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Yung De Jeng Inc.

A Delaware Limited Liability Company
919 North Market Street, Suite 950
Wilmington, DE 19801
+886-4-23766088
dejeng2020@gmail.com.tw

The franchise offered is to sub-franchise De Jeng food service establishments offering gourmet
teas, caffeinated beverages, bubble tea, compatible food products, coffee and tea makers and
related supplies, accessories and gifts within a specific territory. The total investment necessary to
begin operation of a De Jeng franchised business is US$253,900.00 ~ US$283,900.00. This
includes US$220,000.00 that must be paid to the Master Franchisor or its affiliate(s), as applicable.

This franchise disclosure document (the “Disclosure Document”) summarizes certain provisions
of your Master Franchise Agreement and other information in plain English. Read this Disclosure
Document and all accompanying agreements carefully. You must receive this Disclosure
Document at least fourteen (14) days before you sign a binding agreement with, or making any
payment to, the Master Franchisor or an affiliate in connection with the proposed franchise sale.
Note, however, that no government agency has verified the information contained in this
document.

You may wish to receive your Disclosure Document in another format that is more convenient for
you. To discuss the availability of disclosures in different format, contact Vincent Wang, Oversea
Business Department Manager, at 1F., No. 37, Huamei St., West Dist., Taichung City 403011,
Taiwan (R.0.C.), 886-04-2376-6088, dejeng2020@gmail.com.tw. The term of your contract will
govern your franchise relationship. Don’t rely on the Disclosure Document alone to understand
your contract. Read all of your contracts carefully. Show your contract and this Disclosure
Document to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information in this Disclosure Document can
help you make up your mind. More information on franchising, such as “A Consumer’s Guide to
Buying a Franchise,” which can help you understand how to use this Disclosure Document, is
available from the Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or
by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also
visit the FTC’s home page at www.ftc.gov for additional information. Call your state agency or
visit your public library for other sources of information on franchising.
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There may also be laws on franchising in your state. Ask your state agencies about them.

Issued: November 1, 2024
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How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips on how to
find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

Item 19 may give you information about
outlet sales, costs, profits or losses. You
should also try to obtain this information
from others, like current and former
master franchisees. You can find their
names and contact information in Item 20
or Exhibit E.

How much will | need to
invest?

Items 5 and 6 list fees you will be paying
to the Master Franchisor or at the Master
Franchisor’s direction. Item 7 lists the
initial investment to open. Item 8
describes the suppliers you must use.

Does the Master Franchisor have the
financial ability to provide
support to my business?

Item 21 or Exhibit A includes financial
statements. Review these statements
carefully.

Is the franchise system
stable, growing, or
shrinking?

Item 20 summarizes the recent history of
the number of company-owned and
franchised outlets.

Will my business be the only
De Jeng Tea Shop in my area?

Item 12 and the “territory” provisions in
the Master Franchise Agreement describe
whether the Master Franchisor and other
master franchisees can compete with you.

Does the Master Franchisor have a
troubled legal history?

Items 3 and 4 tell you whether the Master
Franchisor or its management have been
involved in material litigation or
bankruptcy proceedings.

What’s it like to be a De Jeng master
franchisee?

Item 20 or Exhibit E lists current and
former master franchisees. You can
contact them to ask about their
experiences.

What else should | know?

These questions are only a few things you
should look for. Review all 23 Items and
all Exhibits in this Disclosure Document
to better understand this franchise
opportunity. See the table of contents.
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What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other fees
even if you are losing money.

Business model can change. The Master Franchise Agreement may allow the Master
Franchisor to change its manuals and business model without your consent. These
changes may require you to make additional investments in your franchise business or
may harm your franchise business.

Supplier restrictions. You may have to buy or lease items from the Master Franchisor or
a limited group of suppliers the Master Franchisor designates. These items may be more
expensive than similar items you could buy on your own.

Operating restrictions. The Master Franchise Agreement may prohibit you from
operating a similar business during the term of the franchise. There are usually other
restrictions. Some examples may include controlling your location, your access to
customers, what you sell, how you market, and your hours of operation.

Competition from the master franchisor. Even if the Master Franchise Agreement
grants you a territory, the Master Franchisor may have the right to compete with you in
your territory.

Renewal. Your Master Franchise Agreement may not permit you to renew. Even if it
does, you may have to sign a new agreement with different terms and conditions in order
to continue to operate your franchise business.

When your franchise ends. The Master Franchise Agreement may prohibit you from
operating a similar business after your franchise ends even if you still have obligations to
your landlord or other creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requires the master franchisor to
register before offering or selling franchises in the state. Registration does not mean that
the state recommends the franchise or has verified the information in this document. To
find out if your state has a registration requirement, or to contact your state, use the
agency information in Exhibit C.

Your state also may have laws that require special disclosures or amendments be made to
your Master Franchise Agreement. If so, you should check the State Specific Addenda,
Exhibit D. See the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1.  Out-of-State Dispute Resolution. The Master Franchise Agreement requires
you to resolve disputes with the Master Franchisor by mediation, arbitration
and/or litigation only in California. Out-of-state mediation, arbitration, or
litigation may force you to accept a less favorable settlement for disputes. It
may also cost more to mediate, arbitrate, or litigate with the Master Franchisor
in California than in your own state.

2.  Short Operating History. The master franchisor is at an early stage of
development and has a limited operating history. This franchise is likely to be a
riskier investment than a franchise in a system with a longer operating history.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.
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ITEM 1: THE MASTER FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND
AFFILIATES

The Master Franchisor is Yung De Jeng Inc., which will be referred to as “De Jeng”, “we”, or “us”.
The term “you”, or “Master Franchisee”” means the person, corporation, limited liability company,
partnership or other legal entity that is granted the franchise (as well as the direct and indirect
owners of any corporation, limited liability company, partnership, or other legal entity that
becomes a master franchisee). We do not conduct any business activity other than franchising tea
shops. Our affiliates operate company-owned tea shops under the De Jeng System (as described
below) in the U.S. and internationally and franchised tea shops under the De Jeng System
internationally.

Franchisor, Parent, Affiliates
We are a Delaware limited liability company, formed on February 01, 2024. Our principal place
of business is at 1F., No. 37, Huamei St., West Dist., Taichung City 403011, Taiwan (R.O.C.). We

T
currently do business in the organizational name “De Jeng” and under the marks “ = ° “De Jeng””
and “/51F™”. We do not do business or intend to do business under any other names. We do not
have any predecessor during the 10-years period immediately before close of our most recent fiscal
year. We currently do not operate any company-owned De Jeng tea shop. Our parent company,
Yung De Jeng Culture Co., Ltd (“’Yung De Jeng”), is a corporation formed under the laws of
Taiwan in June 29, 2020, and continued as a corporation under the laws of Taiwan. We do not
have a physical office or operations in Delaware. Our business address is 919 North Market Street,
Suite 950, Wilmington, DE 19801. All communication and activities will be through our office in
Taiwan. We have no other affiliates.

Agent for Service of Process
Our agent for service of process in California is Department of Financial Protection and Innovation,
its principle address is at 2101 Arena Boulevard Sacramento, CA 95834.

The Business We Offer

We possess advanced technology, management system, continuous and innovative product
development, and knowledge in relation to a unique and distinctive system relating to the
development and operation of “De Jeng” tea shop (the “Tea Shop”) establishment with unique
product lines, distinctive fixtures, equipment, interior and exterior accessories, color scheme,
inventory and accounting system, of which may be changed, improved, and further developed by
us or our affiliates from time to time (the “De Jeng System”). The distinguishing characteristics of
the De Jeng System include, for example, distinctive exterior and interior design, decor, color and
identification schemes and furnishings; special menu items; standards, specifications and
procedures for operations, manufacturing, distribution and delivery; quality of products and
services offered; management programs; training and assistance; and marketing, advertising and
promotional programs, all of which we may change, supplement, and further develop.

We may periodically make changes to the systems, menu, standards, and facility, signage,
equipment and fixture requirements. You may have to make additional investments in the
franchised business periodically during the term of the franchise if those kinds of changes are made
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or if your tea shop’s equipment or facilities wear out or become obsolete, or for other reasons (for
example, as may be needed to comply with a change in the system standards or code changes). All
Tea Shops under the De Jeng System must be developed and operated to our specifications and
standards. Uniformity of products sold in Tea Shops is important, and you have no discretion in
the products that you sell. The Master Franchise Agreement may be limited to a single, specific
territory and we reserve the right to operate or franchise or license others who may compete with
you for the same customers.

We offer a Master franchise to qualified individuals or entities to sub-franchise opportunity to
allow sub-franchisee to own and operate Tea Shops within a specified territory we approve, under
the terms of our standard exclusive Master franchise agreement, attached as Exhibit B (the “Master
Franchise Agreement”). The Master Franchise Agreement sets out the detailed terms and
conditions of the relationship. Under our Master Franchise Agreement, we grant our master
franchisees the right (and they accept the obligation) to sub-franchise the right to allow the sub-
franchisee to develop and operate one Tea Shop, selling gourmet teas-based beverages, coffee-
based beverages, compatible food products, coffee and tea makers and related supplies, accessories
and gifts we approve under the De Jeng System within a specified territory. There may be instances
where we have or will vary the terms to suit the circumstances of a particular transaction.

The Tea Shops will offer products and services to the general public throughout the year and
compete with other beverage and food product service business. The Tea Shops are not seasonal.
The market for your type of products and services generally is developed and very competitive in
the United States and within the territory that we agreed upon. You can expect to compete in your
market with locally-owned businesses as well as national and regional chains that sell similar
products. The market for caffeinated and tea drinks and baked goods, as well as related products,
is well-established and highly competitive. Tea Shops compete on the basis of factors such as price,
service, location, convenience and food quality. Additionally, you may find that there is
competition for suitable locations. Principal factors that will vary but that will impact our brand’s
competitive position are name recognition (which is stronger in some regions than in others),
product quality, variety, presentation, location, and advertising. Your Tea Shops’ business may
also be affected by other factors, such as changes in consumer taste, economic conditions,
population, and travel patterns.

Your competition may also include other outlets selling coffee, tea, and food items, grocery stores,
convenience stores, and specialty coffee shops. We may grant selected master franchisees unique
rights or franchises to operate or distribute authorized products through special distribution
channels, such as airports, service plazas, universities and grocery stores. These special
arrangements may involve special agreements or modifications to our standard Master Franchise
Agreement and other agreements.

Applicable Regulations

We are not aware of any laws or regulations specific to the industry in which the Tea Shop operates.
However, you must comply with all local, state, and federal laws and regulations that apply to any
business. We urge you to inquiries about these laws and regulations, including health (nutrition,
menu labeling), sanitation, no smoking, EEOC, OSHA, discrimination, employment, data security
and privacy, tax, and sexual harassment laws. The Americans with Disabilities Act of 1990
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requires readily accessible accommodations for individuals with disability and that may affect your
building construction, site design, entrance ramps, doors, seating, bathrooms, drinking facilities,
etc. You must also obtain real estate permits, licenses, and operational licenses. Federal, state and
local laws and regulations also regulate businesses handling food and food products, in particular
refrigerated and frozen food items, and these laws and regulations will apply to your business.
Please also note that local county health departments reserve the right to inspect Tea Shops to
ensure compliance with safe food handling practices and adequacy of kitchen facilities.

Government contractor laws may also apply if your Tea Shops are located (or if, subject to your
Master Franchise Agreement, you sell products) at military bases or other government facilities.
For example, you may be required to comply with regulations such as government contractors’
wage and hour restrictions, preparation and maintenance of written affirmative action plans,
retention and access of records, special procedures for resolving contractual disputes, listing
employment openings with state employment services, and termination of the contract for default
or for the convenience of the government. You should carefully review these requirements with
your attorney before entering into any government contracts.

Please note that the data included in this Disclosure Document is based on the information
available when we prepared this document. In the last few years, we have all experienced
significant changes in the country’s economy that had impacted everyone. Among these changes
are things like the price of oil and its impact on not just energy costs, but also the costs relating to
delivery of goods and services to our businesses. Other commodity costs have also fluctuated. We
have also seen wide swings in the cost and availability of credit, labor, goods, and other materials.
Although we are not able to predict how these economic factors will impact business costs in the
coming Yyear, these variations may affect the costs that a new master franchisee will actually
experience in operating a franchised business.

United States’ current economic conditions are unusually volatile both in terms of consumer
spending as well as the costs of doing business, such as for example, energy, commaodities, credit,
etc. As a result, historical performance results may not be as useful in your financial planning as
they may have been in less volatile times. If you choose to use the historical financial information
appearing in this Disclosure Document, you must carefully consider the potential impact of the
current economic volatility.

ITEM 2: BUSINESS EXPERIENCE

Chief Executive Officer, Hsieh Chen-Yung

Mr. Hsieh Chen-Yung is the founder of the "De Jeng" system. He began the development of De
Jeng tea beverage store concept and recipes in 2019 and open the first De Jeng Tea Shop in 2020.
Mr. Hsieh Chen-Yung is the Chief Executive Officer of Yung De Jeng since its formation in 2020,
and is the Chief Financial Officer of De Jeng in 2024.

Chief Financial Officer, Hsieh Wan-Ju
Ms. Hsieh Wan-Ju joined the Yung De Jeng in 2019 for the concept development, developing
SOPs and managing store operations. In 2021, Ms. Hsieh Wan-Ju became the head training
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instructor for new franchisees and the Chief Financial Officer of Yung De Jeng, and in 2024,
became the Chief Financial Officer of De Jeng.

disclosed in this ltem 3.

Initial Franchise Fees

ITEM 3: LITIGATION
No pending cases, concluded cases, government actions, or any other litigation is required to be

ITEM 4: BANKRUPTCY
No bankruptcy is required to be disclosed in this Item.

ITEM 5: INITIAL FEES

The total initial franchise fees to open and operate Tea Shops within the Territory is a lump-sum
one-time amount of US$200,000 (the “Initial Franchise Fees”). 100% of the Initial Franchise Fees
is payable within seven (7) calendar days following the execution date this Agreement. The Initial
Franchise Fees are not refundable and must be paid in full without reduction or offset.

Refundable Security Deposit
You are also responsible for a refundable security deposit of US$20,000 (the “Refundable Security
Deposit”), payable within seven (7) calendar days following the signing of the Master Franchise
Agreement. Refundable Security Deposit will be returned to the Master Franchisee, without
interest, within seven (7) calendar days following the expiration or termination of the Master
Franchise Agreement if the Master Franchisee has not materially breached this Agreement.

ITEM 6: OTHER FEES

fee that you charge per

(30) calendar day

Type of fee (note 1) | Amount Due Date Remarks
Royalty Fees 1.5% of the Gross The royalty fee “Gross Monthly Sales” means
Monthly Sales, for the previous | the aggregate amount of all sales
minimum US$800 per | month is payable | of our products, food, beverages
month. before the 10th and other merchandise and
of the next products approved by us and
month. sold and services rendered at
Tea Shop per month but
excluding: (a) value-added, sales
or service taxes collected from
customers and paid to the
applicable governmental taxing
authority; and (b) all customer
refunds and adjustments and
promotional discounts, including
senior citizens discount.
Store Fee 10% of the franchise paid within thirty
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each Tea Shop from
your sub-franchise in
the Protected

after you receive
the payment of
franchise fee

Franchise Fee x (the
difference between the
minimum Tea Shops
of the applicable year -
the number of Tea
Shop opened in the
applicable year).

December 31 of
the applicable
year.

Territory. from sub-
franchisee.
Shortage Fee 10% of Initial Prior to Applicable only if the you have

failed to sub-franchise the
stipulated minimum number of
Tea Shops in the applicable
year. The Shortage Fees are
non-refundable, but may be
applied as credit if you cure the
shortage within a six (6) months
period from December 31 of the
applicable year.

Marketing Fund
Contributions (note
2)

Certain percentage of
Gross Monthly Sales,
not yet determined.

The marketing
fund
contributions for
the previous
month is payable
before the 10" of
the next month.

Applicable only when we have
established a Marketing Fund.
See Item 11 for details for
Marketing Fund.

Advertising and
Marketing Materials
Sample/Template

We will support your
grand opening support
by providing you with
marketing designs but
not physical marketing
materials.

Before opening.

Post Opening
Consultation Fees
(note 3)

US$300 per inspector
per day, round trip
airfare for the
inspector; and local
transportation, meals,
three stars or above
hotel accommodation
of the business
operation
consultant(s), and
other reasonable costs
incur on behalf of you.

Ten (10) business
days after being
billed.

Renewal Fees

US$20,000

Prior to granting
franchise
renewal.

You may renew the Franchise
upon the expiration of the Term
for successive periods of two (2)
years upon satisfying required
conditions.
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amount at 5% per
month or highest rate
allowed by law.

Audit Fee Cost of audit. When billed. Payable after an audit, only if
we find that you have
understated any amount you
owe to us by more than 3%.

Late Payment Interest on unpaid When billed.

Manual Replacement | US$0
Fee
Liquidated Damages | US$10,000 Within thirty (30) | All gains that the Master

circumstances.

for All Other calendar day Franchisee derives from the
Violation after the written | violations shall also be refunded
notice is issued. | to us.

Cost and Attorney Will vary under On demand. If you default under the Master

Fees circumstances. Franchise Agreement, you must
reimburse us for the expenses
we incur (such as attorney fees)
in enforcing or terminating the
applicable Master Franchise
Agreement.

Indemnification Will vary under On demand. You must reimburse us for the

costs and damages we incur in
for any claims that arise from
your Tea Shop’s operation.

Notes:

1. All fees as described in Item 6 are non-refundable, imposed by and are paid to us. Except

as otherwise indicated in the preceding chart, we impose all fees and expenses listed and
they must be paid in full. Except as specifically stated above, fees may be adjusted based
on changes in market conditions, our cost of providing services and future policy changes.
At the present time we have no plans to adjust fees schedule over which we have control.
We reserve the right to establish and administer a marketing fund for the De Jeng System.
We have not established the fund, and do not intend to establish a fund until an adequate
number of Tea Shops have been established to provide national or regional marketing for
the benefit of the De Jeng System. We anticipate that all Tea Shops will contribute to the
marketing fund. When the advertising fund is established, we estimate that Master
Franchisees will contribute approximately 3% of gross monthly sales. For more details,
please see Item 11.

The fee represents our cost of providing the training, including our administrative costs of
making personnel available for training purposes, and the cost of materials.
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ITEM 7: ESTIMATED INITIAL INVESTMENT

To
Type of Estimated Amount Method of Whom
Expenditure or Estimated Low- When Due Payment Refundable | Payment
(note 1) High Range (US$) is to be
Made
Within seven (7)
calendar days
Franchise Fee US$200,000 following the As arranged No Us
(note 2) execution date of
Master Franchise
Agreement
Within seven (7)
calendar days
Refundable following the
Security Deposit US$20,000 execution date of the As arranged Yes Us
Master Franchise
Agreement
Minimum th
Royalty Fee US$2,400 Beffore th_e 10 of the As arranged No Us
ollowing month
(note 3)
Licenses, .
Permits, Fees liJSS$$35’0(§)(?O~ Lump Sum O%ZLC:;Z No ;2:,:3
and Deposit ’
Office Third
Equipment & US$1,500 As incurred As arranged No
i party
Supplies
US$2,000~ . Before Third
Insurance As incurred opening, as No
US$5,000 party
arranged
Advertisement US$5,000~ As incurred Before No Third
(note 4) US$10,000 Opening party
Additional Funds .
-3 Mor%t)hs (note LlJJSS$$2 fooc%)(; As incurred As arranged No EQ:{S
Total Cost US$253,900.00 ~ US$283,900.00
Notes:

1. This table illustrate the estimated costs for the first 3 months following the commence
operation of your master franchise business. The initial funds required must be reevaluated
since most costs are not within our control and may change at frequent intervals. These
figures are estimates only and we cannot and do not guarantee that your costs will fall
within the stated ranges. These estimated ranges are based on our experience and
information provided by non-US master franchisees of our affiliated entities. Costs are
constantly changing and your costs may be higher. You should perform due diligence to
investigate all potential costs before proceeding.
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2. Approximately 25% of the total Initial Franchise Fees will go to the training, 15% will go
to the opening support, and 10% will go to the marketing support.

3. You shall pay royalty of 1.5% of sub-franchisee’s gross monthly sales of the Tea Shop,
with a minimum royalty fees of US$800 per month.

4. You must provide commercial general liability coverage with minimum limits in the
amount of US$2,000,000 per occurrence in accordance with our published standards,
(subject to change) and maintain other insurance in accordance with state law requirements.
Some property owners may require higher levels of commercial general liability insurance
or other insurance coverage under their leases. Initial premiums for commercial general
liability are subject to change due to market forces beyond our control, but usually range
between US$1,000 and US$2,500 per year. The cost of other coverage, including workers’
compensation coverage and your discretionary purchases, varies widely, but may range
from US$1,000 to US$2,500 per year. Your premium may be higher based upon your risk
profile. You should discuss with your insurance carrier/agent whether or not these costs
need to be paid in full before opening or whether they can be budgeted. Failure to maintain
such insurance may result in loss of your franchise and additional financial obligations.

5. Additional Funds is an estimate of the funds needed to cover business (not personal)
expenses during the first three (3) months of operating the Tea Shop. It includes estimated
cost of sales and operating expenses incurred during the initial three (3) months (such as
payroll, utilities, taxes and other expenses), although your actual cost may be higher. The
Additional Funds exclude owner’s salary/draw, non-Tea Shop management expenses, and
the purchase of the Tea Shop’s opening inventory. Cash flow from your operations may
not be adequate to cover operating and other costs during the initial phase of business. Your
cost will depend on factors such as how much you follow our recommended method and
procedures, your management, marketing and general business skills, local economic
conditions, the local market for the products and services, competition, local cost factors
and the sales level achieved by you. There is no guarantee that the amounts specified are
adequate or that additional investment by you is not necessary during the three (3) months
of initial operation or afterwards.

Other than what is disclosed in this Disclosure Document, we do not authorize our salespersons or
any other persons or entities to furnish estimates or otherwise as to the capital or other reserve fund
necessary to reach “break-even” or any other financial position nor should you rely on any such
estimates. We recommend that, in addition to the expenses and additional funds shown, you have
sufficient personal savings and/or income so that you are self-sufficient and need not to draw funds
from the Tea Shop to support your living and other expenses during the initial start-up phase.

We do not offer financing for any portion of your Estimated Initial Investment. Tea Shops may
vary from one another in many respects. Please also note that the data included in this Disclosure
Document is based on the information available when this document was prepared. In the last few
years, we have all experienced significant changes in the country’s economy that has impacted
everyone including our business. Among these changes are things like hikes in energy, labor and
goods and services delivery cost. Other commodity costs have also fluctuated. We have also
observed wide swings in the cost and availability of credit, labor, goods, and other materials.
Although we are not able to predict how these economic factors will impact business costs in the
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coming Yyear, these variations may materially affect the costs a new master franchisee will actually
experience in operating a franchised business.

ITEM 8: RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Required purchases

We and our affiliates have spent considerable time, effort and money to develop the De Jeng
System. We have acquired experience and skill in developing the De Jeng System, which includes
producing, merchandizing and selling De Jeng coffee, tea, bubble tea, compatible food products,
and other products and merchandise that we approve. The distinguishing characteristics of our De
Jeng System include, among others, proprietary trademarks, distinctive exterior and interior design,
decor, color and identification schemes and furnishings; special menu items; standards,
specifications, requirements and procedures for operations, manufacturing, distribution and
delivery; quality and safety of products and services offered; management systems/programs;
training and assistance; and marketing, advertising and promotional programs. You must conform
to our high standards of consistency, quality, safety, cleanliness, appearance and service. We
anticipate that our standards will change over time. You are expected to adhere to these changes.

Required and approved suppliers

The reputation and goodwill of De Jeng System is based upon, and can be maintained only by, the
sale of high-quality products. You must ensure that all products, including food supplies, utensils,
cups, equipment and materials and services from the Tea Shop in your Territory must meet our
specifications, standards, and requirements. The products at the Tea Shops in your Territory must
be sourced from suppliers that we approve (including manufacturers, distributors and other
providers of goods and services).

We do not have exclusive suppliers of our products, cups, teas, or equipment at this point, and we
will provide you with a list of suppliers that already meet our specifications. For your information,
ourselves and our parent company, Yung De Jeng, are approved suppliers, but we are not the only
approved suppliers for the products and equipment that you will need to operate the Tea Shop.
You can expect that the items purchased from approved suppliers in accordance with our
specifications represent over 95% of the total purchases for establishing and operating the
franchised business. Suppliers are required to share shipping, distribution and all other information
with us, and you will be required to cooperate.

Approval of alternative suppliers

You may also suggest suppliers, but please note that every supplier must demonstrate, based on
our judgment, that it meets all specifications, standards, and requirements and has adequate
capacity to supply our franchisees’ quantity and delivery needs, which may mean, among other
things, the ability to supply all franchisees in the De Jeng System. Before approving any supplier,
we may take into consideration: a) consistency of products and/or name brands in (and between)
our De Jeng Systems, b) economies of scale achieved by larger volumes, and c) certain other
benefits that a particular supplier may offer, such as new product development capability. When
approving a supplier, we take into consideration the De Jeng System as a whole, which means that
certain franchisees may pay higher prices than they could receive from another supplier that is not
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approved. We reserve the right to withhold approval of a supplier at our discretion. A list of
approved suppliers is available on request.

Our criteria for approving alternative suppliers are not available to you or your proposed suppliers.
You and/or the supplier may request approval by submitting the request to us in writing. We may
require that samples from the supplier be delivered to us or to a designated independent testing
laboratory for testing prior to approval and use. All requests will be reviewed in accordance with
our then-current procedures and we will take into consideration our available resources, which
may affect the timing of our response. The supplier must meet our then-current specifications,
standards and requirements, which may include signing a non-disclosure agreement and a
guarantee of performance. We may change our specifications, standards and requirements at any
time. There is no limit on our right to do so. If the supplier that you propose is initially approved
or rejected, we will notify you and the supplier within thirty (30) to sixty (60) calendar days
depending on the nature of the products or services. We may withdraw our approval at any time if
the supplier’s performance does not meet our criteria, we change our specifications, standards or
requirements or other reasons. There is not administrative supplier testing fees. You or the supplier
will be required to reimburse us for all costs that we incur in the testing and approval process
whether the supplier is approved or not.

We may limit the number of potential suppliers that we consider for approval and for some
categories of products we will designate a third party or ourselves as an exclusive supplier. We
may designate exclusive suppliers for some categories of products or services including purchasing,
distribution, fountain and packaged beverage products, point of sale equipment, integrated point
of sale back office, help desk support, and high speed internet access. Currently, you will have to
purchase beverage syrup and tea proprietary teas from our designated suppliers. We and our
affiliate are also approved suppliers, but we are not the only approved supplier of any product or
service.

Revenue from master franchisee purchases

We and our affiliate may derive revenue from required purchases, but not from leases by master
franchisees, as we do not lease any products or equipment to our master franchisees. We are not
the only suppliers of products for the Tea Shop. Please note that as of the date of this Disclosure
Document, the Master Franchisor does not have any Tea Shop in the United States. Yung De Jeng,
our parent company, is our only affiliate; and its total revenue in 2023 from required purchases
made by the master franchisees located in the United States was US$0

Except as described above, neither we nor our affiliates currently derive revenue or other material
consideration on account of our or their actual or prospective dealing with you and other master
franchisees. However, we and our affiliates reserve the right to do so and to use all amounts that
we and our affiliates receive without restriction (unless we and our affiliate agree otherwise with
the supplier) for any purposes we and our affiliates deem appropriate.

To our knowledge, except for De Jeng, there are no approved suppliers in which any of our officers
or directors own an interest.

Other Requirement
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You must obtain and maintain, at your own expense, the insurance coverage that we periodically
require and satisfy other insurance-related obligations as provided in the Master Franchise
Agreement. You must provide commercial general liability coverage with minimum limits in the
amount of US$2,000,000 per occurrence. Premium depends on the insurance carrier’s charges,
terms of payment, and your history. All insurance policies must name us as an additional insured

party.

Before you use advertising materials, you must send us for review samples of all advertising,
promotional, and marketing materials that we have not prepared or previously approved. If you do
not receive written disapproval within thirty (30) calendar days after we receive the materials, they
are deemed to be rejected. You may not use any advertising, promotional, or marketing materials
that we have not approved.

We must approve your proposed location. We must receive and review a proposed lease or
purchase agreement in form for execution. We will use commercially reasonable effort to inform
you of our approval or disapproval within a reasonable time after our receipt of the proposed lease
or purchase agreement.

We require you to have a sufficient workstation (a computer, monitor, and printer) that can operate
reasonable version of Microsoft words and excel, and is capable of accessing the Internet. Please
refer to Item 11 for further details.

Cooperatives

There are currently no purchasing or distribution cooperatives. We may negotiate purchase
arrangements with supplier (including price terms), for the benefit of the De Jeng System. We do
not provide material benefits to you (for example, renewal or granting additional franchises) based
on your purchase of particular products or services or use of particular supplier.

Negotiated prices
We do not negotiate purchase arrangements with suppliers, including price terms, for the benefit
of the master franchisees.

Material benefits
We do not provide any material benefits to you if you buy from sources we approve.

ITEM 9: MASTER FRANCHISEE’S OBLIGATIONS

MASTER FRANCHISEE’S OBLIGATIONS
This table lists your principal obligations under the franchise and other agreements. It will
help you find more detailed information about your obligations in these agreements and in
other items of this Disclosure Document.

Obligation Article in Master Disclosure
Franchise Document ltem
Agreement
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a. Site selection and acquisition/lease Article 2 ltems 1, 11 & 12

b. Pre-opening purchase/lease Articles2,6,8& 10 |ltems1,6,7, & 11

c. Site development and other pre- Articles 1,2,5,6, & |Items1,6,7, &11
opening requirements 10

d. Initial and ongoing training Article 5 Iltems 5 & 11

e. Opening Articles 6 Item 11

f. Fees Articles3 & 5 Iltems5 & 6

g. Compliance with standards and Articles 1,5 &6 Item 11
policies/Operations Manual

h. Trademarks and Proprietary Articles 1,7 & 16 Items 13 & 14
information

i. Restrictions products/services offered | Articles1,2,6 & 8 Item 16

J.  Warranty and customer service Article 6 Item 11
requirement

k. Exclusive right and sales quotas Articles 2 Iltems 1 & 12

I.  Ongoing product/service purchases Articles 6 & 8 Item 8

m. Maintenance, appearance and Articles 1 & 6 Item 11
remodeling requirements

n. Insurance Article 10 Items 8

0. Advertising Articles1 & 4 Items 11

p. Indemnification Article 5 & 11 Item 6

g. Owner’s Articles 1 & 6 Items 11 & 15
participation/management/staffing

r. Records and reports Article 9 Item 1

s. Inspections and audits Articles 5,6 & 9 ltems1 &5

t. Transfer Articles 14 Item 17

u. Renewal Article 13 Item 17

v. Post-termination obligations Articles 7, 15, 16, & | Item 17

17

w. Non-competition covenants Article 15 Item 17

X. Dispute resolution Articles 18 Item 17

y. Other Not applicable None

We do not offer direct or indirect financing. We do not guarantee your note, lease or obligation.

ITEM 10: FINANCING

ITEM 11: THE MASTER FRANCHISOR’S ASSISTANCE, ADVERTISING,

COMPUTER SYSTEMS, AND TRAINING

Except as listed below, we are not required to provide you with any assistance.

Pre-Opening Obligations

1. We make the standards of the De Jeng System available to you in our operation manuals,
trainings, on-site assistance, and in other forms of communication. Once you become aware of
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an available site during the term of this Agreement, you must submit the site for our
consideration immediately and provide us with all required information about the site. You
must also provide a copy of the lease or purchase agreement for our review and record. We
will provide you with written notice of whether or not we approve the site within fifteen (15)
business days of receiving all documentation and information related to the site. (See Articles
1,2, & 12 of the Master Franchise Agreement).

2. You or your sub-franchisee will arrange for the construction or remodeling of each Tea Shop.
We agree to provide reasonable assistance to you as requested by you during the construction
or remodeling of each Tea Shop at your reasonable cost. (See Articles 1, 2, & 6 of the Master
Franchise Agreement).

3. Advertising and promotional materials for use in the pre-opening promotion of the Tea Shops.
(See Articles 4 of the Master Franchise Agreement).

4. We will provide you with a copy of our operations manual concerning techniques of managing
and operating the Tea Shop. (See Articles 1, 6 & 12 of the Master Franchise Agreement).

5. We will provide advice regarding authorized suppliers of equipment and materials used, and
inventory offered for sale, in connection with the Tea Shop. (See Articles 1, 6, 8 & 12 of the
Master Franchise Agreement).

6. We will make available for purchase by your sub-franchisees, directly from us or through
authorized suppliers, the equipment, products, materials and inventory required by your sub-
franchisees. Specifically, we will provide you with specification and details requirements of
all necessary equipment, signs, fixtures, opening inventory, and supplies so you may convey
to your sub-franchisees. For advertising print and marketing materials (such as signs and
menus), we will provide you with templates, and you will need to locate local printers. For
equipment and certain key ingredients and raw materials, we will only provide the names of
approved suppliers. For items such as furniture and fixture, we will provide you with
specification and requirement for your conformation. We will not deliver or installs these
items. (See Article 4 & 8 of the Master Franchise Agreement).

Post-Opening Obligations
The following are our obligations during the operation of the franchise business:

1. We will maintain a continuing advisory relationship with you, providing such assistance
as we deem appropriate regarding the development and operation of the Tea Shops. (See
Article 12 of the Master Franchise Agreement).

2. We will provide you with standards for the location, physical characteristics and operating
systems of Tea Shops and other concepts; the products that are sold; the qualifications of
suppliers; the qualifications, organization and training of master franchisees and their
personnel; the marketing of products and our brand; and all other things affecting the
experience of consumers who patronize our De Jeng System. We make those standards
available to you in our manuals and in other forms of communication, which we may
update from time to time. (See Article 1, 6 & 12 of the Master Franchise Agreement).

3. We shall continue our efforts to maintain high and uniform standards of quality, cleanliness,
appearance and service at all Tea Shops. (See Article 12 of the Master Franchise
Agreement).

4. We will review advertising and promotional materials that you propose to use locally. (See
Article 4 of the Master Franchise Agreement).
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5. We will update the operations manual, including new developments and improvements in
equipment, food products, packaging and preparation. (See Article 1 & 12 of the Master
Franchise Agreement).

6. Upon request, we may offer the pre-opening supports and continuous organizational
supports following the initial training at additional costs. (See Article 5 of the Master
Franchise Agreement).

7. Administration of the advertising fund, when and if it is created. (See Article 4 of the
Master Franchise Agreement).

Please note that it usually takes a sub-franchisee two (2) to three (3) months between (i) the earlier
of the (a) signing of the Sub-Franchise Agreement or (b) first payment of Fees; and (ii) the opening
of the Tea Shop. The reason may be due to factors such as the availability of a site, financing,
building permits, zoning and local ordinances. We typically do not experience shortages or delayed
installation of equipment, fixtures, and signs.

Advertising Expenditures

You must spend reasonable amount on advertising for the Tea Shops in local advertising at your
expense, and we estimate that an approximately 3% of the Gross Monthly Sales of the Tea Shop
would be reasonable. The amount is not paid to us, but rather is spent by you. You may use your
own local advertising, including directory advertising, newspaper ads, flyers, brochures, coupons,
direct mail pieces, specialty and novelty items and radio and television advertising. All advertising
must comply with our brand guidelines and obtain our prior written approval of all your local
advertising and promotional plans and all materials you would like to use and it will be at your
expense.

We do not currently have a marketing fund, though we reserve the right to establish and administer
such a marketing fund in the future on a regional or national basis and which will be contributed
into only by our master franchisees. We do not anticipate enacting the marketing fund during this
calendar year, or until we determine that a sufficient number of Tea Shops are open and operating
so that regional or national advertising provides a benefit to the De Jeng System. However, when
we do establish the marketing fund, you will have to participate and will have to contribute to the
marketing fund approximately 3% of the Gross Monthly Sales of the Tea Shop to be paid in the
same manner as the royalty payments. When and if established, the amount to be paid to the
marketing fund is certain percentage of Gross Monthly Sales to be determined by both Parties in
writing. Neither marketing fund nor any funds for advertising and marketing will be used for
advertisement that is principally a solicitation for the sale of franchises for De Jeng System. We
do not currently have a master franchisee advertising council that advises us on advertising policies,
though we reserve the right to establish such a council in the future. For the calendar year ending
December 31, 2023, we did not collect or spend any money from the marketing fund. We currently
do not have a local or regional advertising cooperative, and that we are not planning to set up one.
If we do in the future, you are not required to participate in one.

We do not have an obligation to conduct advertising, such as advertise through our website, TV
ads, radio ads, promotional events, and local flyers. If we choose to conduct advertisement on
behalf of the De Jeng brand, the source of the advertising would be an in-house advertising
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department. Currently we do not have a minimum amount on advertising in the area or territory
where you are located.

Computer and Electronic Cash Register Systems

We require you to have a sufficient workstation (a computer, monitor, and printer) that meets our
minimum standards that can operate Microsoft words and excel, and is capable of accessing the
Internet. This workstation may also be used for any other software that you use to manage your
business. We do not have any obligation for maintenance, repairs, updates and upgrades of your
computerized system.

We currently do not have independent access to the data generated by your computer system, but
reserve the right to have such access in the future. We may require you to upgrade or update your
computer hardware or software during the term of the Master Franchise Agreement. There are no
contractual limitations on the frequency or cost of this obligation.

We require you to process and record all of your sales on a point of sale/back office system (“POS
System”) that is approved by us. The cost of purchasing a POS System that fits our standard is
estimated to be US$2100, and there should not be any annual cost once the system is purchased.

Operations Manual

We will provide to you a copy of the Tea Shop operations management manual(s) for each De
Jeng System that you are franchised to operate. Each operations manual contains mandatory and
suggested standards, operating procedures and rules that we prescribe for the De Jeng System. The
operations manuals are confidential, copyrighted and are not to be reproduced or distributed to any
unauthorized person. We can change the terms of, and add to, the operations manuals whenever
we believe it is appropriate.

Site and Lease Approval

For new Tea Shops, we may select the site, or we may approve a site that you select and bring to
us. Factors affecting our decision generally include location, occupancy costs, proximity to major
retail activity, traffic volume and speed, density of nearby population (resident or daytime),
competition and potential for encroachment on other Tea Shops of the same brand, site
configuration, parking, accessibility, visibility, signage permitted by the landlord and local
governmental authorities and other factors. Each site is considered individually, as no two sites are
the same. Factors other than those listed above may be considered in evaluating a particular site.
We do not guarantee that any site will be successful.

If you submit a site for our approval, you must provide us with all required information about the
site. If you fail to identify and propose the site of the first Tea Shop for our review and approval
within ninety (90) calendar days from the execution of the Master Franchise Agreement, we
reserve the right to terminate the Master Franchise Agreement immediately without further notice,
and the Fees will be forfeited. You must provide a copy of the lease for our record. You may not
begin any construction on a site until we have approved it. We do not typically pay “finders’ fees”
for sites. We also do not typically own or take a lease on a premise and then lease it to our master
franchisees. We are not required to provide you with assistance in negotiating the purchase or lease
of the site, but we may do so in some cases.
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All sites must be approved by us, and must be developed by you in accordance with our
requirements. You cannot develop a site until we approve it. We will not reimburse you for any
costs you incur with respect to any location that you submit to us for approval. While we try to
promptly review nominated sites, there is no specified time period in which we must respond to
your approval request. If ultimate the parties have failed to agree upon a site, then we will refund
you the refundable security deposit.

If you will construct your Tea Shop, we will provide you standard, generic plans and specifications
for the improvements, furnishings, fixtures and decor of the type of Tea Shop approved for your
site. You must then, at your expense, have specific plans and specifications for construction or
conversion of the space for the Tea Shop (and conforming to local ordinances and building codes,
as well as obtaining the necessary permits) prepared by a licensed architect. Before you may begin
construction, these plans and specifications must be approved by us in writing. We must approve
any changes made during construction in writing. All construction will be at your sole expense.

You must ensure, prior to the opening of each Tea Shop, that the Tea Shop is accessible to and
usable by persons with disabilities and meets the Standards for Accessible Design for new
construction, as may be amended from time to time, or any more stringent accessibility standard
under federal, state or local law.

Hiring and Training

We do not provide any assistance in hiring your employees or training your sub-franchisees. If you
or your sub-franchisees need additional training, we can provide the training at our training site in
Taiwan or Illinois.

Our training program includes but is not limited to the following: operations managements, human
resources management, import operations, marketing plans, tea shop management, raw material
inventory and controls, and basic maintenances. We may offer special training courses such as
service staff training, special promotion training, other pre-opening supports and continuous
organizational supports.

TRAINING PROGRAM

Subject Hours of Classroom Training Location
Basic theory 6 Training Room
Theory (Profit & Loss) 2 Training Room
Written test (Formula) 10 Training Room
Introduction of utensils & equipment 4 Training Room
Standard Operation Procedure 6 Training Room
EAE SR
Beverage Introduction 5 Training Room
Formula Final Test 5 Training Room
Opening 24 Training Room

De Jeng USA (California-Master)
November 2024 FDD



Semi-Finished product Preparation 10 Training Room
POS system learning 4 Training Room
Mock Operation (Kitchen, Bar, Cashier) 78 Training Room
Closing 10 Training Room
Final Test(Practical Test) 4 Training Room
Total Hours 168 hours

We have a dedicated team of instructors for the De Jeng training program. The lead trainer, Wan-
Ju Hsieh, has more than 4 years of experience in the De Jeng system and franchise, hospitality,
training, and service industry. He has trained all the De Jeng Tea Shops worldwide.

You are required to provide trainings set forth herein to your sub-franchisees at your sole expenses.

Post-Opening Consultation

We may, at your request, provide additional technical and orientation personnel to assist you in
developing and launching additional Tea Shops. You shall pay for the expenditures accrued by the
said personnel. In the event we have advanced the cost of the said expenditures, you shall
reimburse the same amount in cash. You will be required to make payments towards the following
expenses within seven (7) calendar days upon receiving our written reimbursement request. The
said personnel expenditures may include a US$300 per trainer per day for each field visit to pay
for the technical and orientation personnel; round trip airfare for the business operation
consultant(s); the local traveling expenses, three stars or above lodging, food and beverage, and
other reasonable costs incur on behalf of you. Our training programs are regularly reviewed and
updated. As mentioned in Items 6 and 8, you may propose alternative supplier, and there is not
administrative supplier testing fees. But you or the supplier will be required to reimburse us for all
costs that we incur in the testing and approval process whether the supplier is approved or not.

Operating Manual’s Table of Content
Below please find the table of content of our operating manual, which will be used as the
instructional handbook used during our initial training.

l. Employee’s Dressing Code P. 05
. Brand Origin P. 06
1. The Introduction of the Ingredients P. 07
IV.  The Introduction of Beverages P.12
V. Calculation of Sugar level P.14
VI. Formula Shorten Reference Form P.15
VII.  Standard Level of Ice Level & Toppings P. 16
VIII. Powder standardization P.19
IX.  Operating Procedures of Daily Open P.20
X. Operating Procedures of Daily Close P.21
XI.  The Regulations of Specific Rags pP. 22
XIl. Cleaning and Hygiene Regulations P.24
XIIl.  Equipment Induction P.25

A. Desktop Label Printer P.25
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B. Thermal printer P. 25
C. Sealing machine P. 26
D. Fructose Dispenser P.29
E. Refrigerator p.31
F. Reverse Osmosis Water Filter pP. 32
G. Water Softener P. 32
H. Ice Maker P. 33
l. 8 Channel Programming (Multi-Display Timers) P. 34
XIV. Q&A P. 36

ITEM 12: TERRITORY

You acknowledge and agree that you do have an exclusive right to sub-franchise to many third
party to has the right to develop, open one Tea Shop in the designated Territory. This master
franchise is for an unlimited number of locations within the Territory as set forth in the Master
Franchise Agreement. You must obtain our prior written approval of any site to be located in the
Territory. Your exclusive territorial right to sub-franchise the franchise opportunity does
dependent upon whether you have achieved the minimum Tea Shop quota as set forth in the Master
Franchise Agreement . You do not have the right to distribute products through alternative
channels of distribution. We reserve the right to use alternative channels of distribution for our
products and trademarks and we may expand our sale of products on a local, regional, national or
international basis. Unless stated otherwise herein, we have the absolute right to distribute (or
license others to distribute) products identified by our trademarks (or by any other name or
trademark) anywhere and in any form (e.g., in packaged form or otherwise), regardless of the
proximity to your location, through any distribution methods or channels. These other sources of
distribution could compete with you. Furthermore, we do not pay any compensation for soliciting
or accepting orders inside the master franchisee’s territory, the Protected Territory (as defined
below), or near your Tea Shop locations. Please note, however, that we current does not plan to
use other channels of distribution, such as the Internet, catalog sales, telemarketing, or other direct
marketing, to make sales within Tea Shop under a trademark different the De Jeng Trademarks.

We reserve the absolute right to distribute goods or services through the use of the Internet or other
electronic communications, telephone, mail or similar methods, regardless of the destination of the
products or services. We may not solicit or accept orders from consumers inside your Tea Shop,
but we may direct orders to your Tea Shop through Internet, catalog sales, telemarketing, or other
direct marketing, to make sales outside of the Tea Shop. Other than the Royalty Payment, we will
not be compensated by you for soliciting or accepting orders from the Tea Shop.

We also retain the sole right to use our trademarks on the Internet, including in connection with
web sites, domain names, directory addresses, metatags, as graphic images on web pages, linking,
advertising, co-branding, and other arrangements. You may not maintain a De Jeng web site. If we
do ever approve of a web site that you promote and develop, we have the right to condition our
approval on the terms that we determine are necessary, such as requiring that your domain name
and home page belong to us and be licensed to you for your use during the term of your agreement.
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Under the terms of the Master Franchise Agreement, you do not have the right to relocate your
Tea Shop. If you request relocation, you must obtain our prior written approval for the site and
meet our then-current criteria for relocation, which we will grant based at our sole discretion. Our
decision would be based on various factors, including but not limited to, the past performance of
the Tea Shop under your management, your relationship with the existing staff and their ability to
relocate with you, the relocation address, population, and competition. Similarly, if you request
additional franchised outlet, we would consider similar factors as stated above.

In the event that we grant you the relocation of a Tea Shop, you must be current with all your
obligations to us and must sign our then-current Master Franchise Agreement, with all then-current
on-going fees, for a term equal to the term remaining on your Master Franchise Agreement for the
previous or original location.

You will receive an exclusive territory. You will not face competition from other Tea Shops under
the De Jeng System. We retain the right to operate or license others to operate other concepts
relating to the Trademarks within the Territory at our sole discretion (the “Other De Jeng
Concept”). For example, we reserve the right to sell De Jeng brand canned beverages, tea bags, or
related products in supermarket and/or online. If we desire to explore an Other De Jeng Concept
in the Territory, we shall deliver to you written notice with the agreement and the key terms and
conditions of the applicable Other De Jeng Concept (the “Notice™) and you shall have the right of
first refusal for such Other De Jeng Concept. For thirty (30) calendar days following delivery of
the Notice, you shall have the option to enter into the proposed agreement as provided in the Notice,
otherwise you waive your right of first refusal.

Protected Territory. So long as you are in full compliance with this Master Franchise Agreement,
we will not grant a franchise or establish a company-owned location to be located within your
Protected Territory as defined in the Master Franchise Agreement with you.

We do not any affiliate that operates, franchises, or has plans to operate or franchise a business
under a different trademark and that business sells or will sell goods or services similar to the De
Jeng system in the United States.

ITEM 13: TRADEMARKS

The Master Franchise Agreement give you the non-exclusive right to operate a Tea Shop under

T 'HT E
the “ e °” “De Jeng™” and 5 1E™” trademark. By trademark, we mean trade names, trademarks,
service marks, emblems, designs, merchandising devices and logos used to identify your Tea Shop
(collectively “De Jeng Trademarks™). You may also be authorized to use other current or future
trademarks to operate your Tea Shop.

You must follow our rules when you use our De Jeng Trademarks. You cannot use any of our
company names or De Jeng Trademarks as part of a corporate, limited liability company, other
entity name, e-mail address, electronic identifier, or Internet domain name. You cannot use any of
our company names or De Jeng Trademarks with modifying words, designs or symbols, except for
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those we license to you. For example, your business name may not include any of our company
names or De Jeng Trademarks or any variation of them (like “DeJengTea’) and you may not use
your name in connection with our De Jeng Trademarks in advertising your Tea Shop (such as
“John Smith’s De Jeng”). You may not use any of our company names or De Jeng Trademarks for
the sale of any unauthorized product or service or in a manner we have not authorized in writing.
These De Jeng Trademarks may only be used by you for the purpose of operating a Tea Shop and
cannot be used for any purpose or in any manner not authorized by us. You may only use our De
Jeng Trademarks on vehicles if you first obtain our written consent. We have a license from our
parent, Yung De Jeng, to use and to sublicense the use of the De Jeng Trademarks. All rights in
and goodwill from the use of the De Jeng Trademarks accrue to us and our affiliates. No agreement
limits our right to use or license the use of the De Jeng Trademarks related to the franchise.

The De Jeng Trademarks and service marks listed below are registered on the Principal Register
in the United States Patent and Trademark Office on the date shown and all affidavits required to
preserve and renew these Trademarks have been timely filed.

Federal Registration Registration/Serial No. Application Filing Date
De Jeng 98517077 April 24, 2024
Federal Registration Registration/Serial No. Registration Date
" 7446546 July 16, 2024

There are no material determinations, proceedings or litigation which would affect your right to
use the De Jeng Trademarks other than as may be stated in this Disclosure Document. We do not
know of any superior prior rights or any infringing use that could materially affect your use of our
De Jeng Trademarks other than as may be stated in this Disclosure Document. There are no
effective material determinations of the Patent and Trademark Office, Trademark Trial and Appeal
Board, or any state trademark administrator or any court. There is no pending infringement,
opposition or cancellation of the De Jeng Trademarks and no pending material litigation involving
the principal De Jeng Trademarks other than as may be stated in this Disclosure Document.

You must notify us immediately when you learn about an infringement of or challenge to your use
of our De Jeng Trademarks. We will take the action we think appropriate. We have the right to
control all administrative proceedings or litigation involving our De Jeng Trademarks. In the event
we undertake the defense or prosecution of any such proceeding or litigation, you agree to execute
any and all documents and do such acts and things as may be necessary, in the opinion of our
counsel, to carry out such defense or prosecution.

You must modify or discontinue the use of a De Jeng Trademark if we modify or discontinue it. If
this happens, we are not required to reimburse you for your tangible costs of compliance (for
example, changing signs). You must not directly or indirectly contest our right to our De Jeng
Trademarks, trade secrets or business techniques that are part of our business.

We or our affiliates do not operate or plan to operate or franchise business under a different
trademark that will sell goods or services that are the same as or similar to those you will sell.
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ITEM 14: PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

No patents or registered copyrights are material to the franchise. We do, however, claim copyright
interests in our training manuals, magazines, posters, toys, pamphlets, brochures, television
advertisements and all other printed and pictorial materials that we produce, although these
materials have not been registered with the Copyright Office of the Library of Congress. These
materials are proprietary and confidential and are considered our property. They may be used by
you only as long as you are a master franchisee, and only as provided in your Master Franchise
Agreement.

You do not receive the right to use an item covered by a patent or copyright unless it is expressly
incorporated as proprietary information in our operations manuals. You may use these materials,
in the manner we approve, in the operation of your Tea Shop during the term of your Master
Franchise Agreement. However, you may not use these materials in any other way for your own
benefit, or communicate or disclose them to, or use them for the benefit of, any other person or
entity. These materials include any trade secrets, knowledge or know-how, confidential
information, advertising, marketing, designs, plans, or methods of operation. This includes
information about our sources of supply, and our recommendations on pricing. You may disclose
this information to your employees, but only to the extent necessary to operate the business, and
then only while your Master Franchise Agreement is in effect. You must also promptly tell us
when you learn about unauthorized uses, or challenges to our uses, of this proprietary information.
We are not obligated to take any action, but will respond to this information as we think appropriate.
There are no infringing uses known to us, which could materially affect your use of the copyrights.

There is no effective decision, ruling or order of the United States Patent and Trademark Office,
Copyright Office of the Library of Congress or any court, which could materially affect the
ownership or use of any patents or copyrighted materials. Our right to use or license these patents
and copyrighted items is not materially limited by any agreement or known infringing use. There
are no agreements currently in effect, which significantly limit our rights to use, or license the use
of, such patents or copyrights in any manner material to you. We may use and incorporate into any
De Jeng System, changes and improvements that you or your employees or contractors develop.
We do not have an obligation to you or the developer of these changes or improvements in
connection with such use.

We have the right to use and incorporate into the De Jeng System for the benefit of other master
franchisees and us any modifications, ideas or improvements, in whole or in part, developed or
discovered by you or your employees or agents, without any liability or obligation to you or the
developer thereof.

ITEM 15: OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE
FRANCHISE BUSINESS
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You must devote your best efforts to operate and manage the Tea Shop(s) in accordance with the
terms and conditions of the Master Franchise Agreement and to promoting and enhancing the sale
of the Tea Shops. If you are an individual, you must perform all obligations and conditions as
stated in the Master Franchise Agreement, or designate and retain at all times an individual, subject
to our approval, to serve as the Principal Operator under the Master Franchise Agreement. If you
are a corporation, partnership, or limited liability company you must name an individual as the
Principal Operator to assume primary responsibility for the management of your Tea Shop(s), such
individual is not required to have any designated amount of equity interest in the Tea Shop. We
will request you to honor the confidentiality and the non-compete clauses as stated in the Master
Franchise Agreement, and recommend that you have your manager or staff sign a confidentiality
agreement and a non-compete agreement that offer the same protection as the confidentiality and
the non-compete clause as stated in the Master Franchise Agreement.

You or your Principal Operator must complete our training program. Furthermore, you or your
Principal Operator must supervise, train and evaluate the performance of your employees so that
they provide competent and efficient service to customers.

You must devote continuous best efforts to the development, management and operation of your
business. This means devoting sufficient time and resources to ensure full and complete
compliance with your obligations to us, to your customers and to others. The business is a
challenging one. It requires and responds to personal attention. It is most important that you
personally be involved in all facets of the business. You must be able to organize the business so
that our standards of service, quality, and cleanliness are maintained, and you must set standards
for your employees to follow. The business requires a firm, personal commitment and, at least
initially, may require many long hours. In addition to production skills, you must also understand
and be able to perform all of the sales, operations, management and maintenance functions required
to ensure successful operation of the business.

Because this is primarily a cash business, you must have effective, vigilant cash management
procedures to avoid employee theft. You can minimize these demands on you personally by
attracting, motivating and retaining capable development, supervisory, production, transportation
and sales personnel. We may provide you with certain suggested basic procedures and guidelines
to use in recruiting, training and motivating your personnel. However, recruiting, training and
motivating employees are your responsibility.

ITEM 16: RESTRICTIONS ON WHAT THE MASTER FRANCHISEE MAY SELL

You must offer for sake and sell, only and all those products and services, and deal only with those
suppliers, that we authorize or require, and have authorized in Item 8. We do not expect that you
will have few products to sell. Failure to comply with your purchasing restrictions may result in
the termination of your Master Franchise Agreement.

You may not advertise, offer for sale or sell, any products and/or services that we have not
authorized. We reserve the right to change the types of authorized products and services at any
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time in our discretion. You agree to promptly undertake all changes as we require from time to

time.

You must refrain from any merchandising, advertising or promotional practice that is unethical or
may be injurious to our business and/or other franchised business

ITEM 17: RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the Master Franchise Agreement and related
agreements. You should read these provisions in the agreements attached to this Disclosure

franchisee

Document.
Articles in the
Provision Master Summary
Franchise
Agreement
Length of the franchise 813 For the Master Franchise Agreement, the term is
term five (5) years. (Note 1)
Renewal or extension of 813 Conditional Renewal.
the term (Note 2)
Requirements for master 813 The Master Franchise Agreement may be renewed
franchisee to renew or for unlimited terms of two (2) years. The renewal
extend may require you to sign agreement with materially
different terms. (Note 2)
. Termination by master 817 The master franchisee may terminate the Master

Franchise Agreement upon any grounds available
by law.

Termination by
franchisor without cause

Not Applicable

We do not have the right to unilaterally terminate
the Master Franchise Agreement.

Termination by
franchisor with “cause”

817

We may terminate the Master Franchise
Agreement by providing a prior 30-days written
notification if you commit a default that cannot be
cured or fail to timely cure a default that may be
cured under the Master Franchise Agreement or
any agreements with any of our affiliates; have
experienced a change of control have challenged
the validity of our Trademarks, trade names,
service logos, graphic configurations, emblems,
apparels and designs of the De Jeng System; are
convicted of or plead guilty or no contest to a
felony or crime of moral turpitude; or have
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committed a fraud upon any of our affiliate(s) or
us.

“Cause” defined —
curable defaults

817

Except where your state’s law may provide
otherwise, except as stated in section h of this
table, all defaults must be cured within thirty (30)
calendar days after notice. (Note 3)

“Cause” defined — non-
curable defaults

817

The following defaults cannot be cured by you: you
have experienced a change of control (a change of
control does not occur if you retain more than 50%
of the shares after the transfer, or if all of the
interests transfer to your spouse(s) or children or to
your beneficiaries or heirs in the event that you die
or become mentally incapacitated); you challenge
the validity of the Trademarks, trade names, service
logos, graphic configurations, emblems, apparels
and designs of the De Jeng System; if you are
convicted of or plead guilty or no contest to a
felony or crime of moral turpitude; or if you
commit a fraud upon any of our affiliate(s) or us.

Master franchisee’s
obligations on
termination/nonrenewal

817

Upon expiration or termination of the Master
Franchise Agreement, you must immediately pay
us all unpaid Initial Franchise Fees or any amount
due, without reduction or offset, even if you did
not open any or all of the Tea Shops; all rights
granted pursuant to the Master Franchise
Agreement shall cease immediately without
further notice; you shall co-operate with us in the
cancellation of any licenses or registrations
registered with you or under your name, if any,
and shall execute such documents and do all acts
and things as may be necessary to effect such
cancellation; you shall return to us promptly, at
your sole expense, all records and copies of
promotional materials or objects in its possession
relating to the De Jeng System, and of any
information of a confidential nature
communicated to you by us or our affiliates
pursuant to, in connection with, or arising from
this Master Franchise Agreement.

J-

Assignment of contract
by franchisor

814

We may assign our rights to any person or entity
that agrees in writing to assume all of our
obligations without your approval. Upon transfer,
we will have no further obligation under this
Master Franchise Agreement, except for any
accrued liabilities.
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“Transfer” by master
franchisee — definition

814

A “transfer” by you is any sale, assignment,
transfer, conveyance, gift, pledge, mortgage or
other encumbrance of any interest in either the
Master Franchise Agreement, the franchise itself,
or any proprietorship, partnership, limited liability
company (“LLC”) or corporation which owns any
interest in the franchise, to any person, persons,
partnership, association, LLC or corporation,
whether by contract, operation of law or
otherwise.

Franchisor approval of 814 You may not transfer any of your right or
transfer by master obligation as set forth in the Master Franchise
franchisee Agreement, or the operation or ownership of any
Tea Shop to a third party.
. Conditions for franchisor 814 Not Applicable.

approval of transfer

. Franchisor’s right of first
refusal to acquire master
franchisee’s business

Not Applicable

Not Applicable.

Franchisor’s option to
purchase master
franchisee’s business

Not Applicable

Not Applicable.

Death or disability of
master franchisee

Not Applicable

Not Applicable.

Non-competition
covenants during the
term of the franchise

815

You agree that during the term of this Master
Franchise Agreement, or during any Renewal
Term, you will not, either directly or indirectly,
for yourself, or through, on behalf of, or in
conjunction with any person or entity, own,
manage, operate, maintain, engage in, consult
with or have any interest in any business where
50% or more of its sales include the sale of
gourmet coffees and teas, coffee or tea-based
beverages, bubble tea, other than one authorized
by this Master Franchise Agreement or any other
agreement between us and you.

Non-competition
covenants after the
franchise is terminated or
expires

815

You agree that you will not, for a period of two
(2) years after the expiration or termination of this
Master Franchise Agreement, or after the
expiration or termination of any Renewal Term,
either directly or indirectly, for yourself, or
through, on behalf of, or in conjunction with any
person or entity, own, manage, operate, maintain,
engage in, consult with or have any interest in any
business where 50% or more of its sales include
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the sale of gourmet coffees and teas, coffee or tea-
based beverages, bubble tea within the Territory.

s. Modification of the 820 The Master Franchise Agreement may only be
Master Franchise modified by the parties in writing.
Agreement

t. Integration/merger clause 819 Only the terms of the Master Franchise

Agreement and other related agreements are
binding (subject to applicable state law). Nothing
in the Master Franchise Agreement, however, is
intended to disclaim the representations we made
in this Disclosure Document that we furnished to
you.

Any representations or promises outside of the
Disclosure Document and Master Franchise
Agreement may not be enforceable.

u. Dispute resolution by 818 If the parties are unable to do so within sixty (60)
arbitration or mediation calendar days after the complaining party’s

written notice to the other party, the parties will
then seek to resolve the dispute through non-
binding mediation conducted in California.

v. Choice of forum 8§18 Litigation must be in California.

w. Choice of law 818 California law applies.

Note 1.

Note 2.

Note 3.
Note 4.

Note 5.

Note 6.
Note 7.

The Master Franchise Agreement shall be terminated automatically without further
notice at the end of the Term, unless renewed in accordance with the terms of the
Master Franchise Agreement.

The laws in some states require a franchisor to renew an Master Franchise Agreement,
unless it has good cause not to renew. If you and your Master Franchise Agreement
qualify for renewal under these laws, we will offer renewal to you as required by law.

Cure periods may be extended or provided if required by law.

The provision of the Master Franchise Agreement that provides for termination upon
your bankruptcy may not be enforceable under federal bankruptcy law (11 U.S.C.
Article 101 et seq.). In addition to the provisions noted in the cart above, the Master
Franchise Agreement contain a number of provisions that may affect your legal rights,
including a waiver of a right to a jury trial, waiver of punitive damages or exemplary
damages, and limitations on whether claims may be raised (See Article 21 of the Master
Franchise Agreement). We recommend that you carefully review all of these provisions,
and the entire contract, with a lawyer.

The Master Franchise Agreement contains a covenant not to compete which extends
beyond the termination of the franchise. This provision may not be enforceable under
California law.

The Master Franchise Agreement contains a liquidated damages clause.

Applicable state law might require additional disclosures related to the information
contained in this Item 17. These additional disclosures, if any, appear in Exhibit D.
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ITEM 18: PUBLIC FIGURES

We do not use any public figure to promote our franchise. Although the Master Franchise
Agreement does not prohibit you from using a public figure in promotion or advertising, we must
approve any public figure, media, time and text that you propose to use.

ITEM 19: FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential
financial performance of its franchised and/or franchisor-owned outlets, if there is a reasonable
basis for the information, and if the information is included in the Disclosure Document. Financial
performance information that differs from that included in Item 19 may be given only if: (1) a
franchisor provides the actual records of an existing outlet you are considering buying; or (2) a
franchisor supplements the information provided in this Item 19, for example, by providing
information about possible performance at a particular location or under particular circumstances.

We do not make any representations about a master franchisee’s future financial performance or
the past financial performance of company-owned or franchised outlets. We also do not authorize
our employees or representatives to make any such representations either orally or in writing. If
you are purchasing an existing outlet, however, we may provide you with the actual records of that
outlet. If you receive any other financial performance information or projections of your future
income, you should report it to the Master Franchisor’s management by contacting Vincent Wang,
Oversea Business Department Manager, at 1F., No. 37, Huamei St., West Dist., Taichung City
403011, Taiwan (R.O.C.), 886-04-2376-6088, dejeng2020@gmail.com.tw, or the Federal Trade
Commission, and the appropriate state regulatory agencies.”

ITEM 20: OUTLETS AND FRANCHISEE INFORMATION

Table 1
Systemwide Outlet Summary
(Master Franchise Businesses)

for Year 2021 to 2023
Outlet Type Year Outlets at the Outlets at the | Net Change
Start of the year | End of the Year
2021 0 0 0
Franchised 2022 0 0 0
2023 0 0 0
Company- 2021 0 0 0
owned 2022 0 0 0
2023 0 0 0
Total Outlet 2021 0 0 0
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2022 0 0 0
2023 0 0 0
Table 2

Transfer of Outlets from Master Franchisees to New Owners
(Other than the Master Franchisor) (Master Franchise Businesses) for Year 2021 to 2023

State Year Number of
Transfer
- 2021 0
2022 0
2023 0
Total 2021 0
2022 0
2023 0
Table 3
Status of Franchised Outlets (Master Franchise Businesses) for Year 2021 to 2023
State Year Outlets | Outlets | Termina Non- Reacquired Ceased Outlets
at Start | Opened -tions | Renewals | by Master | Operations | at End
of Year Franchisors | — Other of the
Reasons Year
- 2021 0 0 0 0 0 0 0
2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0
Total 2021 0 0 0 0 0 0 0
2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0
Table 4
Status of Company-owned Outlets (Master Franchise Businesses) for Year 2021 to 2023
State Year Outlets | Outlets | Outlets Outlet Outlets Outlets
at Start | Opened | Reacquir | Closed Sold to at End
of Year ed From Franchisee | of the
Franchis Year
ees
- 2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
2023 0 0 0 0 0 0
Total 2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
2023 0 0 0 0 0 0
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Table 5
Master Franchise Businesses Projected Openings as of December 31, 2023

State Master Franchise Projected New Projected New
Agreements Signed Franchised Master Company-owned Master
but Master Franchise | Franchise Businesses | Franchise Businesses in

Businesses not Opened in the Next Fiscal the Next Fiscal Year
Year
CA 0 1 0
Total 0 1 0

If you buy this franchise, your contact information may be disclosed to other buyers when you
leave the De Jeng System.

Please find contact information of the former and current master franchisees in Exhibit E.
During the last 3 fiscal years, no current or former master franchisees have signed confidentiality
clauses that restrict their ability from discussing with you their experience as a master franchisee
in the De Jeng System.

There is no trademark specific franchise organization associated with the De Jeng System.

ITEM 21: FINANCIAL STATEMENT

Attached as Exhibit A is the audited financial statements from February 1, 2024 to September 30,
2024. Our fiscal year end date is December 31.

ITEM 22: CONTRACT

The Following Agreements are exhibits to this Disclosure Documents:
Exhibit B Master Franchise Agreement
Exhibit C Directory of Administrative Agencies

Exhibit D State Specific Addenda
Exhibit E Contact Information of Former and Current Master Franchisees

ITEM 23: RECEIPT

Exhibit F contains detachable documents acknowledging your receipt of the Disclosure Document.
Exhibit A

Financial Statement
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Edward C. Lee, CPA

A Professional Corp.

9537 Telstar Ave., Suite#131, El Monte, CA 91731 e Tel: (626) 453-8781 e Fax: (626) 453-8785

Report of the Independent Auditors

To the Board of Directors of Yung De Jeng Inc

Opinion

We have audited the accompanying financial statements of Yung De Jeng Inc which comprise the
balance sheet as of September 30, 2024, and the related statements of income, changes in
shareholders' equity, and cash flows for the period from February 01, 2024 (inception) to September
30, 2024, and the related notes to the financial statements.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial statements of Yung De Jeng Inc as of September 30, 2024, the results of its operations and
its cash flows for the period then ended in accordance with accounting principles generally accepted
in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America. Our responsibilities under those standards are further described in the Auditor’s
Responsibilities for the Audit of the Financial Statements section of our report. We are required to
be independent of Yung De Jeng Inc and to meet our other ethical responsibilities in accordance
with the relevant ethical requirements relating to our audits. We believe that the audit evidence we
have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Responsibility of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this
includes the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentation of financial statements that are free from material misstatement, whether due to
fraud or error.

In preparing the financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about Yung De Jeng
Inc’s ability to continue as a going concern within one year after the date that the financial
statements are available to be issued.
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Edward C. Lee, CPA

A Professional Corp.

9537 Telstar Ave., Suite#131, El Monte, CA 91731 e Tel: (626) 453-8781 ¢ Fax: (626) 453-8785

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute
assurance and therefore is not a guarantee that an audit conducted in accordance with generally
accepted auditing standards will always detect a material misstatement when it exists. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control. Misstatements, including omissions, are considered material if there is a
substantial likelihood that, individually or in the aggregate, they would influence the judgment made
by a reasonable user based on the financial statements.
In performing an audit in accordance with generally accepted auditing standards, we:
*Exercise professional judgment and maintain professional skepticism throughout the audit.
«Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, and design and perform audit procedures responsive to those risks. Such
procedures include examining, on a test basis, evidence regarding the amounts and disclosures in
the financial statements.
«Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of Yung De Jeng Inc’s internal control. Accordingly, no such
opinion is expressed.
*Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
financial statements.
«Conclude whether, in our judgment, there are conditions or events, considered in the aggregate,
that raise substantial doubt about Yung De Jeng Inc’s ability to continue as a going concern for a
reasonable period of time.
We are required to communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audit, significant audit findings, and certain internal
control related matters that we identified during the audit.

Edward C. Lee, CPA

El Monte, California
November 15, 2024
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YUNG DE JENG INC.

Balance Sheet
September 30, 2024

ASSETS 9/30/2024 Notes
Current Assets:
Cash & Cash Equivalents S 549,965 1
Total Current Assets 549,965
Property and Equipment-Net 0
Other Assets
0
Total Other Assets 0
TOTAL ASSETS S 549,965

See Accompanying Independent Auditor's Report and Notes to Financial Statements
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YUNG DE JENG INC.

Balance Sheet
September 30, 2024

LIABILITIES AND EQUITY 9/30/2024 Notes
LIABILITIES
Current Liabilities:
S 0
Total Current Liabilities 0

Non-Current liabilities:

Total Non Current Liabilities 0

Total Liabilities 0

SHAREHOLDERS' EQUITY

Common stock $10,000 par value, 1,500 shares 550,000
authorized and 55 issued and outstanding
Retained deficit (35)
Total Shareholders' Equity 549,965
TOTAL LIABILITIES
AND SHAREHOLDERS'
EQUITY $ 549,965

See Accompanying Independent Auditor's Report and Notes to Financial Statements
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YUNG DE JENG INC

Statement of Income
September 30, 2024

9/30/2024 Notes
OPERATIONS
Revenue S
Gross Profit
Operating Expenses
Bank Charges 35
Operating Loss (35)
Loss Before Taxes 35)
Provision for Taxes 0 3
Net Loss (35)
Other Comprehensive Income -
TOTAL COMPREHENSIVE LOSS $ (35)

See Accompanying Independent Auditor's Report and Notes to Financial Statements
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YUNG DE JENG INC

Statement of Shareholders' Equity
September 30, 2024

Retained Total
Common Stock Deficit Equity
Shares Amount

Balance at February 01, 2024 S - S - S -
Add: Capital Contribution 55 550,000 0 550,000
Less: Shareholders' Distribution 0 0
Total Comprehensive Loss-Current Perioc - (35) (35)
Balance at September 30, 2024 55 $ 550,000 $ 35) $ 549,965
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YUNG DE JENG INC

Statement of Cash Flows
September 30, 2024

9/30/2024

CASH FLOWS FROM OPERATING ACTIVITIES
Net Loss $ (35)
Adjustments to reconcile net income to net cash provided

Change in operating assets and liabilities: 0
Net Cash Used by Operating Activities (35)
CASH FLOWS FROM INVESTING ACTIVITIES
Net Cash Used by Investing Activities 0
CASH FLOWS FROM FINANCING ACTIVITIES

Capital contribution 550,000
Net Cash Provided by Financing Activities 550,000
Net Increase in Cash 549,965
Cash at Beginning of Period-02/01/2024 0
Cash at End of Period-09/30/2024 $ 549,965

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION

Cash Paid for Income Tax During The Year $ -
Cash Paid for Interest During The Year $ -

See Accompanying Independent Auditor's Report and Notes to Financial Statements
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YUNG DE JENG INC

NOTE TO FINANCIAL STATEMENTS

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Operations

Yung De Jeng Inc ( the "Company") was formed in the State of Delaware on February 01, 2024.
The Company was granted the exclusive right to develop and franchise tea shop featuring the
trademarks r “Hr oo, "Oolong Tea Project®" and "f5 IE™" within the United States.

The Company is a franchisor of oriental brew tea, milk tea and other cold and hot drinks. The
Company’s core business activities are the franchising and licensing of intellectual property and the
administration, financing, management and operation of such intellectual property in the business of
tea house stores under the trademarks and associated insignia of DE JENG System.

Method of Accounting

The Company maintains it books and records, and corresponding financial statements, on the
accrual method of accounting in compliance with generally accepted accounting principles
recognized in the United States of America.

Property and Equipment
Property and equipment will be stated at cost. Depreciation will be computed using the straight line
method of depreciation over the estimated useful life of the assets, which are 5-7 years.

For federal income tax purposes, depreciation will be computed using the appropriate accelerated
methods allowed for tax purposes.

Expenditures for major renewals and betterments that extend the useful lives of property and
equipment will be capitalized. Expenditures for maintenance and repairs will be charged to
expense as incurred.

Revenue Recognition

Income will principally be comprised of revenues earned by the Company as part of the franchise
sales to customers. Additional revenues earned by the Company are expected from the sales of
marketing materials and other services to the franchisees and royalties.

The Company recognizes its franchise revenues in accordance with Statement of Financial
Accounting Standards ASC 606, which allows that franchise fees from area franchise sales be
recognized, net of an allowance for uncollectible amounts, if the initial “franchise fee” is distinct
from the franchise license. Franchise fees related to licenses are deferred over the life of the
agreement. Other components of the fee are deferred and recognized as other obligations of the
agreement or conditions relating to the sale have been substantially performed or satisfied by the
franchisor.
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YUNG DE JENG INC

NOTE TO FINANCIAL STATEMENTS

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Revenue Recognition-continued
Generally, these services include training, support in approving franchisee’s site selection and

delivery of franchisee’s initial inventory for use in the operations of the franchise. Franchise fees are
recognized as revenue when all material services and conditions have been substantially completed
or satisfied and no other material conditions or obligations related to the determination of
substantial performance exist. These services, as defined above, are substantially complete prior to
opening of a store. Revenue is recognized when the store opens. Material fees are based on latest
price list in suppliers contract between the Company and franchisee.

Accounts Receivable

Trade accounts receivable will consist of amounts due for franchise sales, will be carried at their
estimated collectible amounts and trade credit will be generally extended on a short-term basis; thus
trade receivables do not bear interest. Trade accounts receivable are to be periodically evaluated for
collectability based on past credit history with customers and their current financial condition.

The Company will use the reserve method of accounting for bad debts for financial reporting
purposes and the direct write-off method for income tax purposes. Trade accounts receivable are
charged against the allowance account when such receivables are deemed to be uncollectible.

Income Taxes

The Company files its income tax returns in the U.S. federal jurisdiction and Delaware state
jurisdiction. The Company shall file its inital year tax returns on or before 4/15/2025, unless the
extension granted. Income tax expense consists of current and deferred taxes. Current and deferred
tax expenses are recognized in profit or loss except to the extent that they relate to items recognized
directly in equity or other comprehensive income.

Uncertain Tax Position

Management has determined that the Company does not have any uncertain tax positions and
associated unrecognized benefits or liabilities that materially impact the financial statements or
related disclosures. Since tax matters are subject to some degree of uncertainty, there can be no
assurance that the Company’s tax returns will not be challenged by the taxing authorities and that
the Company will not be subject to additional tax, penalties, and interest as a result of such
challenge. Generally, the Company’s tax returns remain open for three years for federal income tax
examination.
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YUNG DE JENG INC

NOTE TO FINANCIAL STATEMENTS

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Pervasiveness of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted
in the United States of America requires management to make estimates and assumptions that affect
the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at
the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents comprise cash balances, money market funds and call deposits with
original maturities of three months or less. The Company maintains its cash accounts at a
commercial bank. The Federal Deposit Insurance Corporation ("FDIC") covers up to $250,000 for
substantially all depository accounts, per bank. At September 30, 2024, the Company had cash
balances in excess of federally insured limits of approximately $300,000. However, the Company
has not experienced any losses in such accounts, and believes that it is not exposed to any
significant credit risk on its cash equivalents.

2. FRANCHISE AGREEMENTS
The Company will enter into franchise agreements with its franchisees. Company’s franchise

agreements require the Company to provide various items to franchisees including, but not limited
to, marketing and operational support.

3. INCOME TAX EXPENSE

The provision for (benefit from) income taxes for the year ended September 30, 2024 consisted of
the following:

9/30/2024
Current
Federal S 0
State 0
Total current income taxes S 0

10
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YUNG DE JENG INC.

NOTE TO FINANCIAL STATEMENTS

4. SUBSEQUENT EVENTS

Management has evaluated subsequent events through November 15, 2024, the date at which the
financial statements were available for issue and does not believe that there are any subsequent
events that require adjustment or disclosure in the accompanying financial statements.

11
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Exclusive Master Franchise Agreement

TR AN R PS4y
This Exclusive Master Franchise Agreement (this “Agreement”) is made and entered into this date
of , 20 (the “Effective Date”) by and between Yung De Jeng Inc., a limited

liability company organized and existing under the laws of Delaware with a principal place of
business at 919 North Market Street, Suite 950, Wilmington, DE 19801 (we, our, “DE JENG” or

the “Franchisor”) and , a company organized and existing under the laws of
with a principal place of business at
(you, your, or the “Master Franchisee”).
KA AN HFLY OF 324y, ) fhl—35E MEES EZEHE%“ E&'
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Whereas, We are the licensee of the trademarks * == ®”, “Oolong Tea Project®” and “/5:1E™”, or

other marks and logos (the “Trademarks”), and are authorized to sub-license the Trademarks to
third parties;

mEps . FoIAREHE 0 ¢ | . T Oolong Tea Project’ | F [RIE™, - syELAER R A
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Whereas, We possess advanced technology, management system, continuous and innovative
product development, and knowledge in relation to a unique and distinctive system relating to the
development and operation of “DE JENG” Tea Shop establishment with unique product lines,
distinctive fixtures, equipment, interior and exterior accessories, color scheme, inventory and
accounting system, of which may be changed, improved, and further developed by us or our
affiliates from time to time (the “DE JENG System”);

B BfEARENREE "1B1E ) FNEBERN AR 2 BRI - SE A% - AlFEmD
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Whereas, We are in the business of granting certain limited rights for third parties to develop,
manage and maintain the DE JENG System; and look for entities capable of developing, launching,
and operating tea shops bearing the Trademarks using and under the DE JENG System; offering
unique tea-based drinks, compatible food products, accessories and gifts bearing the Trademarks,
trade names, service logos, graphic configurations, emblems, apparels and designs of the DE JENG
System (the “Tea Shop”);
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Whereas, You represent that you have the capacity to acquire the exclusive license to franchise
Tea Shops within a certain Protected Territory (as defined below), and wish acquire the exclusive
license to franchise Tea Shops within the Protected Territory under the terms and conditions as
stated herein;
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Now Therefore, the parties, in consideration of the mutual undertakings and commitments set
forth herein, the receipt and sufficiency of which are hereby acknowledged, agree as follows:
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Article 1. Grant of Development Rights

F—fr FERER T

1.  As franchisor, we have the right to establish “Standards” for various aspects of the DE JENG
System that include the location, physical characteristics and quality of operating systems of
Tea Shops and other concepts; the products that are sold; the qualifications of suppliers; the
qualifications, organization and training of master franchisees and their personnel; the timely
marketing of products and our brand, including execution of marketing windows; and all
other things affecting the experience of consumers who patronize the DE JENG System. We
make those Standards available to you in our operation manuals, trainings, on-site assistance,
and in other forms of communication, which we may update from time to time. Complete
uniformity may not be possible or practical throughout the DE JENG System, and we may
from time to time vary Standards as we deem necessary or desirable for the DE JENG System.
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2. As Master Franchisee, you have the right and responsibility to monitor and supervise the sub-
franchisees and their Tea Shops within the Protected Territory to meet those Standards, and
the heart of the DE JENG System and this franchise relationship is your commitment to that
responsibility. Any required Standards exist to protect our interests in the DE JENG System
and the Trademarks and not for the purpose of establishing any control or duty to take control
over those matters that are reserved to you. Furthermore, you acknowledge that your
commitment is important to us, to you, and to other master franchisees in order to promote
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the goodwill associated with our DE JENG System and Trademarks, and that this Agreement
should be interpreted to give full effect to this paragraph.
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In reliance on your representations and warranties, we hereby grant to you and you hereby
accept, pursuant to the terms and conditions of this Agreement, the exclusive license and right
and obligation to use the Trademarks in connection with the development and sub-franchising
of Tea Shops within the DE JENG System in the Territory, using our intellectual property

and the Trademarks, only in accordance with our Standards and the other terms and
obligations of this Agreement.
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Article 2. Protected Territory

BfrR PREEIEIE

1.

The Protected Territory for the Tea Shops is the geographic area of the state of California (the
“Protected Territory”). During the term of this Agreement, once you become aware of an
available site suggested by a sub-franchisee for Tea Shop, you and the sub-franchisee must
submit the site for our consideration immediately and provide us with all required information
about the site. You and the sub-franchisee must also provide a copy of the lease or purchase
agreement for our review and record. We will provide you with written notice of whether or
not we approve the site within fifteen (15) business days of receiving all documentation and
information related to the site. The sub-franchisee may not begin any construction on a site
until we have approved such site in writing. In any event, you shall, within ninety (90)
calendar days from the execution of this Agreement, identify and propose the first site and
the first sub-franchisee for our review and approval, otherwise we reserve the right to
terminate this Agreement immediately without further notice.
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2. The sub-franchisee will arrange for the construction or remodeling of the Tea Shop. We agree
to provide reasonable assistance to you or the sub-franchisee as requested by you during the
construction or remodeling of the Tea Shop at your or the sub-franchisee’s reasonable cost.
Unless requested by local law or real estate owner to change the design, the Tea Shop must
be constructed and equipped, at the sub-franchisee’s sole cost, to our then-current Standards
and specifications and in accordance with the requirements and rules set forth by us in its
design drawings and three-dimensional models. At our written request, you or the sub-
franchisee must promptly correct any unapproved deviations from our Standards in the
development of the Tea Shop. If you or the sub-franchisee fail to construct in accordance with
the aforementioned requirements and rules, we reserve the right to demand you to modify or
reconstruct the Tea Shop at your own cost.
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3. You will not approve any sub-franchisee’s relocate any of the Tea Shop within the Protected
Territory without our express prior written consent.

RERMBILPESERFEE > LSRN R PR IS AT R B S Z #
o

4. Protected Territory. So long as you are in full compliance with this Agreement, we will not
grant a franchise or establish a company-owned location to be located within your Protected
Territory. We will not grant a franchise or establish a company-owned location the Protected
Territory.
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5. You will ensure that sub-franchisee will be responsible for obtaining all zoning classifications
and clearances which may be required by state or local laws, ordinances or regulations or
which may be necessary as a result of any restrictive covenants relating to the Tea Shop’s site.
Prior to the beginning of construction of the Tea Shop, sub-franchisee will obtain all permits,
licenses and certifications required for the lawful construction or remodeling and operation

of the Tea Shop. We will render reasonable assistance as requested by you, at your reasonable
cost.
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6. You acknowledge and agree that you will not open any Tea Shop for business within the
Protected Territory without our written authorization, and such written authorization to open
is conditioned upon your strict compliance with this Agreement.
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Article 3. The Franchise Fee, the Refundable Security Deposit, Store Fee, Shortage Fee
and the Minimum Tea Shops Quota

E=PR NEE ~ AIAREIREES - [ESHEA - RHRE H R (EoR BRI U AR

1. The Franchise Fee of the DE JENG system for sub-franchising Tea Shops in the Protected
Territory is US$200,000. 100% of the Franchise Fee is payable within seven (7) calendar days
following the execution date of this Agreement. The Franchise Fees are not refundable and
must be paid in full, without reduction or offset. The Franchise Fee is not refundable and must
be paid in full, without reduction or offset.
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2. Master Franchisee is also responsible a refundable security deposit of US$20,000 (the
“Security Deposit”), payable within seven (7) calendar days following the execution date of
this Agreement. Security Deposit will be returned to Master Franchisee, without interest,
within seven (7) calendar days following the expiration or termination of the Franchise
Agreement if Master Franchisee has not materially breached this Agreement.
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3. Master Franchisee shall pay a royalty of 1.5% of sub-franchisee’s gross monthly sales of the
Tea Shop, with a minimum royalty fees of US$800 per month. Gross monthly sales means the
aggregate amount of all sales of our products, food, beverages and other merchandise and
products approved by us and sold and services rendered at the Tea Shop per month but
excluding: (a) value-added, sales or service taxes collected from customers and paid to the
appropriate governmental taxing authority; and (b) all customer refunds and adjustments and
promotional discounts, including senior citizens discount. The royalty fee for the previous
month is payable before the 10" of the next month, along with the previous month’s financial
statements and related records.
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4. You shall pay the Store Fee of 10% of the franchise fee that you charge per each Tea Shop
from your sub-franchise in the Protected Territory. The Store Fee will be paid within thirty (30)
calendar day after you receive the payment of franchise fee from sub-franchisee. The paid
Store Fee is not refundable under any circumstances.
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5. All payments made under this Agreement will be subject to reduction to reflect taxes or other
charges required to be withheld by law. In the event that Master Franchisee is required to
withhold taxes on behalf of Franchisor, Master Franchisee will inform Franchisor and provide
documents relating to the withholding tax.

KRBT Z A A s E TR R RE IS R - A HP i A MEARHZAE A8,
B Z 1B > B N\ B AT AL he SIS 15 Z ARRE S -

6. If you are late in paying all or part of a fee due to us, then you must also pay us our then-current
late fee and interest on the unpaid amount calculated from the date due until paid at the rate of
5% per month, or the highest rate allowed by law. You must also pay all collection charges,
including reasonable attorneys’ fees, incurred by us to collect fees that are due.
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7. Inorder to keep your exclusivity for the Protected Territory, you agree to open a minimum Tea
Shop quota in the schedule as set forth below:

Ry T ORFHER R &I 2 g5 M - SREIE AT Z B R B s i (RO EX SRR
Tea Shop in the first year of Effective Date;
Tea Shop in the second year of Effective Date;
Tea Shop in the third year of Effective Date;
Tea Shop in the fourth year of Effective Date; and
Tea Shop in the fifth year of Effective Date.
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8. Inthe event that you have failed to sub-franchise the stipulated minimum number of Tea Shops
in the applicable year, then by December 31 of the applicable year, you shall pay us the
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10.

Shortage Fee. The Shortage Fee is 10% of Franchise Fee x (the difference between the
minimum Tea Shops of the applicable year - the number of Tea Shop opened in the applicable

year).
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The Shortage Fees are non-refundable, but may be applied as credit if you cure the shortage
within a six (6) months period from December 31 of the applicable year.
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We reserve the right to audit your ability to fulfill the minimum quota of Tea Shops obligation
at any time. If you do not meet the minimum Tea Shops quota, we may cancel your exclusive
right to market and sub-franchise the Tea Shop in the Protected Territory, we may sell

additional franchises within your Protected Territory, we may begin operations of our own
Tea Shop in the Protected Territory, or we may terminate this Agreement.
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Article 4. Advertising
VAR B

1. You will conduct commercial marketing activities at your own cost in accordance with the

common commercial practices. We will support your grand opening support by providing you
with marketing designs but not physical marketing materials.
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If you wish to use any advertising or promotional material that you have prepared or caused to
be prepared, then you must submit the material and the proposed use for our prior written
approval before fifteen (15) calendars days of any use, and discontinue such use when we
require. Our prior written approval may take the form of guidelines. For on-going promotions,
we may provide assistance and support on a case-by-case basis.
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We do not currently have a marketing fund, though we reserve the right to establish and

administer such a marketing fund in the future on a regional or national basis and which will
be contributed into only by our master franchisees. We do not anticipate enacting the marketing
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fund during this calendar year, or until we determine that a sufficient number of Tea Shops are
open and operating so that regional or national advertising provides a benefit to the DE JENG
System. However, when we do establish the marketing fund, those master franchisees will
have to contribute to the marketing fund a specified percentage of the gross monthly sales (as
define below) of each Tea Shop to be paid in the same manner as the royalty payments. When
and if established, the amount to be paid to the marketing fund is a percentage of gross monthly
sales agreed upon by the Parties in writing. The marketing fund nor any funds for advertising
and marketing will be used for advertisement that is principally a solicitation for the sale of
franchises for DE JENG System. We do not currently have a master franchisee advertising
council that advises us on advertising policies, though we reserve the right to establish such a
council in the future.
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4. We are not obligated to make expenditures for you that are equivalent or proportionate to your
contributions to the marketing fund, or to ensure that you benefit directly or on a pro rata basis
from the marketing fund’s activities. Upon your request, we will provide you with an audited

statement of receipts and disbursements for the marketing fund that is audited by an
independent, certified public accountant, for each fiscal year of the marketing fund.
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Article 5. On-Site Support and Related Training Expenditures
ERk FRIR 7 5% A RR | SRIEE

1. In order to ensure that the integrity of the Trademarks and our goodwill are preserved, you
shall provide a comprehensive initial training program for each sub-franchisee in the
Protected Territory according to our specifications, including classroom and on-site
training and assistance. Each sub-franchisee must complete the initial training program
satisfactorily, according to the standard that we specify.
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2. You shall thereafter provide sessions of on-location assistance in operations and business
management if necessary.
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3. You will further support and assist each sub-franchisee by:

a. Making available to each sub-franchisee in the Protected Territory all applicable
documentation, operation manuals, training assistance, and any pertinent
information concerning the DE JENG System.

b. Providing assistance and guidance to each sub-franchisee in the Protected Territory.

c. Having personnel available for each sub-franchisee in the Protected Territory on an
ongoing basis during normal business hours to provide technical assistance,
consultation, and advice on marketing and operations procedures and by providing
training and support for to each sub-franchisee in the Protected Territory at
reasonable rates as established by us.
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4. You shall be solely responsible for ensuring that all Tea Shops operation in the Protected
Territory shall (a) purchase all proprietary products we require and maintain an inventory

of the products as we specify under the DE JENG System; and (b) be in compliance with
the specification as set forth in the operation manuals.
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5. You shall indemnify, defend and hold us, our parent and our affiliates, and our respective
officers, directors, shareholders, employees, agents and attorneys, and their respective heirs,
successors and assigns, and each of them, harmless from and against any and all claims
arising from any action or omissions to act by you or sub-franchisees in the Protected

Territory.
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6. In the event that we, at our sole discretion, we have determined that you and your staff
need additional training, or that you request additional consultation service, you and us

will discuss and schedule in advance, and you agree to make the following payments
within seven (7) calendar days upon receiving our written reimbursement request:
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a. The salary for business operation consultant(s) is US$300 per person per day;

b. The round trip airfare for the business operation consultant(s); and

c. The local transportation, meals during working hours, three stars or above hotel
accommodation, and other reasonable costs incur on behalf of you.

a.  HFEEEEMFE  FAERUSS300
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7. Master Franchisee shall, from time to time, and when specifically requested, furnish to its
sub-franchisees supervisory, training, advisory and counseling services pertaining to the
operation of the Tea Shop as may be necessary to maintain and improve such operation
and the goodwill and public acceptance thereof. The cost of such services so provided are
in addition to the initial training of its franchisee and in addition to the on-site assistance
provided. The Master Franchisee may request such training assistance from us at the
Master Franchisee’s sole costs and expenses. If the Master Franchisee fails to successfully
ensure that all sub-franchisees’ Tea Shops maintain the operation and quality level to our
Standards, we reserve the right to terminate this Agreement without providing any refund
to the payment received.
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Article 6. Master Franchisee’s Obligations

CVAN S WIEN L #Fs

1. Within sixty (60) calendar days of the signing of this Agreement and annually thereafter,
Master Franchisee shall prepare, in English or in Traditional Chinese, and submit for our
review and approval, an annual business plan and an annual marketing plan for the Master
Franchise business. We reserve the right to review and approve the business plan, which must
provide a forecast on the financial performance and an outline of operational and marketing
budgets as well as activities for the subsequent year. Master Franchisee shall implement such
steps as are necessary to achieve the goals of the business plan and shall implement all phases
of the marketing plan in a timely manner. Should it become necessary to deviate from either
the business or marketing plans during the year, Master Franchisee shall promptly submit a
revised plan for our review and approval.
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2. TO SELLING FRANCHISES, MASTER FRANCHISEE MUST COMPLY WITH BOTH
THE FEDERAL FRANCHISE LAWS CONCERNING AN APPROPRIATE FRANCHISE
DISCLOSURE DOCUMENT, AS WELL AS THE APPLICABLE STATE LAWS,
CONCERNING REGISTRATION TO SELL FRANCHISES. MASTER FRANCHISEE
UNDERSTANDS AND AGREES IT MAY NOT AND WILL NOT ATTEMPT TO SELL
ANY UNREGISTERED DE JENG FRANCHISE OR OTHERWISE VIOLATE
APPLICABLE DISCLOSURE, REGISTRATION AND FRANCHISE FILING LAWS.
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3. When opening a Tea Shop within the Protected Territory, Master Franchisee agrees to use its
own Franchise Disclosure Document and franchise agreement form which conforms to
applicable state and federal franchise laws. Furthermore, Master Franchisee agrees that its
franchise agreement terms and conditions must be commercially reasonable, and we reserve
the right to review and approve the Franchise Disclosure Document and the franchise

agreement form used by the Master Franchisee. We do not provide templates, or legal services
for this process.
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4. Operating in Accordance with Our Standards. You agree to ensure that each sub-franchisee

operate the Tea Shop in accordance with all of our Standards, some of which are set forth in
this Article. Among other things, you agree to:

RIRHAMAYEE A 2« R E R T — L I HR i 58 AR BRI AR L& SR ERE
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a. Keep the Tea Shop open and in continuous operation for hours we prescribe or

agreed upon, and operate the Tea Shop only under the DE JENG System, unless we
give written approval to do otherwise;
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b. Install and use types of equipment, hardware, and utensils we prescribed in writing;
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c. Install and use only equipment, hardware, utensils, furnishings, fixtures, and
signage that we approve, replace them as we may require, and source them from
approved suppliers;

R R AP Frad T A ~ TR 'R ~ B ~ BEER AR
PP ER S > 6 A A AR (LR R S

d. Use only supplies, materials, and other items that we approve, and source them
from approved suppliers, of which we may be one;

PR IALRY A it SRt R EL A - H A RPN (g E
BRERMER;

e. Sell all required products, sell only approved products, and source them from
suppliers that we approve, of which we may be one, and maintain a sufficient
supply of all approved products to meet customer demands at all times, unless you
receive our written approval to do otherwise;

BERTA AR DD » EIRE SRS - M [T AR SR i
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f. Maintain a safety inventory as we suggest in according to the sizes and location of
the Tea Shop to ensure customer satisfaction and in consideration of potential
shipping delays. Specifically, you must mandate that a minimum initial inventory
purchase in the amount of US$7,000, ordered within three (3) months prior to the
grand opening of each sub-franchisee’s Tea Shop;

RERAFT L ZRERE A/ N BEA RS o 4 Fr A e R DAMECRBE T e B N LLTH
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g. Use best efforts to hire employees of good character. Maintain a sufficient number
of properly trained managers and employees to render quick, competent and
courteous service to Tea Shop customers in accordance with our Standards;

TS IS 8 1L RIGEMAVERRLE R S Ed R RV e AR
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h. Comply with all of our requirements relating to health, safety and sanitation; and
BARHATIPTZORAV IR ~ 228 SR REEE

i. Timely execute marketing campaigns.
HIFH T TS -

5. Compliance with Applicable Laws. You agree to ensure that your sub-franchisee will comply
with all civil and criminal laws, ordinances, rules, regulations and orders of public authorities
pertaining to the occupancy, operation and maintenance of the Tea Shop.
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6. Point Of Sales System. You agree to ensure that sub-franchisee will purchase the POS
equipment is compatible with the POS system that we approve.
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7. Right of Inspection. You agree to ensure that your sub-franchisee will allow our employees
and agents have the right to enter the Tea Shop without notice during business hours to
determine its compliance with Standards and this Agreement. During the course of any such
inspection, we may photograph or video any part of the Tea Shop. We may select ingredients,
products, supplies, equipment and other items from the Tea Shop to evaluate whether they
comply with our Standards. We may require sub-franchisee to immediately remove non-
conforming items at its expense, and we may remove them at its expense if it does not remove
them upon request.
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8. Determination of Prices. Because enhancing DE JENG System and Trademarks’ competitive
position and consumer acceptance for DE JENG products is a paramount objective of us and
our master franchisees, and because this objective is consistent with the long-term interest of
the DE JENG System overall, we may exercise rights with respect to the pricing of products
and services to the fullest extent permitted by then-applicable law. These rights may include,
without limitation, prescribing the maximum and/or minimum retail prices which you may
charge customers for the products offered and sold at the Tea Shop, and which prices you will
be compelled to observe, engaging in marketing, promotional and related campaigns which
you must participate in and which may directly or indirectly impact your retail prices (such as
“buy one, get one free”). Further, we may engage in such activity only in certain geographic
areas (cities, states, or regions) and not others, or with regard to certain subsets of master
franchisees and not others. You acknowledge and agree that any maximum, minimum or other
prices we prescribe or suggest may or may not optimize the revenues or profitability of the Tea
Shop.
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9.

10.

11.

12.

13.

14.

Conditions of Employment. You and your sub-franchisee are solely responsible for all
employment decisions, including hiring, promoting, discharging, and setting wages and terms
of employment

HE{RIR(T: - THIX ISR A E B BT AR TS ESIH - Bt ~ THE - (2
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Uniforms: In order to maintain the uniform enterprise image of the DE JENG System, you
agree to ensure that your sub-franchisee’s retailing personnel will wear our uniform. If your
sub-franchisee or any of its employees violates this Article, we reserve the right to fine you on
a basis of US$100 per each violation per employee.
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Suppliers. We have the right to approve or disapprove any supplier to the Tea Shop or to the
DE JENG System. From time to time, we may enter into or require national or regional
exclusive supply arrangements with one or more independent suppliers for certain approved
products. In evaluating the need for an exclusive supplier, we may take into account, among
other things, the uniqueness of the product; the projected price and required volume of the
product; the investment required and the ability of the supplier to meet the required quality and
quantity of the product; the availability of qualified, alternative suppliers; the duration of the
exclusivity; and the desirability of competitive bidding.
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Complaints. You must submit to us copies of any customer complaints relating to the Tea Shop.
You must submit to us any communications from public authorities about actual or potential
violations of laws or regulations relating to the operation or occupancy of the Tea Shop. We
will specify from time to time the manner of submission of this information to us.

ralt o AR BRI EUE B A AT EA - SRR MIATA 2K 8 T ETRE
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Courtesy. The parties will continuously strive to treat each other with courtesy and respect in
all aspects of the franchise relationship.

FEHTEAR - BT RAE R IR A IR RERR (4

Repairs and Maintenance You agree to ensure that your sub-franchisee will continuously
maintain the Tea Shops, including all fixtures, furnishings, signs and equipment, in the degree
of cleanliness, orderliness, sanitation and repair, as prescribed by our Standards. You also agree
to ensure that your sub-franchisee will make needed repairs (and replacements) to the Tea Shop,
including all fixtures, furnishings, signs and equipment, on an ongoing basis to ensure that its
use and occupancy of the Tea Shop and Premises conform to our Standards at all times. Your
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sub-franchisee is responsible for the costs associated with maintenance, repairs and
replacements, alterations and additions.

HEERORE - EFEEREREHINSE ERHZ R R MAVEEERE - FrEEEsRen)s - &
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15. Your Development. We have the right to use and incorporate into the DE JENG System for

the benefit of other master franchisees and us any modifications, ideas, or improvements, in
whole or in part, developed or discovered by you or your employees or agents or your sub-
franchisee, without any liability or obligation to you or the developer thereof.
B - FedA e R ELA AR e R M < M i R B SR IE 80 » G0 A FR AR
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Article 7. Franchisor’s Trademarks and Intellectual Properties

-3 RN B BRI T

1.

You agree to use only the Trademarks we designate and in the manner that we approve. You
may use and display such Trademarks only in connection with the development of the Tea
Shops and in compliance with our Standards. You may only use our Trademarks on vehicles
if you first obtain our written consent.
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You may not use the Trademarks to advertise or sell products or services through the mail or
by any electronic or other medium, including the Internet, without our prior written approval.
Our right of approval of any Internet usage of our Trademarks includes approval of the domain
names and Internet addresses, website materials and content, and all links to other sites. We
have the sole right to establish an Internet “home page” using any of the Trademarks, and to
regulate the establishment and use of linked home pages by our master franchisees.
Furthermore, we reserve the right to set up the social media account name to your store, such
as a Facebook fan page.
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You acknowledge that all copyrights and other proprietary rights of the Trademarks are

exclusively owned by us. You will only use such rights for the operation of Tea Shop in the
Protected Territory and will not change or modify the Trademarks or its derivatives, or claim
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any copyrights or other proprietary rights for the Trademarks or its derivatives. Master
Franchisee will not register, in whole or in part, within the US or in any other areas, the
Trademarks or other trademarks, marks, logos, or designs similar or confusingly similar to the
Trademarks. Unless stated otherwise in this Agreement, Master Franchisee will not, at any
time, declare that it has any rights or qualification over the Trademarks, and will not cause any
damage to the intellectual property rights of Franchisor, nor will Master Franchisee cause any
third parties to do the same.
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4. You cannot use the names “Oolong Tea Project”, “YUNG DE JENG”, “DE JENG”, “DE
ZHENG” or “f%1F”, any of our company names, Trademarks, or anything confusingly similar
as part as part of a corporate, limited liability company, other entity name, e-mail address,
electronic identifier, or internet domain name. For example, your business name may not
include any of our company names or Trademarks or any variation of them and you may not
use your name in connection with our Trademarks in advertising your Tea Shop (such as “John
Smith’s DE JENG”). In all approved uses of the Trademarks on your business forms such as
your letterhead, invoices, order forms, receipts, and contracts, you must identify yourself as
our master franchisee and your business as independently owned and operated.
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5. You agree to notify us promptly of any litigation relating to the Trademarks. In the event we
undertake the defense or prosecution of any such litigation, you agree to execute any and all
documents and do such acts and things as may be necessary, in the opinion of our counsel, to
carry out such defense or prosecution.
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6. Prior to the manufacturing of the merchandise under the Trademarks, you will provide the
concepts and art designs (including the draft and final proposal) of such merchandise and the
three-dimensional model thereof for our approval, provided, however, our approval or consent
does not guarantee that the abovementioned material or model as provided by you are in
compliance with the applicable laws. In the event of violation of any applicable law, you will
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be held solely liable. All containers, packages, labels, display materials, promotional materials,
catalogs and advertisements (including but not limited to press release) which Master
Franchisee intends to use under this Agreement will be provided to Franchisor for its written
approval prior to the use or utilization thereof.
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7. Master Franchisee agrees that upon the expiration or termination of this Agreement, Master
Franchisee will neither by itself nor authorizes others to manufacture the licensed merchandise.
All art designs (including but not limited to any diagrams, drawings or three-dimensional
models) provided by Franchisor or created by Master Franchisee under this Agreement will be
returned to Franchisor.
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Article 8. Sources of Raw Materials and Supplies
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1. The reputation and goodwill of DE JENG System is based upon, and can be maintained only
by, the sale of high-quality products. A list of approved suppliers is available on request.
Suppliers are required to share shipping, distribution and all other information with us, and you
will be required to cooperate. You and/or the supplier may request approval by submitting the
request to us in writing. All requests will be reviewed in accordance with our then-current
procedures and we will take into consideration our available resources, which may affect the
timing of our response. The supplier must meet our then-current specifications, standards and
requirements, which may include signing a non-disclosure agreement and a guarantee of
performance. We may change our specifications, standards and requirements at any time.
There is no limit on our right to do so. If the supplier that you propose is initially approved or
disapproved, we will notify you and the supplier within thirty (30) to sixty (60) calendar days
depending on the nature of the products or services. We may withdraw our approval at any
time if the supplier’s performance does not meet our criteria, we change our specifications,
standards or requirements or other reasons. You or the supplier will be required to reimburse
us for all costs that we incur in the testing and approval process whether the supplier is
approved or not.
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2. All food products, supplies, equipment and materials of your Tea Shop and services to the Tea
Shop within the Protected Territory must meet our specifications, standards, and requirements.
You must purchase these items from suppliers that we approve in writing, and may resell such
items to your sub-franchisees at a reasonable prices that you determine. In case of any violation,
you will pay a liquidated damage equals to US$10,000 for each violation.
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Article 9. Books, Records, and Reports
FIUEE MR ~ 08k IR

1. You are required to keep business records in the manner and for the time required by law, and
in accordance with generally accepted accounting principles. You are required to keep any
additional business records that we specify from time to time, in the manner and for the time
we specify. All records must be capable of being reviewed by us without special hardware or
software. You must retain copies of each state and federal tax return for the franchised business
for a period of two (2) years.
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2. You shall provide to us signed copies of each franchise agreement within thirty (30) calendar
days of obtaining signatures. Master Franchisee shall also provide to us in writing, such
information as necessary to update its records, including: name(s) and contact information of
the sub-franchisee and the contact information of the Tea Shop (including, but not limited to,
address, telephone numbers, fax numbers, and email address), and shall immediately notify
Franchisor of any change to such contact information. Master Franchisee shall also promptly
provide us with copies of any correspondence with the sub-franchisee of a material nature
which may affect Master Franchisee’s duties under this Agreement, including but not limited
to, notices of delinquency or breach of the Standards, termination, destruction of the premises,
asserted legal claims, etc. Master Franchisee shall immediately notify us of any closing of sub-
franchisee’s Tea Shop.
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3. Within ten (10) business days from our request and at our option, you agree to (a) photocopy
and deliver to us those required records that we specify, or (b) at a location acceptable to us,
provide us access to any required records that we specify for examination and photocopying
by us. If after we review your business records, which include your business tax returns, we
believe that underreporting of gross monthly sales may have occurred, then upon request, you
must pay us back the underreported royalties within five (5) calendar days of receiving our
notice, and we reserve the right to terminate this Agreement immediately without further notice.
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4. We will keep any records you provide to us that contain confidential information of yours
confidential, provided such records are marked confidential and, by their nature, would be
considered by a reasonable person to be confidential, but we may release information to any
person entitled to it under any lease, to a prospective transferee of the Tea Shops, in connection
with anonymous general information disseminated to our master franchisees and prospective
master franchisees, in the formulation of plans and policies in the interest of the DE JENG
System, or if required by law or any legal proceeding.
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Article 10. Insurance

B+ Rl

1. You must maintain insurance coverage of the type and in the amounts required by law in full
force and effect throughout the duration of this Agreement. Additionally, you must provide
commercial general liability coverage with minimum limits in the amount of $2,000,000 per
occurrence. Failure to maintain such insurance may result in loss of your franchise and
additional financial obligations. We have the right to change requirements from time to time.
All insurance must be placed and maintained with insurance companies with ratings that meet
or exceed our Standards. At our request, you must provide us with proof of required insurance
coverages.
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2. 'You must ensure that all your sub-franchisee to maintain adequate insurance coverage of the
Tea Shop.

TR ORI A B 2RO e i S A AR BRI 4R e 59 2 PRl -
Article 11. Master Franchisee’s Representation and Warranties

Ft—k BIREAZBHRRE

11.1  You will save, defend, indemnify and hold us and our successors and assigns harmless,
from and against (i) any and all claims based upon, arising out of, or in any way related to your
breach of this Agreement or any agreements between you or your affiliates and us or our
affiliate; and (i) any and all expenses and costs (including reasonable attorney’s fees) incurred
by or on behalf of us in the defense against any and all such claims.
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Article 12. Master Franchisor’s Obligations

Bk  SZEAZEE

1. We will maintain a continuing advisory relationship with you by providing such assistance as
we deem appropriate regarding the development and operation of the Tea Shop. We may
require that you designate a fully-trained person as our primary contact.
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2. We will advise on the selection of the Tea Shop’s site as well as its construction, design, layout,
equipment, maintenance, repair and remodeling. We will advise on the training of managers

and crew personnel; on marketing and merchandising; on inventory control and record-keeping;
and on all aspects of the Tea Shop operations.
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3. In support of our advisory relationship, we will make available to you our then-current

operations manuals setting out our Standards, together with explanatory policies, procedures
and other materials to assist you in complying with those Standards. We will continue our
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efforts to maintain high and uniform standards of quality, cleanliness, appearance and service
at all Tea Shops.
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Article 13. Term and Renewal

Ft= HRERIrEY

1. Term. This Agreement will be effective and binding for a period of five (5) years from the
Effective Date (the “Term”), unless terminated earlier in accordance with Article 17 or by
mutual agreement or renew in accordance with this Article. It will be terminated automatically
without further notice at the end of the Term.
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2. Conditional Renewal of Franchise. This Agreement will not automatically renew upon the
expiration or early termination of the Term. You may renew the Franchise upon the expiration
of the Term for successive periods of two (2) years (the “Renewal Terms”) if, and only if, each
and every one of the following conditions have been satisfied:
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a. You give us written notice of your desire to renew the Franchise at least six (6)
months prior to the end of the Term;

R EAREE R AT/ 6) 1 H AF A BT R EYI 2 B ERR

b. You are not, when notice is given, and do not become prior to the expiration or
early termination of the Term, in default of any provision of this Agreement or any
other agreement between you and us or your subsidiaries or affiliates or with any
other creditor or supplier of the Tea Shop or lessor or sub-lessor of the Tea Shop,
and you have maintained the most current Standards;
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c. and you will have fully and faithfully performed all of its obligations under this
Agreement and all such other agreements throughout their terms;

BRI ARSI A 5 At S4B Rk - Fe 70 B E B T ALY
H N AT
d. You must execute and deliver to us, within ten (10) business days (or any longer

period required by law) after delivery to you, the then-current form of Agreement
being offered to new master franchisees at the time of renewal, including all

De Jeng USA (California-Master)
November 2024 FDD



exhibits and our other then-current ancillary agreements, which will supersede in
all respects the terms and conditions of this Agreement and may contain terms and
conditions substantially different from those set forth herein, including, without
limitation, an increase in Royalty or marketing funds or a change in the Protected
Territory. The renewal fee is US$20,000;

AR AT 4 1%+ (L0)E TAF H (BUAFHEZ KAl 5 RIHIR) N % &
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e. We approve the terms of any lease extension or new lease covering the Renewal
Terms, whether the lease for the site is with our affiliate or us or with a third party,
including a third party in which you have an interest; or you provide us with
evidence that you have the right to remain in possession of the site or to secure and
develop a suitable alternative site acceptable to us for the Renewal Terms;
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f. Prior to entering into the successor franchise agreement, we may request you and/or
your supervisory and operational manager(s) to attend and successfully complete

to our reasonable satisfaction any retraining program we may require, at your sole
expense.
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Article 14.  Assumption and Transfer of Rights

F1+rufk FEFENS R iR

1. A “transfer” by you is any sale, assignment, transfer, conveyance, gift, pledge, mortgage or
other encumbrance of any interest in either this Agreement, the franchise itself, or any
proprietorship, partnership, limited liability company (“LLC”) or corporation which owns any
interest in the franchise, to any person, persons, partnership, association, LLC or corporation,
whether by contract, operation of law or otherwise.

R Ry TR ) (ATEEIASLLY BRI A S BUEMEE R - %03k - AR
HEAF(TLLC ) ) SR AIRAE - RS EE T e - EmeEE s
&~ AEEREEHM T > FEEAA - EA - GBRE - HE - LLCEERMARS
A T8 - B SR - B - RE - EEL B S S AT R CE R
e o

De Jeng USA (California-Master)
November 2024 FDD



2. Transfer by Us: This Agreement inures to the benefit of our successors and assigns, and we
may assign our rights to any person or entity that agrees in writing to assume all of our
obligations without your approval. Upon transfer, we will have no further obligation under this
agreement, except for any accrued liabilities.
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3. Transfer by You: We entered into this Agreement based on your qualifications. You may not
transfer any of your right or obligation as set forth in this Agreement, or the operation or
ownership of any Tea Shop to a third party.

WHTR 2 - KRN TR HZZ AL - EASRATLY P LR E Z A
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Article 15. Forbidden to Engage in Competition
E+HB 2=l

You agree that you will receive valuable training and Confidential Information that you otherwise
would not receive or have access to but for the rights licensed to you under this Agreement, and
you have received the right to operate a DE JENG system. You therefore agree to the following
noncompetition covenants:
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1. Unless otherwise specified, the term “you” as used in this Article includes, collectively and
individually, all spouses and family members of any shareholders, members, principal owners,
guarantors, officers, directors, managers, partners, as the case may be, and holders of any
ownership interest in you. We may require you to obtain from your manager and other
individuals identified in the preceding sentence a signed non-compete agreement in a form
satisfactory to us that contains the non-compete provisions of this Article.
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2. You agree that during the term of this Agreement, or during any Renewal Term, you will not,
either directly or indirectly, for yourself, or through, on behalf of, or in conjunction with any
person or entity, own, manage, operate, maintain, engage in, consult with or have any interest
in any Competitive Business (as defined below) other than one authorized by this Agreement
or any other agreement between us and you.
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3. You agree that you will not, for a period of two (2) years after the expiration or termination of
this Agreement, or after the expiration or termination of any Renewal Term, regardless of the
cause of termination, either directly or indirectly, for yourself, or through, on behalf of, or in
conjunction with any person or entity, own, manage, operate, maintain, engage in, consult with
or have any interest in a Competitive Business within the Territory. For purposes of this Article,
a “Competitive Business” includes any business where 50% or more of its sales include the
sale of gourmet coffees and teas, coffee or tea-based beverages, bubble tea.
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4. You agree that the length of time in this Article will be tolled for any period during which you
are in breach of the covenants or any other period during which we seek to enforce this

Agreement. The parties agree that each of the foregoing covenants will be construed as
independent of any other covenant or provision of this Agreement.
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5. In the event you violate this Article, you will pay us a liquidated damage of US$10,000 for
each violation, all gains you have derived from the violation, and immediate cease of all
competing activities. You agree that a breach of the covenants contained in this Article will be
deemed to threaten immediate and substantial irreparable injury to us and give us the right to
obtain immediate injunctive relief without limiting any other rights we might have.

iR S A TR S A SOE R US$10,0007 TH R B LIRS E 4 > DU IEIRE R
MEBHFTAE IS - WALEHE IEATEEF ST - EERE > E R AR T S E R
RIS BB BV G E 2B - WK RAMES I IS BRI
H > HA G PRGN AT RE A AL ELAFER] -

Article 16. Confidentiality obligations
S AN -3 REBE

1. All information, including but not limited to the information relating to DE JENG System and
other technologies, formulation, recipes, manufacturing methods, programs, pricing structures,
marketing strategy, and store designs are our trade secret (the “Confidential Information”).
Confidential Information further includes any information that derives independent economic
value, actual or potential, from not being generally known to, and not being readily
ascertainable by proper means by, 3™ parties who can obtain economic value from its
disclosure or use, and is the subject of efforts that are reasonable under the circumstances to
maintain its secrecy. You expressly acknowledge that your relationship with us does not vest
in you any interest in the Confidential Information other than the right to use it in the
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development and operation of the Tea Shop. Use or duplication of Confidential Information in
any other business would constitute an unfair method of competition.
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2. You, who have been made to know or in possession of the foresaid Confidential Information
by joining the franchise, are only allowed to utilize said Confidential Information insofar as it
is necessary for the execution of this Agreement. At all times both during the term of this
Agreement and after expiration or earlier termination of this Agreement for any reason, you
(and your directors, officers, employees, representatives, managers, shareholders, members,
partners or other equity owners) will take all the necessary steps to prevent the unauthorized
disclosure of the Confidential Information to any third party, with the exception of sub-
franchisees who will also be subject to the confidentiality obligations to us under the sub-
franchise agreements. Such obligation will continue for two (2) years following the expiration
or early termination of this Agreement.
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3. In the event you violate this Article, you will pay us a liquidated damage of US$10,000 for
each violation plus all gains you have derived from the violation. If you fail to remedy such

violation, we may, at our sole discretion, terminate this Agreement immediately without further
notice.
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4. This Article will survive expiration or termination of this Agreement.
AR BLL JE TS LR BEE R Y -

Article 17.  Termination

Btk &b

1. This Agreement may be terminated with immediate effect by mutual written agreement by
both Parties.
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2. In addition to your right to terminate this Agreement upon any grounds available by law and
other right of termination as stated in this Agreement, in the event that any one of the following
has occurred, we are entitled to, by providing a prior 30-days written notification to rescind,
terminate, or refuse renewal of this Agreement and claim against you for damages incurred
thereby as a result:
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a.

you default on a monetary obligation to us and do not cure the default within thirty
(30) days from the date you receive our written notice to cure (if state law requires
a longer cure period, then that longer period will apply);
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you default on any other provision of this Agreement, or any agreements between
you or your affiliates and us or our affiliates, and do not cure the default within
thirty (30) days from the date you receive our written notice to cure (if state law
requires a longer cure period, then that longer period will apply);
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you have experienced a change of control (a change of control does not occur if
you retain more than 50% of the shares after the transfer, or if all of the interests

transfer to your spouse(s) or children or to your beneficiaries or heirs in the event
that you die or become mentally incapacitated); or
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you challenge the validity of the Trademarks, marks, trade names, service logos,
graphic configurations, emblems, apparels and designs of the DE JENG System;
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if you are convicted of or plead guilty or no contest to a felony or crime of moral
turpitude;
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if you commit a fraud upon any of our affiliate(s) or us;
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Master Franchisee’s sub-franchisee(s) is cited for any health code violations not
corrected within the time required by the issuing agency; or a sub-franchisee’s Tea
Shop is closed down by any governmental authority or possession is retaken by the
landlord;
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Master Franchisee or its sub-franchisee(s) sublicenses or attempts to sublicense the
Trademarks or the DE JENG System in violation of this Agreement; or
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Master Franchisee or its sub-franchisee(s) violates or fails to comply with any
law, rule, regulation, ordinance or order relating to the operation of a Tea Shop or

fails to obtain and continue any license, permit or bond necessary, in Franchisor's
opinion, for operation of a Tea Shop.
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3. If we terminate this Agreement or upon the expiration of this Agreement, then

AFAIE L AL BRI ety -

a.

d.

you must immediately pay us all unpaid Franchise Fees, Royalty fees, or any
amount due, without reduction or offset, even if you did not sub-franchise any or
all of the Tea Shops;
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all rights granted pursuant to this Agreement will cease immediately without further
notice;
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you will co-operate with us in the cancellation of any licenses or registrations
registered with you or under your name, if any, and will execute such documents
and do all acts and things as may be necessary to affect such cancellation;
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you will return to us promptly, at your sole expense, all records and copies of
promotional materials or objects in its possession relating to the DE JENG System,
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and of any information of a confidential nature communicated to you by us or our
affiliates pursuant to, in connection with, or arising from this Agreement.
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4. The expiration or termination of this Agreement will not affect any provision of this Agreement

that expressly or by implication is intended to come into or continue in force on or after
termination or expiry of this Agreement, and will remain in full force and effect.
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5. Termination or expiration of this Agreement will not affect any rights, remedies, obligations
or liabilities of the parties that have accrued up to the date of termination or expiration,

including the right to claim liquidated damages in respect of any breach of this Agreement
which existed at or before the date of termination or expiration.
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Article 18.  Dispute settlement
2% AN S SRR

18.1  Whenever this Agreement or any related agreement grants, confers or reserves to us the
right to take action, refrain from taking action, grant or withhold our consent or grant or
withhold our approval, unless the provision specifically states otherwise, we will have the right
to engage in such activity at our option, taking into consideration, our assessment of the long
term interests of the DE JENG System overall. You and us recognize, and any court or judge is
affirmatively advised, that if those activities and/or decisions are supported by our business
judgment, neither said court, said judge nor any other person reviewing those activities or
decisions will substitute his, her or its judgment for our judgment. When the terms of this
Agreement specifically require that us not unreasonably withhold our approval or consent, if
you are in default or breach under this Agreement, any withholding of our approval or consent
will be considered reasonable.
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18.2  This Agreement has been entered into in accordance with laws of California, and all
questions with respect to the construction of this Agreement and the rights and liabilities of the
parties will be governed by the laws of California without regard to its conflicts of laws, and
excluding the application of the United Nations Convention on Contracts for the International
Sale of Goods 1980.
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18.3  Any dispute, disagreement, controversy or claim arising out of or in connection with this
Agreement (“Dispute”) will be settled by the parties through mutual good-faith discussions. If
the parties are unable to do so within sixty (60) calendar days after the complaining party’s
written notice to the other party, the parties will then seek to resolve the dispute through non-
binding mediation conducted in California. Each party must bear its own expenses in
connection with the mediation and must share equally the fees and expenses of the mediator. If
the parties are unable to resolve the dispute within sixty (60) calendar days after commencing
mediation, either party may commence litigation in the applicable courts in California.
Notwithstanding the commencement of such dispute resolution, the Parties will continue to
perform their obligations hereunder.
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Article 19.  Waiver/Integration
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19.1 No waiver by us of any breach by you, nor any delay or failure by us to enforce any
provision of this Agreement, may be deemed to be a waiver of any other or subsequent breach
or be deemed an estoppel to enforce our rights with respect to that or any other or subsequent
breach. Subject to our rights to modify the operations manuals and/or the Standards and as
otherwise provided herein, this Agreement may not be waived, altered or rescinded, in whole
or in part, except by a writing signed by you and us. This Agreement together with the addenda
and appendices hereto and the application form executed by you requesting us to enter into
this Agreement constitute the entire agreement between the parties and supersede any and all
prior negotiations, understandings, representations, and agreements. Nothing in this or in any
related agreement, however, is intended to disclaim the representations we made in the
franchise disclosure document we furnished to you. You acknowledge that you are entering
into this Agreement as a result of your own independent investigation of our franchised
business and not as a result of any representations about us made by our shareholders, officers,
directors, employees, agents, representatives, independent contractors, or master franchisees
that are contrary to the terms set forth in this Agreement, or in any franchise disclosure
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document, prospectus, or other similar document required or permitted to be given to you
pursuant to applicable law.
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Article 20. Miscellaneous

B R EHA

1.

An event of Force Majeure will mean an event where you are unable to perform any portion
this Agreement by any prevention, delay, or stoppage caused by strikes, lockouts, labor
disputes, acts of God, inability to obtain services, labor, or materials or reasonable substitutes
for those items, government actions, civil commotions, fire or other casualty, or other causes
beyond your reasonable control.
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You are an independent contractor of ours. Neither party to this Agreement has the power to
bind the other. Neither party is liable for any act, omission, debt or any other obligation of the
other, and you and we agree to indemnify and save each other harmless from any such claim
and the cost of defending such claim.
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The waiver by either party of a breach of any provision of this Agreement applies only to that
one breach and only to that one provision.
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If we accept payments from any person or entity other than you, such payments will be deemed
made by such person as your agent and not as your successor.
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10.

11.

If, for any reason, any provision of this Agreement is determined to be invalid or to conflict
with an existing or future applicable law, then the remaining provisions will continue to bind
the parties and the invalid or conflicting provision will be deemed not to be a part of this
Agreement.
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Our rights and remedies are cumulative.
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Neither you nor your successor may create or assert any security interest or lien in this
Agreement.
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This Agreement and the documents referred to herein will be the entire, full and complete
agreement between you and us concerning the subject matter of this Agreement, which
supersedes all prior agreements.
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Nothing in this Agreement is intended to disclaim the representations we made in the franchise
disclosure document that we furnished to you.
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This Agreement may only be modified by the parties in writing.
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All notices will be sent by prepaid private courier or certified mail to the addresses specified
below, or to such other addresses as you and we provide each other in writing.
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To DEJENG (EIE) To Master Franchisee (Z#5P3HE A )
Attention 47/ A Attention (/EA:

Address #14/- Address #1/-

Tel &Z77: Tel &77:

Fax /#ZE" Fax #A.

Email & 7/=#5 Email &7/545
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12.

13.

14.

Your success in this business is speculative and depends, to an important extent, upon your
ability as an independent business owner. We do not represent or warrant that locations we
approve will achieve a certain level of sales or be profitable. If we provide maps, demographics
or other information to you in connection with the site, we do so without any representation or
warranty that the information is complete, accurate or current. We do not represent that you
will be able to find or secure appropriate location or that you will be able to develop the Tea
Shops. You further acknowledge and understand that we make no representation, promise,
warranty, or guarantee, express or limed, that the Tea Shop operates at the approved site will
be profitable or otherwise successful. By your signature below, you acknowledge that you have
entered into this Agreement after making an independent investigation of the DE JENG System
and the site.
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This Agreement shall be both in Chinese and English. If there is any inconsistency between
the Chinese version and the English version, the English version shall prevail.
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No statement, questionnaire, or acknowledgment signed or agreed to by a master franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under any applicable state franchise law, including fraud in the inducement,
or (i) disclaiming reliance on any statement made by any franchisor, franchise seller, or other
person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.
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In Witness Whereof, the parties have been given full understanding as to the extent of this
Agreement and do so by acknowledging with due signature and endorsement by authorized
signatories from the parties as provided below.
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Yung Da Jeng, Inc.

Signature g5 44: Signature 25 44:
Name % 4: Name #:44:
Title FRAwE: Title F5fr:
Date H#f: Date HH#f:
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Exhibit C

Directory of Administrative Agencies and Agents for Service of Process

California

Department of Financial Protection &
Innovation

2101 Arena Boulevard Sacramento, CA
95834

(916) 445-7205

Los Angeles
320 West 4™ Street, Suite 750

Los Angeles, California 90013-2344
(213) 576-7514

Sacramento

1515 K Street, Suite 200
Sacramento, California 95814
(916) 445-7205

San Diego
1455 Frazee Road, Suite 315

San Diego, CA 92108 (619) 610-2093

San Francisco

One Sansome Street, Suite 600
San Francisco, California 94104
(415) 972-8565

Hawaii

(for service of process)

The Commissioner of Securities
Department of Commerce and Consumer
Affairs

Business Registration Division

335 Merchant Street, Room 203
Honolulu, Hawaii 96813

(808) 586-2722

(state agency)

The Commissioner of Securities
Department of Commerce and Consumer
Affairs

Business Regulation Division

335 Merchant Street, Room 203
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Honolulu, Hawaii 96813

Illinois

Illinois Attorney General
500 South Second Street
Springfield, 1llinois 62706
(217) 382-4465

Indiana

(for service of process)
Indiana Secretary of State
201 State House

200 West Washington Street
Indianapolis, Indiana 46204
(317) 232-6531

(state agency)

Indiana Secretary of State
Securities Division, Room E-111
302 West Washington Street
Indianapolis, Indiana 46204
(317) 232-6681

Maryland

(for service of process)

Maryland Securities Commissioner at the
Office of Attorney General

Securities Division

20" Floor, 200 St. Paul Place

Baltimore, Maryland 21202-2021

(410) 576-6360

(state agency)

Office of the Attorney General — Securities
Division

20" Floor, 200 St. Paul Place

Baltimore, Maryland 21202-2021

(410) 576-6360

Michigan
(for service of process)
Michigan Department of Commerce



Corporations and Securities Bureau
PO Box 30054

6546 Mercantile Way

Lansing, Michigan 48909

(state agency)

Consumer Protection Division

Antitrust and Franchise Unit

Michigan Department of Attorney General
670 G Mennen Williams Building

525 West Ottawa, 1% Floor

Lansing, Michigan 48933-1105

(517) 373-7117

Minnesota

Minnesota Department of Commerce
Commissioner of Commerce

85 7" Place East, Suite 280

St Paul, Minnesota 55101

(651) 539-1500

New York

(for service of process)

Secretary of the State of New York
99 Washington Avenue

Albany, New York 12231

(518) 474-4750

(state agency)

New York State Department of Law
Investment Protection Bureau

28 Liberty Street, 21st Floor

New York, NY 10005 (212) 416-8222

North Dakota

North Dakota Securities Department
Fifth Floor 600 East Boulevard
Bismarck, North Dakota 58505
(701) 328-2910

Oregon

Department of Consumer and Business
Services

Division of Finance and Corporate
Securities

Labor and Industries Building
Salem, Oregon 97310
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(503) 338-4140

Rhode Island

Division of Securities

1511 Pontiac Avenue
Cranston, Rhode Island 02920
(401) 462-9582

South Dakota

South Dakota Department of Labor and
Regulation

Division of Securities

445 E Capitol

Pierre, South Dakota 57501

(605) 773-4823

Virginia

(for service of process)

Clerk of the State Corporation Commission
1300 East Main Street, 1% Floor
Richmond, Virginia 23219

(804) 371-9733

(for other matters)

State Corporation Commission
Division of Securities and Retail
Franchising

1300 East Main Street, Ninth Floor
Richmond, Virginia 23219

(804) 371-9051

Washington

(for service of process)

Director Department of Financial
Institutions

Washington Department of Financial
Institutions

Securities Division

150 Israel Road SW

Tumwater, Washington 98501

(for other matters)

Department of Financial Institutions
Securities Division

PO Box 41200, Olympia,

WA 98504-1200

(360) 902-8760



Wisconsin 345 West Washington Avenue, 4™ Floor
Commissioner of Securities Madison, Wisconsin 53703

Wisconsin Department of Financial (608) 266-1064

Institutions
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Exhibit D
State Specific Addenda
The State of California Addendum

a. The California Franchise Investment Law requires a copy of all proposed agreements relating
to the sale of the franchise to be delivered together with the offering circular.

b. California Business and Professions Code Sections 20000 through 20043 provide rights to the
franchise concerning termination, transfer or non-renewal of a franchise. If the franchise
agreement contains a provision that is inconsistent with the law the law will control.

c. The franchise agreement provides for termination upon bankruptcy. This provision may not be
enforceable under federal bankruptcy law 11 U.S.C.A. Sec. 101 et. seq.).

d. The franchise agreement contains a covenant not to compete which extends beyond the
termination of the franchise. This provision may not be enforceable under California law.

e. The franchise agreement contains a liquidated damage clause. Under California Civil Code
Section 1671, certain liquidated damages clauses are unenforceable.

f. Prospective master franchisees are encouraged to consult private legal counsel to determine
the applicability of California and federal laws (such as Business and Professions Code Section
20040.5, Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to any
provisions of a franchise agreement restricting venue to a forum outside of the State of
California.

g. Section 31125 of the California Corporations Code requires us to give you a disclosure
document, in a form containing the information that the commissioner may by rule or order
require, before a solicitation of a proposed material modification of an existing franchise.

h. De Jeng may require you to sign a general release which may not be enforceable in California
pursuant to California Corporations Code section 31512 and California Business and
Professions Code Section 20010.

i. OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS CONCERNING THE
CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA
DEPARTMENT OF BUSINESS OVERSIGHT AT www.dbo.ca.gov.
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http://www.dbo.ca.gov/

Exhibit E
Contact Information of Former and Current Master Franchisees

None
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State Effective Dates

The following states have franchise laws that require that this Disclosure
Document be registered or filed with the states, or be exempt from registration:
California, Hawaii, lllinois, Indiana, Maryland, Michigan, Minnesota, New York,
North Dakota, Rhode Island, South Dakota, Virginia, Washington, and Wisconsin.

This Disclosure Document is effective and may be used in the following states,
where the document is filed, registered, or exempt from registration, as of the
Effective Date stated below:

State Effective Date

California Pending

Hawaii Not registered
Illinois Pending

Indiana Not registered
Maryland Not registered
Michigan Not registered
Minnesota Not registered
New York Pending

North Dakota Not registered
Rhode Island Not registered
South Dakota Not registered
Virginia Not registered
Washington Not registered
Wisconsin Not registered

Other states may require registration, filing, or exemption of a franchise under other
laws, such as those that regulate the offer and sale of business opportunities or seller-
assisted marketing plans.
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Exhibit F
Receipt (1)

This Disclosure Document summarizes certain provisions of the Master Franchise Agreement and
other information in plain language. Read this Disclosure Document and all agreements carefully.

If De Jeng Tea USA Inc. offers you a franchise, it must provide this Disclosure Document to you:
(a) fourteen (14) calendar days before you sign a binding agreement with, or make a payment to,
the Master Franchisor or an affiliate in connection with the proposed franchise sale or at your
reasonable request; or (b) under New York and Rhode Island law, if applicable, at the earlier of (i)
your first personal meeting to discuss the franchise, or (ii) ten (10) business days before you sign
a binding agreement with, or make payment to us or an affiliate in connection with the proposed
franchise sale, or (c) under Michigan law, if applicable, at least ten (10) business days before you
sign any binding franchise or other agreement or pay any consideration to us, whichever occurs
first.

If De Jeng Tea USA Inc. does not deliver this Disclosure Document on time or if it contains a false
or misleading statement, or a material omission, a violation of federal law and state law may have
occurred and should be reported to the Federal Trade Commission, Washington, D.C. 20580 and
the state agencies listed in Exhibit C of the Disclosure Document.

The principal business address and telephone number of each franchise seller offering the franchise
is contacting Vincent Wang, Oversea Business Department Manager, at 1F., No. 37, Huamei St.,
West  Dist.,, Taichung City 403011, Taiwan (R.O.C.), 886-04-2376-6088,
dejeng2020@gmail.com.tw.

Additional Franchise Sellers, if any:

This Disclosure Document was issued: November 1, 2024.

Our own agent for service of process in the California is Department of Financial Protection and
Innovation, its principle address is at 2101 Arena Boulevard Sacramento, CA 95834.
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| received a Disclosure Document issued on November 1, 2024. Included are the following
exhibits:

Exhibit A Financial Statement

Exhibit B Exclusive Master Franchise Agreement

Exhibit C Directory of Administrative Agencies

Exhibit D State Specific Addenda

Exhibit E Contact Information of Former and Current Master Franchisees

Date Disclosure Document Received: [ 1,2024 (enter date here)
Tea Shop Address:

Signed:

Name: (Please print)

Last 4 digits of Social Security Number:

Street Address (domicile)

City or Town/State/Zip Code

De Jeng USA (California-Master)
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Receipt (2)

This Disclosure Document summarizes certain provisions of the Master Franchise Agreement and
other information in plain language. Read this Disclosure Document and all agreements carefully.

If De Jeng Tea USA Inc. offers you a franchise, it must provide this Disclosure Document to you:
(a) fourteen (14) calendar days before you sign a binding agreement with, or make a payment to,
the Master Franchisor or an affiliate in connection with the proposed franchise sale or at your
reasonable request; or (b) under New York and Rhode Island law, if applicable, at the earlier of (i)
your first personal meeting to discuss the franchise, or (ii) ten (10) business days before you sign
a binding agreement with, or make payment to us or an affiliate in connection with the proposed
franchise sale, or (c) under Michigan law, if applicable, at least ten (10) business days before you
sign any binding franchise or other agreement or pay any consideration to us, whichever occurs
first.

If De Jeng Tea USA Inc. does not deliver this Disclosure Document on time or if it contains a false
or misleading statement, or a material omission, a violation of federal law and state law may have
occurred and should be reported to the Federal Trade Commission, Washington, D.C. 20580 and
the state agencies listed in Exhibit C of the Disclosure Document.

The principal business address and telephone number of each franchise seller offering the franchise
is contacting Vincent Wang, Oversea Business Department Manager, at 1F., No. 37, Huamei St.,
West  Dist.,, Taichung City 403011, Taiwan (R.O.C.), 886-04-2376-6088,
dejeng2020@gmail.com.tw.

Additional Franchise Sellers, if any:

This Disclosure Document was issued: November 1, 2024.

Our own agent for service of process in the California is Department of Financial Protection and
Innovation, its principle address is at 2101 Arena Boulevard Sacramento, CA 95834.
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| received a Disclosure Document issued on November 1, 2024. Included are the following
exhibits:

Exhibit A Financial Statement

Exhibit B Exclusive Master Franchise Agreement

Exhibit C Directory of Administrative Agencies

Exhibit D State Specific Addenda

Exhibit E Contact Information of Former and Current Master Franchisees

Date Disclosure Document Received: [ 1,2024 (enter date here)
Tea Shop Address:

Signed:

Name: (Please print)

Last 4 digits of Social Security Number:

Street Address (domicile)

City or Town/State/Zip Code

De Jeng USA (California-Master)
November 2024 FDD



