, all of which when taken
together shall be considered one and the same agreement and shall become effective when counterparts have been
signed by each party and delivered to the other party, it being understood that both parties need not sign the same
counterpart.

6.15. Construction. The parties agree that this Agreement is the product of negotiations between sophisticated
persons, both of whom were (or had the opportunity to be) represented by counsel, and each of whom had an
opportunity to participate in, and did participate in, the drafting of each provision hereof. If an ambiguity or question
of intent or interpretation arises, this Agreement will be construed as if drafted jointly by the parties hereto and no
presumption or burden of proof will arise favoring or disfavoring any party hereto because of the authorship of any
provision of this Agreement. The words “include,” “includes,” and “including™ will be deemed 1o be followed by
“without limitation.” Pronouns in masculine, feminine, and neuter genders will be construed to include any other
gender, and words in the singular form will be construed to include the plural and vice versa, unless the context
otherwise requires. The words “this Agreement,” “herein,” “hereof,” “hereby,” “hereunder,” and words of similar
import refer to this Agreement as a whole and not to any particular subdivision unless expressly so limited. The parties
hereto intend that each representation, warranty, and covenant contained herein will have independent significance. If
any party hereto has breached any representation, warranty, or covenant contained herein in any respect, the fact that
there exists another representation, warranty or covenant relating to the same subject matter (regardless of the relative
levels of specificity) which such party hereto has not breached will not detract from or mitigate the fact that such party
hereto is in breach of the first representation, warranty, or covenant.

6.16. Mutual Drafting. This Agreement is the joini product of the Subscriber and the Company and each provision
hereof has been subject to the mutual consultation, negotiation and agreement of such parties and shall not be construed
for or against any party hereto.

7. Additional Provisions

7.1 Indemnification. Each party shall indemnify the other against any loss, cost or damages (including reasonable
atorney’s fees and expenses) incurred as a result of such party’s breach of any representation, warranty, covenant or
agreement in this Agreement.

7.2. SEC Registration Deadline and Delay Notification. The Company shall submit an SEC registration
application within thirty (30) calendar days following the filing of the Company’s annual report on Form 10-K with
the SEC for the fiscal year ending December 31, 2024. If the Company fails to file the registration by this deadline, it
shall provide written notice to the Subscriber within five (5) business days, detailing the reason for the delay and the
expected timeline for submission,

7.3. Investor Rights in Case of SEC Registration Failure or Delay, In the event that the Company fails to submit
the registration application within the timeline specified in Section 7.2, or if the registration is ultimately denied,
withdrawn, or not declared effective by the SEC within 120 days from the filing date, the Subscriber shall have the
sole discretion to either:

7.3.1. require the Company to assist the Subscriber in filing for an exemption under Rule 144 or other
applicable SEC regulations to remove (ransfer resirictions, or, if such exemption is unavailable, demand the Company
to repurchase the Shares at the original purchase price ($200,000); or
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7.3.2. demand a full refund of the Subscription Amount ($200,000), subject to the Company’s financial
capability as verified by an independent audit conducted within 15 days of the demand.

7.4. Interest on Delayed Refund. The Company shall be obligated to process and complete the refund within thirty
(30) calendar days from the date the Subscriber exercises the right under Section 7.3.2. If the Company fails to remit
the refund within this period, the outstanding amount shall accrue interest at an annual rate of eight percent (8%) until
fully paid.

[Signature Page Follows]




If the foregoing accurately sets forth our understanding and agreement, please sign the enclosed copy of this
Agreement and return it to us.
Very truly yours,

YOSHIHARU GLOBAL, CO.

Name: James Chae
Title; Chief Executive Officer

Notice Address:

Accepted and agreed as of the date first written above.

GOOD MOOD STUDIO INC.

ks

Signature

Kyungiun Lee , C9
Print Name, Tille

Notice Address: 18206 Imperial Hwy Ste 101, Yorba Linda, CA 92886




