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To simplify the language of this Offering Circular "Dackyo America" or "We"
means Daekyo America, Inc., the franchisor.
"You" means the individual who buys the franchise. This franchise is offered to
natural persons only, and is not available to corporations, partnerships, or other entities.
1. The Franchisor, its Predecessors and Affiliates

1.1 The Name of the Franchisor, its Predecessors and Affiliates. The

franchisor is Daekyo America, Inc., a California corporation ("Dackyo America” or "We").
Dackyo America was incorporated on Novemnber 1, 1990, and is a wholly-owned subsidiary of
Dackyo Corporation, Ltd., a corporation organized and existing under the laws of the Republic
of Korea ("Daekyo Korea"). Daekyo America does not have any predecessors.

1.2. The Name Under Which the Franchisor Does or Intends to Do Business.

Dackyo America is doing business and intends to do business under its own name. It may use
any of the following names at times: “Noonnoppi Korean,” “Noonnoppi Math(ematics),”
“Noonnoppi Teaching,” “Noonnoppi Methods,” “Noonnoppi Class,” “Noonnoppi English,”
“Noonnoppi System,” “E.nopi Language,” “E.nopi MATH,” * E.nopi,” and “E.nopi Learning
Center.” The word “Noonnoppi” literally means “one's eye level” in Korean. It represents
special teaching methods developed and perfected by Daekyo Korea emphasizing self-paced
teaching geared toward the particular needs and ability of each student. The brand name for
overseas business outside of Korea will be “E.nopi”.

1.3.  The Principal Business Address of the Franchisor, its Predecessors and

Affiliates. and the Franchisor's Agent for Service of Process. Daekyo America has its principal



place of business at 3333 Wilshire Boulevard, Suite 520, Los Angeles, California 90010.
Dackyo Korea maintains its principal place of business at Noonnoppi Boramae Center, 729-21,
Bongchon-dong, Kwanak-ku, Seoul, Korea.

Affiliates of Daekyo America are (a) Dackyo D&S, Daekyo CNS, Dackyo .
Culture Foundation, Daekyo Children TV, Dackyo Publishing, all of which are Korean
corporations, conduct no business in the United States, and have their corporate headquarters at
the same address as Daekyo Korea; and (b) Dackyo USA, a Delaware corporation, and Dackyo
USA is a wholly-owned subsidiary of Daekyo Korea with its headquarters at 701 Palisades
Avenue, Englewood Cliffs, New Jersey 07632. Daekyo USA operates E.nopi Learning Center
franchises in the eastern United States

The name and address of Daekyo America's agent for service of process in
California are: Hak Hyung Kim, 3333 Wilshire Boulevard, Suite 520, Los Angeles, California
90010.

1.4 The Business Form of the Franchisor. Daekyo America is a corporation

organized and existing under the laws of the State of California.

1.5.  The Franchisor's Business and the Franchises to be Offered in this State.

Daekyo America offers a franchise to operate neighborhood supplemental teaching classes under
the name of E.nopi Learning Center (the “Franchise"). Daekyo America’s franchisees teach the
languages and math at the E.nopi Learning Centers utilizing E.nopi instructional materials and
methods developed and provided by Daekyo America. Daekyo America has offered franchises
for this type of business since 1991. Daekyo Korea has operated similar supplemental teaching

institutions in Korea since 1976.



The primary target groups of Dackyo America’s operations in the United States
originally were Korean-American pre-school, primary, and secondary school students. Since
Daekyo Korea offers supplemental teaching programs in Korea, some Korean-American parents
and students living in the United States who have immigrated to the United States already are
familiar with Noonnoppi Methods and are a logical group from which to recruit students for
E.nopi Learning Centers. Daekyo America’s goal is to achieve the same name recognition in the
United States with all parents and children, so Daekyo America has expanded its student base to
include everyone who is interested in receiving a high quality education in the subjects that the
E.nopi Learning Centers offer. The emphasis remains on pre-school, primary, and secondary
school students, both high-achieving and those who need remedial work.

Daekyo America provides a complete set of instructional materials and
administrative forms to you without additional charge. Instructional materials consist of work
sheets, diagnostic tests, and achievement tests. Administrative forms include all forms necessary
for registration and enrollment of students

Each student begins his or her study at the appropriate level as determined by a
pre-enrollment placement test. In mathematics, there currently are 32 different levels in nine
different areas. Each level of E.nopi MATH has 240 pages of worksheets. In Korean, there are
10 different levels. Each level of E.nopi KOREAN has approximately 200 pages of worksheets.
E.nopi ENGLISH has 8 different levels and each level has 200 pages of worksheets.

Noonnoppi Methods emphasize self-learning and disciplined practice by each
student. Upon enrollment, students are provided with a set of worksheets. They must study

approximately half an hour for each subject at home every day. Each student is expected to
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finish approximately 100 pages of math worksheets and 90 pages of Korean and English
language worksheets per month. In addition, they are provided with an approximately hour of
classroom instruction for each enrolled subject per week at the E.nopi Learning Center they
attend.

Each E.nopi Learning Center must be open at least two days a week and not less
than four hours per day. You may set the opening hours for your center. In-class instruction is
mostly by face-to-face tutorials that you conduct.

It is not required that you have previous teaching experience. As a prospective
franchisee, however, you should have a good moral character, an aptitude and enthusiasm for
teaching, and a basic understanding of the subjects being taught. You will be trained by Daekyo
America before assuming any in-class teaching assignments.

You will be granted a license to use the name "E.nopi Learning Center" for your
franchise operation. Each Franchise is for a single-location center where the Math and language
can be taught. You are given a territory within which you can locate the center and operate the
Franchise. Daekyo America, at its sole discretion, may grant a Franchise to a third person within
the assigned territory after six months from the date on which you opened your E.nopi Learning
Center. In addition, we reserve the right to promote the use of Noonnoppi Methods by licensing
public and private schools and in-home tutors to use the Noonnoppi Methods.

There are competitors of Dackyo America that provide supplemental and after-
school educatton classes in some or all of the same subjects and to the same age groups of
students as Daekyo America, including Kumon, Sylvan Learning Centers, Jaeneung Educational

Institute, Inc. (JEI), and The Huntington Learning Centers. One or more of these competitors
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Institute, Inc. (JEI), and The Huntington Learning Centers. One or more of these competitors
may do business in California. As of December 31, 2005, Daekyo America had 7 offices
throughout the United States through which it arranged in-home tutoring using Noonnoppi
Methods. See Exhibit B-2 for a list of these offices, seven of which are operating on the
effective date of this Offering Circular.

1.6 The Prior Business Experience of the Franchisor, its Predecessors and

Affiliates. Daekyo Korea, the parent company of Daekyo America, was established in 1976.
The combined enroliment of all such centers in Korea exceeds 2.5 million students as of
December 31, 2005. Dackyo Korea also publishes books and magazines geared toward pre-
school through secondary school children.

Daekyo America has offered the Franchises since July 1991. Exhibit B-1
summarizes Daekyo America's franchise activities during 2005, 2004, and 2003.

Neither Daekyo Korea nor Daekyo America has offered franchises in other lines
of business. Daekyo Korea does not directly offer or operate any franchise business in the
United States.

2. Business Experience
2.1 Director. Sang Hoon Woo
The sole director of Daekyo America is Sang Hoon Woo. Mr. Woo
currently is serving as president, chief financial officer, and secretary of Daekyo America.

2.2 Principal Officers. Sang Hoon Woo

Mr. Woo is president, chief financial officer, and secretary of Daekyo

America. He has overall management responsibility for the franchising of E.nopi Learning
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Centers in the United States. Mr.Woo had worked as director of Daekyo Korea from April 21,
1994, until he was appointed president of Daekyo America on April 7, 2004. He has been
president of Daekyo America since April 7, 2004.
There are no other individuals who are officers of Daekyo America. Daekyo
America does not use any franchise brokers, but does have one employee who sells the
Franchises in California.
3. Litigation

Kumon North America, Inc. v. Dackyo America, Inc. and Daekvo Co., Ltd.

(United States District Court, Central District of California, Case No. 01-02806 GHK). This
copyright infringement action against Daekyo America and Daekyo Korea is pending in the
United States District Court for the Central District of California (the "Kumon Proceeding™). On
March 26, 2001, Kumon North America, Inc. ("Kumon NA") filed a copyright infringement
action against Daekyo America and Daekyo Korea (collectively "Daekyo Defendant™). Kumon
Institute of Education, Inc. ("Kumon Japan,” together with Kumon NA, "Kumon") was joined as
a plaintiff to this action on October 8, 2002. Kumon is a major competitor of Daekyo America,
Daekyo Korea, and Daekyo USA in the sale and distribution of education materials.

The original complaint alleged that, without consent, approval, or license, Daekyo
Defendant has infringed and continues to infringe upon certain exclusive rights of Kumon NA in
the Kumon math materials. The complaint sought permanent injunctive relief. Kumon
subsequently amended the complaint to add, inter alia, a ¢laim for money damages. Daekyo
Defendant denies Kumon’s claims on the basis of, inter alia, laches, lapse of copyright, lack of

copyrightability, and estoppel.



The parties engaged in court-ordered mediation and settlement discussions from
September 2001 to September 2002, during which time a stay of discovery was in place. The
settlement discussions proved unsuccessful, and the Court lifted the stay on October 7, 2002.
Thereafter, the parties proceeded with discovery limited to Dackyo Korea’s motion to dismiss for
lack of personal jurisdiction. The Court denied the motion on April 7, 2003, and the parties
proceeded with merits discovery.

Merits discovery has consisted of written and oral discovery. Written discovery
has included the exchange of interrogatories, requests for admissions, and requests for
documents. Oral discovery has included the depositions of key witnesses.

Dackyo Defendant is vigorously defending the Kumon Proceeding.
Other than this 1 action, no litigation is required to be disclosed in this Offering Circular.
4. Bankruptcy

No person previously identified in Item 1 or 2 of this Offering Circular has been
involved as a debtor in proceedings under the U.S. Bankruptcy Code or under comparable laws
of Korea or any other foreign country.

| 5. Initial Franchise Fee

Upon signing the Franchise Agreement, you must pay Dackyo America (a) a one-
time, lump-sum initial franchise fee of $2,000, and (b) a $1,000 security deposit, which Daekyo
America will return, without interest, when (i) your Franchise expires or is terminated, (if) you
return all Daekyo America materials to Dackyo America, and (iii) you otherwise comply with
your obligations under Section 8.5 of the Franchise Agreement. There are no other initial

payments to Daekyo America from you unless you purchase from Daekyo America supplies
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such as pencils, pencil boxes, or additional folders beyond the one folder for each student that
Daekyo America provides. Daekyo America provides these additional supplies at their
wholesale prices, and your purchase and resale of these supplies are optional.

6. Other Fees

6.1 Summary of Other Fees.

Description

Amount

Due Date

Payee

Initial Enrollment
Fees

50% of enrollment
fees received. See

Fifth day of the
following month.

Daekyo America

Item 6.2 below See Item 6.4 below.

Monthly Tuition 28%-40% of tuition | Fifth day of the Daekyo America
received. See ltem | following month.
6.3 below. See Item 6.4 below.

Supplies {Optional) ! Minimal; less than According to Dackyo America
$200/year. See invoices
Items 5 and 6.5.

Insurance Premiums | Various. See Items | Depending on the [nsurance carrier

6.6 and 7 below.

individual contract

6.2 Initial Enrollment Fees. You pay Daekyo America one half of the initial
enrollment fees you charge each student who enrolls in your E.nopi Learning Center. The
current initial enrollment fee is $30 per person. You may waive initial enrollment fees for those
students listed in Schedule B attached to the Franchise Agreement. Section 3.5 of the Franchise
Agreement defines Daekyo America's share of the initial enrollment fees as a "Royalty."

6.3 Monthly Tuition. The suggested monthly tuition fee for a student is $85

per subject. You pay Daekyo America an amount equal to the applicable percentage of all

tuition charged to and collected from students for each subject that they study at your E.nopi



Learning Center. Section 3.5 of the Franchise Agreement defines Daekyo America's share of the
monthly tuition as a "Royalty." The applicable percentages for calculation of the amount to be

paid Daekyo America each month are as follows:

Number of subjects Percentage Due Date
1-29 40% Fifth day of each month
30-59 38 Fifth day of each month
60-79 35 Fifth day of each month
80-99 33 Fifth day of each month
100 - 125 30 Fifth day of each month
126+ 28 Fifth day of each month

6.4  Monthly Payment Due Date. Payments for enrollment fees and monthly

tuition charges (Royalties) are due and payable to Daekyo America on or before the fifth day of
each month.

6.5  Supplies. You may purchase and carry Daekyo America's folders, pencils,
and pencil boxes for sale or gifts to students. Dackyo America will provide the supplies to you
at wholesale prices. Payments for the supplies are due in accordance with invoices. Daekyo
America provides you with instructional and administrative materials and one folder per person
without charge, except for a refundable $1,000 security deposit. See Items 1.5, 4 and 11.3A. A

list of these materials is attached as Schedule E to the Franchise Agreement.



6.6  Insurance Premiums. You must carry the liability and casualty insurance

described in Section 6.11 of the Franchise Agreement. Your landlord also may require you to

maintain liability and casualty insurance on your leased premises or its contents. The Franchise

Agreement and applicable law also require that you maintain workers compensation insurance

for any employees that you may have.

7. Initial Investment

You may incur certain initial set-up costs and expenses. The following table

shows an estimate of your required initial investment.

Estimated Initial Investment

Item Amount Method of When Due
Payment

To Whom Payment
is to be
Made

On Signing the

Initial Franchise Fee | $2,000 Lump Sum Franchise Dackyo America
Agreement
On Signing the
Security Deposit $1,000 Lump Sum Franchise Dackyo America
Agreement
- At signing of .
Start-up Training $200 Lump Sum Training Agreement Daekyo America
Monthly; First
Rent 212’%%%- As Incurred Menth Usually Due Landlord
’ on Signing Lease
$1.000- Prior to Opening,
Security Deposit $2’ 000 Lump Sum Usually Due Upon Landlord
’ Signing Lease
$500- Prior to Opening,
Insurance Premiums $1.000 As Incurred Depending on the [nsurance Carrier
’ Individual Contract
Slgns,tfpl;:)rl?:e? E?’) and %g,%%(()). Lump Sum Prior to Opening Suppliers
$1.000- . . . .
Computers (2) $2.000 As incurred Prior to Opening Suppliers
Advertising $500 As Incurred As Incurred Media
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Ttem Amount Method of When Due To Whom Payment
Payment is to be
Made
Usually Prior to
Business License $150 As Incurred Opening, Depefndmg Municipal
on the Municipal Government
Regulations
Fictitious Name $50 - Lump Sum, Prior to Opening | County
Registration and $200 Depending on Recorder/Registrar
Publication the Individual and Local
Contract Newspaper
Additional Funds | $2,000- | As Incurred As Incurred Rent, Employees,
(Three Months) $3,000 Suppliers, Utilities,
Taxes
TOTAL $10,400
to
$17,050

1) Tables or student desks and chairs (new or used); reception area chairs (new or used);
blackboard (new or used); exterior signs; pencils and erasers; Daekyo America
provides instructional and administrative materials at its expense.

2) You must use our proprietary software, ERP, which will assist in all aspects of
operating your E.nopi Learning Center. Your computer must have Internet capability
and have an e-mail address used exclusively for your E.nopi business.

The figures in this Item 7 are estimates only, and we cannot guarantee that you

will not have greater or additional expenses starting the business. Your costs will depend on

factors such as local economic conditions, the local market for supplemental education classes,

competition, number of employees you hire, if any, prevailing wages, and the rating area for

calculation of insurance premiums. To compile these estimates, we have relied on information

provided by our franchisees and on our 15 years of experience providing supplemental education

classes and franchising such classes. You should review these figures carcfully with a business

advisor before making any decision to purchase a Franchise.
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Dackyo America does not provide any financing arrangements for franchisees.
We will provide new franchisees with one of the following two subsidies: (a) rent or other
subsidies on or around the opening date of the E.nopi Learning Center; or (b) rebates of some
royalties (see Items 6.2 and 6.3) which have already been paid by franchisees for a period of up
to the first six months of the term of the Franchise. The actual amount, form, and timing of
subsidies shall be determined by Dackyo America in its sole discretion and shall not be subject to
challenge by franchisees. These subsidies will not apply to existing franchisees or former
franchisees opening an E.nopi Learning Center again.

There are no other direct or indirect payments to Daekyo America in conjunction
with the purchase of the Franchise.

8. Restrictions on Sources of Products and Services

At your center, you must use only Noonnoppi instructional materials provided by
Daekyo America. Daekyo America provides you the instructional materials without any charge.
(See Item 5 regarding security deposit.} Instructional materials provided free of charge include
work sheets, diagnostic tests, achievement tests, record sheets, progress charts for each student,
and instructor's manuals. The list of instructional and administrative materials provided by
Dackyo America is attached as Schedule E to the Franchise Agreement.

Daekyo America may approve or disapprove the location and facilities of your
center. Daekyo America has no other specifications, designated suppliers, or approved suppliers
for goods, services, or real estate relating to your franchise business. Neither Dackyo America
nor any of its affiliates derives any income based upon the lease of your location. Please see

Item 11.2 for additional information regarding site selection.
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You have no obligations to purchase or lease any other items from Daekyo

America or any other designated source.

9. 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 OFFERING CIRCULAR.

standards and
policies/Operating
Manual

Agreement

Obligation Section in Agreement Item in Offering Circular
a. Site selection and Section 4 of Franchise Item 11.2
acquisition/lease Agreement
b. Pre-opening Section 4 of Franchise Item 8
purchases/leases Agreement
C. Site development and Sections 4 and 5 of Items 6, 7,and 11
other pre-opening Franchise Agreement
requirernents
d. Initial and ongoing Section 5 of Franchise Item 11
training Agreement
e. Opening Section 4 of Franchise [tem 11
Agreement
f. Fees/Deposits Section 3 of Franchise Items 5 and 6
Agreement
g Compliance with Section 6 of Franchise Item 11

h. Trademarks and
proprietary information

Sections 7, 8.5, and 10.10
of Franchise Agreement

Ttems 13 and 14
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